Sweco AB
Public limited liability company
Registered seat: Box 34044
100 26 Stockholm
Sweden

Grontmij N.V.
Public limited liability company
Registered seat: De Holle Bilt 22
3732 HM De Bilt
Netherlands

CROSS-BORDER MERGER TERMS ADOPTED BY THE BOARD OF DIRECTORS OF
SWECO AB AND THE EXECUTIVE BOARD OF GRONTMIJ N.V.
(INCLUDING BOARD REPORTS)
The undersigned
(i)

a. Johan Nordström;
b. Anders G. Carlberg;
c. Gunnel Duveblad;
d. Tomas Carlsson;
e. Pernilla Ström;
f. Carola Teir-Lehtinen;
g. Eva Lindqvist;
h. Johan Hjertonsson;
i. Göran Karloja;
j. Thomas Holm; and
k. Anna Leonsson
together constituting the entire board of directors of Sweco AB, a public limited liability
company (Swedish publikt aktiebolag) incorporated under the laws of Sweden with its
corporate seat in Stockholm, Sweden, and its registered address at Box 34044, 100 26
Stockholm, Sweden, registered with the Swedish Companies Registration Office (the
"SCRO") under no. 556542-9841, ("Sweco"), and

(ii)

a. Michiel Jaski, and
b. Frits Vervoort,
together constituting the entire executive board of Grontmij N.V., a public limited
liability company (naamloze vennootschap) incorporated under the laws of the

2
Netherlands with its corporate seat in De Bilt, the Netherlands, and its office address at De
Holle Bilt 22, 3732 HM De Bilt, the Netherlands, registered with the Dutch Commercial
Register under no 30029428 ("Grontmij").
have on this day, 30 June 2015 adopted these common merger terms (Swedish fusionsplan, Dutch
voorstel tot fusie) (the "Merger Terms") in relation to a potential statutory cross border merger (the
"Merger") between Grontmij and Sweco, and with Sweco as the surviving entity and Grontmij as
disappearing entity, under EU Directive 2005/56/EC on cross border mergers (the "CBM Directive")
and Dutch and Swedish national legislation implementing the CBM Directive or otherwise applicable
to the Merger.
1.

BACKGROUND AND REASONS

1.1

On 1 June 2015, Sweco and Grontmij entered into a merger protocol according to Dutch rules
and practice (the "Merger Protocol"), which laid down the intention of Sweco and Grontmij
(below jointly the "Parties") to effect a strategic combination of their businesses (the
"Transaction"). The Transaction is to be implemented primarily by way of Sweco making a
public takeover offer to the shareholders of Grontmij (the "Offer") in accordance with the
offer memorandum (the "Offer Memorandum"), whereby Sweco will issue, for each
Grontmij ordinary share ("Grontmij Share") validly tendered in the Offer, 0.22195 (zero
point two two one nine five) new Sweco shares of Class B ("Sweco Shares") in exchange (the
"Exchange Ratio" or "Offer Share Consideration") together with a cash amount of EUR
1.84 (one euro and eighty-four cents) (the "Offer Cash Consideration"). In accordance with
the Offer Memorandum, Sweco has, under certain circumstances, the right, but not the
obligation, after settlement of the Offer, to pursue the Merger between Sweco and Grontmij
under these Merger Terms after the approval of the Grontmij EGM (as defined below) and the
Sweco EGM (as defined below) to adopt the Merger (Grontmij) and approve these Merger
Terms and thereby the Merger (Sweco) with at least a 66.67% (sixty-six point sixty-seven per
cent) majority of the votes cast (in the case of Sweco such majority requirement being
applicable within each share class), provided however that as regards the Grontmij EGM such
majority requirement may be waived in accordance with Section 14 below.

1.2

The Offer and offer consideration is predicated on the acquisition of full ownership by Sweco
of the Grontmij group. Sweco and Grontmij anticipate that full integration of the Grontmij
business into the Sweco business will deliver substantial operational, commercial,
organizational and financial benefits. Such benefits could not, or only partially, be achieved if
Grontmij were to continue as a standalone entity with Sweco as a majority shareholder and
with minority shareholders. As soon as possible following the Offer being declared
unconditional (gestanddoening), Sweco will therefore seek to acquire full ownership of the
Grontmij group, through the acquisition of the Grontmij Shares not yet owned by it. In that
respect, Sweco and Grontmij have agreed in the Merger Protocol that, subject to the Offer
having been declared unconditional (gestanddoening) and settlement having taken place, and
certain conditions having been fulfilled or waived, Sweco shall be entitled to effect or cause to
effect a Merger.

1.3

Therefore, the board of directors of Sweco and the executive board of Grontmij have adopted
these Merger Terms as referred to in Article 5 of the CBM Directive and in accordance with
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the requirements set out in the Swedish Companies Act (2005:551), Chapter 23, Sections 3739 and Articles 2:312, 2:326 and 2:333d of the Dutch Civil Code.
1.4

On 30 June 2015 the supervisory board of Grontmij unanimously approved these Merger
Terms. In accordance with Section 2:312 paragraph 4 of the Dutch Civil Code, the members
of the supervisory board of Grontmij will sign these Merger Terms.

1.5

The consideration to be received by the Grontmij shareholders (the "Merger Consideration"),
other than Electing Shareholders (as defined below), in view of the Merger will, as further
outlined in Section 5 below, consist of a number of newly issued Sweco Shares in accordance
with the Exchange Ratio, such newly issued Sweco Shares to be admitted to trading at Nasdaq
Stockholm as from the final registration by the SCRO of the Merger under Chapter 23, Section
48 of the Swedish Companies Act (the "Merger Date") or as soon as practically possible
thereafter.

1.6

It will be proposed to the general meeting of Grontmij resolving upon the Merger (the
"Grontmij EGM") to also resolve to amend the articles of association of Grontmij, a copy of
which proposed amendment is attached to these Merger Terms as Appendix 21.1 (a) (the
"Grontmij Articles of Association Amendment I"). Pursuant to such amendment, a formula,
as referred to in Article 2:333h paragraph 2, last sentence of the Dutch Civil Code, will be
included in the articles of association of Grontmij, on the basis of which the cash
compensation payable to Electing Shareholders (as defined and described in paragraph 6) in
accordance with Article 2:333h paragraph 1 of the Dutch Civil Code can be readily
determined. The resolution to approve the Merger will only be put to a vote at the Grontmij
EGM if the resolution relating to the aforementioned Grontmij Articles of Association
Amendment I has been adopted by the Grontmij EGM and the Grontmij articles of association
have been amended accordingly.

1.7

In connection with the Offer, in addition to the Grontmij Articles of Association Amendment
I, it will be proposed to the Grontmij EGM to amend the articles of association of Grontmij as
per the settlement date of the Offer. The proposed amendment is attached to these Merger
Terms as Appendix 21.1 (b) (the "Grontmij Articles of Association Amendment II").

1.8

The board report of the executive board of Grontmij and the board report of the board of
directors of Sweco are combined and set out below. These board reports explain and justify
the legal, social and economic aspects of the Merger. In addition, the board reports explain the
method for establishing the Merger Consideration, whether this method was appropriate in this
particular event and the valuation resulting from it.

2.

ABSORPTION BY SWECO OF GRONTMIJ; DISAPPEARING OF GRONTMIJ

2.1

As referred to in Articles 2.2 (a) and 14 of the CBM Directive, and in accordance with Chapter
23, Section 36 of the Swedish Companies Act and Articles 2:309 and 2:311 of the Dutch Civil
Code, Sweco, will through the Merger absorb Grontmij, and thus all the assets and liabilities
of Grontmij will transfer to Sweco by operation of law and without Grontmij entering into
liquidation.

4
2.2

As referenced in Article 12 of the CBM Directive and in accordance with Chapter 23, Section
49 of the Swedish Companies Act, the Merger will take effect and Grontmij will disappear as
per the Merger Date. As per the date of these Merger Terms, the Merger Date is expected to be
19 October 2015. The exact date of the final registration of the Merger will be made public
once such information is available.

2.3

For Sweco, the resolution to adopt these Merger Terms must be passed by the board of
directors, and the Merger Terms and thereby the Merger must be approved by a general
meeting of shareholders (the "Sweco EGM").

2.4

For Grontmij, the resolution to enter into the Merger must be adopted by the Grontmij EGM,
upon proposal of the executive board which proposal is to be approved by the supervisory
board.

2.5

Neither Sweco nor Grontmij has been dissolved, has been declared bankrupt or is under
moratorium of payment.

3.

SHARE CAPITAL

3.1

As per the date of these Merger Terms the authorized share capital of Grontmij consists of
ordinary shares, preference shares and finance preference shares. Only ordinary shares and
finance preference shares are outstanding as per the date of these Merger Terms. Prior to the
Merger Date all outstanding finance preference shares will be converted into fully paid up
Grontmij Shares.

3.2

All issued Grontmij Shares and issued finance preference shares have been fully paid up.
There are no depositary receipts for Grontmij Shares or finance preference shares that have
been issued with the cooperation of Grontmij.

3.3

The registered share capital of Sweco amounts as of the date of these Merger Terms to SEK
92,850,638, comprising 9,368,164 Class A shares each carrying one (1) vote, and 82,582,474
Class B shares each carrying 1/10 (one tenth) of one vote, which are listed on Nasdaq
Stockholm, and 900,000 Class C shares each carrying 1/10 (one tenth) of one vote, each with
the same nominal amount of one (1) SEK. The Transaction is expected to cause an increase of
the registered share capital of Sweco by approximately SEK 17 million to SEK 110 million
because of the Sweco Class B shares to be issued as Offer Share Consideration and/or Merger
Consideration. As a result Sweco is expected to have directly after the Merger Date
approximately 110,000,000 outstanding shares of which approximately 100,000,000 are Class
B shares, approximately 9,400,000 is Class A shares and approximately 900,000 Class C
shares. The exact number of Sweco Class B shares to be issued as Merger Consideration will
however depend on the level of acceptance of the Offer and the number of Grontmij Exit
Shares (as defined below). No shares in the share capital of Sweco will be cancelled at the
occasion of the Merger.

4.

PRE-MERGER CASH DISTRIBUTION

4.1

Each Grontmij shareholder at the record date for the distribution, being the Merger Date as
measured in accordance with Section 5.2 below, including Electing Shareholders (as defined
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below), shall receive a cash distribution of EUR 1.84 (one euro and eighty-four cents) from
Grontmij per Grontmij Share held (the "Pre-Merger Cash Distribution"), by means of a
dividend payment. The combination of the Merger Consideration and the Pre-Merger Cash
Distribution ensures that the Grontmij shareholders receive the same as those shareholders that
have tendered into the Offer, subject to deduction of applicable withholding tax for the PreMerger Cash Distribution. To the extent necessary in order for Grontmij to have available
distributable reserves corresponding to the Pre-Merger Cash Distribution as may be required
under Dutch law, Sweco will make a contribution to the share premium of Grontmij (under
Swedish law qualifying as an unconditional shareholders contribution from Sweco to
Grontmij).
5.

MERGER CONSIDERATION

5.1

Sweco shall as Merger Consideration allot to each Grontmij shareholder, excluding any
Electing Shareholder (as defined below), Sweco Shares in accordance with the Exchange
Ratio as applies to the Offer, namely 0.22195 (zero point two two one nine five) Sweco Shares
for each Grontmij Share held.

5.2

Any trades in Grontmij Shares that are made in the two trading days preceding the Merger
Date, whereafter no trades in the Grontmij Shares will be possible, will, as a result of the
Merger taking effect and the Grontmij Shares therefore ceasing to exist, result in the delivery
of Sweco Shares issued and allotted in the Merger ultimately two trading days after the
Merger Date, whereby the provisions of Section 5.4 and Section 5.5 will apply.1

5.3

No Sweco Shares shall be issued as Merger Consideration for any Grontmij Shares which at
the Merger Date are held by or for the account of Grontmij or Sweco.
Delivery of the Merger Consideration

5.4

Delivery of the Sweco Shares to holders of Grontmij Shares (other than Electing
Shareholders) in accordance with Section 5.2 above shall take place in the following manner:
Grontmij Shares included in the giro transfer system
No specific action is required from a holder of Grontmij Shares that are included in the giro
transfer system under the Act on Giro Transfers of Securities (Wet giraal effectenverkeer,
the "Giro Act"). The Sweco Shares that will be allotted for Grontmij Shares that are
included in the giro transfer system under the Giro Act will be delivered in dematerialized
form (by registration in the Euroclear Sweden AB system) such delivery to be made by the
relevant intermediaries and settlement institutions to those persons who are registered in
the records of intermediaries (intermediair, as defined in the Giro Act, an
"Intermediary")) as persons entitled to Grontmij Shares in accordance with Section 5.2
above.

1

Administratively and for the sole purpose of determining the entitlement to the Merger Consideration for the holders of Grontmij Shares,
with respect to the Grontmij Shares included in the giro system such entitlement to receive the Merger Consideration will be calculated by
using the records as per close of trading on the business day following the Merger Date in order to allow for the settlement of such trades in
the Grontmij shares as are made on the business day preceding the Merger Date.
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Registered Grontmij Shares
Holders of Grontmij Shares (a "Registered Holder") that are registered in the Grontmij
shareholder register (the "Registered Grontmij Shares") will under Swedish securities
law not be able to receive the newly issued Sweco Shares unless they or their Intermediary
have informed Sweco of a securities account in the Euroclear Sweden system to which
Sweco shall deliver the newly issued Sweco Shares as Merger Consideration. Such
information must be given in writing no later than one calendar month following the
Grontmij EGM if the Merger Consideration is to be received on the same date as other
Grontmij shareholders receive their Merger Consideration (or such later date which Sweco
in its own discretion will accept). If such shareholders would not have provided
information as set out above, then the newly issued Sweco Shares will be registered at a
specific account in the name of Sweco on behalf of such shareholder, from which account
the Merger Consideration can be delivered to the entitled shareholder within one calendar
month following the day on which the shareholder has provided Sweco with the necessary
information as set out above. During the period that the Merger Consideration is registered
at the specific account, (i) the Registered Holders will not be able to participate in general
meetings of shareholders in Sweco and (ii) any dividends distributed by Sweco to which
the Registered Holder is entitled, will be held by Sweco and will be distributed to the
Registered Holder by Sweco within one calendar month following the day on which the
Registered Holder has provided Sweco with the necessary information to effectuate such
distribution (with no other right to interest payments than the interest accrued to the amount
to be distributed by Sweco when holding such dividends on behalf of the Registered
Holder).
Fractional Merger Consideration Shares
5.5

Only whole (non-fractional) Sweco Shares will be allotted as Merger Consideration and
Sweco will deliver only whole Sweco Shares to Grontmij shareholders. If as a result of the
application of the Exchange Ratio a Grontmij shareholder is entitled to a claim for a fraction
of a Sweco Share (a "Fractional Entitlement") in accordance with article 2:325 paragraph 2
of the Dutch Civil Code, the following will apply:
Grontmij Shares included in the giro transfer system
Intermediaries that receive Sweco Shares pursuant to the Merger on behalf of their clients
will settle fractional entitlements in accordance with the contractual arrangements between
the Grontmij shareholders and their Intermediaries.
The price in Swedish Krona at which Fractional Entitlements are disposed (in case of
rounding down) or acquired (in case of rounding up) will be based on the average price at
which the Intermediary either purchases or sells Sweco Shares on Nasdaq Stockholm, as
such price is established by the relevant Intermediary in accordance with its applicable
policies and practice towards their clients. Grontmij shareholders will receive cash in
Swedish Krona or euro for their Fractional Entitlements from the Intermediary in the event
of an election to round down to a whole Sweco Share and will be debited the purchase
price by such Intermediary for the Fractional Entitlement acquired in the event of an
election to round up a whole Sweco Share.
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Registered Grontmij Shares
In case that any Merger Consideration is to be registered on behalf of Registered Holders in
accordance with Section 5.4 above, each such Registered Holder will be entitled to the
same whole number of Sweco Shares and, if applicable, cash, such Registered Holder
would be entitled to if such Registered Grontmij Shares were included in the giro transfer
system. However, it will only be possible for Sweco to register on the specific account such
aggregate whole number of Sweco Shares as Merger Consideration for the aggregate
number of Registered Grontmij Shares held by the relevant Registered Holders combined.
Therefore, in case a Registered Holder would subsequently take measures to have the
Merger Consideration that such Registered Holder is entitled to delivered to the Registered
Holder, then Sweco shall be entitled to round down the number of Sweco Shares to be
delivered. In case of such rounding down, the Registered Holder shall be entitled to receive
a cash amount corresponding to the rounding down based on the Sweco Share price at such
time.
6.

WITHDRAWAL RIGHT UNDER DUTCH LAW

6.1

If the Grontmij EGM adopts the proposal to enter into the Merger, any Grontmij shareholder
that voted against such proposal has the right to elect not to become a shareholder of Sweco
(the "Withdrawal Right") and file a request for compensation with Grontmij (the
"Withdrawal Application") in accordance with Article 2:333h paragraph 1 of the Dutch Civil
Code (such shareholder being a "Electing Shareholder") within one month after the Grontmij
EGM (starting on the day after the Grontmij EGM, the "Election Period") and only for the
Grontmij Shares that such Electing Shareholder (i) held at the record date for the Grontmij
EGM and for which such Electing Shareholder voted against the Merger (ii) still holds at the
time the Withdrawal Application (the "Grontmij Exit Shares"), and (iii) – if such Grontmij
Exit Shares are held by the Electing Shareholder in an account with an Intermediairy – for
which the legal title has been delivered (uitgeleverd) from the giro depot (girodepot) as
referred to in the Dutch Securities Giro Act (Wet giraal effectenverkeer) in accordance with
the Withdrawal Application Form (as defined below). A draft of the Withdrawal Application
form is attached to these Merger Terms as Appendix 21.1 (c), the final version will be posted
on Grontmij's website after the Grontmij EGM (the "Withdrawal Application Form"). Upon
the Merger Date, the Electing Shareholder will not receive Sweco Shares. Instead, such
Electing Shareholder will receive compensation in cash (Swedish Krona) (the "Cash
Compensation") for the Grontmij Shares for which he duly exercised his Withdrawal Right
and such Grontmij Shares will cease to exist as a consequence of the Merger taking effect.

6.2

The Cash Compensation will be subject to Dutch dividend withholding tax if and to the extent
that such Cash Compensation exceeds the Grontmij Shares' average capital recognised as paidin for Dutch dividend withholding tax purposes.

6.3

The Cash Compensation will be paid by Sweco. Sweco hereby assumes the obligation of
Grontmij to pay the Cash Compensation to the Electing Shareholders in accordance with
article 2:333i paragraph 4 of the Dutch Civil Code and will pay such Cash Compensation
within ten (10) business days following the Merger Date, net of any Dutch dividend
withholding tax that is required to be withheld by law.
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6.4

A Grontmij shareholder who has voted in favour of the proposal to enter into the Merger at the
Grontmij EGM, abstained from voting, or was not present or represented at the Grontmij
EGM, does not have a Withdrawal Right.

6.5

Grontmij shareholders should note that (i) once the Election Period has ended, the Withdrawal
Application will be irrevocable, (ii) following the submission of the Withdrawal Application
Form, an Electing Shareholder shall not be allowed to transfer or dispose of his Grontmij Exit
Shares in any manner.
The Cash Compensation per Grontmij Exit Share to be received by an Electing Shareholder
will be determined in accordance with the formula as will be included in Grontmij's articles of
association as referred to in Section 1.6 above which Formula shall provide that the Cash
Compensation per Grontmij Exit Share will be equal to the volume weighted average Sweco
Share price on Nasdaq Stockholm over the five trading days preceding the Merger Date,
multiplied by (ii) the Exchange Ratio (the "Formula").
As a result of the Formula, prior to the implementation of the Merger it will be clear what the
exact Cash Compensation per Grontmij Exit Share will be.

6.6

A Grontmij shareholder that wishes to make use of his Withdrawal Right must take the
following steps:
(a)

Vote against the proposal to enter into the Merger at the Grontmij EGM
The registration formalities for the Grontmij EGM are described in the convocation of
the Grontmij EGM, which is available on Grontmij's website. In the event that a
shareholder votes the Grontmij Exit Shares at the Grontmij EGM in person, through a
proxy registered in accordance with the registration procedure for the Grontmij EGM or
through a proxy granted to the independent third party or another proxy holder, as set
out in the agenda for the Grontmij EGM, no additional evidence of such vote against
the proposal to enter into the Merger will be required. Grontmij's voting records
constitute conclusive evidence as to how these Grontmij Shares are voted. If the
Grontmij Exit Shares are voted through other means (i.e. by means of e-voting or
through any proxy voting provider or otherwise) the shareholder will need to provide
written evidence that the Grontmij Exit Shares were voted in his name against the
proposal to enter into the Merger.

(b)

File a claim for compensation with Grontmij
Shareholders who voted against the proposal to enter into the Merger can exercise their
Withdrawal Right within one (1) month after the Grontmij EGM in which the proposal
to enter into the Merger has been adopted (starting the day after the Grontmij EGM). A
Grontmij shareholder who wishes to exercise his Withdrawal right must file a
Withdrawal Application Form with Grontmij.
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(c)

Delivery (uitlevering) of the legal title to Grontmij Exit Shares from the giro depot (girodepot)
as referred to in the Dutch Securities Giro Act (Wet giraal effectenverkeer)
Electing Shareholders who hold their Grontmij Exit Shares in an account with an Intermediary
must deliver (uitleveren) the legal title to the Grontmij Exit Shares from the giro depot
(girodepot) as referred to in the Dutch Securities Giro Act (Wet giraal effectenverkeer) in
accordance with the Withdrawal Application Form.

6.7

As the implementation and execution of the Merger will be conditional upon the aggregate
number of Grontmij Exit Shares not exceeding 5% of the Grontmij Shares issued and
outstanding as per the record date of the Grontmij EGM, the aggregate maximum Cash
Compensation to be paid by Sweco will be equal to 5% of the Grontmij Shares issued and
outstanding as per the record date of the Grontmij EGM, multiplied by the Exchange Ratio
and multiplied by the volume weighted average Sweco Share price on Nasdaq Stockholm over
the five trading days preceding the Merger Date. However, if said condition is waived in
accordance with Section 14.3, the number of Grontmij Exit Shares may exceed 5% of the
Grontmij Shares issued and outstanding per the record date of the Grontmij EGM and the
maximum Cash Compensation will increase accordingly.

6.8

In order to fund the Cash Compensation, in case Sweco does not elect to settle the Cash
Compensation using other available funds, Sweco shall procure that a bank or other bona fide
third party receives such number of fully paid-up Sweco Shares as corresponds to the
aggregate number of Grontmij Exit Shares multiplied by the Exchange Ratio (the "Sweco Exit
Shares"). Such bank or bona fide third party shall then sell such Sweco Exit Shares on Nasdaq
Stockholm in order to fund Sweco´s payment of the Cash Compensation. Sweco Exit Shares,
if any, issued in order to settle a Cash Compensation referred to in these Merger Terms in lieu
of Merger Consideration, constitute merger consideration (Swedish fusionsvederlag) in the
meaning of Chapter 23, Section 2 of the Swedish Companies Act.

7.

RIGHT TO RECEIVE DIVIDENDS
The Sweco Shares issued as Merger Consideration will be entitled to any distribution of
dividends as from the first record date for dividend which occurs after the Merger Date.

8.

INTENDED EFFECT OF THE MERGER ON EMPLOYMENT MATTERS;
EMPLOYEE PARTICIPATION

8.1

As of today, the Sweco group has approximately 8,500 employees and the Grontmij group has
approximately 6,000 employees. Sweco is bound by the Swedish collective bargaining
agreement. The employees of Sweco and of the Grontmij group have been informed of the
Merger. The Grontmij group employees (other than the employees directly employed by
Grontmij) will not be transferred to another employer as a result of the Merger. They will
remain employed with the same legal entity, which legal entity becomes as a result of the
Merger a Sweco group legal entity. The employees directly employed by Grontmij will as an
automatic result of the Merger become employees of Sweco in accordance with applicable
law. In the Merger Protocol, the Parties have agreed on certain business principles to be
observed, some of which relate to employee relations. These include:
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the Parties intend to integrate and align their respective businesses to fully benefit from
the European reach, scale and resources of their combined businesses;
when integrating the respective businesses of the Grontmij group and the Sweco group,
Sweco will apply ‘the best person for the job’ principle to the extent permitted by
applicable laws;
although there may be redundancies at the Grontmij group, Sweco will act responsibly
and will not disregard the existing rights and benefits of the employees of the Grontmij
group within the framework of the applicable laws and collective bargaining agreements.
8.2

The Swedish Act on Employee Participation in Cross Border Mergers (2008:9) on the
employee participation in case of cross border mergers is applicable to the Merger as there
currently is a right of employee participation in Sweco according to the applicable Swedish
rules. Therefore, such right of employee participation will apply within the surviving entity
following the Merger. Sweco and Grontmij have decided to apply the standard rules for
employee participation (in Swedish: "referensbestämmelserna") in accordance with the
Swedish Employee Participation Act (the "Standard Rules"). Pursuant to the Standard Rules
the employees of Sweco and Grontmij will be guaranteed the same level of employee
participation as the highest level of employee participation currently existing with the merging
companies after the Merger. Sweco and Grontmij shall, as soon as practicably possible and no
later than after having published these Merger Terms, take the necessary steps to enable the
Sweco and Grontmij employees or their representatives to form a special negotiating body in
accordance with the procedure set out in the Employee Participation Act to discuss how the
employee participation should be implemented.

9.

EFFECTIVE ACCOUNTS DATE
Grontmij will continue to have its own accounting books and Grontmij will record its financial
information therein up to the Merger Date. The current financial year of Grontmij will end as
per the Merger Date.

10.

HOLDERS OF WARRANTS, SHARE OPTIONS OR SIMILAR SPECIAL RIGHTS

10.1

As of the date of these Merger Terms, the members of the Grontmij executive board and other
employees of the Grontmij group have outstanding performance share awards under
Grontmij's long term share plan. All awards outstanding under Grontmij's long term share plan
will vest prior to the Merger Date.

10.2

There are no other natural persons nor legal entities which have special rights as referred to in
Article 2:320 in conjunction with 2:312 paragraph 2 of the Dutch Civil Code towards
Grontmij, such as a right to receive a distribution of profits or to acquire shares as a result of
which no rights or compensatory payments as referred to in the above sections shall have to be
granted.

11.

REMUNERATION AND FEES
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11.1

Each of Grontmij and Sweco shall bear its own costs due to the Merger, by which is also
understood remuneration to the companies' respective auditors for reviewing these Merger
Terms.

11.2

No fee or other special advantage will be granted to (i) the auditors reviewing these Merger
Terms, save for such agreed remuneration that will be paid by Sweco or Grontmij respectively
to the auditors for their review of the Merger Terms, (ii) any member of the board of directors
of Sweco, (iii) any member of the executive board of Grontmij or (iv) any managing director
or comparable member of senior management of Sweco or Grontmij.

12.

ARTICLES OF ASSOCIATION OF SWECO

12.1

The current registered Articles of Association of Sweco are attached hereto as Appendix 21.1
(d).

12.2

No changes to the Articles of Association of Sweco will be necessary due to the Offer or
Merger.

13.

VALUATION OF ASSETS AND LIABILITIES

13.1

The valuation of the assets and liabilities that shall be transferred from Grontmij to Sweco
through the Merger, has been based on the shareholders' equity value of Grontmij as per 31
December 2014, which was EUR 134,998,000. Such valuation is based on the value of the
Grontmij assets and liabilities that will be transferred to Sweco through the Merger as
accounted for in the balance sheet of Grontmij as per 31 December 2014 with the following
amounts:
Assets:

EUR 241,618,000

Liabilities:

EUR 106,620,000

13.2

The transfer of assets and liabilities through the Merger shall be made at book values as per
the Merger Date.

13.3

The terms and conditions of the Merger have been based on such factors as described in
Section 15 below. To the extent accounts, amongst other factors, were used to establish the
conditions of the Merger, such accounts were the accounts of Sweco and Grontmij as per 31
December 2014. These other factors include for example accounts of Grontmij as per 31
March 2015 and other forecasts of Grontmij not yet included in its accounts.

13.4

The Merger is currently estimated to have no goodwill impact other than that any goodwill
that Grontmij maintains in its accounts at the Merger Date will become goodwill of Sweco at
the Merger Date. As a result of the Merger, the freely distributable reserves of Sweco will not
change.

14.

CONDITIONS PRECEDENT
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14.1

Sweco has the right, but not the obligation, to pursue the Merger after the settlement date of
the Offer, in the event that the aggregate number of Grontmij Shares that are tendered under
the Offer together with the Grontmij Shares that are directly or indirectly held by Sweco
represent less than 95% (ninety five per cent) of all issued Grontmij Shares.

14.2

If Sweco exercises its right under Section 14.1 above to pursue the Merger, then the
implementation and execution of the Merger shall be subject to the satisfaction or waiver (in
whole or in part), as the case may be, in accordance with the Offer Memorandum, of the
following conditions precedent (opschortende voorwaarden):
(a)

that the Grontmij EGM has adopted a resolution to amend its articles of association in
accordance with Section 1.6 above, and after implementation thereof, a resolution to
adopt the Merger, both with at least a 66.67% (sixty-six point sixty-seven per cent)
majority of the votes cast;

(b)

that (i) the Offer has been declared unconditional, (ii) settlement has taken place and
(iii) the aggregate number of Grontmij Shares that are tendered under the Offer,
together with the Grontmij Shares that are directly or indirectly held by Sweco at least
equals 80 % (eighty per cent) of all issued Grontmij Shares and the condition in
Section 14.2 (a) above has been satisfied;

(c)

that the aggregate number of Grontmij Exit Shares on the basis of received
Withdrawal Applications does not exceed 5% of the Grontmij Shares issued and
outstanding as per the record date of the Grontmij EGM; and

(d)

that the aggregate amount of the Cash Compensation plus the aggregate amount of the
nominal value of the Sweco Shares allotted in the Merger plus the aggregate payments
in cash relating to any Fractional Entitlements will not exceed Grontmij’s equity per
31 December 2014, set forth in Grontmij's adopted company financial statements over
the financial year which ended on 31 December 2014, being an amount of EUR
134,998,000 (whereby this condition is satisfied if (i) so reasonably determined by
Sweco in case the condition set out in Section 14.2 (b) is satisfied, or (ii) so reasonably
determined by Sweco and Grontmij jointly in case the condition set out in Section
14.2 (b) is waived).

14.3

The condition set out in Section 14.2 (a) above may be waived by Grontmij, at any time, the
condition set out in Section 14.2 (b) (iii) above may be waived by Sweco and Grontmij jointly
and the condition set out in Section 14.2 (c) above may be waived by Sweco, at any time. The
condition set out in Section 14.2 (d) above may not be waived.

14.4

For the application of Section 14.2 (d) above, amounts in SEK are converted into EUR using
the relevant exchange rate on the Merger Date, and if such is practically impossible, on the
day prior to the Merger Date as established by the European Central Bank.

15.

BOARD REPORTS IN ACCORDANCE WITH CHAPTER 23 SECTION 39 OF THE
SWEDISH COMPANIES ACT, ARTICLES 2:313 AND 2:327 OF THE DUTCH CIVIL
CODE AND ARTICLE 7 OF THE CBM DIRECTIVE
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15.1

As for the suitability and effects of the Merger, and as further outlined in the Offer
Memorandum, the business rationale of the Merger is to allow the full integration of Grontmij
within Sweco to achieve substantial operational, commercial, organizational and financial
benefits. Such benefits could not, or only partially, be achieved if Grontmij were to continue
as a standalone entity with Sweco as a majority shareholder and with minority shareholders. In
the context of the Offer, the Merger has certain benefits over certain other post-closing
restructuring measures, such benefits including equal treatment of Grontmij shareholders and
the Merger being an internationally well-known transaction structure based on EU regulations.
Therefore, the board of directors of Sweco and the executive board of Grontmij have
determined that the Merger is a suitable structure for consummating the Transaction in a
manner that makes Sweco owner of 100 per cent of Grontmij's assets and liabilities, and to do
so in a suitable and transparent manner, approved by the shareholders of both Sweco and
Grontmij with qualified majority (unless waived) without endangering the rights of
shareholders, creditors or employees.

15.2

When resolving on the Merger Consideration, the board of directors of Sweco and the
executive board of Grontmij have based themselves solely on the exchange ratio and cash
consideration applicable for the Offer, which resulted in the Merger Consideration being
0.22195 (zero point two two one nine five) Sweco Shares for each Grontmij Share and in the
Pre-Merger Cash Distribution. Such result values Grontmij at approximately EUR 354 million
(three hundred fifty-four million euro) in total (based on the Sweco Share closing price on
Friday 29 May 2015 of SEK 119 (EUR 12.70) (twelve euro and seventy cents). No other legal
or financial perspective has been taken into account, than mirroring the consideration offered
within the Offer, and no particular difficulties were encountered in doing so.

15.3

It can be noted that when agreeing on the exchange ratio and cash consideration applicable for
the Offer, Sweco and Grontmij and/or their respective advisors considered the interests of all
stakeholders concerned, and assessed the history and prospects of Grontmij and Sweco and the
synergies of a combination, including analyses of historical financial information derived from
Grontmij and Sweco´s financial statements, market reports and press releases and possible
long-term developments in profitability, cash flows and balance sheet. Furthermore, Sweco
and/or Grontmij and/or their respective advisors considered the share prices of Grontmij as
traded on Euronext Amsterdam and of Sweco as traded on Nasdaq Stockholm.

15.4

In summary, the board of directors of Sweco and the executive board of Grontmij consider
that the Exchange Ratio and Merger Consideration have been determined in a diligent and
correct manner, and that the Transaction, including the Merger, is beneficial to the companies
and their respective shareholders.

15.5

There have been no particular difficulties in preparing the valuation of the assets and liabilities
which will be transferred to Sweco or with the determination of the Merger Consideration.

15.6

Apart from what is set out in these Merger Terms about the consequences for shareholders
(see in particular Sections 2 and 5 above) and employees (see Section 8 above), there is no
further information to be given on such consequences. As regards the consequences for
creditors, it is in the opinion of the board of directors of Sweco and the executive board of
Grontmij that the Merger does not endanger the proper payment of their claims, which is also

14
supported by the auditor statements appended hereto. Furthermore, Grontmij creditors will
benefit from the applicable creditor protection rules as described in Section 16 below.
15.7

As for the intentions in relation to the continuation or termination of operations, there will be a
continued focus on a multidisciplinary approach in key markets and there are currently no
intentions to liquidate any ongoing operations of Sweco or Grontmij.

16.

CREDITOR PROTECTION RULES

16.1

Given that the auditors of Sweco have found in their attached statements concerning the
Merger Terms that the Merger does not endanger the proper payment of claims of the creditors
of Sweco when due, no particular creditor protection is under Swedish law available to the
creditors of Sweco. As for creditors of Grontmij, Swedish creditor protection rules in relation
to cross border mergers do not apply to the creditors of Grontmij.

16.2

Under Dutch law, each creditor of Grontmij may, within one month after publication of these
Merger Terms, oppose the Merger in accordance with and under the terms and conditions of
Article 2:316 of the Dutch Civil Code.

17.

BOARD COMPOSITION FOLLOWING THE MERGER
It is not expected that the composition of the current Sweco Board will change upon the
Merger taking effect. Given the regional expansion of the Sweco group after settlement of the
Offer, Sweco will strongly recommend to its nominating committee to nominate for election to
the Sweco Board at the 2016 Annual General Meeting one or more non-executive members
with knowledge of Grontmij and its markets and business.

18.

AUTHORIZATION
The board of directors of Sweco and the executive board of Grontmij have resolved to
authorize the Sweco President Tomas Carlsson together with the Grontmij executive board
members Michiel Jaski and Frits Vervoort jointly, or anyone appointed by any one of them or
the board of directors of Sweco and the executive board of Grontmij, and to the extent
permitted by applicable law, to make such minor adjustments to these Merger Terms or related
documents as is found to be necessary or suitable in connection with any registration or
approval of these Merger Terms and the Merger by Swedish or Dutch authorities or notaries,
or in relation to issue, registration or delivery of the Merger Consideration to shareholders.

19.

OTHER INFORMATION

19.1

The address of Sweco is Gjörwellsgatan 22, 100 26 Stockholm, Sweden.

19.2

The address of Grontmij is De Holle Bilt 22, 3732 HM De Bilt, the Netherlands.

19.3

In case of questions regarding this Merger Terms, contact should be made with Sweco's
Communications Director Åsa Barsness or Grontmij's Corporate Legal Counsel Corinne
Kuipers.
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20.

LANGUAGE

20.1

These Merger Terms have been prepared in English.

20.2

For filing purposes in the Netherlands, the Dutch language version of these Merger Terms will
be filed as a certified translation prepared by a sworn translator.

20.3

For filing purposes in Sweden, the English language original of these Merger Terms will be
filed, together with an unauthorized translation into Swedish.
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21.

APPENDIXES
The following documents are appended to these Merger Terms:
(a)

Grontmij Articles of Association amendment I;

(b)

Grontmij Articles of Association amendment II;

(c)

Draft Withdrawal Application Form;

(d)

Articles of Association of Sweco;

(e)

Independent Auditor’s report from the auditor of Grontmij as mentioned in Article
2:328 paragraph 1 Article 2:333g paragraph 1 of the Dutch Civil Code;

(f)

Assurance report from the auditor of Grontmij as mentioned in Article 2:328
paragraph 2 of the Dutch Civil Code;

(g)

Auditor’s statement and auditor’s report from the auditors of Sweco as mentioned in
Chapter 23, Section 11 and 40 of the Swedish Companies Act;

(h)

Audited consolidated financial statements of Sweco for the financial years 2014, 2013
and 2012, including auditor's report; and

(i)

Financial statements of Grontmij for the financial years 2014, 2013 and 2012,
including the independent auditor's reports.
______________________
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The Executive Board of Grontmij

N.V.

30 June 2015

e.M.

F. Vervoort

Jaski

The Supervisory Board of Grontmij N.V.
30 June 2015

J. van der Zouw

K.L. Dorrepaal

C.J. Wolff

APPENDIX A - Grontmij Articles of Association amendment I

The text below contains the Articles of Association of Grontmij N.V. as they are proposed to read
after implementation of the Grontmij Articles of Association amendment I.

ARTICLES OF ASSOCIATION
of:
Grontmij N.V.
with corporate seat in De Bilt

ARTICLES OF ASSOCIATION:
CHAPTER I.
Definitions.
Article 1.
In these articles of association the following terms shall have the following meaning:
a.
general meeting: the body which is comprised of shareholders with voting rights and other
parties with voting rights / the meeting of shareholders and other persons who are entitled to
attend such meeting;
b.
shareholder: each holder of shares irrespective the class of those shares, unless appearing
otherwise;
c.
shares: ordinary shares, preference shares and finance preference shares, unless appearing
otherwise;
d.
depositary receipts: depositary receipt for shares issued by the company;
e.
distributable part of the equity: that part of the company's capital and reserves which exceeds
the aggregate of the part of the capital which has been paid-up and called and the reserves
which must be maintained by virtue of the law;
f.
accountant: a registered accountant or other accountant as referred to in Section 393 Book 2
Civil Code, or an organisation in which such accountants work together;
g.
annual meeting: the annual meeting of shareholders, which is held to discuss the annual
accounts and the annual report;
h.
subsidiary:
a legal entity in which the company or one or more of its subsidiaries, whether or not by
virtue of agreement with other persons who can cast votes, can exercise alone or
together more than half of the voting rights in the general meeting of members or
shareholders of that legal entity;
a legal entity in respect of which the company or one or more of its subsidiaries is a
member or shareholder and, whether or not by virtue of agreement with other persons
who can cast votes, alone or together, can appoint or dismiss more than half of the
members of the Executive Board or the Supervisory Board, also in the event all the
persons who can cast votes, vote.
A company trading under its own name shall be regarded equivalent to a subsidiary, where
the company or one or more subsidiaries is fully liable as a partner to creditors for all liabilities;
all this with due observance of all provisions of Section 24a, subsections 3 and 4 Book 2 Civil
Code;
i.
group company: a legal entity or partnership that within the meaning of Section 24b Book 2
Civil Code is united with the company in a group;
j.
Euroclear Nederland: Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V., trading
under the name Euroclear Nederland, being the central depositary as referred to in the

Securities Giro Transactions Act (Wet giraal effectenverkeer);
deposit shareholder: a person holding book-entry rights representing a number of deposit
shares through a deposit account with an intermediary, in accordance with the Securities Giro
Transactions Act;
l.
deposit shares (girale aandelen): ordinary shares which are included in the deposit system of
the Securities Giro Transactions Act;
m.
intermediary: an intermediary as referred to in the Securities Giro Transactions Act;
n.
in writing: a message transmitted by letter, telecopier, e-mail or any other means of
communication, which is legible and reproducable, unless otherwise ensuing from the law or
the articles of association.
CHAPTER II.
Name, seat and objects.
Name and registered office.
Article 2.
1.
The name of the company is: Grontmij N.V.
2.
It has its registered office in De Bilt.
Objects.
Article 3.
1.
The objects of the company are to participate in, to manage, administer and finance other
enterprises and companies, to provide services to enterprises and companies with which the
company forms a group, to provide security for the debts of third parties and to do all such
acts as are conducive or incidental to the attainment of the above objects, all in the broadest
sense of the word, more particularly in relation to enterprises active in the field of the planning
of rural and urban areas as well as to manage and commercially exploit movable property and
registered property. The company is active both in the Netherlands as abroad.
2.
Within the limits set by its social activities the company is geared towards the continuous costeffectiveness of the enterprises and the company, taking into considering the interests of the
groupings involved in its activities, more particularly those employed by the company and its
group companies, as well as the interests of its shareholders and its clients.
CHAPTER III.
Capital.
Article 4.
1.
The authorised capital amounts to eighty million euro (EUR 80,000,000), divided into:
(i)
one hundred fifty million (150,000,000) ordinary shares of twenty-five eurocent
(EUR 0.25) each;
(ii)
one hundred sixty million (160,000,000) preference shares of twenty-five eurocent
(EUR 0.25) each; and
(iii)
ten million (10,000,000) finance preference shares of twenty-five eurocent (EUR 0.25)
each, which are convertible into ordinary shares, subdivided into:
one (1) series numbered FP1 of one (1) million (1,000,000) finance preference
shares;
one (1) series numbered FP2 of one (1) million (1,000,000) finance preference
shares;
one (1) series numbered FP3 of one (1) million (1,000,000) finance preference
k.

shares;
one (1) series numbered FP4 of one (1) million (1,000,000) finance preference
shares;
one (1) series numbered FP5 of one (1) million (1,000,000) finance preference
shares;
one (1) series numbered FP6 of one (1) million (1,000,000) finance preference
shares;
one (1) series numbered FP7 of one (1) million (1,000,000) finance preference
shares;
one (1) series numbered FP8 of one (1) million (1,000,000) finance preference
shares;
one (1) series numbered FP9 of one (1) million (1,000,000) finance preference
shares; and
one (1) series numbered FP10 of one (1) million (1,000,000) finance preference
shares.
Each of the series of finance preference shares constitutes a separate class of shares.
2.
All shares are registered. No share certificates shall be issued.
3.
An ordinary share becomes a deposit share by transfer or issuance to Euroclear Nederland or
to an intermediary, recording in writing that the share is a deposit share. The deposit share
shall be recorded in the shareholders register of the company in the name of Euroclear
Nederland or the relevant intermediary, stating in writing that it is a deposit share.
4.
Deposit shareholders are not recorded in the shareholders register of the company.
5.
Deposit shares can only be delivered from a collective depot or giro depot with due
observance of the related provisions of the Securities Giro Transactions Act.
6.
The transfer by a deposit shareholder of its book-entry rights representing deposit shares shall
be effected in accordance with the provisions of the Securities Giro Transactions Act. The
same applies to the establishment of a right of pledge and the establishment or transfer of a
usufruct on these book-entry rights.
Conversion finance preference shares.
Article 4a.
1.
Finance preference shares may be converted into ordinary shares at the request of one or
more holders of finance preference shares pursuant to a resolution adopted by the Executive
Board. The terms and conditions under which such conversion shall take place, shall be
determined by the Executive Board subject to the approval of the general meeting and of the
meeting of holders of finance preference shares. The foregoing also applies in respect of an
amendment of the terms and conditions of the conversion.
2.
The number of ordinary shares in which a finance preference share may be converted will be
determined by the Executive Board in accordance with the terms and conditions of the
conversion as referred to in paragraph 1.
3.
Any payment obligation on the ordinary shares resulting from conversion of a series of finance
preference shares shall first be charged to the share premium reserve maintained for the
series of finance preference shares to be converted, to the extent the payment obligation
exceeds the amount of the share premium reserve maintained for the series of finance
preference shares to be converted, the remaining payment obligation shall be charged to the
-

dividend reserve maintained for the series of finance preference shares to be converted. To
the extent that this dividend reserve is not sufficient the remaining amount shall be due by the
converting shareholder.
To the extent that the aggregate amount, as the case may be after application of the first
sentence of this paragraph, of (i) the share premium reserve maintained for the series of
finance preference shares to be converted and (ii) the dividend reserve finance preference
shares maintained for the series of finance preference shares to be converted exceeds the
payment obligation (if any) resulting from the conversion of the finance preference shares into
ordinary shares, such excess amount shall be debited to respectively the share premium
reserve and dividend reserve maintained for the series of finance preference shares to be
converted and contributed to respectively the share premium reserve attached to ordinary
shares and the general profit reserve.
4.
Whenever a separate class of shares is converted into one or more ordinary shares with due
observance of the provisions of these articles of association, the number of these shares
included in the authorised share capital in the form of such class to be converted shall be
decreased by such number of converted shares, simultaneously with an increase of the
number of ordinary shares into which such shares are converted.
5.
An amendment to the number of shares of a particular class, in which the authorised share
capital is divided, shall be filed with the Trade Register within eight (8) days after such
amendment.
CHAPTER IV.
Issue of shares.
Authorised body. Publication.
Article 5.
1.
Shares are issued pursuant to a resolution adopted by the Executive Board.
This resolution is subject to the approval of the Supervisory Board. The scope of this authority
of the Executive Board is determined by resolution adopted by the general meeting and
extends at most to all as yet unissued shares of the authorised capital as fixed at the time or
any time in the future. The duration of this authority is determined by resolution by the general
meeting and shall not exceed five years.
2.
The designation of the Executive Board as the corporate body authorised to issue shares may
be extended by the articles of association or by resolution from the general meeting. The
designation of the Executive Board as the body authorised to issue finance preference shares
requires the approval of the meeting of holders of finance preference shares. When a
designation as referred to in paragraph 1 is made, it must be determined how many shares
may be issued. A designation made by resolution of the general meeting cannot be revoked,
unless the designation provides otherwise.
3.
If the authority of the Executive Board has expired, shares shall be issued by virtue of a
resolution from the general meeting, which resolution is subject to the approval of the meeting
of holders of finance preference shares to the extent the issue concerns an issue of finance
preference shares, save if the general meeting has vested this power in another corporate
body.
4.
A resolution from the general meeting to issue shares or to designate another corporate body
authorised to issue shares, may only be adopted on a motion of the Executive Board. The

Executive Board's resolution to that effect shall be subject to the approval of the Supervisory
Board.
5.
Issue of preference shares pursuant to a resolution of a body other than the general meeting,
as a result of which the total amount of preference shares issued would exceed one hundred
per cent (100%) of the total amount of ordinary shares and finance preference shares issued,
shall only be effected after prior cooperation by the general meeting to be granted for each
specific case.
6.
The above provisions of this Article apply by analogy when rights are granted to subscribe for
shares, but do not apply to the issue of shares to a party who exercises an earlier-acquired
right to subscribe for shares.
7.
The provisions of Section 96 Book 2 Civil Code shall also be applicable to the issue of shares
and the granting of rights to subscribe for shares.
Conditions of issue.
Preferential subscription right.
Article 6.
1.
The resolution to issue shares shall state the price and the other conditions of the issue. The
shares may, except for the provisions of Section 80, subsection 2 Book 2 Civil Code not be
issued below par.
2.
Save limitation or exclusion as referred to in Section 96a, subsection 6, Book 2 Civil Code,
each holder of ordinary shares shall on any issue of ordinary shares have a preferential
subscription right in accordance with Section 96a Book 2 Civil Code. The same applies to the
granting of rights for the subscription for ordinary shares to be issued.
3.
Holders of ordinary shares do not have a preferential subscription right in respect of
preference shares and finance preference shares to be issued.
Holders of preference shares and holders of finance preference shares do not have a
preferential subscription right in respect of shares to be issued.
4.
Subject to the approval of the Supervisory Board, the Executive Board is authorised to restrict
or exclude the preferential subscription right to which shareholders are entitled if and to the
extent that the general meeting has appointed the Executive Board for this purpose and with
the proviso that the Executive Board can solely exercise this authority if the Executive Board
at that time is also authorised to issue shares. An appointment as referred to above may only
be made for a fixed term of no more than five years and may each time only be extended for a
maximum period of five years.
5.
In addition to the previous paragraphs, Sections 96a and 97, Book 2 Civil Code apply to the
conditions of the issue and the preferential subscription right.
Payment on shares.
Article 7.
1.
Upon subscription of each ordinary share and finance preference share, the full nominal value
thereof must be paid up, and, in addition, if the share is subscribed for at a higher amount, the
difference between such amounts, without prejudice to the provisions of Section 80,
subsection 2 Book 2 Civil Code.
2.
At least a quarter of the nominal value must be paid up on each preference share taken up.
3.
Further payments on preference shares shall be made only after the company has called up
such payments. Calling up further payments shall require a resolution by the Executive Board,

that is subject to the approval of the Supervisory Board.
Payment in cash.
Article 8.
1.
Payment for a share must be made in cash insofar as no non-cash contribution has been
agreed upon. Payments on preference shares and finance preference shares may only be
made in cash.
2.
Payment in cash must be made in Dutch currency, unless the company has agreed to
payment in a foreign currency, with due observance of the provisions of Section 80a Book 2
Civil Code.
Non-cash contribution.
Article 9.
1.
The Executive Board shall be authorized to enter into legal transactions concerning non-cash
contributions on ordinary shares, and the other legal transactions referred to in Section 94,
Book 2 Civil Code, without the prior approval of the general meeting. The Executive Board's
resolution to that effect shall be subject to the approval of the Supervisory Board.
2.
Sections 80, 80b and 94b Book 2 Civil Code shall also be applicable to a non-cash
contribution.
CHAPTER V.
Company shares and depositary receipts thereof.
The subscription of company shares on issue.
Article 10.
1.
The company may not subscribe for its own shares on share issues.
2.
Shares subscribed for by the company contrary to the previous paragraph shall at the time of
subscription be transferred to the joint members of the Executive Board. Each of these
members has joint and several liability for the payment for these shares plus statutory interest
as of that date.
3.
If someone else takes up a share in his own name bur for the account of the company, he
shall be deemed to have taken it up for his own account.
The acquisition of company shares or depositary receipts.
Article 11.
1.
The acquisition by the company of shares in its capital or depositary receipts thereof that are
not fully paid up, is void.
2.
The company may only acquire full paid up shares in its own capital or depositary receipts
thereof gratuitously or if:
a.
the distributable part of the capital and reserves is at least equal to the purchase price;
and
b.
the nominal value of the shares or the depository receipts in respect thereof which the
company acquires, holds or holds in pledge or which are held by a subsidiary does not
exceed half of the issued capital.
3.
The requirement referred to in paragraph 2 under a is determined by the amount of the equity
as established in the last balance sheet, decreased by the acquisition price for shares in the
capital of the company or depositary receipts thereof, the amount of the loans as referred to in
Section 98c Book 2 Civil Code and distributions from profits or reserves to other parties, that
the company and its subsidiary companies owed after the balance sheet date. If a financial

year has elapsed by more than six months without the annual accounts being adopted, an
acquisition in accordance with paragraph 2 is not allowed.
4.
An acquisition other than gratuitously can only take place if the Executive Board has been
authorised by the general meeting.
The authorisation is valid for not more than eighteen months. The general meeting must
specify in the authorisation the number of shares or depositary receipts therefor that may be
acquired, the manner in which they may be acquired and the upper and lower limits of the
price.
5.
The authorisation is not required for the acquisition of company shares or depositary receipts
thereof in order to transfer them, in pursuance of a regulation relating thereto, to staff
employed by the company or by a group company. These shares or depositary receipts
thereof must be included in the price list of a stock exchange.
6.
Paragraphs 1 to 4 inclusive do not apply to shares acquired by the company under a universal
title of succession.
7.
A resolution of the Executive Board to acquire company shares or depositary receipts thereof
shall require the approval of the Supervisory Board.
Consequences of unauthorised acquisition.
Article 12.
1.
The acquisition of shares contrary to Article 11 paragraph 2 to 4 inclusive is void. The
members of the Executive Board are jointly and severally liable to the seller in good faith who
sustains damage due to the voidness.
2.
Shares or depositary receipts for shares acquired by the company contrary to Article 11
paragraph 2 to 4 inclusive shall at the time of acquisition be transferred to the joint members
of the Executive Board. Each of these members has joint and several liability for the payment
to the company of the purchase price plus statutory interest as of that date.
3.
Sections 98a and 98b Book 2 Civil Code and Article 13 shall also be applicable to the
acquisition of shares or depositary receipts thereof.
Acquisition for the account of the company.
Article 13.
If a third party acquires shares or depositary receipts thereof in the capital of the company in his own
name for the account of the company, he must transfer these without delay to the company against
payment. The provisions of Article 12 paragraph 2 apply by analogy.
Financing and guarantees.
Article 14.
1.
With a view to others' subscribing for or acquiring shares in its capital or their depositary
receipts, the company may not give security, give a price guarantee, give other guarantees or
bind itself severally or otherwise alongside or for others. This prohibition shall also apply to its
subsidiaries. With a view to others' subscribing for or acquiring shares in its capital or their
depositary receipts, the company may not give loans, unless the Executive Board pass such a
resolution, which is subject to the prior approval of the General Meeting and the conditions as
referred to in Section 98c Book 2 Civil Code are satisfied.
2.
The prohibition does not apply if shares or depositary receipts thereof are taken up or
acquired by or for the benefit of employees of the company or a group company.
Subsidiaries.

Article 15.
1.
A subsidiary may not, for its own account, subscribe for shares in the capital of the company.
Subsidiaries may only acquire such shares or depositary receipts for their own account insofar
as the company itself may acquire company shares or depositary receipts thereof pursuant to
Article 11.
2.
Section 98d Book 2 Civil Code shall also be applicable to the acquisition of shares in the
capital of the company or depositary receipts thereof by a subsidiary.
Right of pledge on company shares.
Article 16.
The company may only hold company shares or depositary receipts thereof as a pledgee, if:
a.
the pledged shares are fully paid up;
b.
the nominal amount of the shares to be held as a pledgee and the company shares or
depositary receipts thereof already held as a pledgee jointly do not exceed one tenth of the
issued capital; and
c.
the general meeting has approved the pledge agreement.
Voting right on company shares and depository receipts thereof.
Article 17.
1.
No vote may be cast in a meeting of shareholders in respect of a share that belongs to the
company or its subsidiary company; nor in respect of a share for which one of them holds
depositary receipts.
Holders of a right of usufruct and holders of a right of pledge to shares which belong to the
company and its subsidiary, however, are not excluded from their right to vote if the right of
usufruct or the right of pledge was created before the share belonged to the company or a
subsidiary. The company or a subsidiary cannot cast votes on shares in respect of which it
has a right of usufruct or a right of pledge.
2.
Shares to which no voting rights are attached by virtue of the law, shall be disregarded when
determining the extent to which shareholders vote or are present or represented, or the extent
to which the share capital is provided or represented.
Decision-making concerning the acquisition and disposal of company shares or depositary receipts
thereof.
Article 18.
1.
The acquisition or alienation of company shares or depositary receipts thereof shall take place
pursuant to a resolution of the Executive Board.
2.
The resolution is subject to the approval of the Supervisory Board.
CHAPTER VI.
Capital reduction.
Article 19.
1.
The general meeting may decide to reduce the issued capital, but only at the proposal of the
Executive Board with the approval of the Supervisory Board:
a.
by cancellation of shares; or
b.
by a reduction of the amount of the shares by amendment of the articles of association.
The resolution concerned must specify the shares to which the resolution pertains and the
manner of execution.
2.
A resolution to cancel shares can only be made for:

a.
b.
c.

shares held by the company itself or in respect of which it holds the depositary receipts;
all preference shares, with repayment; or
all issued shares of one or several series of finance preference shares against
repayment of the amount paid in on those shares.
A partial repayment on shares must take place in proportion to the shares involved. This
principle of proportionality may be deviated from with the consent of all shareholders
concerned.
3.
In case of a cancellation with repayment of preference shares, in addition to the repayment of
the (paid-up amount of the) nominal value of each preference share to be cancelled, on the
date of repayment a distribution will be made on each preference share to be cancelled in the
amount of (i) the dividend to which such share gives entitlement according to Article 45
paragraph 2 in proportion to the time elapsed to be calculated over the period from the day
when a distribution in accordance with paragraph 2 of Article 45 was last made - or in case the
preference shares have been issued thereafter: from the day of issuance - up to the day of
repayment, plus (ii) any deficit that still needs to be paid on such preference share according
to Article 45 paragraph 3, all with due observance of Section 105, subsection 4, Book 2 Civil
Code.
4.
In case of a cancellation with repayment of finance preference shares, in addition to the
repayment of the nominal value and the sum of the share premium reserve finance preference
shares and the dividend reserve finance preference shares maintained for the series of
finance preference shares to be cancelled, a distribution shall be made on each finance
preference share to be cancelled in the amount of (i) the dividend to which such finance
preference share gives entitlement according to Article 45 paragraph 5 and 8 in proportion to
the time elapsed to be calculated over the period from the day when a distribution of dividend
or an addition of dividend as referred to in paragraphs 5 and 8 of Article 45 was last made up
to the day of repayment, and (ii) any deficit to be paid on such share according to Article 45
paragraph 6 and 9, all with due observance of Section 105, subsection 4 Book 2 Civil Code.
5.
Reduction of the amount of the shares without repayment and without exemption from the
obligation to pay calls shall take place pro rata for all the shares of the same class. This
principle of proportionality may be deviated from with the approval of all shareholders
concerned.
6.
Partial repayments on shares or exemption from the obligation to pay calls is only possible in
order to implement a resolution to reduce the amount of the shares. Such repayments or such
an exemption shall take place:
a.
with regard to all shares;
b.
with regard to all preference shares; or
c.
with regard to all series of finance preference shares.
The repayment or exemption must take place in proportion to the shares involved. This
principle of proportionality may be deviated from with the consent of all shareholders
concerned.
7.
Sections 99 and 100 Book 2 Civil Code shall also be applicable to the reduction of capital.
CHAPTER VII.
Transfer and delivery. Limited rights. Register of shareholders.
Article 20.

1.

The Executive Board shall keep a register of holders of ordinary shares. The register will be
kept up to date. In the register will be entered the names and the addresses referred to in
Article 20 paragraph 3 of all the holders of ordinary shares, usufructuaries and pledgees of
ordinary shares, the amount paid on each share and such other particulars as the Executive
Board may determine. The entries in the register, as well as the amendments thereof, will be
certified in a manner to be prescribed by the Executive Board.
2.
The Executive Board shall also keep a separate register in which are entered the names and
addresses of all holders of preference shares. Article 20 paragraph 1 will apply equally to this
register.
3.
The Executive Board shall also keep a separate register in which are entered the names and
addresses of all holders of finance preference shares. Article 20 paragraph 1 will apply equally
to this register.
4.
Each shareholder (not including deposit shareholders) as well as each usufructuary and each
pledgee of shares (not including deposit shares) is obliged to furnish its name and address to
the company in writing.
5.
Deposit shares may be recorded in the shareholders register of the company in the name of
the relevant intermediary or Euroclear Nederland respectively, together with the date as per
which they belong to the collective depot or the giro depot, the date of acknowledgement or
service, as well the amount paid on each share.
6.
Further, Section 85 Book 2 Civil Code shall be applicable to the register of shareholders.
Transfer of shares.
Article 21.
1.
The transfer of a share (not including deposit shares) or the transfer of a limited right therein
requires a deed drawn up for such purpose as well as, save where the company itself is a
party to the legal act, an acknowledgement in writing of the transfer by the company.
Acknowledgement is effected in the deed, or by a dated declaration of acknowledgement on
the deed or on a copy or extract thereof which is certified by a civil law notary or by the
transferor. Service of such deed or such copy or extract on the company shall be considered
to have the same effect as an acknowledgement. If the acknowledgement refers to a transfer
of partly paid-up preference shares, acknowledgement can only be effected if the deed has an
officially recorded date.
2.
The acknowledgement shall be signed by a member of the Executive Board or by a person,
designated by the Executive Board.
3.
The transfer of deposit shares, as well as the transfer of shares to be delivered to or from a
collective depot or giro depot will be effected in accordance with the provisions of the
Securities Giro Transactions Act.
Blocking clause finance preference shares.
Article 21a.
1.
For each transfer of finance preference shares the approval of the Executive Board shall be
required. The request for the approval shall be made in writing stating the name and address
of the intended acquirer of the shares in question, as well as the price or other consideration
that the intended acquirer is willing to pay.
2.
If the request for approval is refused, the Executive Board must simultaneously designate one
or more prospective purchasers who are willing and able to purchase for cash all of the

finance preference shares to which the request for approval relates, at a price to be set by the
transferor, the Executive Board and the intended acquirer by common accord within two
months after such designation.
3.
If the transferor has not within three months after the receipt by the company of the request for
approval of the intended transfer received a written notification from the company concerning
this request, or if a simultaneous timely written refusal of the approval is not accompanied by
the designation of one or more prospective purchasers as referred to in paragraph 2, then the
approval of the transfer shall after the expiration of the aforementioned period or after the
receipt of such notification of refusal be deemed to have been granted.
4.
If within two months of the refusal of the approval no agreement has been reached between
the transferor, the Executive Board and the intended acquirer concerning the price referred to
in paragraph 2, this price shall be set by an expert to be appointed by the Executive Board.
5.
The transferor shall have the right to decide not to proceed with the transfer, provided that he
notifies the Executive Board in writing thereof within one month after having been informed of
both the name of the designated prospective purchaser or purchasers and the price as agreed
in conformity with paragraph 2.
6.
In case of a designation of a purchaser by the Executive Board as referred to in paragraph 2,
after agreement on the price for the shares by the transferor, the Executive Board and the
acquirer, the transferor shall have the right during a period of three months after such
agreement, to transfer all of the shares to the designated purchaser by the Executive Board,
against payment of the price or consideration as referred to in paragraph 2 or paragraph 4.
7.
In case of approval of the transfer within the meaning of paragraph 1 or paragraph 3, the
transferor shall have the right during a period of three months after such approval, to transfer
all of the shares, to which the request for approval related, to the acquirer mentioned in the
request, against payment of the price or consideration as referred to in paragraph 1.
8.
The costs relating to the transfer incurred by the company may be charged to the acquirer.
Usufruct. Pledge.
Article 22.
1.
The provisions of Article 21 paragraph 1 apply by analogy to the creation or transfer of a
usufruct in and to the pledging of shares (not including deposit shares).
2.
A pledge may be also established on a share without acknowledgement by the company or
service of an instrument on the company. In such cases, Section 239 of Book 3 of the Dutch
Civil Code shall be applicable mutatis mutandis whereby acknowledgement by the company
or service of an instrument on the company shall replace the notification referred to in
subsection 3 of that Section.
3.
The creation of a right of pledge and the creation or transfer of a usufruct in deposit shares will
be effected in accordance with the provisions of the Securities Giro Transactions Act.
4.
The shareholder has the voting rights vested in the shares in respect of which a right of
usufruct or a right of pledge is created. The usufructuary or the pledgee shall, however, have
the right to vote if so provided upon the establishment of the usufruct or pledge. The
shareholder without a voting right and the usufructuary or pledgee with a voting right shall
have the rights conferred by law upon holders of depositary receipts issued for shares with the
cooperation of a company. The usufructuary or pledgee without a voting right shall not have
the rights referred to in the preceding sentence.

5.

The rights regarding the acquisition of shares as ensuing from the shares in which a usufruct
has been established are vested in the shareholder, with the proviso that the shareholder shall
repay the usufructuary the value of these rights to the extent that the usufructuary is entitled
thereto pursuant to his right of usufruct.
CHAPTER VIII.
Executive Board.
Article 23.
1.
The company is managed by an Executive Board consisting of one or more members.
2.
The number of members of the Executive Board shall, with due observance of the provisions
of paragraph 1, be determined by the Supervisory Board.
3.
The Executive Board may make recommendations for the appointment of persons.
4.
If the Executive Board is comprised of two or more members, the Supervisory Board may
appoint one of their member as chairman of the Executive Board.
5.
The members of the Executive Board are appointed by the general meeting.
6.
The Supervisory Board nominates one or more candidates for each vacancy and if no
members of the Executive Board are in office, as soon as reasonably possible.
7.
A nomination or recommendation to appoint a member of the Executive Board shall state the
candidate's age and the positions he holds or has held, insofar as these are relevant for the
performance of the duties of a member of the Executive Board. The nomination and
recommendation must state the reasons on which they are based.
8.
A resolution of the general meeting to appoint a member of the Executive Board in
accordance with a nomination by the Supervisory Board shall require an absolute majority of
the votes cast.
If the Supervisory Board recommends two or more candidates for a vacancy, the vacancy
shall be filled by one of the persons included in the list of candidates.
9.
A resolution of the general meeting to appoint a member of the Executive Board other than in
accordance with a nomination by the Supervisory Board shall require an absolute majority of
the votes cast representing more than one-third of the company's issued capital. A new
meeting as referred to in Section 120, subsection 3 Book 2 Civil Code cannot be convened.
10.
At a general meeting, votes in respect of the appointment of a member of the Executive
Board, can only be cast for candidates named in the agenda of the meeting or explanatory
notes thereto. If none of the candidates nominated by the Supervisory Board is appointed, the
Supervisory Board retains the right to make a new nomination at a next meeting.
11.
Each member of the Executive Board may be suspended and removed at any time by the
general meeting. A resolution of the general meeting to suspend or remove a member of the
Executive Board other than in accordance with a proposal of the Supervisory Board shall
require an absolute majority of the votes cast representing more than one third of the
company's issued capital. Article 23, paragraph 9, last sentence, shall apply mutatis mutandis.
Each member of the Executive Board may also be suspended at any time by the Supervisory
Board. A suspension by the Supervisory Board may at all times be lifted by the general
meeting.
12.
Any suspension may be extended one or more times, but may not last longer than three
months in all. If, at the end of that period, no decision has been taken on termination of the
suspension or on removal, the suspension shall end.

Approval of resolutions of the Executive Board.
Article 24.
1.
Resolutions of the Executive Board entailing a significant change in the identity or character of
the company or its business are subject to the approval of the general meeting, including in
any case:
a.
the transfer of the entire business or nearly the entire business of the company to a
third party;
b.
entering into or terminating a long term cooperation between the company or a
subsidiary and another legal entity or company or as a fully liable partner in a limited
partnership or general partnership, if such cooperation or termination is of fundamental
importance for the company;
c.
acquiring or disposing of a participation in the capital of a company if the value of such
participation is at least one third of the sum of the assets of the company according to
its balance sheet and explanatory notes or, if the company prepares a consolidated
balance sheet, its consolidated balance sheet and explanatory notes according to the
last adopted annual accounts of the company, by the company or a subsidiary.
2.
Without prejudice to the provisions of paragraph 1, the following resolutions of the Executive
Board, in addition to those resolutions for which such approval is prescribed elsewhere in
these articles of association, are subject to the approval of the Supervisory Board:
a.
the issue and acquisition of shares in and debentures at the expense of the company or
of debentures at the expense of a limited partnership, or a general partnership, in
respect of which the company is a fully liable partner;
b.
cooperation in the issue of depositary receipts of shares;
c.
application for listing or withdrawal of listing of the securities referred to under a and b
on any regulated market or multilateral trading facility as referred to in Article 1.1 of the
Financial Supervision Act (Wet op het financieel toezicht) or another system
comparable to these in a non-member state;
d.
the entering into or the termination of long-term cooperation of the company or a
subsidiary with any other company or legal entity or as a fully liable partner in a limited
partnership or general partnership, if such cooperation or termination is of fundamental
importance for the company;
e.
the entering by the company or a subsidiary in participation in the capital of another
company if the value of such participation is at least one quarter of the amount of the
issued share capital plus reserves of the company according to its balance sheet with
explanatory notes as well as the significant increase or reduction of such participation;
f.
investments requiring an amount equal to at least one quarter of the issued capital plus
reserves of the company according to its balance sheet and explanatory notes;
g.
a proposal to amend the articles of association;
h.
a proposal to dissolve the company;
i.
a petition for bankruptcy or request for suspension of payments;
j.
termination of the employment of a considerable number of the company's employees
or of a subsidiary's employees simultaneously or within a short period of time;
k.
radical change in the employment conditions of a considerable number of the
company's employees or of a subsidiary's employees;

l.
a proposal to reduce the issued share capital of the company;
m.
a proposal for a merger or demerger within the meaning of Title 7, Book 2 Civil Code.
3.
The Supervisory Board is entitled to require further resolutions of the Executive Board in
addition to those mentioned in paragraph 2 to be subject to its approval. Such further
resolutions shall be clearly specified and notified to the Executive Board in writing.
4.
The absence of approval of the general meeting of a resolution referred to in paragraph 1 or of
the Supervisory Board of a resolution referred to in paragraph 2 and 3, except for a resolution
referred to in paragraph 2(m.), shall not affect the authority of the Executive Board or its
members to represent the company.
Allocation of duties: decision-making.
Article 25.
1.
The Executive Board may resolve to allocate tasks between its members and inform the
Supervisory Board of this.
2.
A member of the Executive Board shall not participate in in the decision-making process if he
has a direct or indirect personal conflict of interest with the company. If, as a result, no
resolution can be adopted, the resolution shall be adopted by the Supervisory Board.
3.
The Executive Board shall draw up By-laws which contain further rules about the manner in
which its meetings are conducted, the decision-making process as well as its working
methods. These By-laws shall require the approval of the Supervisory Board.
Representation.
Article 26.
The company is represented by the Executive Board. Also, each member of the Executive Board is
authorised to represent the company.
Vacancies or Absence.
Article 27.
1.
If one or more members of the Executive Board is/are absent or prevented from performing
his/their duties, the management of the company shall be temporarily entrusted to the other
members or member of the Executive Board.
2.
If all members of the Executive Board are absent or prevented from performing their duties,
the management of the company shall be temporarily entrusted to the Supervisory Board,
which is then authorised to entrust the management of the company temporarily to one or
more persons from among its own ranks or elsewhere.
In the case of a vacancy for a member of the Executive Board, the Supervisory Board shall as
soon as possible take the necessary measures to make a definitive arrangement.
CHAPTER IX.
Supervisory Board.
Number of members. Profile. Appointment.
Article 28.
1.
The company shall have a Supervisory Board, consisting of at least three and at most six
natural persons.
If the number of members of the Supervisory Board is less than three, the Supervisory Board
shall continue to be an authorised body but the Supervisory Board shall forthwith take
measures to supplement its number.
2.
The number of members of the Supervisory Board shall, with due observance of the

provisions of paragraph 1, be determined by the Supervisory Board.
The Supervisory Board shall adopt a profile on its size and composition, taking into account
the nature of the business, its activities and the desired expertise and background of the
members of the Supervisory Board.
4.
The members of the Supervisory Board are appointed by the general meeting.
5.
The Supervisory Board nominates one or more candidates for appointment.
6.
A nomination for the appointment of a Supervisory Board member shall state the candidate's
age, his profession, the number of shares or depositary receipts he holds in the capital of the
company and the positions he holds or has held, in so far as these are relevant for the
performance of the duties of a member of the Supervisory Board. Furthermore, the names of
the legal entities where he is already a supervisory director shall be disclosed; if those include
legal entities which belong to the same group, reference to that group will be sufficient. The
nomination must state the reasons on which they are based.
7.
A resolution of the general meeting to appoint a member of the Supervisory Board in
accordance with a nomination by the Supervisory Board shall require an absolute majority of
the votes cast.
If the Supervisory Board recommends two or more candidates for a vacancy, the vacancy
shall be filled by one of the persons included in the list of candidates.
8.
A resolution of the general meeting to appoint a member of the Supervisory Board other than
in accordance with a nomination by the Supervisory Board shall require an absolute majority
of the votes cast representing more than one-third of the company's issued capital. A new
meeting as referred to in Section 120, subsection 3 Book 2 Civil Code cannot be convened.
9.
At a general meeting, votes in respect of the appointment of a member of the Supervisory
Board, can only be cast for candidates named in the agenda of the meeting or explanatory
notes thereto. If none of the candidates nominated by the Supervisory Board is appointed, the
Supervisory Board retains the right to make a new nomination at a next meeting.
Retirement, suspension and dismissal of members of the Supervisory Board.
Article 29.
1.
Every member of the Supervisory Board shall retire not later than upon the conclusion of the
first general meeting held after four years have elapsed from his appointment.
2.
Also, the members of the Supervisory Board shall retire periodically in accordance with a
rotation plan to be drawn up by the Supervisory Board. Any alteration to the rotation plan
cannot imply that a member sitting on the Supervisory Board should resign against his will
before the term of his appointment has lapsed.
3.
A resigning member of the Supervisory Board may be re-appointed. In a proposal for
reappointment, the Supervisory Board shall take into account the performance of the
nominated member of the Supervisory Board in the past.
4.
Each member of the Supervisory Board may at all times be suspended or dismissed by the
general meeting. A resolution of the general meeting to suspend or remove a member of the
Supervisory Board other than in accordance with a proposal of the Supervisory Board shall
require an absolute majority of the votes cast representing more than one third of the
company's issued capital. Article 28, paragraph 8, last sentence, shall apply mutatis mutandis.
5.
A suspension may be extended one or more times, but may last not longer than three months
in all. If, at the end of that period, no decision has been taken on termination of the suspension
3.

or on removal, the suspension shall end.
Duties and powers Supervisory Board. Meetings. Committees.
Article 30.
1.
It shall be the duty of the Supervisory Board to supervise the management of the Executive
Board and the general course of affairs in the company and in the business connected with it.
It shall assist the Executive Board with advice.
In performing their duties, the Supervisory Board members shall act in accordance with the
interests of the company and the enterprise connected therewith.
2.
The Executive Board shall supply the Supervisory Board in due time with the information
required for the performance of its duties.
3.
Further, at least once a year, the Executive Board shall inform the Supervisory Board of the
main aspects of the strategic policy, the general and financial risks and the company's
management and control systems in writing.
4.
The Supervisory Board shall have access to the buildings and premises of the company and
shall be authorized to inspect the books and records of the company. The Supervisory Board
may designate one or more persons from among its members or an expert to exercise these
powers. The Supervisory Board may also in other cases be assisted by experts. The costs of
these experts shall be for the account of the company.
5.
The Supervisory Board appoints from its ranks a chairman and a deputy chairman who is to
replace the chairman in his absence. It shall appoint a secretary, from its own ranks or
elsewhere, and it shall make adequate provisions for his replacement.
6.
The Supervisory Board shall meet as often as deemed necessary by the chairman, another
member of the Supervisory Board or a member of the Executive Board.
A Supervisory Board member may have himself represented by a fellow Supervisory Board
member holding a written proxy. The members of the Executive Board shall attend the
meetings of the Supervisory Board, unless the Supervisory Board decides otherwise.
7.
Minutes shall be kept of the meetings of the Supervisory Board, that after being approved by
the Supervisory Board shall be signed by the chairman and the secretary.
8.
The Supervisory Board shall adopt resolutions by an absolute majority of the votes cast.
9.
The Supervisory Board may adopt resolutions without holding a meeting if all of the members
have given their approval to this manner of adopting resolution.
A member of the Supervisory Board designated for this purpose by the chairman shall draw
up a report of this approval and of the resolution(s) thus adopted which shall be co-signed by
the chairman and read out at the first next meeting of the Supervisory Board.
10.
A member of the Supervisory Board shall not participate in any decision-making concerning a
subject or transaction in which that member of the Supervisory Board has a direct or indirect
personal conflict of interest with the company. If, as a result, no resolution can be adopted, the
resolution may be adopted by the Supervisory Board despite of the existence of a conflict of
interest.
11.
The Supervisory Board shall draw up By-laws which contain further rules about the manner in
which its meetings are conducted, the decision-making process as well as its working
methods.
12.
In the event that one or more members of the Supervisory Board is prevented from acting, and
in the case of a vacancy or vacancies for one or more members of the Supervisory Board, the

remaining member(s) of the Supervisory Board shall have all rights and obligations granted to
and imposed on the Supervisory Board by law and by these articles of association.
In the case of vacancies for all members of the Supervisory Board, the Executive Board shall
as soon as possible take the necessary measures to make a definitive arrangement.
13.
Without prejudice to its duties, the Supervisory Board may appoint one or more committees
from its ranks whose task it is to deal with issues specified by the Supervisory Board.
14.
The composition of such committee(s) is determined by the Supervisory Board.
15.
The general meeting may award a remuneration to the members of the committee(s) for their
efforts.
Remuneration and other employment conditions of the members of the Executive Board and
remuneration of the members of the Supervisory Board.
Article 31.
1.
The company has a policy on the remuneration of the Executive Board. The policy shall be
proposed by the Supervisory Board and adopted by the general meeting.
2.
The remuneration and further terms of employment of the Executive Board shall be
determined by the Supervisory Board, with due observance of the policy referred to in
paragraph 1.
3.
If the remuneration of the Executive Board also consists of schemes under which shares or
rights to subscribe for shares are granted, the Supervisory Board shall submit a proposal with
respect to these schemes to the general meeting for approval. The proposal must at least
state the number of shares or rights to subscribe for shares that can be granted to the
Executive Board and the conditions for the granting and amending thereof.
4.
The general meeting shall fix the remuneration of the Supervisory Board members on a
proposal from the Supervisory Board.
Indemnification.
Article 32.
1.
The company shall indemnify and hold harmless each member of the Executive Board and
each member of the Supervisory Board (each of them, for the purpose of this Article 32 only,
the "Director") against any and all liabilities, claims, judgements, fines and penalties (the
"Claims"), incurred by the Director as a result of any threatening, pending or completed
action, investigation or other proceeding, whether civil, criminal or administrative (the
"Action"), brought by any party other than the company itself or its group companies, in
relation to acts or omissions in or related to his capacity as a Director.
Claims will include derivative actions brought on behalf of the company or its group companies
against the Director and claims by the company itself (or one of its group companies) for
reimbursement of claims by third parties on the ground that the Director was jointly liable
toward that third party, in addition to the company.
2.
The Director will not be indemnified with respect to Claims in so far as they relate to the
gaining in fact of personal profits, advantages or remuneration to which he was not legally
entitled, or if the Director shall have been adjudged to be liable for gross negligence, wilful
misconduct or intentional recklessness.
3.
Any expenses (including reasonable attorneys' fees and litigation costs) (together the
"Expenses") incurred by the Director in connection with any Action, shall be reimbursed by
the company, but only upon receipt of a written undertaking by that Director that he shall repay

such Expenses if a competent court should determine that he is not entitled to be indemnified.
Expenses shall be deemed to include any tax liability which the Director may be subject to as
a result of his indemnification.
4.
Also in case of an Action against the Director by the company itself or its group companies,
the company will advance to the Director his reasonable attorneys' fees and litigation costs but
only upon receipt of a written undertaking by that Director that he shall repay such fees and
costs if a competent court should resolve the Action in favour of the company or its group
companies rather than the Director.
5.
The Director shall not admit any personal financial liability vis-à-vis third parties, nor enter into
any settlement agreement, without the company's prior written authorisation.
The company and the Director shall use all reasonable endeavours to cooperate with a view
to agreeing on the defence of any Claims. However, in the event that the company and the
Director would fail to reach such agreement, the Director shall comply with all directions given
by the company in its sole discretion.
6.
The indemnity contemplated by this Article 32 shall not apply to the extent Claims and
Expenses are reimbursed by insurers.
7.
In case of amendment of this Article 32, the indemnity provided hereby shall nevertheless
continue to apply to Claims and/or Expenses incurred in relation to the acts or omissions by
the Director during the periods in which this provision was in effect.
CHAPTER X.
General meetings.
Annual meetings.
Article 33.
1.
The annual meeting shall be held annually, and not later than six months after the end of the
financial year.
2.
The agenda for that meeting shall include the following points:
a.
the annual report;
b.
adoption of the annual accounts;
c.
determination of dividend;
d.
release from liability of members of the Executive Board;
e.
release from liability of members of the Supervisory Board;
f.
possible appointment of members of the Executive Board and the Supervisory Board;
g.
any other proposals put forward by the Supervisory Board or the Executive Board for
discussion and announced with due observance of Article 34, such as proposals
concerning the designation of a body competent to issue shares and the authorization
of the Executive Board to cause the acquisition of company shares or depository
receipts thereof by the company.
3.
Other general meetings shall be held as often as deemed necessary by the Executive Board
or the Supervisory Board, without prejudice to the provisions of the Sections 110, 111 and
112, Book 2 Civil Code.
Convening of meetings. Agenda.
Article 34.
1.
General meetings shall be convened by the Supervisory Board or the Executive Board.
2.
Notice of a meeting shall be given no later than the forty-second day before the day of the

meeting, or, if allowed by law, on a shorter period at the discretion of the Executive Board.
The notice convening the meeting shall state:
a.
the subjects to be discussed;
b.
the time and location of the general meeting;
c.
the procedure for participating in the general meeting by written power of attorney;
d.
the procedure for participating in the general meeting and exercising voting rights by
electronic means of communications, if this right can be exercised in accordance with
Article 38 paragraph 4, as well as the address of the website of the company,
without prejudice to the provisions of Article 49 paragraph 4 of the articles of association and
Section 99, subsection 7 Book 2 Civil Code.
4.
The convening of the meeting shall be carried out in the manner described in Article 48.
5.
Items not included in the notice may be announced at a later stage, with due observance of
the term prescribed for the convening of the meeting, in the manner described in Article 48.
6.
Holders of shares representing alone or in the aggregate at least one per cent (1%) of the
issued capital and otherwise meet the requirements set forth in Section 114a subsection 2 of
Book 2 of the Dutch Civil Code, have the right to request to the Executive Board or the
Supervisory Board to place items on the agenda of the general meeting, provided the reasons
for the request are stated therein and the request has been filed with the Executive Board or
the chairman of the Supervisory Board in writing at least sixty (60) days before the date of the
general meeting.
7.
No later than on the day the meeting is convened, the company will notify the shareholders via
its website of:
a.
the information as referred to in paragraph 3;
b.
to the extent applicable, the documents to be submitted to the general meeting;
c.
the draft resolutions to be presented to the general meeting, or, if no draft resolutions
shall be presented, an explanation by the Executive Board of each subject to be
discussed;
d.
to the extent applicable, draft resolutions submitted by shareholders regarding the
subjects to be discussed by them as contained on the agenda for the annual meeting;
e.
to the extent applicable, a power of attorney form and a form to exercise a voting right
by letter.
8.
No later than on the day the meeting is convened, the company will notify the shareholders via
its website of the total number of shares and voting rights on the day the meeting is convened.
If the total number of shares and voting rights on the record date, as referred to in Article 38
paragraph 2, has changed, the company shall notify the shareholders via its website on the
first working day after the record date of the total number of shares and voting rights on the
record date.
9.
The term "shareholders" in this Article shall include usufructuaries and pledgees in whom the
voting rights on shares are vested.
Place of meeting.
Article 35.
General meetings shall be held in De Bilt, Utrecht, Amsterdam, Amersfoort, Zeist or Soest.
Chairmanship.
Article 36.
3.

1.

The general meetings of shareholders are chaired by the chairman of the Supervisory Board
and in his absence by the deputy chairman of the Supervisory Board; in his absence, the
Supervisory Board shall appoint one of its members as chairman.
The Supervisory Board may appoint a different chairman for a general meeting.
2.
If the chairman has not been appointed in accordance with paragraph 1, the meeting shall
itself choose a chairman. Until that moment a member of the Executive Board designated
thereto by the Executive Board shall act as chairman.
Minutes.
Article 37.
1.
Unless a notarial report is prepared of the proceedings of the meeting, a person designated
for such purpose by the chairman of the meeting shall keep minutes of the proceedings at the
meeting, which must be adopted and as proof thereof signed by the chairman and the person
designated to take minutes.
2.
If a notarial report is prepared of the proceedings of the meeting, the co-signing by the
chairman shall be sufficient.
Right to attend meetings.
Article 38.
1.
Each shareholder is authorised, either in person or represented by a representative authorised
in writing, to take part in, to speak at, and to the extent applicable, to exercise his voting rights
in the general meeting. The provisions of this Article 38 concerning shareholders apply by
analogy to each usufructuary and pledgee of shares to the extent the voting rights on shares
are vested in them.
2.
For each general meeting a record date will be applied, which will be the twenty-eighth day
prior to the day of the meeting (or, as the case may be, the day that at any time is set by law
as record date), in order to determine which persons are deemed to be the shareholders for
the purpose of paragraph 1. The record date and the manner in which shareholders can
register and exercise their rights themselves or by a written representative will be set out in
the notice of the meeting.
3.
A shareholder or his written representative will only be admitted to the meeting if he has
notified the company of his intention to attend the meeting in writing at the address and by the
date specified in the notice of meeting. A shareholder or his written representative will only be
admitted to the meeting, if the shares in question are registered in the shareholder's name on
the record date referred to in paragraph 2. The proxy is also required to produce written
evidence of his mandate. The company offers those entitled to attend meetings the
opportunity to notify the company by electronic means of a power of attorney granted.
4.
The Executive Board may determine that the meeting rights as referred to in paragraph 1 may
be exercised by means of electronic means of communication. This requires, however, that
the person entitled to attend the meeting is identifiable via the electronic means of
communication, that he is able to directly take note of the proceedings at the meeting and, if
entitled, that he can exercise his voting rights. The Executive Board may set as an additional
requirement that the person entitled to attend the meeting can also participate in the
consultations via the electronic means of communication.
5.
The Executive Board may set further requirements to the use of the electronic means of
communication referred to in paragraph 4, provided such conditions are reasonable and

necessary for the identification of the person entitled to attend the meeting and the reliability
and safety of the communication. Such further conditions will be set out in the notice of the
meeting. The foregoing does, however, not restrict the authority of the chairman of the
meeting to take such action as he deems fit in the interest of the meeting being conducted in
an orderly fashion. Any non or malfunctioning of the means of electronic communication used
is at the risk of the shareholder using the same.
6.
Each person with voting rights or his representative must sign the attendance list. Added to
this attendance list are the names of the persons who will participate in the meeting as
provided for in paragraph 4 or who will cast their votes in the manner set out in Article 39
paragraph 8.
7.
The members of the Supervisory Board and of the Executive Board shall, as such, have the
right to advise the general meeting.
8.
The chairperson of the meeting shall decide on the admittance of other persons to the
meeting.
Votings.
Article 39.
1.
Except where the law or the articles of association require a qualified majority, all resolutions
shall be adopted by absolute majority of the votes cast.
2.
Each share confers the right to cast one vote.
3.
If in an election of persons no majority is obtained, a second free vote shall be taken.
If again a majority is not obtained, further votes shall be taken until either one person obtains a
majority or the election is between two persons only, both of whom receive an equal number
of votes.
In the event of such further elections (not including the second free vote) each election shall
be between the persons who participated in the preceding election, with the exclusion of the
person who received the smallest number of votes in such preceding election. If in the
preceding election more than one person has received the smallest number of votes, it shall
be decided which candidate should not participate in the new election by randomly choosing a
name.
If votes are equal in an election between two persons, it shall be decided who is elected by
randomly choosing a name.
4.
If the votes are tied at another election than between two persons, the proposal is rejected.
5.
The chairman of the meeting will decide whether and to what extent votes are taken orally, in
writing, electronically or by acclamation.
6.
Blank votes and invalid votes shall not be counted as votes.
7.
The chairman's decision at the meeting on the result of a vote shall be final and conclusive.
The same shall apply to the contents of an adopted resolution if a vote is taken on a proposal
not laid down in writing. However, if the correctness of such decision is challenged
immediately after it is pronounced, a new vote shall be taken if the majority of the persons with
voting rights present at the meeting, or, if the original vote was not taken by roll call or in
writing, any person with voting rights present at the meeting, has so demanded. The legal
consequences of the original vote shall be made null and void by the new vote.
8.
The Executive Board may determine that votes cast by electronic means of communication
before the general meeting shall be treated the same as votes cast during the meeting. These

votes cannot be cast before the record date, as referred to in Article 38 paragraph 2.
Meetings of holders of shares of a specific class.
Article 39a.
1.
A meeting of holders of shares of a specific class shall be held whenever a resolution by such
meeting is required.
Furthermore, such a meeting shall be held whenever considered appropriate by either the
Executive Board or the Supervisory Board or one or more persons together entitled to cast at
least one-tenth of the total number of votes that may be cast at such meeting.
2.
If one or more persons as referred to in paragraph 1 consider appropriate that a meeting of
holders of shares of a specific class be held, they shall so notify the Executive Board and the
Supervisory Board.
If in that event neither a member of the Executive Board nor a member of the Supervisory
Board convenes the meeting such that the meeting is held within six weeks of the request,
each of the persons requesting shall be authorised to convene the same with due observance
of the respective provisions of these articles of association.
3.
Notice of a meeting shall be given no later than the fifteenth day before the day of the
meeting.
4.
Holders of shares of a specific class may also adopt resolutions without holding a meeting,
provided such resolutions are adopted in writing or in a reproducible manner by electronic
means of communication and all holders of shares of this specific class entitled to vote have
consented to adopting the resolution outside a meeting.
5.
Articles 35 through 39, excluding article 38 paragraph 2, and article 48 paragraph 2, shall
equally apply to the meetings of holders of shares of a specific class and to resolutions to be
adopted by such meeting.
6.
The provisions of this article apply mutatis mutandis to the meeting of holders of finance
preference shares, which meeting consists of all holders of finance preference shares
irrespective of the series of finance preference shares they hold.
CHAPTER XI.
Annual accounts and annual report. Profit. Financial Year. Preparing the annual accounts.
Article 40.
1.
The financial year of the company shall be the calendar year.
2.
Annually, the Executive Board shall draw up annual accounts and shall deposit these at the
company's office for inspection by shareholders, not later than four months after the end of the
financial year. Within this term, the Executive Board shall also make an annual report
available to the shareholders for inspection.
3.
The annual accounts shall be signed by the members of the Executive Board; if the signature
of one or more of them is missing, this shall be stated and reasons for the omission shall be
given.
Auditor.
Article 41.
1.
The company shall assign an auditor to audit the financial statements.
2.
The general meeting is authorised to issue such instruction. If no such assignment is made by
that meeting, the Supervisory Board or, if there are no members of that board in office or if it
fails to make an assignment, the Executive Board shall be empowered to do so.

The assignment of an auditor shall not be restricted by any nomination; the assignment may
be withdrawn at any time by the general meeting and by the person who made the
assignment; assignments made by the Executive Board may also be withdrawn by the
Supervisory Board.
3.
The auditor shall report on his audit to the Supervisory Board and the Executive Board.
4.
The auditor shall set out the results of his audit in a certificate as to whether the annual
accounts give a true and fair view.
Report of the Supervisory Board.
Article 42.
Annually, the Supervisory Board shall prepare a report, which shall be enclosed with the annual
accounts and the annual report. The provisions of Article 40, paragraph 2 apply by analogy.
Availability. Adoption. Discharge.
Article 43.
1.
The company shall ensure that the prepared annual accounts, the annual report and the other
records that must be added pursuant to Section 392 subsection 1 Book 2 Civil Code, shall be
available at its offices as of the date of convening of the annual meeting. Shareholders may
inspect the documents at that place and obtain a copy free of charge.
2.
Until the filing referred to in Article 44 paragraph 1 has taken place, any other person may
inspect the documents, insofar as their publication after their adoption is required, and obtain
a copy of these at no more than cost.
3.
The annual accounts shall be adopted by the general meeting. The annual accounts cannot
be adopted if the general meeting has not received the certificate of the auditor referred to in
Article 41 paragraph 4, unless Section 393 subsection 7 Book 2 Civil Code applies.
4.
In the general meeting where the resolution to adopt the annual accounts is passed, a
proposal to release the members of the Executive Board from liability for the exercise of the
management and a proposal to release the members of the Supervisory Board from liability
for the exercise of the supervision of the management, insofar as the exercise of such duties
is reflected in the annual accounts or otherwise disclosed to the general meeting prior to the
approval of the annual accounts, shall be brought up for discussion as two separate items.
The scope of a release from liability shall be subject to limitations by virtue of the law.
Publication.
Article 44.
1.
Within five days of adoption of the annual accounts the company shall send the adopted
annual accounts to the Netherlands Authority for the Financial Markets (Stichting Autoriteit
Financiële Markten).
2.
If the annual accounts have not been adopted in accordance with the statutory regulations
within six months after expiry of the financial year, the Executive Board shall without delay
notify the Netherlands Authority for the Financial Markets (Stichting Autoriteit Financiële
Markten) thereof.
3.
Simultaneously with and in the same manner as the annual accounts, a copy of the annual
report and the other information referred to in Section 392 Book 2 Civil Code shall be sent to
the Netherlands Authority for the Financial Markets (Stichting Autoriteit Financiële Markten).
4.
The company shall, as soon as possible but not later than two months after the end of the first
six months of the financial year, draw up the half-yearly financial report and shall make it

generally available.
Reservations. Dividend.
Article 45.
1.
The company has, in addition to any other reserves, (i) dividend reserves maintained for each
series of finance preference shares and (ii) share premium reserves maintained for each
series of finance preference shares, to which reserves only the respective holder(s) of finance
preference shares of the series concerned are entitled.
2.
Distribution of profits may be made for an amount not exceeding the distributable part of the
equity. From the profits made in any financial year, first a dividend will be paid, if possible, on
the preference shares, the percentage of which is equal to the average one month Euribor
(Euro Interbank Offered Rate) rate, increased by an upcount of at least three (3) per cent and
at most five (5) per cent, to be determined by the Executive Board with the approval of the
Supervisory Board, averaged over the number of days over which the payment is made. The
dividend is calculated over the paid-up part of the nominal value.
In case during the financial year over which the distribution takes place, the compulsory
amount paid up on the preference shares has been reduced, or following a resolution
requesting further payment, has been increased, the distribution will be decreased,
respectively, if possible, increased with an amount equal to the aforementioned percentage of
the amount of the decrease respectively increase, calculated from the date of decrease
respectively the date that the further payment became compulsory. In case the profits are not
sufficient to make the distributions as referred to in this paragraph, the deficit will be charged
to the reserves, with the exception of the share premium reserve maintained for each series of
finance preference shares and the dividend reserve maintained for each series of finance
preference shares.
3.
If the profits as referred to in paragraph 2 made in any financial year are not sufficient to make
the distributions as referred to in the previous paragraphs of this Article, and there can be no
charge or only a partial charge to the reserves, as referred to in paragraph 2, such that the
deficit is not paid or not paid in full, the provisions in the paragraphs below shall apply in
subsequent years only after this deficit has been recovered.
4.
Subsequently, the Executive Board is authorised to reserve such amount of the profits as
remains after application of paragraphs 2 and 3 as the Executive Board with the approval of
the Supervisory Board shall determine. To the extent the remaining profits after the
aforementioned reservation are not sufficient to make the additions or distributions on the
finance preference shares referred to in paragraph 5 and/or the distributions on the series of
finance preference shares as referred to in paragraph 8, the deficit shall be charged to the
amounts to be reserved and added to the dividend reserve maintained for each series of
finance preference shares.
5.
From the profits remaining after application of the previous paragraphs, if possible and at the
discretion of the Executive Board with the approval of the Supervisory Board, either a primary
dividend is added to the dividend reserve maintained for each series of finance preference
shares or a primary dividend is distributed on each series of finance preference shares. The
amount of the addition or distribution is equal to the dividend percentage as referred to in
paragraph 8, calculated over the average sum over time of the dividend reserve finance
preference shares maintained for each series of finance preference shares during that

6.

7.

8.

9.

10.

financial year.
If the profits made in any financial year or the profits after reservation referred to in paragraph
4 are not sufficient to make the distributions or additions as referred to in paragraph 5, the
provisions of paragraph 5 shall apply in subsequent years only after the deficit has been
recovered, provided that such deficit does not have to be recovered to the extent an amount
equal to the deficit has already been added to the dividend reserve finance preference shares
maintained for each series of finance preference shares in accordance with paragraph 4 last
sentence.
The Executive Board is authorised to resolve with the approval of the Supervisory Board to
distribute an amount equal to the deficit referred to in paragraph 6 on each of the series of the
finance preference shares or to add such amount to the dividend reserve maintained for each
series of finance preference shares by charging such amount to the reserves, with the
exception of the share premium reserves and dividend reserves maintained for the finance
preference shares.
From the balance after application of the previous paragraphs, if possible, a dividend will be
distributed on each share of a series of finance preference shares equal to the percentage
over the sum of the nominal value of the outstanding finance preference share of this series,
increased by the average over time of the sum of the share premium reserve finance
preference shares maintained for that series pro rata the entitlement of this share to this share
premium reserve, and which percentage is set at two per cent (2%). The aforementioned
dividend percentage of the finance preference shares shall be adjusted five years after the
day of issue of the first finance preference shares of the respective series and subsequently
every five (5) years pursuant to the effective yield on a vanilla interest rate swap in euro's with
a remaining maturity of five years as published by Bloomberg, ticker: "EUSA5:IND", on the last
twenty-five (25) stock exchange days of the year preceding the dividend adjustment, per 6:00
o'clock p.m. Central European Time, increased with an increment, as to be determined by the
Executive Board with the approval of the Supervisory Board with a maximum of thousand
(1000) basis point and a decrement as also to be determined by the Executive Board with the
approval of the Supervisory Board for the option value of the finance preference shares
concerned. In case the rate referred to in the previous sentence is not available, the Executive
Board may, subject to the approval of the Supervisory Board, determine a comparable source
of information. If all finance preference shares of a series are cancelled within five (5) years
after the start of a five (5) year term as referred to in preceding two sentences, this five (5)
year term will start again from the moment of issue of that series of finance preference shares.
If the profits made in any financial year or the profits after reservation referred to in paragraph
5 are not sufficient to make the distributions as referred to in paragraph 8, the provisions of
paragraph 8 shall apply in subsequent years only after the deficit has been recovered, with
due observance of the fact that such deficit does not have to be recovered to the extent an
amount equal to the deficit has already been added to the respective dividend reserve finance
preference shares maintained for each series in accordance with paragraph 5 last sentence.
The Executive Board is authorised with the approval of the Supervisory Board to resolve to
distribute the deficit as referred to in the previous paragraph from the reserves with the
exception of the share premium reserves and dividend reserves maintained for the finance
preference shares.

11.

The profits remaining after application of the previous paragraphs shall be at the free disposal
of the general meeting, with due observance of the fact that no distribution can be made
when, at the time of the distribution, one or more of the dividend reserves maintained for the
series of finance preference shares has a positive balance and furthermore provided that no
further distributions shall be made on the preference shares and the finance preference
shares and no profits shall be (further) reserved for the account of (a series of) the finance
preference shares.
12.
Without prejudice to the provisions of paragraphs 2 up to and including 10, in any year losses
are incurred no dividend shall be paid out for that year. In subsequent years, too, payment of
dividend can only take place when the loss has been cleared by profits. However, the general
meeting may on proposal of the Executive Board, which proposal has been approved by the
Supervisory Board, resolve to clear the loss to the debit of the distributable part of the equity
or to pay dividend from the distributable part of the equity.
13.
The general meeting may on proposal of the Executive Board , which proposal has been
approved by the Supervisory Board and with due observance of Section 105, Book 2 Civil
Code, resolve on a distribution to holders of ordinary shares to be charged to one or more
non-statutory reserves, with the exception of the share premium reserves and dividend
reserves maintained for each series of finance preference shares provided that the previous
provisions of this Article are complied with.
14.
The Executive Board may with the approval of the Supervisory Board and with due
observance of Section 105, Book 2 Civil Code, resolve upon an interim dividend distribution or
distribution from the reserves. An interim distribution may also exclusively be made in respect
of one class of shares.
Distribution in shares.
Article 46.
The general meeting may, at the proposal of the Executive Board which has been approved by the
Supervisory Board, resolve that a distribution on ordinary shares be wholly or partly not in cash, but
in shares in the company.
The provisions of Article 45 paragraph 5 to 14 inclusive shall apply to such payment.
Payment.
Article 47.
1.
Dividend and other payments are paid ultimately thirty days after adoption. Payment shall be
announced in accordance with Article 48.
2.
Shareholders claims in respect of payments shall expire after five years.
CHAPTER XII.
Convocations and notifications.
Article 48.
1.
All announcements for the general meetings, all notifications concerning dividend and other
payments and all other communications to shareholders and other persons who are entitled to
attend meetings will be given in accordance with the requirements of the law and the
requirements of regulations applicable to the company pursuant to the listing of its shares on
the stock exchange of NYSE Euronext Amsterdam.
2.
The company may give notice to holders of registered shares in writing at the address which
the holder of registered shares has given to the company for that purpose. Unless the

opposite is evident, the provision of an electronic mail address by a holder of registered
shares to the company will constitute evidence of that holder of registered shares' consent
with the sending of notices electronically, readable and reproducible.
3.
The expression "shareholders" in paragraph 1 shall include usufructuaries and pledgees in
whom the voting rights on shares are vested.
CHAPTER XIII.
Amendment of the articles of association. Dissolution.
Article 49.
1.
A resolution to amend the articles of association or to dissolve the company shall only be
adopted by the general meeting at the proposal of the Executive Board which has been
approved by the Supervisory Board.
2.
The company shall consult Euronext Amsterdam N.V. on the contents of a proposal to amend
the articles of association, before its submission to the general meeting.
3.
A resolution to amend the articles of association which affects the rights vested in the holders
of preference shares respectively holders of finance preference shares shall require the prior
approval of the meeting of holders of preference shares respectively holders of finance
preference shares. With regard to this meeting, the provisions regarding the general meetings
shall, to the extent possible, apply by analogy.
4.
When a proposal to amend the articles of association or to dissolve the company is to be
submitted to the general meeting, this must be mentioned in the notice of the general meeting
or in the further announcement referred to in Article 34 paragraph 5 and, if an amendment to
the articles of association is to be discussed, a copy of the proposal, setting forth the text of
the proposed amendment verbatim, shall at the same time be deposited at the company's
office for inspection and shall be held available for shareholders and for the persons referred
to in Article 48 paragraph 3 until the end of the meeting.
Liquidation.
Article 50.
1.
In the event of dissolution of the company by virtue of a resolution of the general meeting, the
members of the Executive Board shall be charged with the liquidation of the business of the
company and the Supervisory Board with the supervision thereof.
2.
During liquidation, the provisions of these articles of association shall remain in force to the
extent possible.
3.
The balance of the assets of the company remaining after liabilities and the costs of liquidation
have been paid shall be distributed as follows:
a.
first of all, to the fullest extent possible, to the holders of preference shares the paid-up
nominal value of the preference shares, increased by any deficit in the payment of
dividend distributed thereon in previous years in accordance with Article 45, and
increased by an amount equal to the percentage referred to in Article 45 over the paidup nominal value, calculated over the period starting on the first day of the last full
financial year prior to the liquidation and ending on the day of the distribution on the
preference shares as referred to in this Article, provided that any and all dividends paid
on the preference shares in this period shall be deducted from the distribution as
referred to in this subparagraph.
To the extent the balance is not sufficient to make the payments referred to under a.,

the distributions to the holders of preference shares in proportion to the amounts that
would have been distributed if the balance would have been sufficient;
b.
subsequently, to the fullest extent possible, to the holders of finance preference shares
the nominal value of their finance preference shares increased with the share premium
paid on their shares and the dividend reserve finance preference shares maintained for
their series of preference shares, increased by (i) any shortfall in the payment of
dividend distributed thereon in accordance with Article 45, (ii) an amount equal to the
percentage referred to in Article 45 paragraph 5 over the dividend reserve finance
preference shares maintained for their series of finance preference shares, calculated
over the period starting from the first day of the last full financial year prior to the
liquidation and ending on the day of the distribution on the finance preference shares
as referred to in this Article and (iii) an amount equal to the percentage as referred to in
Article 45 paragraph 8 (as adjusted in accordance with that paragraph) over the sum of
the nominal value increased by part of the share premium reserve finance preference
shares that can be attributed to such finance preference shares, calculated over the
period starting on the first day of the last full financial year prior to the liquidation and
ending on the day of the distribution on the preference shares as referred to in this
Article, with due observance of the fact that any and all dividends paid on the finance
preference shares in this period shall be deducted from the distribution as referred to in
this subparagraph.
To the extent the balance is not sufficient to make the payments referred to under b.,
the distributions to the holders of finance preference shares in proportion to the
amounts that would have been distributed if the balance would have been sufficient;
c.
the remaining balance after application of a. and b. above, shall be distributed among
the holders of ordinary shares in proportion to their number of ordinary shares.
4.
The liquidation shall otherwise be subject to the provisions of Title 1, Book 2 Civil Code.
Cash Compensation.
Article 51.
If the company will merge into Sweco AB (Sweco) in accordance with the terms of the merger
proposal dated the thirtieth day of June two thousand and fifteen signed by the executive board and
supervisory board of the company and the board of directors Sweco, which provides for an exchange
ratio of shares to be applied in that merger of zero point two two one nine five (0.22195) new class B
shares in the capital of Sweco with a nominal amount of one (1) Swedish Crown each (each such
class B share: a Sweco Share) in exchange for one (1) company share (the Exchange Ratio), the
per share cash compensation which pursuant to section 2:333h Dutch Civil Code may be requested
in lieu of Sweco Shares by shareholders of the company voting against said merger will be equal to
the volume weighted average Sweco Share price on Nasdaq Stockholm over the five (5) trading days
preceding the date the merger takes effect, multiplied by the Exchange Ratio.

APPENDIX B - Grontmij Articles of Association amendment II

The text below contains the Articles of Association of Grontmij N.V. as they are proposed to read
after implementation of the Grontmij Articles of Association amendment II.
NOTE: It will be separately proposed to Grontmij’s general meeting to add a new article 51 to the
articles of association of Grontmij N.V. (the Grontmij Articles of Association amendment I).
The proposal relating to the Grontmij Articles of Association amendment I is attached as
Appendix A. The change resulting from the Grontmij Articles of Association amendment I is not
reflected below. If the Grontmij Articles of Association amendment I is implemented before the
implementation of the Grontmij Articles of Association amendment II, the articles of association of
Grontmij N.V. as they are proposed to read after implementation of the Grontmij Articles of
Association amendment II, will include the change proposed in the Grontmij Articles of
Association amendment I.

ARTICLES OF ASSOCIATION
of:
Grontmij N.V.
with corporate seat in De Bilt

ARTICLES OF ASSOCIATION:
CHAPTER I.
Definitions.
Article 1.
In these articles of association the following terms shall have the following meaning:
a.
general meeting: the body which is comprised of shareholders with voting rights and other
parties with voting rights / the meeting of shareholders and other persons who are entitled to
attend such meeting;
b.
shareholder: each holder of shares, unless appearing otherwise;
c.
shares: shares in the capital of the company;
d.
depositary receipts: depositary receipt for shares issued by the company;
e.
distributable part of the equity: that part of the company's capital and reserves which exceeds
the aggregate of the part of the capital which has been paid-up and called and the reserves
which must be maintained by virtue of the law;
f.
accountant: a registered accountant or other accountant as referred to in Section 393 Book 2
Civil Code, or an organisation in which such accountants work together;
g.
annual meeting: the annual meeting of shareholders, which is held to discuss the annual
accounts and the annual report;
h.
subsidiary:
a legal entity in which the company or one or more of its subsidiaries, whether or not by
virtue of agreement with other persons who can cast votes, can exercise alone or
together more than half of the voting rights in the general meeting of members or
shareholders of that legal entity;
a legal entity in respect of which the company or one or more of its subsidiaries is a
member or shareholder and, whether or not by virtue of agreement with other persons
who can cast votes, alone or together, can appoint or dismiss more than half of the
members of the Executive Board or the Supervisory Board, also in the event all the
persons who can cast votes, vote.
A company trading under its own name shall be regarded equivalent to a subsidiary, where
the company or one or more subsidiaries is fully liable as a partner to creditors for all liabilities;
all this with due observance of all provisions of Section 24a, subsections 3 and 4 Book 2 Civil
Code;
i.
group company: a legal entity or partnership that within the meaning of Section 24b Book 2
Civil Code is united with the company in a group;
j.
Euroclear Nederland: Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V., trading
under the name Euroclear Nederland, being the central depositary as referred to in the
Securities Giro Transactions Act (Wet giraal effectenverkeer);
k.
deposit shareholder: a person holding book-entry rights representing a number of deposit

shares through a deposit account with an intermediary, in accordance with the Securities Giro
Transactions Act;
l.
deposit shares (girale aandelen): shares which are included in the deposit system of the
Securities Giro Transactions Act;
m.
intermediary: an intermediary as referred to in the Securities Giro Transactions Act;
n.
in writing: a message transmitted by letter, telecopier, e-mail or any other means of
communication, which is legible and reproducable, unless otherwise ensuing from the law or
the articles of association.
CHAPTER II.
Name, seat and objects.
Name and registered office.
Article 2.
1.
The name of the company is: Grontmij N.V.
2.
It has its registered office in De Bilt.
Objects.
Article 3.
1.
The objects of the company are to participate in, to manage, administer and finance other
enterprises and companies, to provide services to enterprises and companies with which the
company forms a group, to provide security for the debts of third parties and to do all such
acts as are conducive or incidental to the attainment of the above objects, all in the broadest
sense of the word, more particularly in relation to enterprises active in the field of the planning
of rural and urban areas as well as to manage and commercially exploit movable property and
registered property. The company is active both in the Netherlands as abroad.
2.
Within the limits set by its social activities the company is geared towards the continuous costeffectiveness of the enterprises and the company, taking into considering the interests of the
groupings involved in its activities, more particularly those employed by the company and its
group companies, as well as the interests of its shareholders and its clients.
CHAPTER III.
Capital.
Article 4.
1.
The authorised capital amounts to thirty-seven million five hundred thousand euro (EUR
37,500,000), divided into one hundred fifty million (150,000,000) shares of twenty-five
eurocent (EUR 0.25) each.
2.
All shares are registered. No share certificates shall be issued.
3.
A share becomes a deposit share by transfer or issuance to Euroclear Nederland or to an
intermediary, recording in writing that the share is a deposit share. The deposit share shall be
recorded in the shareholders register of the company in the name of Euroclear Nederland or
the relevant intermediary, stating in writing that it is a deposit share.
4.
Deposit shareholders are not recorded in the shareholders register of the company.
5.
Deposit shares can only be delivered from a collective depot or giro depot with due
observance of the related provisions of the Securities Giro Transactions Act.
6.
The transfer by a deposit shareholder of its book-entry rights representing deposit shares shall
be effected in accordance with the provisions of the Securities Giro Transactions Act. The
same applies to the establishment of a right of pledge and the establishment or transfer of a

usufruct on these book-entry rights.
CHAPTER IV.
Issue of shares.
Authorised body. Publication.
Article 5.
1.
Shares are issued pursuant to a resolution adopted by the Executive Board.
This resolution is subject to the approval of the Supervisory Board. The scope of this authority
of the Executive Board is determined by resolution adopted by the general meeting and
extends at most to all as yet unissued shares of the authorised capital as fixed at the time or
any time in the future. The duration of this authority is determined by resolution by the general
meeting and shall not exceed five years.
2.
The designation of the Executive Board as the corporate body authorised to issue shares may
be extended by the articles of association or by resolution from the general meeting. When a
designation as referred to in paragraph 1 is made, it must be determined how many shares
may be issued. A designation made by resolution of the general meeting cannot be revoked,
unless the designation provides otherwise.
3.
If the authority of the Executive Board has expired, shares shall be issued by virtue of a
resolution from the general meeting, save if the general meeting has vested this power in
another corporate body.
4.
A resolution from the general meeting to issue shares or to designate another corporate body
authorised to issue shares, may only be adopted on a motion of the Executive Board. The
Executive Board's resolution to that effect shall be subject to the approval of the Supervisory
Board.
5.
The above provisions of this Article apply by analogy when rights are granted to subscribe for
shares, but do not apply to the issue of shares to a party who exercises an earlier-acquired
right to subscribe for shares.
6.
The provisions of Section 96 Book 2 Civil Code shall also be applicable to the issue of shares
and the granting of rights to subscribe for shares.
Conditions of issue.
Preferential subscription right.
Article 6.
1.
The resolution to issue shares shall state the price and the other conditions of the issue. The
shares may, except for the provisions of Section 80, subsection 2 Book 2 Civil Code not be
issued below par.
2.
Save limitation or exclusion as referred to in Section 96a, subsection 6, Book 2 Civil Code,
each holder of shares shall on any issue of shares have a preferential subscription right in
accordance with Section 96a Book 2 Civil Code. The same applies to the granting of rights for
the subscription for shares to be issued.
3.
Subject to the approval of the Supervisory Board, the Executive Board is authorised to restrict
or exclude the preferential subscription right to which shareholders are entitled if and to the
extent that the general meeting has appointed the Executive Board for this purpose and with
the proviso that the Executive Board can solely exercise this authority if the Executive Board
at that time is also authorised to issue shares. An appointment as referred to above may only
be made for a fixed term of no more than five years and may each time only be extended for a

maximum period of five years.
In addition to the previous paragraphs, Sections 96a and 97, Book 2 Civil Code apply to the
conditions of the issue and the preferential subscription right.
Payment on shares.
Article 7.
Upon subscription of each share, the full nominal value thereof must be paid up, and, in addition, if
the share is subscribed for at a higher amount, the difference between such amounts, without
prejudice to the provisions of Section 80, subsection 2 Book 2 Civil Code.
Payment in cash.
Article 8.
1.
Payment for a share must be made in cash insofar as no non-cash contribution has been
agreed upon.
2.
Payment in cash must be made in Dutch currency, unless the company has agreed to
payment in a foreign currency, with due observance of the provisions of Section 80a Book 2
Civil Code.
Non-cash contribution.
Article 9.
1.
The Executive Board shall be authorized to enter into legal transactions concerning non-cash
contributions on shares, and the other legal transactions referred to in Section 94, Book 2 Civil
Code, without the prior approval of the general meeting. The Executive Board's resolution to
that effect shall be subject to the approval of the Supervisory Board.
2.
Sections 80, 80b and 94b Book 2 Civil Code shall also be applicable to a non-cash
contribution.
CHAPTER V.
Company shares and depositary receipts thereof.
The subscription of company shares on issue.
Article 10.
1.
The company may not subscribe for its own shares on share issues.
2.
Shares subscribed for by the company contrary to the previous paragraph shall at the time of
subscription be transferred to the joint members of the Executive Board. Each of these
members has joint and several liability for the payment for these shares plus statutory interest
as of that date.
3.
If someone else takes up a share in his own name bur for the account of the company, he
shall be deemed to have taken it up for his own account.
The acquisition of company shares or depositary receipts.
Article 11.
1.
The acquisition by the company of shares in its capital or depositary receipts thereof that are
not fully paid up, is void.
2.
The company may only acquire full paid up shares in its own capital or depositary receipts
thereof with due observance of the relevant statutory provisions.
3.
An acquisition other than gratuitously can only take place if the Executive Board has been
authorised by the general meeting.
The authorisation is valid for the applicable period referred to in Section 98 Book 2 of the
Dutch Civil Code. The general meeting must specify in the authorisation the number of shares
4.

or depositary receipts therefor that may be acquired, the manner in which they may be
acquired and the upper and lower limits of the price.
4.
The authorisation is not required for the acquisition of company shares or depositary receipts
thereof in order to transfer them, in pursuance of a regulation relating thereto, to staff
employed by the company or by a group company. These shares or depositary receipts
thereof must be included in the price list of a stock exchange.
5.
Paragraphs 1 to 3 inclusive do not apply to shares acquired by the company under a universal
title of succession.
6.
A resolution of the Executive Board to acquire company shares or depositary receipts thereof
shall require the approval of the Supervisory Board.
Consequences of unauthorised acquisition.
Article 12.
1.
The acquisition of shares contrary to Article 11 paragraphs 2 and 3 inclusive is void. The
members of the Executive Board are jointly and severally liable to the seller in good faith who
sustains damage due to the voidness.
2.
Shares or depositary receipts for shares acquired by the company contrary to Article 11
paragraphs 2 and 3 inclusive shall at the time of acquisition be transferred to the joint
members of the Executive Board. Each of these members has joint and several liability for the
payment to the company of the purchase price plus statutory interest as of that date.
3.
Sections 98a and 98b Book 2 Civil Code and Article 13 shall also be applicable to the
acquisition of shares or depositary receipts thereof.
Acquisition for the account of the company.
Article 13.
If a third party acquires shares or depositary receipts thereof in the capital of the company in his own
name for the account of the company, he must transfer these without delay to the company against
payment. The provisions of Article 12 paragraph 2 apply by analogy.
Financing and guarantees.
Article 14.
1.
With a view to others' subscribing for or acquiring shares in its capital or their depositary
receipts, the company may not give security, give a price guarantee, give other guarantees or
bind itself severally or otherwise alongside or for others. This prohibition shall also apply to its
subsidiaries. With a view to others' subscribing for or acquiring shares in its capital or their
depositary receipts, the company may not give loans, unless the Executive Board pass such a
resolution, which is subject to the prior approval of the general meeting and the conditions as
referred to in Section 98c Book 2 Civil Code are satisfied.
2.
The prohibition does not apply if shares or depositary receipts thereof are taken up or
acquired by or for the benefit of employees of the company or a group company.
Subsidiaries.
Article 15.
1.
A subsidiary may not, for its own account, subscribe for shares in the capital of the company.
Subsidiaries may only acquire such shares or depositary receipts for their own account insofar
as the company itself may acquire company shares or depositary receipts thereof pursuant to
Article 11.
2.
Section 98d Book 2 Civil Code shall also be applicable to the acquisition of shares in the

capital of the company or depositary receipts thereof by a subsidiary.
Right of pledge on company shares.
Article 16.
The company may only hold company shares or depositary receipts thereof as a pledgee, if:
a.
the pledged shares are fully paid up;
b.
the nominal amount of the shares to be held as a pledgee and the company shares or
depositary receipts thereof already held as a pledgee jointly do not exceed one tenth of the
issued capital; and
c.
the general meeting has approved the pledge agreement.
Voting right on company shares and depository receipts thereof.
Article 17.
1.
No vote may be cast in a meeting of shareholders in respect of a share that belongs to the
company or its subsidiary company; nor in respect of a share for which one of them holds
depositary receipts.
Holders of a right of usufruct and holders of a right of pledge to shares which belong to the
company and its subsidiary, however, are not excluded from their right to vote if the right of
usufruct or the right of pledge was created before the share belonged to the company or a
subsidiary. The company or a subsidiary cannot cast votes on shares in respect of which it
has a right of usufruct or a right of pledge.
2.
Shares to which no voting rights are attached by virtue of the law, shall be disregarded when
determining the extent to which shareholders vote or are present or represented, or the extent
to which the share capital is provided or represented.
Decision-making concerning the acquisition and disposal of company shares or depositary receipts
thereof.
Article 18.
1.
The acquisition or alienation of company shares or depositary receipts thereof shall take place
pursuant to a resolution of the Executive Board.
2.
The resolution is subject to the approval of the Supervisory Board.
CHAPTER VI.
Capital reduction.
Article 19.
1.
The general meeting may decide to reduce the issued capital, but only at the proposal of the
Executive Board with the approval of the Supervisory Board:
a.
by cancellation of shares; or
b.
by a reduction of the amount of the shares by amendment of the articles of association.
The resolution concerned must specify the shares to which the resolution pertains and the
manner of execution.
2.
A resolution to cancel shares can only be made for shares held by the company itself or in
respect of which it holds the depositary receipts.
3.
Sections 99 and 100 Book 2 Civil Code shall be applicable to the reduction of capital.
CHAPTER VII.
Transfer and delivery. Limited rights. Register of shareholders.
Article 20.
1.
The Executive Board shall keep a register of shareholders. The register will be kept up to

date. In the register will be entered the names and the of all the shareholders, usufructuaries
and pledgees of shares, the amount paid on each share and such other particulars as the
Executive Board may determine. The entries in the register, as well as the amendments
thereof, will be certified in a manner to be prescribed by the Executive Board.
2.
Each shareholder (not including deposit shareholders) as well as each usufructuary and each
pledgee of shares (not including deposit shares) is obliged to furnish its name and address to
the company in writing.
3.
Deposit shares may be recorded in the shareholders register of the company in the name of
the relevant intermediary or Euroclear Nederland respectively, together with the date as per
which they belong to the collective depot or the giro depot, the date of acknowledgement or
service, as well the amount paid on each share.
4.
Further, Section 85 Book 2 Civil Code shall be applicable to the register of shareholders.
Transfer of shares.
Article 21.
1.
The transfer of a share (not including deposit shares) or the transfer of a limited right therein
requires a deed drawn up for such purpose as well as, save where the company itself is a
party to the legal act, an acknowledgement in writing of the transfer by the company. If the
company’s shares are not listed on the stock exchange of Euronext Amsterdam, the deed
must be executed as a notarial deed.
Acknowledgement is effected in the deed, or by a dated declaration of acknowledgement on
the deed or on a copy or extract thereof which is certified by a civil law notary or by the
transferor. Service of such deed or such copy or extract on the company shall be considered
to have the same effect as an acknowledgement.
2.
The acknowledgement shall be signed by a member of the Executive Board or by a person,
designated by the Executive Board.
3.
The transfer of deposit shares, as well as the transfer of shares to be delivered to or from a
collective depot or giro depot will be effected in accordance with the provisions of the
Securities Giro Transactions Act.
Usufruct. Pledge.
Article 22.
1.
The provisions of Article 21 paragraph 1 apply by analogy to the creation or transfer of a
usufruct in and to the pledging of shares (not including deposit shares).
2.
A pledge may be also established on a share without acknowledgement by the company or
service of an instrument on the company. In such cases, Section 239 of Book 3 of the Dutch
Civil Code shall be applicable mutatis mutandis whereby acknowledgement by the company
or service of an instrument on the company shall replace the notification referred to in
subsection 3 of that Section.
3.
The creation of a right of pledge and the creation or transfer of a usufruct in deposit shares will
be effected in accordance with the provisions of the Securities Giro Transactions Act.
4.
The shareholder has the voting rights vested in the shares in respect of which a right of
usufruct or a right of pledge is created. The usufructuary or the pledgee shall, however, have
the right to vote if so provided upon the establishment of the usufruct or pledge. The
shareholder without a voting right and the usufructuary or pledgee with a voting right shall
have the rights conferred by law upon holders of depositary receipts issued for shares with the

cooperation of a company. The usufructuary or pledgee without a voting right shall not have
the rights referred to in the preceding sentence.
5.
The rights regarding the acquisition of shares as ensuing from the shares in which a usufruct
has been established are vested in the shareholder, with the proviso that the shareholder shall
repay the usufructuary the value of these rights to the extent that the usufructuary is entitled
thereto pursuant to his right of usufruct.
CHAPTER VIII.
Executive Board.
Article 23.
1.
The company is managed by an Executive Board consisting of one or more members.
2.
The number of members of the Executive Board shall be determined by the general meeting.
3.
The Executive Board may make recommendations for the appointment of persons.
4.
If the Executive Board is comprised of two or more members, the general meeting may
appoint one of them as chairman of the Executive Board.
5.
The members of the Executive Board are appointed by the general meeting.
6.
The Supervisory Board nominates one or more candidates for each vacancy and if no
members of the Executive Board are in office, as soon as reasonably possible.
7.
A nomination or recommendation to appoint a member of the Executive Board shall state the
candidate's age and the positions he holds or has held, insofar as these are relevant for the
performance of the duties of a member of the Executive Board. The nomination and
recommendation must state the reasons on which they are based.
8.
A resolution of the general meeting to appoint a member of the Executive Board in
accordance with a nomination by the Supervisory Board shall require an absolute majority of
the votes cast.
9.
A resolution of the general meeting to appoint a member of the Executive Board other than in
accordance with a nomination by the Supervisory Board shall require an absolute majority of
the votes cast representing more than one-third of the company's issued capital. A new
meeting as referred to in Section 120, subsection 3 Book 2 Civil Code cannot be convened.
10.
At a general meeting, votes in respect of the appointment of a member of the Executive
Board, can only be cast for candidates named in the agenda of the meeting or explanatory
notes thereto. If none of the candidates nominated by the Supervisory Board is appointed, the
Supervisory Board retains the right to make a new nomination at a next meeting.
11.
Each member of the Executive Board may be suspended and removed at any time by the
general meeting.
12.
Any suspension may be extended one or more times, but may not last longer than three
months in all. If, at the end of that period, no decision has been taken on termination of the
suspension or on removal, the suspension shall end.
Approval of resolutions of the Executive Board.
Article 24.
1.
Resolutions of the Executive Board entailing a significant change in the identity or character of
the company or its business are subject to the approval of the general meeting, including in
any case:
a.
the transfer of the entire business or nearly the entire business of the company to a
third party;

b.

2.

3.

4.

entering into or terminating a long term cooperation between the company or a
subsidiary and another legal entity or company or as a fully liable partner in a limited
partnership or general partnership, if such cooperation or termination is of fundamental
importance for the company;
c.
acquiring or disposing of a participation in the capital of a company if the value of such
participation is at least one third of the sum of the assets of the company according to
its balance sheet and explanatory notes or, if the company prepares a consolidated
balance sheet, its consolidated balance sheet and explanatory notes according to the
last adopted annual accounts of the company, by the company or a subsidiary.
Without prejudice to the provisions of paragraph 1, the following resolutions of the Executive
Board, in addition to those resolutions for which such approval is prescribed elsewhere in
these articles of association, are subject to the approval of the Supervisory Board:
a.
the issue and acquisition of shares in and debentures at the expense of the company or
of debentures at the expense of a limited partnership, or a general partnership, in
respect of which the company is a fully liable partner;
b.
cooperation in the issue of depositary receipts of shares;
c.
application for listing or withdrawal of listing of the securities referred to under a and b
on any regulated market or multilateral trading facility as referred to in Article 1.1 of the
Financial Supervision Act (Wet op het financieel toezicht) or another system
comparable to these in a non-member state;
d.
the entering into or the termination of long-term cooperation of the company or a
subsidiary with any other company or legal entity or as a fully liable partner in a limited
partnership or general partnership, if such cooperation or termination is of fundamental
importance for the company;
e.
the entering by the company or a subsidiary in participation in the capital of another
company if the value of such participation is at least one quarter of the amount of the
issued share capital plus reserves of the company according to its balance sheet with
explanatory notes as well as the significant increase or reduction of such participation;
f.
investments requiring an amount equal to at least one quarter of the issued capital plus
reserves of the company according to its balance sheet and explanatory notes;
g.
a proposal to amend the articles of association;
h.
a proposal to dissolve the company;
i.
a petition for bankruptcy or request for suspension of payments;
j.
termination of the employment of a considerable number of the company's employees
or of a subsidiary's employees simultaneously or within a short period of time;
k.
radical change in the employment conditions of a considerable number of the
company's employees or of a subsidiary's employees;
l.
a proposal to reduce the issued share capital of the company;
m.
a proposal for a merger or demerger within the meaning of Title 7, Book 2 Civil Code.
The Supervisory Board is entitled to require further resolutions of the Executive Board in
addition to those mentioned in paragraph 2 to be subject to its approval. Such further
resolutions shall be clearly specified and notified to the Executive Board in writing.
The absence of approval of the general meeting of a resolution referred to in paragraph 1 or of
the Supervisory Board of a resolution referred to in paragraph 2 and 3, except for a resolution

referred to in paragraph 2(m.), shall not affect the authority of the Executive Board or its
members to represent the company.
Allocation of duties: decision-making.
Article 25.
1.
The Executive Board may resolve to allocate tasks between its members and inform the
Supervisory Board of this.
2.
A member of the Executive Board shall not participate in in the decision-making process if he
has a direct or indirect personal conflict of interest with the company. If, as a result, no
resolution can be adopted, the resolution shall be adopted by the Supervisory Board.
3.
The Executive Board shall draw up By-laws which contain further rules about the manner in
which its meetings are conducted, the decision-making process as well as its working
methods. These By-laws shall require the approval of the Supervisory Board.
Representation.
Article 26.
The company is represented by the Executive Board. Also, each member of the Executive Board is
authorised to represent the company.
Vacancies or Absence.
Article 27.
1.
If one or more members of the Executive Board is/are absent or prevented from performing
his/their duties, the management of the company shall be temporarily entrusted to the other
members or member of the Executive Board.
2.
If all members of the Executive Board are absent or prevented from performing their duties,
the management of the company shall be temporarily entrusted to the Supervisory Board,
which is then authorised to entrust the management of the company temporarily to one or
more persons from among its own ranks or elsewhere.
In the case of a vacancy for a member of the Executive Board, the Supervisory Board shall as
soon as possible take the necessary measures to make a definitive arrangement.
CHAPTER IX.
Supervisory Board.
Number of members. Profile. Appointment.
Article 28.
1.
The company shall have a Supervisory Board, consisting of at least three and at most six
natural persons.
If the number of members of the Supervisory Board is less than three, the Supervisory Board
shall continue to be an authorised body but the Supervisory Board shall forthwith take
measures to supplement its number.
2.
The number of members of the Supervisory Board shall, with due observance of the
provisions of paragraph 1, be determined by the general meeting.
3.
The Supervisory Board shall adopt a profile on its size and composition, taking into account
the nature of the business, its activities and the desired expertise and background of the
members of the Supervisory Board.
4.
The members of the Supervisory Board are appointed by the general meeting.
5.
The Supervisory Board nominates one or more candidates for appointment.
6.
A nomination for the appointment of a Supervisory Board member shall state the candidate's

age, his profession, the number of shares or depositary receipts he holds in the capital of the
company and the positions he holds or has held, in so far as these are relevant for the
performance of the duties of a member of the Supervisory Board. Furthermore, the names of
the legal entities where he is already a supervisory director shall be disclosed; if those include
legal entities which belong to the same group, reference to that group will be sufficient. The
nomination must state the reasons on which they are based.
7.
A resolution of the general meeting to appoint a member of the Supervisory Board in
accordance with a nomination by the Supervisory Board shall require an absolute majority of
the votes cast.
8.
A resolution of the general meeting to appoint a member of the Supervisory Board other than
in accordance with a nomination by the Supervisory Board shall require an absolute majority
of the votes cast representing more than one-third of the company's issued capital. A new
meeting as referred to in Section 120, subsection 3 Book 2 Civil Code cannot be convened.
9.
At a general meeting, votes in respect of the appointment of a member of the Supervisory
Board, can only be cast for candidates named in the agenda of the meeting or explanatory
notes thereto. If none of the candidates nominated by the Supervisory Board is appointed, the
Supervisory Board retains the right to make a new nomination at a next meeting.
Retirement, suspension and dismissal of members of the Supervisory Board.
Article 29.
1.
Every member of the Supervisory Board shall retire not later than upon the conclusion of the
first general meeting held after four years have elapsed from his appointment.
2.
Also, the members of the Supervisory Board shall retire periodically in accordance with a
rotation plan to be drawn up by the Supervisory Board. Any alteration to the rotation plan
cannot imply that a member sitting on the Supervisory Board should resign against his will
before the term of his appointment has lapsed.
3.
A resigning member of the Supervisory Board may be re-appointed. In a proposal for
reappointment, the Supervisory Board shall take into account the performance of the
nominated member of the Supervisory Board in the past.
4.
Each member of the Supervisory Board may at all times be suspended or dismissed by the
general meeting. A resolution of the general meeting to suspend or remove a member of the
Supervisory Board other than in accordance with a proposal of the Supervisory Board shall
require an absolute majority of the votes cast representing more than one third of the
company's issued capital. Article 28, paragraph 8, last sentence, shall apply mutatis mutandis.
5.
A suspension may be extended one or more times, but may last not longer than three months
in all. If, at the end of that period, no decision has been taken on termination of the suspension
or on removal, the suspension shall end.
Duties and powers Supervisory Board. Meetings. Committees.
Article 30.
1.
It shall be the duty of the Supervisory Board to supervise the management of the Executive
Board and the general course of affairs in the company and in the business connected with it.
It shall assist the Executive Board with advice.
In performing their duties, the Supervisory Board members shall act in accordance with the
interests of the company and the enterprise connected therewith.
2.
The Executive Board shall supply the Supervisory Board in due time with the information

3.

4.

5.

6.

7.
8.
9.

10.

11.

12.

13.
14.
15.

required for the performance of its duties.
Further, at least once a year, the Executive Board shall inform the Supervisory Board of the
main aspects of the strategic policy, the general and financial risks and the company's
management and control systems in writing.
The Supervisory Board shall have access to the buildings and premises of the company and
shall be authorized to inspect the books and records of the company. The Supervisory Board
may designate one or more persons from among its members or an expert to exercise these
powers. The Supervisory Board may also in other cases be assisted by experts. The costs of
these experts shall be for the account of the company.
The Supervisory Board appoints from its ranks a chairman and a deputy chairman who is to
replace the chairman in his absence. It shall appoint a secretary, from its own ranks or
elsewhere, and it shall make adequate provisions for his replacement.
The Supervisory Board shall meet as often as deemed necessary by the chairman, another
member of the Supervisory Board or a member of the Executive Board.
A Supervisory Board member may have himself represented by a fellow Supervisory Board
member holding a written proxy. The members of the Executive Board shall attend the
meetings of the Supervisory Board, unless the Supervisory Board decides otherwise.
Minutes shall be kept of the meetings of the Supervisory Board, that after being approved by
the Supervisory Board shall be signed by the chairman and the secretary.
The Supervisory Board shall adopt resolutions by an absolute majority of the votes cast. In the
event of a tie of votes, the chairman will have a casting vote.
The Supervisory Board may adopt resolutions without holding a meeting if all of the members
have given their approval to this manner of adopting resolutions.
A member of the Supervisory Board designated for this purpose by the chairman shall draw
up a report of this approval and of the resolution(s) thus adopted which shall be co-signed by
the chairman and read out at the first next meeting of the Supervisory Board.
A member of the Supervisory Board shall not participate in any decision-making concerning a
subject or transaction in which that member of the Supervisory Board has a direct or indirect
personal conflict of interest with the company. If, as a result, no resolution can be adopted, the
resolution may be adopted by the Supervisory Board despite of the existence of a conflict of
interest.
The Supervisory Board shall draw up By-laws which contain further rules about the manner in
which its meetings are conducted, the decision-making process as well as its working
methods.
In the event that one or more members of the Supervisory Board is prevented from acting, and
in the case of a vacancy or vacancies for one or more members of the Supervisory Board, the
remaining member(s) of the Supervisory Board shall have all rights and obligations granted to
and imposed on the Supervisory Board by law and by these articles of association.
In the case of vacancies for all members of the Supervisory Board, the Executive Board shall
as soon as possible take the necessary measures to make a definitive arrangement.
Without prejudice to its duties, the Supervisory Board may appoint one or more committees
from its ranks whose task it is to deal with issues specified by the Supervisory Board.
The composition of such committee(s) is determined by the Supervisory Board.
The general meeting may award a remuneration to the members of the committee(s) for their

efforts.
Remuneration and other employment conditions of the members of the Executive Board and
remuneration of the members of the Supervisory Board.
Article 31.
1.
The company has a policy on the remuneration of the Executive Board. The policy shall be
proposed by the Supervisory Board and adopted by the general meeting.
2.
The remuneration and further terms of employment of the Executive Board shall be
determined by the Supervisory Board, with due observance of the policy referred to in
paragraph 1.
3.
If the remuneration of the Executive Board also consists of schemes under which shares or
rights to subscribe for shares are granted, the Supervisory Board shall submit a proposal with
respect to these schemes to the general meeting for approval. The proposal must at least
state the number of shares or rights to subscribe for shares that can be granted to the
Executive Board and the conditions for the granting and amending thereof.
4.
The general meeting shall fix the remuneration of the Supervisory Board members on a
proposal from the Supervisory Board.
Indemnification.
Article 32.
1.
The company shall indemnify and hold harmless each member of the Executive Board and
each member of the Supervisory Board (each of them, for the purpose of this Article 32 only,
the "Director") against any and all liabilities, claims, judgements, fines and penalties (the
"Claims"), incurred by the Director as a result of any threatening, pending or completed
action, investigation or other proceeding, whether civil, criminal or administrative (the
"Action"), brought by any party other than the company itself or its group companies, in

2.

3.

4.

relation to acts or omissions in or related to his capacity as a Director.
Claims will include derivative actions brought on behalf of the company or its group companies
against the Director and claims by the company itself (or one of its group companies) for
reimbursement of claims by third parties on the ground that the Director was jointly liable
toward that third party, in addition to the company.
The Director will not be indemnified with respect to Claims in so far as they relate to the
gaining in fact of personal profits, advantages or remuneration to which he was not legally
entitled, or if the Director shall have been adjudged to be liable for gross negligence, wilful
misconduct or intentional recklessness.
Any expenses (including reasonable attorneys' fees and litigation costs) (together the
"Expenses") incurred by the Director in connection with any Action, shall be reimbursed by
the company, but only upon receipt of a written undertaking by that Director that he shall repay
such Expenses if a competent court should determine that he is not entitled to be indemnified.
Expenses shall be deemed to include any tax liability which the Director may be subject to as
a result of his indemnification.
Also in case of an Action against the Director by the company itself or its group companies,
the company will advance to the Director his reasonable attorneys' fees and litigation costs but
only upon receipt of a written undertaking by that Director that he shall repay such fees and
costs if a competent court should resolve the Action in favour of the company or its group
companies rather than the Director.

5.

The Director shall not admit any personal financial liability vis-à-vis third parties, nor enter into
any settlement agreement, without the company's prior written authorisation.
The company and the Director shall use all reasonable endeavours to cooperate with a view
to agreeing on the defence of any Claims. However, in the event that the company and the
Director would fail to reach such agreement, the Director shall comply with all directions given
by the company in its sole discretion.
6.
The indemnity contemplated by this Article 32 shall not apply to the extent Claims and
Expenses are reimbursed by insurers.
7.
In case of amendment of this Article 32, the indemnity provided hereby shall nevertheless
continue to apply to Claims and/or Expenses incurred in relation to the acts or omissions by
the Director during the periods in which this provision was in effect.
CHAPTER X.
General meetings.
Annual meetings.
Article 33.
1.
The annual meeting shall be held annually, and not later than six months after the end of the
financial year.
2.
The agenda for that meeting shall include the following points:
a.
the annual report;
b.
adoption of the annual accounts;
c.
determination of dividend;
d.
release from liability of members of the Executive Board;
e.
release from liability of members of the Supervisory Board;
f.
possible appointment of members of the Executive Board and the Supervisory Board;
g.
any other proposals put forward by the Supervisory Board or the Executive Board for
discussion and announced with due observance of Article 34, such as proposals
concerning the designation of a body competent to issue shares and the authorization
of the Executive Board to cause the acquisition of company shares or depository
receipts thereof by the company.
3.
Other general meetings shall be held as often as deemed necessary by the Executive Board
or the Supervisory Board, without prejudice to the provisions of the Sections 110, 111 and
112, Book 2 Civil Code.
Convening of meetings. Agenda.
Article 34.
1.
General meetings shall be convened by the Supervisory Board or the Executive Board.
2.
Notice of a meeting shall be given no later than the forty-second day before the day of the
meeting, or, if allowed by law, on a shorter period at the discretion of the Executive Board.
3.
The notice convening the meeting shall state:
a.
the subjects to be discussed;
b.
the time and location of the general meeting;
c.
the procedure for participating in the general meeting by written power of attorney;
d.
the procedure for participating in the general meeting and exercising voting rights by
electronic means of communications, if this right can be exercised in accordance with
Article 38 paragraph 4, as well as the address of the website of the company,

without prejudice to the provisions of Article 49 paragraph 4 of the articles of association and
Section 99, subsection 7 Book 2 Civil Code.
4.
The convening of the meeting shall be carried out in the manner described in Article 48.
5.
Items not included in the notice may be announced at a later stage, with due observance of
the term prescribed for the convening of the meeting, in the manner described in Article 48.
6.
Holders of shares representing alone or in the aggregate at least one per cent (1%) of the
issued capital and otherwise meet the requirements set forth in Section 114a subsection 2 of
Book 2 of the Dutch Civil Code, have the right to request to the Executive Board or the
Supervisory Board to place items on the agenda of the general meeting, provided the reasons
for the request are stated therein and the request has been filed with the Executive Board or
the chairman of the Supervisory Board in writing at least sixty (60) days before the date of the
general meeting.
7.
No later than on the day the meeting is convened, the company will notify the shareholders via
its website of:
a.
the information as referred to in paragraph 3;
b.
to the extent applicable, the documents to be submitted to the general meeting;
c.
the draft resolutions to be presented to the general meeting, or, if no draft resolutions
shall be presented, an explanation by the Executive Board of each subject to be
discussed;
d.
to the extent applicable, draft resolutions submitted by shareholders regarding the
subjects to be discussed by them as contained on the agenda for the annual meeting;
e.
to the extent applicable, a power of attorney form and a form to exercise a voting right
by letter.
8.
No later than on the day the meeting is convened, the company will notify the shareholders via
its website of the total number of shares and voting rights on the day the meeting is convened.
If the total number of shares and voting rights on the record date (if applicable), as referred to
in Article 38 paragraph 2, has changed, the company shall notify the shareholders via its
website on the first working day after the record date of the total number of shares and voting
rights on the record date.
9.
The term "shareholders" in this Article shall include usufructuaries and pledgees in whom the
voting rights on shares are vested.
Place of meeting.
Article 35.
General meetings shall be held in De Bilt, Utrecht, Amsterdam, Amersfoort, Zeist or Soest.
Chairmanship.
Article 36.
1.
The general meetings of shareholders are chaired by the chairman of the Supervisory Board
and in his absence by the deputy chairman of the Supervisory Board; in his absence, the
Supervisory Board shall appoint one of its members as chairman.
The Supervisory Board may appoint a different chairman for a general meeting.
2.
If the chairman has not been appointed in accordance with paragraph 1, the meeting shall
itself choose a chairman. Until that moment a member of the Executive Board designated
thereto by the Executive Board shall act as chairman.
Minutes.

Article 37.
1.
Unless a notarial report is prepared of the proceedings of the meeting, a person designated
for such purpose by the chairman of the meeting shall keep minutes of the proceedings at the
meeting, which must be adopted and as proof thereof signed by the chairman and the person
designated to take minutes.
2.
If a notarial report is prepared of the proceedings of the meeting, the co-signing by the
chairman shall be sufficient.
Right to attend meetings.
Article 38.
1.
Each shareholder is authorised, either in person or represented by a representative authorised
in writing, to take part in, to speak at, and to the extent applicable, to exercise his voting rights
in the general meeting. The provisions of this Article 38 concerning shareholders apply by
analogy to each usufructuary and pledgee of shares to the extent the voting rights on shares
are vested in them.
2.
For each general meeting a record date will be applied if required by law or determined by the
Executive Board, which will then be the twenty-eighth day prior to the day of the meeting (or,
as the case may be, the day that at any time is set by law as record date), in order to
determine which persons are deemed to be the shareholders for the purpose of paragraph 1.
If a record date is set, the record date and the manner in which shareholders can register and
exercise their rights themselves or by a written representative will be set out in the notice of
the meeting.
3.
A shareholder or his written representative will only be admitted to the meeting if he has
notified the company of his intention to attend the meeting in writing at the address and by the
date specified in the notice of meeting. If a record date is set, a shareholder or his written
representative will only be admitted to the meeting, if the shares in question are registered in
the shareholder's name on the record date referred to in paragraph 2. The proxy is also
required to produce written evidence of his mandate. The company offers those entitled to
attend meetings the opportunity to notify the company by electronic means of a power of
attorney granted.
4.
The Executive Board may determine that the meeting rights as referred to in paragraph 1 may
be exercised by means of electronic means of communication. This requires, however, that
the person entitled to attend the meeting is identifiable via the electronic means of
communication, that he is able to directly take note of the proceedings at the meeting and, if
entitled, that he can exercise his voting rights. The Executive Board may set as an additional
requirement that the person entitled to attend the meeting can also participate in the
consultations via the electronic means of communication.
5.
The Executive Board may set further requirements to the use of the electronic means of
communication referred to in paragraph 4, provided such conditions are reasonable and
necessary for the identification of the person entitled to attend the meeting and the reliability
and safety of the communication. Such further conditions will be set out in the notice of the
meeting. The foregoing does, however, not restrict the authority of the chairman of the
meeting to take such action as he deems fit in the interest of the meeting being conducted in
an orderly fashion. Any non or malfunctioning of the means of electronic communication used
is at the risk of the shareholder using the same.

6.

Each person with voting rights or his representative must sign the attendance list. Added to
this attendance list are the names of the persons who will participate in the meeting as
provided for in paragraph 4 or who will cast their votes in the manner set out in Article 39
paragraph 8.
7.
The members of the Supervisory Board and of the Executive Board shall, as such, have the
right to advise the general meeting.
8.
The chairperson of the meeting shall decide on the admittance of other persons to the
meeting.
Votings.
Article 39.
1.
Except where the law or the articles of association require a qualified majority, all resolutions
shall be adopted by absolute majority of the votes cast.
2.
Each share confers the right to cast one vote.
3.
If in an election of persons no majority is obtained, a second free vote shall be taken.
If again a majority is not obtained, further votes shall be taken until either one person obtains a
majority or the election is between two persons only, both of whom receive an equal number
of votes.
In the event of such further elections (not including the second free vote) each election shall
be between the persons who participated in the preceding election, with the exclusion of the
person who received the smallest number of votes in such preceding election. If in the
preceding election more than one person has received the smallest number of votes, it shall
be decided which candidate should not participate in the new election by randomly choosing a
name.
If votes are equal in an election between two persons, it shall be decided who is elected by
randomly choosing a name.
4.
If the votes are tied at another election than between two persons, the proposal is rejected.
5.
The chairman of the meeting will decide whether and to what extent votes are taken orally, in
writing, electronically or by acclamation.
6.
Blank votes and invalid votes shall not be counted as votes.
7.
The chairman's decision at the meeting on the result of a vote shall be final and conclusive.
The same shall apply to the contents of an adopted resolution if a vote is taken on a proposal
not laid down in writing. However, if the correctness of such decision is challenged
immediately after it is pronounced, a new vote shall be taken if the majority of the persons with
voting rights present at the meeting, or, if the original vote was not taken by roll call or in
writing, any person with voting rights present at the meeting, has so demanded. The legal
consequences of the original vote shall be made null and void by the new vote.
8.
The Executive Board may determine that votes cast by electronic means of communication
before the general meeting shall be treated the same as votes cast during the meeting. If a
record date is set, these votes cannot be cast before the record date, as referred to in Article
38 paragraph 2.
CHAPTER XI.
Annual accounts and annual report. Profit. Financial Year. Preparing the annual accounts.
Article 40.
1.
The financial year of the company shall be the calendar year.

2.

Annually, the Executive Board shall draw up annual accounts and shall deposit these at the
company's office for inspection by shareholders, within the applicable period referred to in
Section 101 Book 2 Civil Code. Within this term, the Executive Board shall also make an
annual report available to the shareholders for inspection.
3.
The annual accounts shall be signed by the members of the Executive Board; if the signature
of one or more of them is missing, this shall be stated and reasons for the omission shall be
given.
Auditor.
Article 41.
1.
The company shall assign an auditor to audit the financial statements.
2.
The general meeting is authorised to issue such instruction. If no such assignment is made by
that meeting, the Supervisory Board or, if there are no members of that board in office or if it
fails to make an assignment, the Executive Board shall be empowered to do so.
The assignment of an auditor shall not be restricted by any nomination; the assignment may
be withdrawn at any time by the general meeting and by the person who made the
assignment; assignments made by the Executive Board may also be withdrawn by the
Supervisory Board.
3.
The auditor shall report on his audit to the Supervisory Board and the Executive Board.
4.
The auditor shall set out the results of his audit in a certificate as to whether the annual
accounts give a true and fair view.
Report of the Supervisory Board.
Article 42.
Annually, the Supervisory Board shall prepare a report, which shall be enclosed with the annual
accounts and the annual report. The provisions of Article 40, paragraph 2 apply by analogy.
Availability. Adoption. Discharge.
Article 43.
1.
The company shall ensure that the prepared annual accounts, the annual report and the other
records that must be added pursuant to Section 392 subsection 1 Book 2 Civil Code, shall be
available at its offices as of the date of convening of the annual meeting. Shareholders may
inspect the documents at that place and obtain a copy free of charge.
2.
Until the filing referred to in Article 44 paragraph 1 has taken place, any other person may
inspect the documents, insofar as their publication after their adoption is required, and obtain
a copy of these at no more than cost.
3.
The annual accounts shall be adopted by the general meeting. The annual accounts cannot
be adopted if the general meeting has not received the certificate of the auditor referred to in
Article 41 paragraph 4, unless Section 393 subsection 7 Book 2 Civil Code applies.
4.
In the general meeting where the resolution to adopt the annual accounts is passed, a
proposal to release the members of the Executive Board from liability for the exercise of the
management and a proposal to release the members of the Supervisory Board from liability
for the exercise of the supervision of the management, insofar as the exercise of such duties
is reflected in the annual accounts or otherwise disclosed to the general meeting prior to the
approval of the annual accounts, shall be brought up for discussion as two separate items.
The scope of a release from liability shall be subject to limitations by virtue of the law.
Publication.

Article 44.
1.
The provisions of Article 44 paragraphs 2 through 5 only apply if the company’s shares are
listed on the stock exchange of Euronext Amsterdam.
2.
Within five days of adoption of the annual accounts the company shall send the adopted
annual accounts to the Netherlands Authority for the Financial Markets (Stichting Autoriteit
Financiële Markten).
3.
If the annual accounts have not been adopted in accordance with the statutory regulations
within six months after expiry of the financial year, the Executive Board shall without delay
notify the Netherlands Authority for the Financial Markets (Stichting Autoriteit Financiële
Markten) thereof.
4.
Simultaneously with and in the same manner as the annual accounts, a copy of the annual
report and the other information referred to in Section 392 Book 2 Civil Code shall be sent to
the Netherlands Authority for the Financial Markets (Stichting Autoriteit Financiële Markten).
5.
The company shall, as soon as possible but not later than two months after the end of the first
six months of the financial year, draw up the half-yearly financial report and shall make it
generally available.
Reservations. Dividend.
Article 45.
1.
Distribution of profits may be made for an amount not exceeding the distributable part of the
equity.
2.
The Executive Board is authorised to reserve such amount of the profits as the Executive
Board with the approval of the Supervisory Board shall determine.
3.
The profits remaining after application of the previous paragraph shall be at the free disposal
of the general meeting.
4.
The Executive Board may with the approval of the Supervisory Board and with due
observance of Section 105, Book 2 Civil Code, resolve upon an interim dividend distribution or
distribution from the reserves.
Distribution in shares.
Article 46.
The general meeting may, at the proposal of the Executive Board which has been approved by the
Supervisory Board, resolve that a distribution on shares be wholly or partly not in cash, but in shares
in the company.
The provision of Article 45 paragraph 4 shall apply to such payment.
Payment.
Article 47.
1.
Dividend and other payments are paid ultimately thirty days after adoption. Payment shall be
announced in accordance with Article 48.
2.
Shareholders claims in respect of payments shall expire after five years.
CHAPTER XII.
Convocations and notifications.
Article 48.
1.
All announcements for the general meetings, all notifications concerning dividend and other
payments and all other communications to shareholders and other persons who are entitled to
attend meetings will be given in accordance with the requirements of the law and, if

applicable, the requirements of regulations applicable to the company pursuant to the listing of
its shares on the stock exchange of Euronext Amsterdam.
2.
The company may give notice to holders of registered shares in writing at the address which
the holder of registered shares has given to the company for that purpose. Unless the
opposite is evident, the provision of an electronic mail address by a holder of registered
shares to the company will constitute evidence of that holder of registered shares' consent
with the sending of notices electronically, readable and reproducible.
3.
The expression "shareholders" in paragraph 1 shall include usufructuaries and pledgees in
whom the voting rights on shares are vested.
CHAPTER XIII.
Amendment of the articles of association. Dissolution.
Article 49.
1.
A resolution to amend the articles of association or to dissolve the company shall only be
adopted by the general meeting at the proposal of the Executive Board which has been
approved by the Supervisory Board.
2.
If the company’s shares are listed on the stock exchange of Euronext Amsterdam, it shall
consult Euronext Amsterdam N.V. on the contents of a proposal to amend the articles of
association, before its submission to the general meeting.
3.
When a proposal to amend the articles of association or to dissolve the company is to be
submitted to the general meeting, this must be mentioned in the notice of the general meeting
or in the further announcement referred to in Article 34 paragraph 5 and, if an amendment to
the articles of association is to be discussed, a copy of the proposal, setting forth the text of
the proposed amendment verbatim, shall at the same time be deposited at the company's
office for inspection and shall be held available for shareholders and for the persons referred
to in Article 48 paragraph 3 until the end of the meeting.
Liquidation.
Article 50.
1.
In the event of dissolution of the company by virtue of a resolution of the general meeting, the
members of the Executive Board shall be charged with the liquidation of the business of the
company and the Supervisory Board with the supervision thereof.
2.
During liquidation, the provisions of these articles of association shall remain in force to the
extent possible.
3.
The balance of the assets of the company remaining after liabilities and the costs of liquidation
have been paid shall be distributed among the shareholders in proportion to their number of
shares.
4.
The liquidation shall otherwise be subject to the provisions of Title 1, Book 2 Civil Code.

THIS IS A DRAFT. THE FINAL VERSION OF THIS FORM WILL BE PUBLISHED ON GRONTMIJ’S
WEBSITE AFTER THE GRONTMIJ EGM TO BE HELD ON [●] 2015.

WITHDRAWAL APPLICATION FORM
During the extraordinary general meeting of Grontmij N.V. held on [●] 2015 (the "EGM") it was resolved
that Grontmij N.V. ("Grontmij") will merge into Sweco AB ("Sweco") if and when certain further conditions
will be met (the "Merger").
Pursuant to section 2:333h of the Dutch Civil Code, each Grontmij shareholder which at the EGM has voted
against the Merger has a statutory right to request that, upon the Merger being effectuated, this shareholder
will be given a cash compensation in lieu of shares in Sweco (the "Withdrawal Right"). The Withdrawal
Right shall only apply to the Grontmij shares for which a Grontmij shareholder has voted against the Merger
and which Grontmij shares have been held continuously by such shareholder until the effectuation of the
Merger.

IMPORTANT NOTE
Shareholders who voted against the Merger must consider separately whether to exercise their statutory
Withdrawal Right as well. An election to exercise the Withdrawal Right will restrict the shareholder’s ability
to trade his Grontmij shares on the stock exchange. The amount of the cash compensation due if the
Withdrawal Right is exercised, will depend on the (yet uncertain) listing price of the Sweco shares at certain
times close to the Merger. Grontmij will be legally obliged to withhold Dutch dividend withholding tax on
any cash compensations due. A further explanation of the Merger and the Withdrawal Right is given in the
common terms of the Merger, which can be found on the website of Grontmij (www.Grontmij.com).

Instead of exercising the Withdrawal Right, shareholders not willing to become a shareholder of Sweco may
consider to sell their Grontmij shares on the stock exchange at any time prior to the effective time of the
Merger.
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Name shareholder (the "Shareholder"):
Address Shareholder:

Number of shares for which the Withdrawal Right is
exercised (the "Exit Shares")
If Exit Shares are held in an account with an Intermediary (as defined below): name Intermediary and
account number:
Details of bank account for payment of the cash
compensation after effectuation of the Merger:
IBAN :
BIC code:
Name Bank:
City:

The Shareholder states, confirms, undertakes and acknowledges the following:
-

The Shareholder is the holder of the Exit Shares and the Exit Shares were already held by the
Shareholder on [●]2015, which date served as the record date for the exercise of voting rights at the
EGM (the "Record Date");

-

At the EGM, the Exit Shares were voted against the proposal to enter into the Merger.

-

The Shareholder has taken notice of the common terms of the Merger, including paragraph 6,
which describes the procedure for the exercise of the Withdrawal Right and the terms for
determination and payment of the cash compensation;

-

The Shareholder agrees with the method for determining the cash compensation for the Exit Shares
pursuant to the formula included in the Grontmij articles of association as amended on the date of the
EGM; and

-

The Shareholder will not transfer the Exit Shares to any person except with the prior written
approval of Grontmij until the earlier of (i) the effective time of the Merger (as a result of which the
Exit Shares will cease to exist) and (ii) [●] 2015 or such earlier date as Grontmij or Sweco may
publicly announce that the Merger will not be effectuated. This approval right is granted to allow
Grontmij to facilitate implementation of the intended legal effect of the Shareholder’s irrevocable
application (i.e. that at the Merger the Exit Shares will be exchanged for a cash compensation in lieu
of Sweco shares).

Voting evidence
In the event that the Shareholder voted the Exit Shares at the EGM in person, through a proxy registered in
accordance with the registration procedure for the EGM or through a proxy granted to the independent third
party, or through another proxy holder, as set out in the Agenda for the EGM, no additional evidence of such
vote will be required. Grontmij’s voting records constitute conclusive evidence as to how these shares are
voted. If the Exit Shares were voted through other means (i.e. by means of e-voting or through any proxy
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voting provider or otherwise) the Shareholder will need to provide written evidence that the Exit Shares were
voted in his name against the proposal to enter into the Merger.
Shares held through a bank or other securities intermediary
A Shareholder holding the Exit Shares in an account in its name with a bank or another securities intermediary within the meaning of the Dutch Securities Giro Act (Wet giraal effectenverkeer) (an "Intermediary')
must simultaneously with completing this Withdrawal Application Form, arrange for delivery (uitlevering) of
legal title to those shares from the giro depot (girodepot) as referred to in the Dutch Securities Giro Act to the
Shareholder, resulting in a registration in Grontmij’s shareholders’ register of the Shareholder as the holder of
the Exit Shares. To this effect, the Shareholder must send a copy of this form, duly completed and executed,
to his Intermediary. This will serve as an irrevocable instruction to that Intermediary (i) to forward by email a
copy of the form (and annexes) to: corporate.broking@nl.abnamro.com; and (ii) to effectuate an immediate
book-entry transfer of the Exit Shares to ABN AMRO Bank N.V., EGSP 28001, NDC 106, for subsequent
delivery (uitlevering) of the legal title to those shares from the giro depot (girodepot) to the Shareholder. The
Shareholder must comply with any further requirements the Intermediary or ABN AMRO Bank N.V. may
impose with respect to the delivery. Where applicable, the Shareholder must start this process timely as it may
take a few days. The exact time needed may be different from one Intermediary to another. Note that
following such delivery, as long as the Exit Shares are held directly on Grontmij’s shareholders’ register, they
cannot be traded on any stock exchange. It is the Shareholder’s responsibility to ensure that this Withdrawal
Application Form, duly completed and executed, and the Exit Shares are received by ABN AMRO Bank N.V.
no later than [●] 2015.
Submission and due date
A qualifying shareholder wishing to exercise the Withdrawal Right must submit this Withdrawal Application
Form, duly completed and executed and provided will all required annexes to Grontmij no later than on [●]
2015 at the following address:
To Grontmij N.V.
Attn: [●]
De Holle Bilt 22
P.O. Box 203
3730 AE De Bilt
the Netherlands
E-mail [●]
In addition, with respect to a Shareholder holding the Exit Shares in an account in its name with an
Intermediary, the exercise of the Withdrawal Right will not be valid unless the Intermediary has arranged for
receipt by ABN AMRO Bank N.V. of both an email copy of the form (and annexes) and the Exit Shares in
the manner described above no later than [●] 2015.

Any applications not fully and correctly received by Grontmij and, where applicable, ABN AMRO
Bank N.V. after [●] 2015 will be disregarded.
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Signed on _______________________

_________________________
The Shareholder
Name: ___________________
By: ______________________

Co signature of the pledgee or the usufructuary if the Exit Shares are pledged or encumbered with a right of
usufruct:
_________________________
The pledgee or usufructuary:
Name: _________________
By: ___________________
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Sweco Articles of Association
SECTION 1
The company’s name is SWECO AB (publ). The company registration number is
556542-9841.
SECTION 2
The seat of the Board of Directors shall be Stockholm.
SECTION 3
The object of the company’s business is to directly or indirectly operate architectural and
technology consulting in the field of construction and therewith compatible business.
SECTION 4
The share capital of the company shall be no less than SEK fifty million (50,000,000) and
no more than SEK two hundred million (200,000,000).
The number of shares shall be no less than fifty million (50,000,000) and no more than
two hundred million (200,000,000).
The company may issue shares of three different series, namely Series A, Series B and
Series C shares. Series A shares shall have one vote whereas Series B and Series C
shares shall have 1/10 of one vote.Series C shares are not eligible for dividend
distribution. Upon the winding up of the company Series C shares have equal right to the
company’s assets as other Series of shares, provided, however, not in a higher amount
than the share’s quota value.
The Company may issue up to two hundred million (200,000,000) shares and they can
be of Series A and/or Series B as well as Series C, provided, however, that no more than
twenty million (20,000,000) shares of Series C may be issued.
If the company resolves to issue Series A, Series B and/or Series C shares to be paid in
cash or by way of set off, then holders of Series A, Series B and Series C shares shall
have the right of first refusal to subscribe to new shares of the same Series in relation to
the shares already held (primary right of first refusal). Shares that are not subscribed
using the primary right of first refusal shall be offered to all existing shareholders
(subsidiary right of first refusal).
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If the offered shares are not sufficient for the subscriptions made using the subsidiary
preemption right, the shares shall be pro-rated between the subscribing shareholders in
relation to their previous holding, and to the extent this is impossible, by draw.
If the company resolves to issue shares only of Series A, Series B or Series C to be paid
in cash or by set-off, then all shareholders, irrespective of whether they hold Series A,
Series B or Series C shares, shall have a right of first refusal to subscribe for new shares
in relation to their previous shareholding.
If the company resolves to issue share options or convertibles to be paid in cash or by
set-off, then the shareholders have a right of first refusal to subscribe for share options
on such conditions as if the issue were for the shares that can be subscribed utilizing the
option and a right of first refusal to subscribe for convertibles on such conditions as if the
issue were for the shares into which the convertibles can be converted.
The aforementioned shall not entail any limitation in the possibility to resolve on rights
issues to be paid in cash or by set-off in deviation from the shareholders rights of first
refusal.
When increasing the share capital by bonus issue, new shares shall be issued of each
Series of shares in relation to the existing number of shares of each Series. In these
cases, existing shares of a certain Series shall entitle the holder to new shares of the
same Series. The said shall not limit the possibility to issue shares of a new Series by
way of a bonus issue, following the required amendment of these articles of association.
Shares of Series A shall upon the request of the holder of such shares be convertible
into Series B shares. Requests thereon shall be made in writing to the company. The
request shall provide the number of shares to be converted and those shares shall
already be deposited in a separate account with Euroclear Sweden AB. The conversion
shall thereafter be submitted for registration with the Swedish Companies Register and
shall be deemed completed when it has been registered in the Companies Register as
well as been registered in the central securities depository register.
The company’s Board of Directors may resolve on a decrease in the share capital by
cancelling all Series C shares. When resolving on cancellation, holders of Series C
shares are obliged to have all their Series C shares cancelled for a compensation
corresponding to the quota value. Payment of the cancellation amount shall be made
without delay.
Series C shares, held by the company, shall upon the request by the Board of Directors,
be convertible into Series B shares. The conversion shall thereafter without delay be
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submitted for registration with the Swedish Companies Register and shall be deemed
completed when it has been registered in the Companies Register and been registered
in the central securities depository register.
SECTION 5
In addition to the Directors that, pursuant to law, are appointed by another body than the
general meeting, the Board of Directors shall comprise of no less than three and no more
than nine Directors.
SECTION 6
To audit the company’s annual report, accounts and bookkeeping as well as the
management of the Board of Directors and the Chief Executive Officer no more than two
auditors as well as two deputy auditors or a registered auditing firm shall be appointed.
SECTION 7
The financial year of the company shall be the calendar year.
SECTION 8
The annual general meeting shall be held once every year. At the annual general
meeting, the following matters shall be considered.
1. Election of Chairman of the annual general meeting
2. Drafting and approval of the voting list
3. Approval of the agenda of the general meeting
4. Election of two scrutinizers of the minutes
5. Resolution on whether the general meeting has been properly convened or not
6. Presentation of annual report, group annual report as well as auditor’s report
7. Approvals of
a) the company’s profit and loss statement and the balance sheet as well as the
consolidated profit and loss statement and the consolidated balance sheet
b) distribution of the company’s result based on the approved balance sheet and
registered date for dividend distribution
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c) discharge of liability for the Board of Directors as well as the Chief Executive Officer
8. Approval of fees to the Board of Directors and auditors appointed by the general
meeting
9. Determination of the number of Directors and Deputy Directors as well as auditors and
deputy auditors that are to be appointed by the general meeting
10. Election of the Board of Directors
11. Election of auditors and deputy auditors
12. Other matters that shall be considered by the general meeting pursuant to the
Companies Act
SECTION 9
Notice of a general meeting shall be made by publication in Post- och Inrikes Tidningar
as well as by being made available on the company’s web page. That a notice has been
given shall be publicized in Svenska Dagbladet.
Shareholders wishing to participate in the general meeting shall be registered in a
printout or other legible manifestation of the share register in its entirety establishing the
shareholding five weekdays prior to the general meeting, and shall notify the company no
later than the day set out in the notice. The said day cannot be a Sunday, public holiday,
Saturday, Midsummer’s Eve, Christmas Eve or New Year’s Eve and not be prior to the
fifth weekday prior to the general meeting.
SECTION 10
The company’s shares shall be registered in a central securities depository register in
accordance with the Act on registration of financial securities (SFS 1998:1479) (Sw: lag
om kontoföring av finansiella instrument).
These articles of association have been approved by the annual general meeting of
SWECO AB (publ) on 16 April 2014.
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The future that may seem remote to others is very
much present at Sweco. Today, our building service
systems consultants are working on the indoor environment for a new hospital that will be admitting
patients in just under five years’ time. Today, our
traffic engineers are analysing a new underground
metro line that will open to passengers in ten years.
Today, our architects are designing what will be a
vibrant, dynamic new city district in around 15 years.
It is Sweco’s job to be one step ahead. For most
people, the results of our work become reality in
the future.
Sweco not only holds a leading position in the
Nordic region – it is also one of Europe’s largest
consultancies within sustainable urban development.
Our 9,000 engineers, architects and environmental
experts plan and design the communities and cities
of the future.
We approach small analytical assignments and
major design assignments with the same high level
of commitment and recognised expertise. Sweco
carries out tens of thousands of assignments each
year in around 70 countries across the globe. What
ever challenge you’re facing, you can count on
Sweco to solve it.

Sweco in brief
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Nordic region’s
leading consultancy
for cities of
the future
2014 in brief
• Sweco reported its strongest-ever full-year results. Net sales increased 13 per cent.
• The integration of Sweco’s largest acquisitions to date in Sweden (Vectura) and in
Finland (FMC) was finalised.
• Sweco strengthened its leadership in the infrastructure market. The new railway and
underground metro assignments are among the largest infrastructure initiatives of our
time in the Nordic region.
• The year was characterised by an overall stable market, which is gradually improving.
• Sweco is the largest consulting engineering company in the Nordic market and fourth
largest in the European market.
• Sweco is well positioned for profitable growth. The Group holds leading market positions in Sweden, Norway and Finland and strong niche positions in several Central
and Eastern European countries.

Customers

Services

Net sales by business area

Net sales by customer category in 2014, % Share of consolidated net sales in 2014, % Share of consolidated net sales in 2014, %

Public administrations and agencies, 24 (24)
Industrial companies, 21 (31)
Municipal and county governments, 21 (23)
Other private sector companies, 19 (2)
Housing, real estate and construction
companies, 15 (20)

Infrastructure, 24 (21)
Structural Engineering, 17 (19)
Building Service Systems, 13 (11)
Energy, 10 (12)
Water & Environment, 10 (10)
Project Management, 9 (8)
Industry, 8 (9)
Architecture, 6 (7)
IT for Urban Development, 3 (3)

Sweco Sweden, 61 (59)
Sweco Norway, 20 (22)
Sweco Finland, 16 (16)
Sweco Central Europe, 3 (3)

Profit and key ratios, Sweco Group
Net sales, SEK M
EBITA, SEK M
EBITA margin, %
Operating profit (EBIT), SEK M
Operating margin, %

2014
9,213.7

2013
8,165.0

814.5

652.4

8.8

8.0

761.6

558.3

8.3

6.8

718.3

526.3

Billing ratio, %

75.6

74.2

Net debt/equity ratio, %

66.9

81.1

Profit before tax, SEK M

Net debt/EBITDA
Earnings per share, SEK
Equity per share, SEK

1.3

1.7

5.96

4.11

20.64

Distribution to shareholders per share, SEK

3.50

Average number of employees

17.75
3.25

1

8,535

7,917

1) Proposed dividend of SEK 3.50 per share.

Consolidated net sales, SEK M

Dividend per share, SEK
9,213.7

8,165.0

761.6

7,479.7
680.7

5,987.6
5,272.4

2010

432.7

2011

2012

2013

2014

2010

558.31)

531.3

2011

2012

2013

2014

1) P
 rofit was charged with a total of SEK 102.3 million in impairment of intangible assets
in Central Europe and integration costs for Vectura.

Earnings per share, SEK

Earnings per share, SEK
5.96

5.15

3.25

3,25

2012

2013

3.501)

4.11
4.11

3.00

3.00

2010

2011

3.31

2010

2011

2012

2013

2014

1) Proposed dividend of 3.50 SEK per share.
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The city of the
future needs
foresighted
consultants

Having achieved our best results so far, you might think we’d be satisfied. And Sweco
certainly has good cause to be proud of successfully completing its largest company
integration to date and winning several record-setting major assignments during the
year. But considering the growth we’ve experienced, it is natural and expected for
Sweco to deliver at this level. A look back over the past year confirms that we are on
the right path, but there is more to do. Sweco’s role in urban development is clear –
cities are growing and our customers need our services more than ever before. We will
provide each customer with the right solution and, together, create the communities
and cities of the future.

Rapid urbanisation places heavy demands on
the capacity of cities to welcome residents
and offer them a good quality of life. Growing
cities need more infrastructure, housing,
clean water, energy and waste management.
Sweco plans and designs the communities
and cities of the future.
If there is one outcome of this urbanisation
trend with which Sweco has been particularly
involved this year, it is the decisions that have
been made to invest in better transport systems in our major Nordic cities. These are
some of the most comprehensive infrastructure initiatives of our time. For Sweco, the
outcome has been that we have won our
largest assignments to date. Throughout the
Nordic region, we are now taking a leading
role in designing tomorrow’s infrastructure.
Infrastructure for large, growing cities
We have been entrusted with designing a
2

section of Stockholm’s new underground
metro line. This is not only the largest and
most complex assignment in Sweco’s history
– it is also the largest infrastructure investment
in the Stockholm Metro in modern times. The
initiative, a key component in the entire region’s development, will dramatically improve
public transport when it opens in 2025.
The underground metro in Helsinki will
also be extended, in what is currently Finland’s
largest infrastructure investment. Sweco’s
role in managing this and similar initiatives,
from vision to completed means of transport,
signifies that our work will have a profound
impact on the people who will live and work
in the city.
Major efforts are being made in Norway
to improve transport to and from the capital
region. Sweco has a key role in the modernisation of the Östfoldbanan, which will become an increasingly important commuter

line in pace with the Oslo region’s growth.
Within a short period of time, high-speed
tracks have gone from being perceived as
risky ventures to being viewed as the next
generation of railways. Sweco is currently in
the process of preparing and designing the
eastern and western portions of Sweden’s
first high-speed railway. Once the travel time
between Sweden’s two largest cities is reduced to two hours, the regions will be able
to grow in a way that meets future needs.
The Nordic trend is clear. There is a great
need to create safe, efficient infrastructure,
and this is highly prioritised in all of our
growing Nordic cities.
It is gratifying to note that we have read
the trends correctly. Infrastructure is hot.
We realised this and have been preparing
for it for some time now. With the acquisition
of Vectura, we gained unrivalled expertise.
Sweco is now awarded assignments throughMessage from the CEO

out the Nordic region that can only be managed by a true infrastructure champion.

second half of the year, which is bad news
for the Norwegian market as a whole. At the
same time, this may provide a boost for other
A record-breaking acquisition
countries where Sweco operates. Due to the
to learn from
crisis in Russia and the macroeconomic turPlanning, analyses and a carefully prepared bulence in the immediate area, these markets
integration process are key requirements for are difficult to assess. Unresolved questions
a successful acquisition. Sweco has a long
in Russia have led us to adjust operations in
history of growth through acquisitions, and
the region and shift focus to Central Europe.
this model has brought us to the leading
position we hold today. We can offer our
Commitment leads to even greater
customers even better solutions by integrat- customer satisfaction
ing our expertise. Vectura was Sweco’s larg- During the year we intensified our efforts to
est acquisition to date. Early on, we found
achieve a more in-depth understanding of our
that the synergies of the acquisition would
customers. It may seem that providing the
be greater and would be realised more
right solution for each customer goes without
quickly than initially estimated.
saying, but we are only able to do so by regWhat is perhaps less well known is that
ularly and thoroughly evaluating our work and
Sweco’s procedure for the integration condeveloping our customer relationships. One
tributed greatly to this success. The term
thousand of our customers participated this
“textbook example” has been used to deyear in an in-depth customer analysis, the
scribe the process of carefully yet effectively results of which confirmed Sweco’s position
merging Sweco and Vectura into a company in our largest home markets. We also reguin which the sum is greater than its parts.
larly measure our customers’ satisfaction
To sum up, there have been several high
levels to ensure that our deliveries are in line
points for Sweco this year – the successful
with expectations. A job well done is always
completion of a company integration in record the best way to maintain the confidence of
time, winning our largest assignments so far, our customers.
and the best full-year results to date. All of
”To contribute to the cities and communithis serves as strong confirmation that we
ties of the future.” This is often the response
are on the right path.
when I ask our employees why they chose
But we need to bear in mind that we face Sweco. This is something that Sweco’s condistinct challenges in several of our home
sultants are committed to and motivated by:
markets. Oil prices plummeted during the
the opportunity to help customers in such a
Message from the CEO

tangible way to shape tomorrow’s cities and
communities.
”Because you’re committed to my needs
and are easy to work with. And, of course,
because you have the recognised expertise
needed for the task at hand.” This is our customers’ answer to the same question. The
commitment that characterises Sweco’s
experts is a decisive element in Sweco’s
successful journey.
After all, this is a precise reflection of
Sweco’s values. We do not sell gadgets. We
are a company that charges for our employees’ recognised expertise, combined with
their profound understanding of and commitment to our customers’ operations. There is
no better description of the value of Sweco’s
services.
Sweco works in the industry of the future.
By this I mean not only that we are experts on
the communities and cities of the future. I also
mean that the business Sweco is engaged in
has a bright future. If you are among those
who have grasped the scope of the urbanisation trend and the demands it generates, you
will have no difficulty in perceiving the continued long-term need for Sweco’s services.
Stockholm, February 2015

Tomas Carlsson
President and CEO
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Urban development
is the foundation for
long-term growth

Caohejing Pujiang
Hi-Tech Park, Shanghai
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Market & external environment

Growing cities place heavy demands for socially, economically and
ecologically sustainable solutions for residents of the future. Consulting
engineers and architects who offer the right expertise and an understanding of customer needs are in high demand, and companies offering meaningful work assignments are attractive employers. Clearly, the
trend favours large international players that hold leading positions in
their markets. As the Nordic market leader and with skilled employees
who understand their customers’ needs, Sweco is well-positioned to
continue playing a key role in planning and designing the cities and
communities of tomorrow.

Sustainable cities in focus for urban development
More and more people live in cities, while society simultaneously needs to adapt to a changing climate and
limited natural resources. Sweco sees clear growth in
demand in areas associated with emerging needs and
opportunities in urban environments.
Urbanisation – Never before have cities grown and
new cities been created as rapidly as they are today.
The pace of urbanisation is highest in Africa and Asia,
although the trend is also obvious in the Nordic region.
Oslo and Stockholm are among Europe’s fastestgrowing cities. Larger, denser cities need well-planned,
integrated solutions for transport systems, buildings,
water purification, waste management, etc.
Climate impact – The past three decades have been
warmer than any preceding decade since 1850. Changes
in precipitation levels, rising temperatures and extreme
weather are becoming more common. These new conditions generate a need for sustainable solutions that reduce
climate impact and adapt society to a changing climate.
Customers that demand a wide range
of specialist expertise
Sweco’s customers come primarily from the infrastructure, energy, construction and industrial sectors. Our
customers need a partner who can offer the right expertise regardless of assignment type. This creates demand
for consultants who offer a wide range of specialist expertise. The ability to manage complex, comprehensive
assignments is increasingly important – which benefits
major players like Sweco.
Total solutions – Demand for total solutions is on the
rise. To a growing extent, customers prefer to retain
one consulting company for a total solution rather that
carrying out several separate procurement processes
in different disciplines.
Streamlining – Customers are streamlining their organisations and choosing to buy consulting engineering
services as needed, rather than maintaining this competence in-house. This trend has been underway for
some time and is driving the consulting engineering
industry as a whole.
Turnkey contracts – It is more and more common for
engineering consultancies to be contracted by a construction company rather than by the end client. This
places higher demands on the consultant, while also
providing opportunities to influence and ensure the
expected result for the end user.
Market & external environment

Employees who want to make a difference
Today’s engineers and architects want to be involved in
and actively influence the development of society. The
fact that Sweco wins the most exciting assignments and
is a workplace built on personal responsibility and development attracts top talent to the company.
Employer’s profile – Today’s engineers and architects
want to work for companies they feel proud of, so there
is increasing emphasis on a company’s profile. Values,
social impact and responsibility are factors that affect
the choice of employer.
A meaningful job – An important driving force for employees is feeling that their job has a valuable impact on
the development of society. The company’s management plays a key role in setting a clear direction while
also allowing employees to run the day-to-day business.
Personal development – Employees have high ambitions for their professional development, so there is a
growing need for a structured development environment where learning takes place through actual work
tasks and through measures such as training, mentorship and networking.
Fewer and larger industry players
The industry is characterised by consolidation, internationalisation and professionalisation. Due to its size and
international presence, Sweco can ensure the right expertise for each assignment as well as the geographical
proximity demanded by our customers.
Consolidation – Larger companies can offer their customers a more comprehensive service offering, greater
geographical coverage and greater security, as well as
significant economies of scale in administration, marketing and development. This trend creates advantages
for the largest companies in the industry.
Internationalisation – Leading national consulting companies are establishing themselves in new countries
though acquisitions. A broader geographical presence
presents greater opportunity to put together attractive
customer offerings, with the right expertise for each
assignment.
Professionalisation – The consulting engineering industry has entered a phase of professionalisation, with
a focus on strengthening internal procedures and recognised methodologies. This trend is being led by the
major consulting firms in the industry.
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A record year
from several
perspectives

There were many high points for Sweco in 2014 – a year
marked by the strongest year-end results to date, a company
integration that exceed all expectations and several recordbreaking assignments. Sales and profit increased to record
levels, to which the successful integration of Vectura was a
major contributing cause. Today, Sweco is stronger than ever
– and this is evident in our assignments. New underground
metro lines, expanded railways and high-speed tracks will be
the end results when Sweco undertakes some of its largest
assignments to date.

Tron Kjølhamar,
President of business area
Sweco Norway

Åsa Bergman,
President of business area
Sweco Sweden

Sweden:
Transport assignments
are high points of the year

Norway:
Rapidly growing cities
increase demand

– We had a distinctly weak start to the year, but recovered during
the second quarter and development was stable for the rest of the
year. It’s very nice to see that the major infrastructure initiatives that
have been planned for a while are now starting to come to fruition.
With assignments like the new underground metro in Stockholm,
Sweden’s first high-speed railway and renovation of the country’s
busiest railway tracks known as Wasp Waist, Sweco has definitely
taken the position as the top expert on transport systems of the
future. The year was distinguished by the integration of Vectura,
involving 1,200 new employees, and by our reorganisation of the
entire Swedish operation.

– The Norwegian market was somewhat weaker this year than it
has been for many years. In this context, it is extremely gratifying
that we succeeded in increasing demand for Sweco’s services in
Norway. Organic growth was strong. It’s worth mentioning that Oslo
stands out as one of Europe’s fastest-growing cities, and the needs
associated with rapid urbanisation are obvious. During the year we
won our largest transport assignment so far, which will result in
smoother train travel and improved accessibility in the growing
capital region. We also have a strong position within public buildings and have been commissioned, among other things, to create
energy-efficient solutions for several schools and hospitals.

Higher demand within: construction and real estate, infrastructure
Lower demand within: energy

Higher demand within: construction and real estate, infrastructure
Lower demand within: oil industry
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Market & external environment

Bo Carlsson,
President of business area
Sweco Central Europe

Markku Varis,
President of business area
Sweco Finland

Finland:
Solid performance in
a challenging market

Central Europe:
We have now reversed
the negative trend

– The Finnish market has been challenging, to say the least. Even
so, we delivered at a high level – particularly within construction and
real estate. We’re also seeing how being a large company creates
advantages for us. We won several significant assignments thanks
to our ability to combine specialist expertise from multiple areas.
And, of course, it’s also a matter of being the best at understanding
our customers’ needs. We’ve now been commissioned for another
section of the Helsinki underground metro extension – we got the
first assignment on this project about five years ago. A job well done
is always the best way to maintain the confidence of our customers.

– It’s been a tough few years, but with some fairly extensive adaptations of the business we’ve now reversed the negative trend and are
able to demonstrate organic growth. The most positive signs we’ve
seen have been in the Czech Republic, Poland and Lithuania –
Sweco’s largest markets in the region. But we can’t ignore the fact
that we operate in challenging markets. This is due partly to the
geopolitical unrest in the region and partly to the fact that the tender
processes for the EU structural funds for 2014–2020 haven’t yet
started.

Higher demand within: construction and real estate
Lower demand within: industry

Market & external environment

Higher demand within: infrastructure, water
Lower demand within: environment

7

The sharpest
urban developer
is the one who
understands
their customer
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Strategy

When you are easy to work with and have the right expertise, you
have excellent prospects for becoming a sought-after consultant. It is
no accident that Sweco holds a market-leading position as an expert
in the communities and cities of the future. Sweco’s business model
is decentralised and is based on being close to our customers. Every
customer should feel that Sweco’s consultants have an in-depth understanding of their business. Only then can we be the truly committed
business partner who stands ready to create value for the customer
in all facets of urban development.

Customer focus

Internal efficiency

Understanding customer needs
is the key to success
Sweco’s success is based on excelling at understanding our customers’
needs. But what’s best for the customer is constantly changing in pace
with developments in society. Sweco’s task is to continuously develop
our understanding of our customers’
needs and combine this understanding with the appropriate expertise.
Sweco’s customers aren’t always
able to articulate precisely what they
want – and they shouldn’t have to.
People turn to Sweco so that we can
tell them how a vision can be realised or a problem can be solved.
In a decentralised company like
Sweco, every consultant needs to be
accessible and committed to their
customers. We measure the level of
our customers’ satisfaction on a regular basis. The purpose of these surveys is to empower each consultant
to strengthen their customer relationships. In this way, we are constantly refining our collaborations
and improving the precision of our
deliveries.

Prudent resource utilisation makes
a difference
Sweco is made up of the expertise,
experience and commitment of our
9,000 employees. Every group and
every individual makes a difference
to the overall end result. By utilising
time and resources in a prudent
manner, Sweco can increase value
for our customers as well as profitability for the company.
Being a large international company, our collective expertise allows
us to create customer offerings that
are hard to beat. Should a specific
type of leading-edge expertise be
required for an assignment, it is likely
to be found in the circle of Sweco
employees – wherever in the world
the expert may be located. Because
our experts can work just as easily
with colleagues in other countries as
they can with their officemates, Sweco utilises its resources in an efficient way.
Sweco’s follow-up procedures
are based on billing ratios, providing
us with continuous, up-to-date information about demand for our services in the market. It also shows how
efficiently Sweco is using its resources. A high billing ratio is a sign of a
sought-after consultant.

On a 1–10 scale, more than half
of our customers rate us 9 or 10
after completion of the assignment.

In 2014 Sweco’s billing ratio increased 1.4 percentage points
to 75.6 per cent.

Strategy

The most talented
employees
A skilled partner for every
situation
Attracting, developing and retaining
top talent is crucial to Sweco’s longterm success. Sweco works systematically with employee development.
We need to continually ensure that
our employees have the skills that
our customers demand. Day-to-day
development takes place through
working on assignments together
with our customers. Training is also
offered from day one through Sweco’s training portal.
Sweco is a company that shapes
the leaders of tomorrow. Identifying
talented people and giving them the
opportunity to succeed has always
been a crucial component of Sweco’s corporate culture. As a result,
most of the company’s managers are
recruited internally.
Sweco is a company for employees who want to perform and create
value for their customers. A typical
Sweco employee is approachable
and committed to his or her customers and has a recognised expertise.
We attract the right people by being
clear from the start about what Sweco
stands for. The result for the customer:
consultants who are easy to work
with and who have the expertise
needed for every task.
Eight in ten employees feel that
they develop professionally
through their work at Sweco.
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Vision
To become Europe’s most respected knowledge company in
the fields of consulting engineering, environmental technology
and architecture.
Customer promise
The most approachable and committed partner with recognised
expertise.
Core values
Sweco’s core values of curiosity, commitment and responsibility
are words that define and strengthen the Group’s identity and
underpin our corporate culture. They provide guidance in the
company’s day-to-day work and create clarity in all projects.
Profitability target
Sweco’s target is an operating margin of at least 12 per cent.
Financial strength
Sweco aims to maintain a net debt position over time. Sweco’s
net debt should not exceed 2.0 times EBITDA.
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Strategy

Focusing on the future –
as we’ve always done
From the Industrial Revolution to today’s global urbanisation trend – throughout Sweco’s history, being prepared for society’s future needs and challenges
has been the foundation of our business. We know that the communities and
cities of tomorrow will always be different from those of yesterday. It will remain
the job of Sweco’s engineers and architects to stay one step ahead. The
results of our work become real for others in the future.
Every era in society is marked by
unique challenges and needs. Today,
Sweco is planning and designing the
communities and cities of the future.
We fulfilled the same function one
hundred years ago. In the late 19th
century, engineers were needed to
improve the manufacturing industry’s
efficiency, spurring urban development throughout the Nordic region.
Major investments were made in the
mid-20th century to construct a welfare state, with a focus on schools,
healthcare and infrastructure. Today,
we see how global urbanisation is
placing new demands on cities’ capacity to accommodate more residents.
Sweco’s history is based on the
engineers and architects who were
working across the globe 100 years
ago, who improved the professions’
competencies and who today are
central figures in terms of identifying

Strategy

solutions for sustainable urban development.
Sweco’s employees have always
been united by a driving motivation
to make a real difference to those we
work for. We know that our value as
consultants is linked to how well we
understand our customers’ needs
and how we use the right expertise
to ensure that their visions become
reality. Our growth journey, started
nearly 20 years ago, was aimed at
meeting customer needs in terms
of providing a wide range of specialist expertise. Gathering architects
and engineers under the same roof
improved customers’ prospects for
receiving the right expertise for each
specific occasion.
Sweco has acquired nearly 100
companies over the past ten years.
The capacity to grow through acquisition is a model that has taken Sweco

to the leading position we hold today.
The careful yet effective merging of
two companies, where the sum is
greater than its parts, is something
Sweco has developed into a winning
strategy. This is how we have created
value for customers as well as shareholders.
The challenges faced by society
change over time and with them
Sweco’s expertise and solutions.
Today, the world’s cities are growing
rapidly. It is estimated that an additional 2.5 billion people will live in
cities by 2050. Everyone needs efficient infrastructure, comfortable
housing and access to electricity
and clean water. As always, Sweco
is ready. With recognised expertise
and a focus on our customers’ best
interests, we will ensure that society
is prepared for the future.
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Greater customer
satisfaction when all
employees assume
responsibility
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Human resources

Sweco sells knowledge. We don’t build houses and we don’t lay cable.
What we offer our customers is the expertise, experience and commitment of our 9,000 employees. Each and every one of them is responsible for satisfying his or her own customer. This sets high standards
for the people who choose to take part in designing future communities, but a common response from our employees is that it is also one
of the most exciting and challenging jobs a person can have.

Nearly all of Sweco’s employees hold university degrees
in architecture or engineering. An equally suitable title
would be “society builder”. They go to work every day
and, each in their own way, shape the communities we
will live in in the future.
Employees with the authority to make
the customer happy
Sweco’s employees are united by a driving motivation
to make a real difference to those we work for. Regardless of whether we’re working on a bicycle path, a district heating plant or a new residential district, our customers should always feel confident that Sweco has
correctly interpreted their needs to achieve the best
possible end result.
It should be easy to do business with Sweco. At Sweco,
there isn’t any small group of executives who maintain
all important customer contacts. Our employees are expected to be out meeting customers and making deci-

Ranking of the most attractive employers
for engineering students in Sweden, 2015
(Företagsbarometern).
1.
2.
3.
4.
5.

Google
Sweco
Ikea
Spotify
ÅF

6.
7.
8.
9.
10.

Volvo Cars
ABB
Saab (Defence & Security)
Microsoft
McKinsey & Company

sions that are right for the business, every day. We are
told that what differentiates Sweco is that our consultants
are early on given full responsibility for their assignments.
We do not find this strange. If you recruit approachable
and committed people who know what they’re doing,
they should also have the authority to do a good job.

Development at Sweco is not just a possibility
– it’s a requirement.
Many companies claim to offer their employees the
opportunity to develop. At Sweco, development is not
Life as a Sweco employee
optional. Constantly evolving and being the best at
Sweco’s values. Commitment, responsibility and
curiosity are key characteristics of individual employees understanding our customers’ needs is the foundation
of Sweco’s continued existence and success.
and reflect the identity of the organisation as a whole.
For Sweco’s employees, the opportunity to work on
Career paths. The primary career paths at Sweco are
the most exciting assignment is crucial. The primary
line manager, specialist and project manager.
training for Sweco’s consultants takes place through
Sweco Academy. Comprehensive term for all of our
actual work done on assignments and in working with
training programmes. Includes everything from introour customers. Sweco also works systematically with
ductory training for new employees to management
employee development. Training is offered from day
training.
one through Sweco’s training portal.
Sweco Talk. Our process for guaranteeing that each
We are a company that shapes the leaders of tomoremployee’s work efforts and personal development are
row. Identifying talented people and giving them the
monitored carefully and thoroughly every year.
opportunity to succeed has always been a crucial comSweco Barometer. Annual employee survey, used to
ponent of Sweco’s corporate culture. As a result, most
further develop the business.
of the company’s managers are recruited internally.
Talent Review. Our process for identifying Sweco
Annual employee surveys give high marks to Sweco’s
employees who have the potential to take on greater
managers and highlight the ability to develop the busiresponsibility.
ness as well as employees.

Human resources
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Responsible
consultants in all
aspects of society’s
development
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Business ethics and social responsibility

Transparency and a sense of responsibility are prerequisites for the
continued success of a decentralised company that has grown faster
than most. Sweco’s employees received training during the year in
becoming even better at managing business ethics challenges.

Sweco’s decentralised business model is a critical key
to success. It is by having a simple, customer-focused
way of working that Sweco has developed into a major
international player while still maintaining local presence
and expertise.
It should be easy to do business with Sweco. At
Sweco, there isn’t any small group of executives who
maintain all important customer contacts. It is, rather,
our 9,000 employees in their day-to-day meetings with
customers who each assume major responsibility for
their specific assignments. This creates a great deal of
flexibility, but also places high demands on our working
procedures.
Procedures for responsible business dealings
Sweco’s contribution to society is effectuated through
our assignments. The end results of our work are often
widely appreciated things such as better public transport, cleaner water and buildings that are nice-looking,
energy-efficient and built to last. End results are important, but so are the methods we use to achieve them.
The way we get our assignments, the procedures that
govern how we perform them and the monitoring of results are all crucial to our long-term success.
All of Sweco’s operations are required to comply with
applicable laws and regulations, just as they must comply with Sweco’s internal ethical guidelines. All employees
are responsible for familiarising themselves and complying with these guidelines.
Business ethics underpin Sweco’s entire operations.
Executive Team meeting agendas include a standing
item on business ethics, and CSR risks are reported on
a quarterly basis to Sweco’s Board of Directors.

Sweco’s business ethics framework
Sweco’s CSR policy forms the basis of Sweco’s business ethics framework. Among other things, it clarifies
that Sweco has zero tolerance for bribes, corruption,
fraud and unpermitted competition-restricting practices.
Sweco’s Code of Conduct is the collective ethical
guidelines to ensure responsible conduct on the part of
Sweco’s employees, suppliers and partners.
Sweco has guidelines for anti-corruption and bribes,
gifts and business entertainment, and sponsorship.
All employees are responsible for familiarising themselves and complying with these guidelines.
Sweco Ethics Line is a phone and web-based service
that provides the option of anonymously reporting suspected non-compliance with business ethics standards.
Sweco’s procedures for risk management with
regard to suppliers and tenders regulates whether or
not Sweco will submit a tender for an assignment and
ensures responsible conduct throughout the course of
the assignment.

ness ethics compass in place is essential to Sweco’s
ability to perform its assignments. Sweco’s employees
received business ethics training during the year, which
included managing realistic situations that were also
analysed in group discussions.
An important component of the work done by Sweco’s
consultants involves being on-site, meeting customers
and building relationships. Clear guidelines combined
with transparent working procedures are the foundation
of responsible business activities.
We also set standards for our partners. It happens
regularly that we decline a project or partnership opporA business ethics compass for consultants’
tunity based on our opinion that we would be unable to
daily work
comply with our own ethical rules if we were to accept.
Business ethics relates to how we do business, how we We send a strong message to our employees: it is always
behave towards one another, how we manage the organ- better to turn down profit in the short term than to risk
isation’s resources and how we act in relation to our
the company’s long-term success.
external environment. Having a well-articulated busi-

Business ethics and social responsibility
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Who buys
cities of the
future?

It doesn’t often happen that a customer comes to us and asks us to build a
city of the future. What they normally
ask for is a very specific service, which
nonetheless fills a clear need in the city
and community. Thanks to the incredible range of exciting projects that our
customers commission us for, we have
a unique and comprehensive view of
the community and the direction in
which it’s moving. Our customers give
us the privilege of planning the communities and cities of the future.
The future may seem remote to others, but it is very
much alive at Sweco. Our building service systems consultants are currently working on the indoor environment
for a new hospital that will be admitting patients in just
under five years’ time. Our traffic engineers are analysing a new underground metro line that will open to passengers in ten years. Our architects are designing what
will be a vibrant, dynamic new city district in around 15

Industry
Infrastructure
Sweco’s infrastructure
experts design transport
systems to allow people
to travel efficiently in
tomorrow’s cities and
communities.

Sweco’s industry
specialists improve
effective, resourceefficient production
in all industrial operations.

Water and
environment
Sweco’s water and
environment experts
have solutions that
reduce climate impact
and adapt society to
a changed climate.

Project
management

Sweco’s project managers are the link between
the customer’s vision
and the tangible implementation of complex
urban development
projects.
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years. It is Sweco’s job to be one step ahead. The results of our work become the future reality for others.
Preparing our cities for the future can entail many different things. Whatever challenge you’re facing, you can
depend on Sweco to solve it. This is the sort of feeling
we want to convey to our customers. We combine
world-leading expertise with unrivalled breadth, and
take on large and small assignments with the same high
level of commitment.
Sweco sells knowledge. We don’t build houses and
we don’t lay cable. We design, quantify and construct
things that are going to be built. The end result of what
we do is often tangible – it might be a building, a railway
track or a bridge. In other situations we are most successful when nobody notices we’ve been there at all –
when a building maintains an ideal temperature, or
when the water from the tap is clean.

Sweco provides expertise in all phases of our customers’ projects. We are involved at the very early stage,
when the page is still blank and the questions haven’t
been answered. We are also there as the project develops, when the tangible structure is determined through
design and planning. We often provide support for the
entire project through to completion, to ensure that the
customer’s visions become reality. By combining in-depth
understanding of our customers’ needs with awareness
of the conditions and demands the future holds in store,
we are able to deliver solutions that maximise value for
customers and for society.

Energy

Archi
tecture

Sweco’s energy specialists are experts
in how energy is produced, distributed
where it’s needed,
and consumed as efficiently as possible.

Sweco’s architects
design buildings
and environments
for people to live,
work and thrive.

Structural
engineering

Sweco’s structural
engineers create structures that stand the
test of time and harmonise with building’s
design and indoor
environment.

Building
service
systems

Sweco’s installation
engineers create comfortable indoor climates
in the city’s buildings
and facilities.

IT for urban
development

Sweco’s experts in IT
for urban development
manage and process
data produced by the
city to streamline every
thing from transportation
to water flows.

Our expertise
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Infrastructure. A key element in a city’s attractiveness is the ability
of its residents to travel safely and efficiently. Sweco’s infrastructure
experts have what it takes to design transport systems that simplify
people’s everyday lives. By designing everything from roadways,
railways and underground metros to bridges, tunnels and travel
centres, we improve accessibility in tomorrow’s communities and
cities. Examples of services: transport and traffic planning, road
and railway planning, rock and geotechnical engineering, design
of civil engineering constructions

Time to design next generation railway. Railway passenger and cargo traffic
have increased dramatically in recent years. In order to shorten travel times and
increase capacity, Sweden’s first high-speed railway is now being planned. When
completed, the new railway will reduce travel time between Stockholm and
Gothenburg one hour, to a total of two hours. Sweco is designing key sections
of the new high-speed line: one section through downtown Norrköping in
Östergötland and another between Gothenburg and Borås.

Easier cycling in big cities. More and more big cities are reviewing options for
cyclists to move around the city with ease and speed. Using GPS technology,
Sweco has helped Helsinki and Stockholm identify areas where bicycle traffic
flows smoothly and areas that are difficult for bicycles to navigate. This data
will form the basis for decisions on how the cities’ bike paths can be improved.

Underground metro for a growing city. Stockholm is one of Europe’s fastest
growing cities. The largest investment in the Stockholm Metro in modern times
is now being made to ensure the continued efficiency of the city’s public transport service. Sweco has been entrusted to design 11 kilometres of new underground metro line from Kungsträdgården to Nacka and Gullmarsplan. From a
technical perspective, this assignment is one of a kind. It will be first metro to
run underneath the Saltsjön Sea, with a long rock tunnel and stations situated
very deep underground.

Challenging road construction over bridges and through tunnels. The
Norwegian Public Roads Administration is making a major investment in the
E6 motorway due to the poor road standard and high proportion of heavy
traffic. The end result will be faster, safer road connections to Trondheim and
elsewhere. Sweco engineers from Sweden and Norway have worked together
to solve the major technical challenges involved in designing a new two- and
three-lane motorway running over 30-odd bridges and through four tunnels.
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Architecture. Half of the world’s population lives in cities. Sweco’s
architects are equally experts at designing an entirely new Asian city
and a small-town school. Whatever the project, the focus is on creating ideal environments for people to live, work and thrive in the cities
of tomorrow. By combining recognised expertise with a broad range
of operations, Sweco’s architects offer a unique and comprehensive
view in designing the buildings and landscapes of the future. Examples of services: building architecture, landscape architecture, interior architecture and urban planning

Healthcare buildings to meet high demands. Many of Sweden’s hospitals
were built during the 1960s and ‘70s and require upgrades to meet modern
healthcare building standards. To maintain its leading-edge position in modern,
high-quality healthcare, Örebro University Hospital is investing in a new building for highly specialised care. Sweco’s architects teamed with a partner to
design a new building that facilitates daily care in a structure that optimises
daylight intake and offers beautiful views.

Green city district in Sri Lanka. Designing an entirely new city district offers
the chance to take an environmental and climate mindset to a truly high level
from the outset. Sweco is creating a nearly climate-neutral city district in the
Sri Lankan capital of Colombo. Well-functioning public transport makes cars
virtually unnecessary. Refuse collection is integrated with energy supply, and
the city’s green areas will support the ecosystem and promote a good quality
of life.

Public baths that play with light. The aspiration for the Swedish city of Ystad’s
new public baths was a building that would stand out aesthetically as well as
functionally, without overburdening the municipal budget. Sweco’s architects
worked with their partner in the project to bring a “Reflection”-themed building
to life. The facade creates an intriguing interplay with light, with the building
changing character throughout the day. Inside, visitors are greeted with family
and competition pools in surroundings with large windows overlooking a nearby park.

New travel centre links cities. In Linköping, Sweden, a creative initiative is
underway to link together and improve transport to and from the city, including
the relocation of the city’s railway station. Sweco’s architects worked with a
partner to design the winning proposal, which involves situating the city’s new
travel centre on a large bridge spanning the river. With this solution, rail traffic
can be linked to other modes of transport. The new “living area” along the river
will add new dimensions to urban life. The proposal was named Best Infrastructure Project at the World Architecture Festival.

Our expertise
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Structural engineering. Structural engineering is largely a matter of
security. Sweco’s structural engineers create buildings that are safe
to live and work in and that stand the test of time. We take a holistic
approach and ensure that load-bearing structures harmonise with
the building’s design and intended indoor environment. Examples of
services: building construction design, industrial structures design,
advanced steel, timber and glass structures design, sustainability
studies, sophisticated simulations and construction economics

Record investment by forest industry. The expansion of southern Sweden’s
forest owner association, Södra’s, Värö pulp mill is currently one of the industry’s largest investments. Sweco has been commissioned for the entire construction design project and will work with experts in a variety of areas. The
mill will be one of the world’s largest for needle-sulphate pulp.

Tough requirements for new school. One of Norway’s largest schools is
under construction in the town of Larvik. Sweco has been commissioned to
design and plan an energy-efficient school that stimulates learning. By taking
maximum advantage of the southern-facing facade, light is emitted into the
school without unnecessary heat loss. One challenge in terms of construction
has been to create a stable, moisture-proof foundation in the clay soil the
school stands on.

An office building for the future. When Finnish financial group OP Pohjola
was planning a new office complex with space for 3,000 employees, they wanted
to create a world-class working environment. Rather than building a traditional
skyscraper, they preferred a campus-like area spread over 65,000 square
metres. Sweco is behind the structural design of the innovative office building,
which was awarded first prize at the 2014 Tekla Global BIM Awards.

Tower with views over Stockholm. Alviks Torn is one of the latest high-rise
additions to the Stockholm skyline. With 18 floors, it is one of western Stockholm’s tallest residential properties and offers impressive views of the city.
In addition to the high-rise building, the construction project also includes
a 9-floor residential building and a garage. Sweco’s structural engineers were
responsible for the foundation and miscellaneous works for both residential
properties.
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Building service systems. It’s easy to take a good indoor environment
for granted – but, on the other hand, it’s quite noticeable when things
aren’t working. Sweco’s building service systems consultants ensure
that buildings have the right temperature, proper lighting and good
ventilation. We are also experts in solutions that maximise buildings’
energy efficiency. Examples of services: energy analysis and environmental certification, design of electrical, telecom and security systems,
fire engineering and risk analysis, HVAC and sanitation

Passive building for active preschool. Building an internationally certified
passive building in Sweden’s frigid northern climate presents a major challenge. But with the help of Sweco’s installation engineers and architects, the
Helunda preschool in Umeå managed to do just this. The result is a unique
building that utilises sunlight, lighting, ventilation and heating to optimally produce a comfortable indoor environment with minimal energy consumption.

Kuwait’s water tower gets a new interior. Kuwait’s three spectacular water
towers were designed by Sweco in the 1970s and have since then been important city landmarks. Only after 40 years was an inventory of the towers’ technical installations required. When Sweco’s architects and engineers work on the
towers for a second time, the intention is that the indoor environment, fire
safety and water systems will once again maintain a high quality for many
years to come.

Controlling a huge hospital. The 330,000 square metres New Karolinska
Solna hospital is currently one of Europe’s largest buildings. Building service
systems of the highest quality are required to manage the operation of a facility
as important and complex as a large, modern hospital. Sweco has had the
challenging task of preparing all systems to work together. Systems for heating,
cooling, ventilation and much more will communicate with each other to ensure
the safest and most efficient hospital operation possible.

Customised solution for more energy-efficient housing. The Skovbakken
housing co-operative in Oslo sets high standards when it comes to energy performance: to have all 252 housing units meet the standards for low energy or
passive housing. Sweco led the extensive energy efficiency process, which
included developing a solution that involved a combination of exhaust air heat
pumps and local solar and geothermal energy.

Our expertise
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Energy. A transition to sustainable energy systems is underway
across the globe. Sweco’s energy experts work across the entire
energy supply chain. Focus is on how energy is produced, distributed
where it’s needed, and consumed as efficiently as possible. The result
is a reliable, cost-effective and environmentally sustainable energy
supply. Examples of services: energy production studies, transmission,
distribution, energy market analysis and advice in energy optimisation

Kenya captures energy from continental rift. In Kenya, demand for energy
is growing in pace with the country’s economic development. The East African
country is making major investments in geothermal energy to meet this urgent
need. Utilising the vapour emitted from a continental rift, Kenya will generate
its baseload power in a sustainable way. Sweco has the technical solution for
the entire power plant and was responsible for electrical and process engineering.

Efficient and safe hydropower in Latvia. Latvia has a long tradition of
utilising hydropower, which accounts for over half of the country’s electricity
production. The existing hydro plants were built in the 1970s and now need to
be modernised. Sweco has on several occasions been retained as Owner’s
Engineer to ensure that the hydro plants are renovated in a manner that meets
the highest efficiency, safety and environmental standards.

Kiruna will have Sweden’s least expensive district heating. The City of
Kiruna, which will be relocated to make way for expanded ore mining, can
take pleasure in having Sweden’s least expensive district heating. When LKAB
refines magnetic iron ore into pellets, the waste heat generated can be used to
provide district heating to the entire city of Kiruna. Sweco was commissioned
to analyse ways of reconstructing the district heating system to provide heating to the new City of Kiruna.

Taking Norwegian electricity transmission to the next level. The transmission network is the electricity grid’s “motorway”, transporting electricity from
big power plants to regional networks. To further improve efficiency, the Norwegian operator, Statnett, is now increasing transmission network voltage from
300 to 420 kV. The upgrade requires new distribution plants – areas where high
voltage lines meet lower voltage electric lines. Sweco has been commissioned
to design eight new distribution plants in the Vestlandet region of western
Norway.
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Water and environment. Today’s cities have an unavoidable impact on
the environment, but adverse effects can be minimised. Sweco’s water
and environmental specialists work with reducing harmful emissions,
recycling waste and ensuring access to clean water. We also offer
solutions that reduce climate impact and adapt society to a changed
climate. Examples of services: water and wastewater engineering services, waste management and soil/site remediation, environmental
studies and impact assessments, and water resource planning

More, cleaner water in Stockholm. As Stockholm grows, there is increased
stress on the city’s wastewater treatment plants. More water can be purified
in a smaller area with the use of membrane technology. Sweco has been commissioned to design and plan the expansion of the Henriksdal treatment plant,
where this new technology is used. The purified water is also particle-free,
reducing environmental impact on water in Lake Mälaren and the Baltic Sea.

Protection for a coastal city. The Swedish city of Gothenburg has suffered
major flooding in recent years. Climate change and the violent storms it may
cause increase the need for sound, reliable protection. Sweco was commissioned to produce a feasibility study for designing flood barriers to make
Gothenburg less vulnerable to extreme weather conditions.

Tools that measure and capture the value of nature. Briefly put, ecosystem services deal with the value that nature creates for humans through, for
example, air and water purification and pollination. A new Swedish strategy
will ensure the integration of ecosystem services with future community planning. Sweco’s experts in the area have assisted property manager Riksbyggen
in developing a tool to evaluate the value available in various land areas and
ways in which this may be impacted by potential construction.

Contaminated historical environment freed from toxins. A sawmill on
Norrbyskär in northern Sweden’s municipality of Umeå spread toxic substances
over large areas in the early 1900s. The island, of cultural-historical value, will
now be decontaminated. Sweco has been commissioned to examine the
ground and propose remedial measures to clear it of toxins.

Our expertise
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Industry. Well-planned and well-implemented investments strengthen
industrial sector competitiveness. Sweco’s industry specialists have
the full range of skills needed to drive projects from early stage studies to final realisation. The results are effective and resource-efficient
production and a safe working environment. Examples of services:
process engineering services, plant design (electricity, automation,
mechanics, piping), logistics planning and project management

Neutron research heats houses. European Spallation Source (ESS) in the
Swedish city of Lund will be the world’s largest neutron research facility. This
will open up new opportunities spanning material and solid mechanics to
environmental science, medicine and archaeology. The facility is extremely
energy-intensive, and Sweco has been commissioned to develop methods to
re-use as much energy as possible. The facility’s cooling water, for example,
will be re-used for district heating.

Major investment in next generation bioproducts. Paper and pulp producer
Metsä Group has lofty ambitions for its major investment in Äänekoski Finland,
in terms of both energy efficiency and environmental impact. The goal is to
create next generation factories to produce biomass, other biomaterial and
bioenergy – the largest-ever investment in the Finnish forest industry. Sweco
has played a key role focused on issues including project costing and environmental impact assessment.

More paper pulp of higher quality. Pulp supplier Södra Cell is pursuing an
initiative in Karlshamn, Sweden that will increase the capacity and quality of
pulp production. Sweco is responsible for sub-project management and designing and planning the plant’s reconstruction. To streamline this work, Sweco developed a 3D model that provides a comprehensive picture of the mill’s
needs and possible solutions.

Cleaner end products in Finnish talc production. Talc producer Mondo
Minerals is expanding in the Finnish municipality of Outokumpu. A crucial part
of this initiative involves improved processing of the side-product nickel to
produce a cleaner, more valuable end product. Through an EPCM contract,
Sweco has overall responsibility for planning, project management, procurement services and site supervision.
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Project management. Major urban development projects are expensive, and it is crucial that the customer’s vision is fully realised in the
end result. Sweco’s project managers have a critical role as the link
between the customer’s vision and actual implementation. We are involved throughout all project phases and, with our structured working
methods, we steer complex projects in the right direction. Examples
of services: project and design management, property and development management, and site supervision

A vision of the world’s longest tunnel. Tallinn and Helsinki share a vision of
linking the two cities by building the world’s longest tunnel under water. A fixed
rail service would be extremely important to both capital regions. Today, 60,000
Estonians commute to Finland. Sweco has been engaged to examine the economic viability and analyse the socioeconomic effects of a tunnel between the
two countries.

Tunnel under Helsinki for commuters. The City Centre Loop is a major
investment in a new commuter train extension in Helsinki, most of which will
be built under the city. The new railway will improve Helsinki’s public transport
and relieve pressure on long-distance train traffic. Sweco is responsible for
planning the design of the seven-kilometre-long railway track and three associated stations.

More housing for continued growth. The Swedish municipality of Uppsala
is growing, and there is great demand for new housing. To meet this demand,
the largest urban development project currently being undertaken in Uppsala
is now underway. There will be a new city district, with shops, services, expanded public transport, and 6,000-8,000 new housing units located close to
the urban centre. Sweco plays a key role in the project as general consultant,
including serving as the municipality’s main support on configuration and
design issues.

Hospital initiative focused on patient security and modern technology.
Helsingborg Hospital in Sweden will be reconstructed to meet today’s high
standards for modern technology and patient security. Sweco has been
engaged for production management of a new, 40,000 square metres building
that will increase the hospital’s capacity. A crucial part of the assignment
involves combining technical expertise with proficiency in complex hospital
operations.

Our expertise
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IT for urban development. Advanced IT solutions play an increasingly
important role in the development of tomorrow’s cities and communities. Sweco’s IT experts use the data flow generated by a city to
streamline everything from transportation and energy consumption
to lighting and water flows. Using IT, existing buildings and infrastructure can be utilised in a more optimal way. Examples of services:
systems development and big data, data coordination and BIM, 3D
visualisation and geographical analyses, and strategy and operational
support

A newly built Stockholm in Minecraft. A growing Stockholm with housing
shortages and renovation needs was the basis of Blockholm – the Minecraft
version of Stockholm – in which players construct a new Stockholm from
the ground up. The project is an example of a new, innovative approach to
increasing involvement and citizen dialogue in the urban development process. Sweco’s task was to produce the model of Stockholm in Minecraft,
with all plots of land and co-ordinates from Stockholm’s official land data.

Czech Republic manages floods with map data. All EU countries are
responsible for systematically mapping the risk of lake and river flooding.
The Czech Republic has been hard hit by flooding in recent years. Sweco
used GIS analysis to help the country plan measures to reduce the risk of
future floods. Following completion of the project, there is now a compre
hensive database of the greatest flood risk areas in the Czech Republic.

Ancient Swedish church smartens up with 3D. Buildings in smart cities
produce information about themselves, facilitating maintenance and management. And this doesn’t only apply to new buildings. Lund Cathedral, built in
the 12th century, is now equipped with the same technical potential. Sweco
produced a 3D visualisation of the church that can be used for everything from
changing pipes to forecasting the church’s capacity to manage climate change.

Drones provide quick answers to mining industry. The use of pilotless
planes – ”drones” – is increasingly prevalent in society. Drones complement
traditional measuring methods – compared with helicopters, they are inexpensive and quick to get into the air. Sweco, for example, flew drones over LKAB’s
mines to calculate the volume of gravel residue. Other areas of application are
wildlife monitoring and consequence analyses for forests following storms or
fires.
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Board of Directors’ report
PROFIT AND OPERATIONS
Sweco Group’s net sales rose 13 per cent to SEK 9,213.7 million
(8,165.0). The increase was primarily attributable to the acquisition
of Vectura. Organic growth totalled 3 per cent during the period.
Operating profit totalled SEK 761.6 million (558.3). The profit improvement is mainly attributable to the contribution from Vectura in
Sweden, reduced integration costs, and improved profit in Finland
and Central Europe.
Last year’s profit was charged with impairments of intangible
assets in Central Europe and integration costs for Vectura totalling
SEK 102.3 million.
The billing ratio for the Group increased 1.4 percentage points
year-on-year to 75.6 per cent. Sweden, Finland and Central Europe
contributed positively to the improved billing ratio. Norway’s yearon-year contribution to the billing ratio was negative.
Calendar effects of -4 hours had a year-on-year negative impact
on profit of approximately SEK 16 million.
SWECO GROUP
Operating profit before acquisition-related items (EBITA) totalled
Sweco has an efficient, customer-focused organisation. With Sweco SEK 814.5 million (652.4).
Group’s decentralised, achievement-driven business model, all energy
Employee bonuses – including payroll overhead and pension exis focused on the business and the client’s project. The parent compenses and excluding release of pension reserves – had an impact
pany is responsible for group-wide functions. The business is run in
on profit of SEK -125.6 million (-134.2).
four business areas:
The Board of Directors and the CEO of Sweco AB hereby submit the
Annual Report and consolidated financial statements for the financial year 2014.
SWECO AB (publ), corporate identity number 556542-9841, is
headquartered in Stockholm, Sweden and is the Sweco Group’s
parent company. The company’s engineers, architects and environmental experts work together to design the communities and cities
of the future. Sweco delivers qualified consulting services with high
knowledge content throughout the customer’s entire project chain:
from feasibility studies, analyses and strategic planning through
construction, design and project management. With approximately
9,000 employees, Sweco is one of Europe’s largest consulting
engineering companies. Around 45,000 projects were carried out
this year for over 16,000 customers. Sweco has a local presence
in eleven countries and conducts project exports to some 70 countries worldwide.

Key ratios
Net sales, SEK M
Sweco Sweden
Organic growth, %
Sweco Norway
Acquisition-driven growth, %
Sweco Finland
EBITA, SEK M
Sweco Central Europe
Margin, %
Operating profit (EBIT), SEK M
Sweco is well-positioned for profitable growth. The Group holds
Margin, %
market-leading positions in Sweden, Norway and Finland and strong Profit after tax, SEK M
Earnings per share, SEK
niche positions in several Central and Eastern European countries.
Billing ratio, %
Sweco’s home markets generally have greater GNP growth and
stronger public finances than the European average. With top-class Number of normal working hours
Average number of employees

profitability in the industry, Sweco is able to grow faster than the
market average – both organically and through acquisitions.
Overall, the market improved during 2014. The market in Sweden
is slowly improving. The Norwegian economy is weakening somewhat, but the market is aided by government investments. The Finnish market remains challenging, while Central Europe showed some
improvement during the latter part of the year.
Powerful drivers are increasing the long-term need for consulting
engineering services. Trends like urbanisation and rising living standards are fuelling a need for infrastructure, industrial production,
energy production, construction, etc. At the same time, there are
increasing demands for sustainable urban development and adaptations in response to climate change, which increases demand for
services in areas such as energy efficiency, environmental impact
assessments, renewable energy solutions, effective traffic planning,
water supply, wastewater treatment and soil/site remediation.

2014
9,213.7
3
10
814.5
8.8
761.6
8.3
544.6
5.96
75.6
1,963
8,535

2013
8,165.0
1
9
652.4
8.0
558.3
6.8
379.6
4.11
74.2
1,967
7,917

OUTLOOK
Demand for Sweco’s services is stable overall and largely follows the
general economic trend in Sweco’s submarkets, with some degree
of lag.
ACQUISITIONS AND DIVESTMENTS
Sweco Sweden: Alfakonsult AB, with 21 employees, was acquired
during the first quarter. The company is one of Scandinavia’s leading
logistics consultancies. Sweco also acquired Metro Arkitekter AB,
an architecture firm specialised in infrastructure architecture, with
30 employees. The acquisition of Metro, finalised during the second
quarter, has strengthened Sweco’s market position within architecture. The Traffic Measurement division, with 22 employees, was
divested in April through an agreement with Sensebit AB.

Net sales, operating profit, operating margin and number of full-time employees, January–December

Business area
Sweco Sweden
Sweco Norway
Sweco Finland
Sweco Central Europe
Group-wide, eliminations, etc.
Acquisition-related items
TOTAL SWECO GROUP
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Net sales, SEK M
2014
2013
5,703.7
4,893.9
1,917.8
1,814.5
1,496.7
1,292.3
289.2
301.4
-193.7
-137.1
–
–
9,213.7
8,165.0

Operating profit, SEK M
2014
2013
570.2
496.0
178.5
186.0
85.1
69.5
12.8
-13.5
-32.1
-85.6
-52.9
-94.1
761.6
558.3

Operating margin, %
2014
2013
10.0
10.1
9.3
10.3
5.7
5.4
4.4
-4.3
–
–
–
–
8.3
6.8

Number of
full-time employees
2014
2013
4,614
3,995
1,250
1,194
1,840
1,764
812
949
19
15
–
–
8,535
7,917
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Sweco Norway: During the year Sweco acquired operations within
BIM Consult AS, with 6 employees.
Sweco Finland: The acquisition of Tocoman Services Oy, with
26 employees, was completed in January 2014. Tocoman is specialised in construction economics services. During the year Sweco
also acquired Savon Controlteam Oy, with 23 employees. The company specialises in consulting services in connection with improvement and renovation of existing buildings. Sweco also acquired
Profil-Bau Consulting Oy, with 22 employees, and operations within
renovation services. Sweco Finland divested the wholly owned SIA
Sweco Structures Latvja in Latvia, with 14 employees. Following the
divestment, Sweco no longer operates in Latvia.
Sweco Central Europe: The Russian subsidiary Sweco Lenvodo
kanalproekt, with 98 employees, was divested in January.

EMPLOYEES
The number of employees at the end of the period was 8,943 (9,031),
a decrease of 88. During the year 1,286 (1,141) employees were hired,
1,356 (1,233) ended their employment, 147 (–) ended their employment
in conjunction with the divestment of companies and 129 (1,355) were
added via acquired companies. Personnel turnover was 15 per cent
(14). The Group had a total of 8,535 (7,917) full-time employees.
BUSINESS AREA – SWECO SWEDEN
Results
Sales were up 17 per cent and operating profit increased SEK 74.2
million. Growth was due primarily to acquisitions. There was a yearon-year difference of 9 fewer available working hours, which had a
negative impact of approximately SEK 23 million on profit and sales.

EVENTS AFTER THE END OF THE REPORTING PERIOD
Sweco Sweden acquired the company OTEC Elkonsult AB with 15
employees, thereby strengthening its electricity distribution network.
Sweco Finland acquired the remaining minority interest in Siltanylund Oy with 17 employees.

Market
The Swedish market is slowly but steadily improving. Demand for
Sweco’s services in Sweden remains stable overall.
Demand is solid in the construction and real estate market.
Housing construction is expected to increase in cities and account
for a significant portion of future construction investment. The marCASH FLOW AND FINANCIAL POSITION
ket for energy- and industrial-related services is cautious, while the
Group cash flow from operating activities totalled SEK 594.8 million industrial sector shows signs of improvement. Government invest(495.9) during the period. Interest-bearing net debt totalled SEK
ments guarantee good medium-term growth for the infrastructure
1,262.0 million (1,323.6). The net debt/EBITDA ratio was 1.3 times (1.7). market.
The Board of Directors adopted a new financial strength target
during the year: net debt shall not exceed 2.0 times EBITDA. The
Assignments
new target replaces Sweco’s former debt/equity ratio target (net
Sweco was commissioned by the Stockholm County Council during
debt shall not exceed 40 per cent of equity). The aim of the new
the year to design a new 11-km underground metro line from Kungs
target is to achieve a cost-effective capital structure and enable
trädgården to Nacka and Gullmarsplan, scheduled to open in 2025.
additional acquisition-based growth with balanced risk.
The project also includes design of five new metro stations. The new
The credit facility taken up in connection with the acquisition of
metro line will reduce pressure on Slussen as a hub, add stations
Vectura was refinanced during the third quarter. The new SEK 800
with a large catchment area in south-east Stockholm, and provide
million credit facility runs over a 5-year period. The refinancing exefficient connection to Stockholm Central Station. Sweco will contends the duration from 3 to 5 years and provides better terms. With tribute a wide range of expertise in areas ranging from architecture
the new credit facility and existing loans, Sweco has secured long- to underground construction and rail technology. The contract is
term loan financing totalling approximately SEK 1,700 million for
valued at SEK 500–600 million, an estimated two-thirds of which
more than 3 years. Sweco has additional short-term loan financing will go to Sweco.
of over SEK 500 million. Available cash and cash equivalents, includSweco was commissioned by the Swedish Transport Administraing unutilised credit lines, totalled SEK 1,142.4 million (1,022.5) at
tion to design and plan the renovation of Getingmidjan, the railway
the close of the reporting period.
line between Stockholm Central Station and South Station trafficked
Pension commitments in Norway were revalued due to lower
by 600 trains per day. The initiative involves renovation of bridge and
market rates. The revaluation resulted in an increase in pension lia- other foundation structures and replacement of railway facilities.
bility of SEK 55.7 million during the year, which is charged to Other The assignment is valued at approximately SEK 100 million.
Comprehensive Income (and thus Sweco Group equity).
The Swedish Transport Administration commissioned Sweco to
design and plan Sweden’s first two high-speed railway lines: a 26-km
line between Gothenburg and Borås, valued at approximately SEK

Cost structure, %

Personnel costs, 82 (82)
Overhead expenses, 9 (9)
Cost for premises, 6 (6)
Amortisation/depreciation, 3 (3)
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Term of employment, %

<1 year, 12 (13)
1–3 years, 30 (30)
4–9 years, 29 (28)
>10 years, 29 (29)

Age structure, %

<31 years, 21 (21)
31–40 years, 31 (31)
41–50 years, 23 (22)
>50 years, 25 (26)
29

50 million, and 40 kilometres of the Ostlänken, valued at approximately SEK 200 million.
Sweco was commissioned by the Swedish National Grid to design new power lines for the construction of a transmission network
in western Sweden and the replacement of old lines in northern
Sweden. The assignment, valued at approximately SEK 40 million,
is expected to continue through 2020.
Sweco’s architects have been commissioned to design Xijin
Times Centre, a new district in the Chinese city of Jinan, which will
be comprised of 800,000 m2 office space, hotels and commercial
premises. Sweco is responsible for conceptual design, including
exteriors and layouts for the new buildings. Sweco’s work is expected
to be completed during 2015 and the new office park is scheduled
for completion in 2017. The assignment is valued at approximately
SEK 20 million.
Sweco also has several international hydropower assignments in
Turkey, Latvia, Tanzania and Mozambique. Aggregate order value
for Sweco Sweden is approximately SEK 150 million.
Net sales and profit
Net sales, SEK M
Organic growth, %
Acquisition-driven growth, %
Operating profit, SEK M
Operating margin, %
Average number of employees

2014
5,703.7
1
16
570.2
10.0
4,614

2013
4,893.9
2
14
496.0
10.1
3,995

BUSINESS AREA – SWECO NORWAY
Results
Organic growth totalled 8 per cent. Operating profit decreased SEK
7.5 million due to a lower billing ratio.
Calendar effects of +8 hours had a positive year-on-year impact
of approximately SEK 7 million.

tration commissioned Sweco to analyse and design a 10-km stretch
of the Östfoldbanan railway to increase capacity and reduce operating costs. The assignment, with an anticipated completion date of
October 2015 and an order value of approximately SEK 50 million, is
Sweco Norway’s largest-ever infrastructure assignment.
Sweco will design a detail plan for two stretches of the E6 motorway: a 28-km stretch between Ulsberg and Vindåsliene, and a 7-km
stretch between Korporalsbrua and Stören. The assignment is worth
approximately SEK 17 million.
Åseral Municipality commissioned Sweco to design a new transformer station to increase electricity distribution capacity. The assignment is worth approximately SEK 8 million.
Net sales and profit
Net sales, SEK M
Organic growth, %
Acquisition-driven growth, %
Operating profit, SEK M
Operating margin, %
Average number of employees

2014
1,917.8
8
0
178.5
9.3
1,250

2013
1,814.5
6
3
186.0
10.3
1,194

BUSINESS AREA – SWECO FINLAND
Results
Sweco Finland’s sales increased to SEK 1,496.7 million (1,292.3).
Organic growth was 7 per cent.
Operating profit improved to SEK 85.1 million (69.5), due primarily
to the higher billing ratio. There were no year-on-year calendar effects.
Market
Although the protracted economic downturn of the Finnish market remains challenging, there is stable demand for Sweco’s services. Demand for construction- and real estate-related services is satisfactory.
The infrastructure and industrial engineering markets remain weak.

Market
Although growth of the Norwegian economy has slowed, there is
stable demand for Sweco’s services in the Norwegian market.
There was some gradual weakening of the Norwegian economy
due to the falling oil price, which primarily had a negative impact on
Sweco’s private construction and real estate market. The market
has been aided, however, by government investments – mainly in
the transportation, water and wastewater sectors – which signifies a
good market in the long term. The country’s growing population
also signifies major investments in public buildings such as schools
and hospitals.

Assignments
Sweco was given overall responsibility for the design, planning and
completion of Mondo Mineral’s nickel production facility in Vuonos.
The assignment is valued at approximately SEK 16 million.
Sweco is responsible for structural and construction engineering
and rock constructions at the Posiva encapsulation facility for spent
nuclear fuel in Olkiluoto. The assignment is worth approximately SEK
14 million.
Sweco is delivering procurement services in Tammerfors, where
a new 23.5-km-long tramway will be built. The assignment, commissioned by Tammerfors Municipality, is worth approximately SEK
2 million.
Assignments
Sweco was commissioned during the fourth quarter to serve as
Sweco was commissioned for the design and oversight of tunnels
site supervisor for the westbound extension of Helsinki’s underground
and underground excavations in connection with the construction
metro from Mattby to Stensvik. The project will make travel and growth
of a new hydropower plant in Albania. Sweco will design rock
more efficient for the suburb of Esbo (Finland’s second-largest
strengthening measures and ensure the permanent stability of the
municipality). The new railway line, which will run underground, will be
tunnels and underground excavations that are built. The project,
highly significant for the area’s urban development. The assignment
which will enhance the country’s electricity supply and increase the includes 7 kilometres of underground metro track, five stations and
share of renewable energy, is being carried out on behalf of Stata train depot. Sweco’s work is expected to continue until the underkraft-owned Devoll Hydropower. The new hydropower plant will be ground metro is completed in 2020. The assignment, commissioned
ready for operation in late 2018. The assignment is valued at apby Länsimetro, is valued at approximately SEK 180 million.
proximately SEK 60 million.
Sweco was commissioned by Finavia to conduct a feasibility
Larvik Municipality has given Sweco overall responsibility for the study for three terminals (approximate total area of 70,000 m2) at the
design of Thorstvedt School, which will meet BREEAM international Helsinki-Vantaa airport. The project is part of an initiative to make
environmental compatibility requirements. The assignment is worth the airport more attractive and ensure good airline service between
Finland and the rest of the world. The assignment is worth approxiapproximately SEK 11 million.
During the fourth quarter, the Norwegian National Rail Adminis- mately SEK 4 million.
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Sweco is responsible for the design of a 5,200 m2 upper secondary
school in Äänekoski Municipality. The assignment is valued at
approximately SEK 1.2 million.
Net sales and profit
Net sales, SEK M
Organic growth, %
Acquisition-driven growth, %
Operating profit, SEK M
Operating margin %
Average number of employees

2014
1,496.7
7
4
85.1
5.7
1,840

2013
1,292.3
-1
6
69.5
5.4
1,764

BUSINESS AREA – SWECO CENTRAL EUROPE
Results
Operating profit for Sweco Central Europe increased SEK 26.3
million to SEK 12.8 million (-13.5). The improvement was primarily
attributable to higher order volumes in Poland and Russia and
restructuring measures implemented within these operations.
Sales fell to SEK 289.2 million (301.4), due primarily to the previous restructuring of the Russian operations.
Market
The Central European market is still impacted by the effects of the
2008 financial crisis. Investment levels remain low in most of the
countries in the business area, which affects demand for Sweco’s
services. Demand is decreasing in Russia and the conflict in
Ukraine is creating uncertainty.
Despite this, there are signs of improved demand in the Czech
Republic, Poland and Lithuania, Sweco’s largest markets in the region.
Preparations have also been commenced for projects financed by
the EU’s structural funds for 2014–2020. The tendering processes
for these projects are expected to begin on a large scale in mid-2015.

Net sales and profit
Net sales, SEK M
Organic growth, %
Acquisition-driven growth, %
Operating profit, SEK M
Operating margin, %
Average number of employees

2014
289.2
5
-9
12.8
4.4
812

2013
301.4
-17
0
-13.5
-4.3
949

OTHER INFORMATION
Investments, January–December 2014
Investments in equipment totalled SEK 136.7 million (116.1) and were
primarily attributable to IT investments. Depreciation of equipment
totalled SEK 139.3 million (117.1) and amortisation of intangible assets totalled SEK 56.6 million (61.1).
Purchase consideration paid to acquired companies totalled SEK
91.1 million (1,004.6) and had an impact of SEK -78.9 million (-904.7)
on Group cash and cash equivalents. Purchase consideration received for the divestment of companies totalled SEK 44.3 million
(0.8) and had an impact of SEK 41.4 million (-0.1) on Group cash and
cash equivalents.
Dividends totalling SEK 295.8 million (296.2) were distributed to
Sweco AB shareholders during the year.
Parent company, January–December 2014
Parent company net sales totalled SEK 343.8 million (271.4) and were
attributable to intra-group services. Earnings after financial items
totalled SEK 504.2 million (464.2). Investments in equipment totalled
SEK 25.2 million (25.7) and cash and cash equivalents at the end of
the period totalled SEK 2.2 million (0.1).

The Sweco share
Sweco is listed on Nasdaq Stockholm. The share price of the Sweco
Assignments
Class B share was SEK 106.00 at the end of the period, representing
In the Czech Republic, Sweco began an extensive project during
no change year-on-year. The OMX Stockholm General Index rose by
the first quarter to analyse and design the modernisation of a waste- 12 per cent over the same period.
water treatment plant in Prague, the largest in the Czech Republic.
In accordance with the request of the shareholders, 4,200 Class
When completed, the plant will increase capacity and produce
A shares were converted into Class B shares during the year, as stipcleaner wastewater – benefitting residents far beyond Czech borulated by the conversion provision in Sweco’s Articles of Association.
ders. The assignment is valued at approximately SEK 75 million.
Sweco repurchased 349,473 Class B shares during the year for
In the Czech Republic Sweco was commissioned by the Thomas a total of SEK 37.2 million, corresponding to SEK 106.50 per share.
Garrique Masaryk Water Research Institute to propose measures to Sweco held 1,653,437 treasury shares as of 31 December 2014:
mitigate damage caused by flooding. The assignment is worth ap753,437 Class B shares and 900,000 Class C shares.
proximately SEK 9 million.
The total number of shares at year-end was 92,416,847, of which
Sweco was commissioned by Järve Biopuhastus AS to design
9,368,164 were Class A shares, 82,148,683 Class B shares and
a wastewater treatment plant in Kothla-Järve, Estonia to reduce
900,000 Class C shares. After the allowance for treasury shares,
emissions to the Baltic Sea. The project, a collaboration between
the total number of outstanding shares at year-end was 90,763,410,
Sweco’s Estonian and Swedish experts, is valued at approximately of which 9,368,164 were Class A shares and 81,395,246 Class B
SEK 3.3 million.
shares.
Intra-group collaborations are on the rise, with consultants from
Central Europe delivering services to Sweco’s Nordic customers.
Share savings schemes
For example, Czech consultants are working in Sweden with the ex- The 2014 Annual General Meeting (AGM) resolved to implement a
pansion of the Henriksdal treatment plant in Stockholm, consultants long-term share savings scheme for Sweco Group senior execufrom Lithuania are working on a hospital project in Stockholm, and tives. Through the scheme, 50 senior executives have acquired
consultants from Poland and Bulgaria will work on the design of the some 32,000 Sweco shares. Pursuant to IFRS 2 provisions, the cost
Stockholm underground metro expansion.
of the 2014 Share Savings Scheme is estimated at approximately
SEK 7.3 million (including social security contributions) and will be
expensed on a straight-line basis over the retention period.
The 2011, 2012 and 2013 AGMs resolved on corresponding
schemes, under which just over 25,000, 28,000 and 27,000 shares
were acquired, respectively. Under the four share savings schemes,
a total of approximately 380,000 shares may be issued if established targets are met.
Board of Directors’ report
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Share-based incentive scheme
The 2014 AGM resolved to implement a share-based incentive
scheme for all employees in Sweden, under which payment will
once again be made in shares (as opposed to the current cash
payment). The AGM resolved to issue 900,000 Class C shares to
carry out the 2014 Share-based Incentive Scheme.
THE BOARD’S PROPOSED GUIDELINES FOR SENIOR
EXECUTIVE COMPENSATION, FOR RESOLUTION BY THE
2015 AGM
Sweco Group’s objective is to offer a competitive and market-based
level of remuneration that facilitates the recruitment and retention of
senior executives. Compensation for senior executives is comprised
of basic salary, variable compensation, pension, other remuneration
and share-based incentive schemes.
Basic salary and variable compensation
Compensation levels shall be based on factors such as work duties,
qualifications, experience, position and performance. In addition,
the breakdown between base salary and variable compensation
shall be proportionate to the employee’s position and work duties.
Variable compensation is linked to predetermined, measurable criteria that are devised to comply with the company’s long-term value
creation. Variable compensation for the President and CFO may not
exceed 75 per cent of basic salary. For other senior executives,
variable compensation may not exceed 50 per cent of basic salary.
Variable compensation is determined based on results in relation to
predetermined profitability targets. Targets for the President and
other senior executives are set by the Board of Directors.

Other
These principles shall apply to agreements entered into subsequent
to AGM resolutions and to any changes or alterations made to existing agreements after this date, to the extent permitted under the
terms of the existing agreements. The Board of Directors is authorised to deviate from the principles if warranted by special circumstances in individual cases.
BOARD PROPOSALS
Proposed appropriation of profits
The Board of Directors and President propose that
profit carried forward and non-restricted reserves
along with net profit for the year
or, in aggregate,
be appropriated for the distribution of a dividend
to the shareholders of SEK 3.50 per share
and that the remaining amount be carried forward.

890.3 SEK M
435.3 SEK M
1,325.6 SEK M
320.3 SEK M1)
1,005.3 SEK M

1) The dividend amount will be a maximum of SEK 320.3 million, calculated by the number of shares
outstanding at 4 March 2015, including shares held in treasury. The dividend amount will change in
the event the Board exercises the authority granted it by the 2014 AGM to buy back additional shares
or to transfer treasury shares.

The estimated record date for dividend distribution is 20 April 2015.
The income statements and balance sheets of the Group and the
Parent Company will be submitted to the Annual General Meeting
for adoption on 16 April 2015.
The Board of Directors of SWECO AB (publ) has proposed that
the 2015 AGM resolve to distribute a dividend of SEK 3.50 (3.25) per
share, for a maximum total of SEK 320.3 million (295.8).
Sweco’s dividend policy specifies that at least half of profit after
tax shall be distributed to the shareholders, while also requiring that
the company maintains a capital structure that provides scope to
Pensions
develop and make investments in the company’s core business.
The terms and conditions for pensions for Sweco’s President and
Pursuant to Sweco’s financial targets, net debt shall not exceed 2.0
senior executives shall be market-based relative to what generally
times EBITDA. In view of the Board’s proposed dividend (above), the
applies to comparable senior executives in the market, and shall
Board hereby issues the following statement pursuant to Chapter
normally be based on defined contribution pension solutions.
18, Paragraph 4 and Chapter 19, Paragraph 22 of the Swedish Companies Act.
Other compensation
The Board of Directors is of the opinion that the proposed distriOther compensation may be awarded, primarily in the form of combution to shareholders does not constitute an impediment to the
pany car and mobile phone benefits.
company’s capacity to meet its obligations in the short or long term,
and that the company’s financial position allows for continued inShare-based incentive schemes
vestments and expansion.
Sweco Group senior executives may be offered various forms of
In light of the above, the Board deems that the proposed dividend
incentive schemes on market-based terms. The rationale for sharebased incentive schemes is to increase/diversify senior executives’ to shareholders is warranted considering the amount of shareholder
share ownership/exposure and to more closely align the interests of equity required due to the nature, scope and risks associated with
the company’s operations, and by the company’s consolidation
the company’s decision-makers and shareholders. A long-term,
personal shareholder commitment among key personnel is expect- requirements, liquidity and overall financial position.
ed to stimulate greater interest in the company’s operations and
2015 Share Savings Scheme
earnings trend and to increase motivation and solidarity with the
The Board has proposed that the 2015 AGM resolve to implement a
company.
Decisions on share-based incentive schemes are always resolved long-term share savings scheme for up to 80 senior executives and
other key people within the Sweco Group.
by the Annual General Meeting or Extraordinary General Meeting.
Terms of notice
In the event of dismissal by the company, the President shall have a
maximum notice period of 18 months. In the event of the President’s
resignation, the notice period is six months.
For other senior executives, the term of notice is normally 12
months in the event of dismissal by the company and six months in
the event of the executive’s resignation.
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2015 Share-based Incentive Scheme
The Board has also proposed that the 2015 AGM resolve to implement a share-based incentive scheme for employees in Sweden.
ANNUAL GENERAL MEETING
The Annual General Meeting will be held on Thursday, 16 April 2015
at Näringslivets Hus, Storgatan 19, Stockholm.
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Corporate governance report
IN GENERAL ABOUT SWECO
Sweco AB is a public limited liability company headquartered in
Stockholm, Sweden. Sweco’s corporate governance is based on the
Swedish Companies Act, Sweco’s Articles of Association, Nasdaq
Stockholm’s Rule Book for Issuers, the Swedish Code of Corporate
Governance, other applicable Swedish and international laws and
regulations, and Sweco’s own policies, procedures and guidelines.
Sweco’s Board of Directors and management strive to live up to the
requirements of the shareholders, other stakeholders and Nasdaq
Stockholm regarding sound and effective corporate governance. In
accordance with the Swedish Companies Act and Sweco’s Articles
of Association, Sweco’s governance, management and control are
divided between the shareholders at the Shareholders’ Meeting, the
Board of Directors and the President. Sweco’s Corporate Governance Report has been prepared in compliance with the Swedish
Code of Corporate Governance and the Swedish Annual Accounts
Act, and has been examined by the company’s auditors.
BUSINESS MODEL AND PROJECT MANAGEMENT
Sweco’s business model is to create value through the delivery of
professional consulting services. In Sweco’s decentralised organisation, individual consultants form the hub of operations. Since every
individual is responsible for generating business, the company’s
operations must be permeated by a strong entrepreneurial attitude
and approach. Sweco’s core values of curiosity, commitment and
responsibility reflect the corporate culture and serve to promote
good conduct and uniform decision-making.
Sweco’s activities are largely carried out as assignments. The
project teams vary depending on project size, location and complexity. Each project is headed by a responsible assignment manager whose day-to-day work is facilitated by Sweco’s group-wide
business system, sweco@work. The system (which is quality, environmentally and OHS certified in accordance with ISO 9001:2008,
ISO 14001:2004 and OHSAS 18001:2007) promotes effective project management and a consistent approach to the project process
and customer relationship. Sweco@work supports both complex
and less complex projects and gives every project manager access
to up-to-date financial management data for his or her projects. The
system and its usage are audited every year by the independent
quality assurance organisation. At the same time, there is a continuous internal monitoring of the system.
The consultants’ task is to deliver sustainable and customer-
adapted solutions that have high knowledge content, are of the
appropriate quality and that benefit the customer’s business. The
Group’s business system is centred on the assignment process and
is accessible to the consultants at all times. Sweco works continuously with improvement measures to develop the company’s working methods, promote sustainability and support employees. Strategic skills development programmes are used to meet the consultants’
need for ongoing education and training. Knowledge and experience
gained by the consultants in their assignments is preserved and
developed for future use.
ETHICS, RESPONSIBILITY AND COMMITMENT
Sweco’s commitment to CSR (Corporate Social Responsibility),
defined as the company’s responsibility to society, is based on the
pledge that underpins the company’s business – “Sustainable engineering and design”. Sweco’s vision is to become Europe’s most
respected knowledge company in the fields of consulting engineer-
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ing, environmental technology and architecture. Sweco’s long-term
profitability and growth are driven by solutions that promote the
sustainable development of society from an ecological, social and
economic perspective. As consultants, Sweco’s employees are
often deeply involved in customer projects, frequently in an early
stage, which gives them an opportunity to exert an influence but
also carries an obligation to take responsibility for aspects within
their control. Sweco’s employees are obligated to comply with the
company’s CSR policy and compliance programme. See page 15
for additional information on Sweco’s compliance programme.
Sweco complies with the laws, regulations and other requirements applicable to operations in countries where the company is
active. Sweco also follows the Code of Ethics prepared by the International Federation of Consulting Engineers (FIDIC), and works
according to the principles of the UN’s Global Compact and the
UN Declaration of Human Rights.
Sweco has high standards for conduct and business ethics, with
objective and independent employees who act professionally in the
best interest of the customer. Sweco has zero tolerance for fraud and
collusion, corruption, bribes or unpermitted competition-restricting
practises. No one at Sweco may, directly or indirectly, request or
accept, or accept a promise of improper payment or other types of
improper gifts, nor may anyone at Sweco, directly or indirectly, offer
or provide payment or other types of compensation that may be
regarded as improper to individuals, organisations, companies or
persons closely associated thereto. No one at Sweco may provide
cash or other assets to anyone representing Sweco in a particular
matter who consequently promotes handling with influence or the
giving or taking of bribes. Employees may not engage in activities in
which there is a risk of conflict with Sweco’s interests. No employee
may exploit his or her position for personal gain at the expense of
the company, its customers or its business partners. A Sweco employee who suspects business ethics improprieties is obligated to
report this, in the first instance, to his or her manager, manager’s
manager, HR or group Legal Affairs staff and, in the second instance, via Sweco’s whistle-blower function (Sweco Ethics Line).
Sweco takes into account the religion, culture, working conditions and traditions of each country and region and respects fundamental freedoms and rights. Sweco views diversity as essential
in creating an innovative and inspiring working environment and
actively promotes equal rights and opportunities in the workplace
regardless of gender, ethnic origin, nationality, religious belief,
disability, sexual orientation, age, etc.
In its CSR policy, Sweco has established the company’s and employees’ basic outlook on the company’s responsibilities in society.
The CSR policy covers the areas of business ethics, quality and assurance, employee development, human rights, equality and diversity, and occupational health and safety. Group-wide and local guidelines specify responsibility in each area in greater detail. Examples
of this include ethics guidelines concerning anti-corruption, gifts
and business entertainment.
All managers are responsible for ensuring that they and their employees comply with the CSR policy and guidelines. All employees
are obligated to familiarise themselves and comply with the provisions of the policy and guidelines and to encourage external partners to apply these principles. The President holds ultimate responsibility for ensuring that the policy is monitored; which is controlled
through internal and external audits, etc.
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Corporate Governance at Sweco

1.
Shareholders via
Shareholders’ Meeting

4. External audit

3. Board of Directors

2. Nominating Committee

3.1 Committees and
working groups

8.
Reporting

Audit Committee
Remuneration Committee
Group staffs
Corporate Communication
Legal
IT
QA (Quality Assurance)
Accounting
HR

Internal policies and processes
that affect Sweco’s governance:
Sweco’s business model
Internal control
Board’s rules of procedure
Instructions to the President & CEO
Authorisation and signatory rules
Finance policy
CSR policy
Corporate communication policy
IT security policy
Crisis management policy
Policy for purchase of non-audit
services from auditing firms
Insurance and legal instructions
Financial instructions
Manual for financial accounting and
reporting in the Group
Sweco@work
Quality and environmental policy
Risk management

34

5. President and Executive Team

6. Business areas

7. Consultants

External regulations and recommendations that affect Sweco’s governance:
Swedish Companies Act
Swedish Code of Corporate Governance
Nasdaq Stockholm’s Rule Book for
Issuers
L aws and regulations in countries where
Sweco operates
Regulations and recommendations in
the International Federation of Consulting Engineers (FIDIC) Code of Ethics
UN rules and recommendations and
Global Compact principles
OECD guidelines for multinational
companies
Guidelines from the World Bank, Sida,
OECD, NORAD and other international
organisations for projects in various
countries
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ORGANISATION
1. SHAREHOLDER GOVERNANCE THROUGH
SHAREHOLDERS’ MEETINGS
The Shareholders’ Meeting is Sweco’s highest decision-making
body, where all shareholders are entitled to make decisions on
Sweco AB’s affairs. Shareholders who are recorded in the share
register on the record day and who provided notification of their
participation by the specified date are entitled to participate in the
AGM and vote for all of their shares. AGM or EGM resolutions are
normally made by simple majority. In certain issues, however, the
provisions of the Swedish Companies Act stipulate a certain level of
attendance to achieve a quorum or a specific majority of votes.
The Annual General Meeting must be held in Stockholm within six
months following the close of the financial year. Resolutions made by
the AGM include adoption of Parent Company and Group income
statements and balance sheets; approval of dividends; discharge
from liability for the Board of Directors and President; determination
of fees for the Board of Directors and auditors; election of Board
members, Board Chairman and auditor; decisions regarding the
Nominating Committee; and other matters as required by the Swedish Companies Act. At Sweco’s Annual General Meeting, each shareholder has the opportunity to ask questions about the company and
its performance during the past year. The Board of Directors, Executive Team and auditors are present to answer these questions.
2014 Annual General Meeting
The 2014 Annual General Meeting was held on 16 April in Stockholm
and was attended by 119 shareholders, representing 71.7 per cent
of the votes and 81.9 per cent of the share capital. Olle Nordström
was elected chairman of the AGM. In his address to the AGM,
President and CEO Tomas Carlsson commented on Sweco’s performance in 2013, Sweco’s development in recent years and the
outlook for 2014. The auditor in charge reported on audit-related
work conducted during 2013. The submitted income statements
and balance sheets were adopted, and the Board of Directors and
President were discharged from liability for financial year 2013. The
AGM approved an ordinary dividend of SEK 3.25 per share. The
AGM also approved the election of the Board members, Chairman
of the Board and auditors, and fees for the Board of Directors, the
Audit Committee, the Remuneration Committee and the auditors in
accordance with the Nominating Committee’s proposal. The AGM
also adopted the Board’s proposed guidelines for senior executive
compensation and instructions to the Nominating Committee.
The AGM resolved to implement the 2014 Share Bonus Program,
which covers employees in Sweden. It does not entail any change
to the current employee incentive scheme other than that bonuses
are paid in shares rather than cash. The resolution included decisions to implement a 2014 Share Bonus Program; to amend Sweco’s
Articles of Association; to conduct a directed share issue of Class C
shares; to authorise the Board of Directors to repurchase newly issued Class C shares and Class B treasury shares; and to authorise
the Board to transfer Class B treasury shares in order to settle commitments under the 2014 Share Bonus Program and cover social
security contributions. The Scheme comprises a maximum of
1,200,000 Sweco Class B shares (no more than 930,000 for delivery
to participants and no more than 270,000 to cover social security
contributions). Of the 1,200,000 Class B shares, a maximum of
900,000 will be newly issued. The remaining shares will be acquired
on the stock exchange or, alternatively, the company will use the
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treasury shares it currently holds. The issue consists of 900,000
Class C shares at an issue price of SEK 1 per share, corresponding
to the quota value of the share. With deviation from shareholders’
preferential rights, a bank or financial institution (that has made previous arrangements to do so) is entitled to subscribe to the directed
share issue. The issue price is based on the quota value of the share.
The AGM resolved to authorise the Board of Directors, during the
period preceding the 2015 AGM, to repurchase the newly issued
Class C shares for SEK 1 per share for a total of SEK 900,000; to
acquire no more than 1,200,000 Class B treasury shares in order to
settle commitments under the 2014 Share Bonus Program; to transfer no more than 930,000 Class B treasury shares to employees
under the 2014 Share Bonus Program; and to transfer no more than
270,000 Class B shares to cover social security contributions. As
part of the 2014 Share Bonus Program, the company’s Articles of
Association were amended by AGM resolution. These amendments
provide for the introduction of a new class of shares (Class C shares,
which entitle the holder to 1/10 of a vote but not to dividend); the introduction of a redemption clause which authorises the company’s
Board of Directors to decide to reduce the share capital by repurchasing Class C shares; and the introduction of a conversion provision that entitles the Board to call for the conversion of Class C
treasury shares to Class B shares. The number of shares to be received by each employee corresponds to the employee’s earned
bonus for financial year 2014 divided by a base share price (corresponding to the average volume-weighted price paid for the Sweco
Class B share during the period 24-31 March 2014) less the amount
of the AGM-approved dividend per share for 2013. The base share
price shall be recalculated in accordance with the usual terms in the
event of occurrences that affect the value of the share, including but
not limited to any decision on share splits, bonus issues, redemptions and the like during the programme’s duration. Bonus per employee is based on the participating business units’ operating profit
per employee. The maximum bonus per employee is three months’
salary. Shares will be allocated to employees free-of-charge during
the first six months of 2015, premised upon continued employment.
The AGM approved a long-term share savings program (the 2014
Share Savings Program) for Sweco Group senior executives. The
scheme comprises a maximum of 155,000 Sweco Class B shares
(no more than 123,000 for delivery to participants and no more than
32,000 to cover social security contributions). The AGM authorised
the Board of Directors, during the period preceding the 2015 AGM,
to decide on the purchase of a maximum of 123,000 Class B treasury
shares on the stock exchange to ensure delivery of Matching and
Performance Shares to scheme participants, and on the purchase
and transfer of no more than 32,000 Class B treasury shares on the
stock exchange to cover the cost of social security contributions.
The AGM also approved the free-of-charge transfer of no more than
123,000 Class B treasury shares to participants in the 2014 Share
Savings Scheme during the period they are entitled to receive
Matching and Performance Shares.
Finally, the AGM authorised the Board of Directors to decide on
the transfer of Class B treasury shares on the stock exchange under
the 2011 Share Savings Program. This authority, which may be exercised on one or multiple occasions during the period preceding the
2015 AGM, applies to the number of Class B shares required to cover social security contributions under the 2011 Share Savings Program, not to exceed 13,946 shares.
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2. NOMINATING COMMITTEE
The Nominating Committee is the AGM’s body for preparing resolutions related to appointments, and is tasked with preparing material to
assist the AGM with these matters. Apart from proposing the composition of the Board, the Nominating Committee submits recommendations on AGM chairman, Board members, Chairman of the Board,
Board fees (broken down per Chairman, other Board members and
committee membership) and election and remuneration of auditors.

the conclusion of next year’s AGM. The Board has also included
three employee representatives and three employee-appointed deputies. With the exception of the President (Tomas Carlsson), none
of the AGM-elected Board members have an operational role in the
company. All Board members but one are from Sweden. Four of the
seven directors are women. All AGM-elected directors, aside from
the President (Tomas Carlsson) are independent in relation to Sweco.
All directors aside from Johan Nordström and Anders G. Carlberg
are independent in relation to the major shareholders.
During 2014 the Nominating Committee focused primarily on:
The 2014 Annual General Meeting appointed Johan Nordström
monitoring and evaluation of the Board and its performance,
as Board Chairman. The other ordinary Board members appointed
discussion and analysis of the Board’s competency requirements by the 2014 AGM are Anders G. Carlberg, Tomas Carlsson, Gunnel
based on Sweco’s operations, and
Duveblad, Eva Lindqvist, Pernilla Ström and Carola Teir-Lehtinen.
proposals for Board composition and compensation issues ahead The employee representatives are Thomas Holm, Göran Karloja and
of the upcoming AGM.
Anna Leonsson as ordinary members, with Görgen Edenhagen,
The 2014 AGM resolved on instructions for the Nominating Com- Sverker Hanson and Christer Åberg as deputies.
mittee ahead of the 2015 Annual General Meeting. Among other
See pages 84–85 further information about the members of the
things, these instructions specify that the Board Chairman shall con- Board of Directors.
vene a Nominating Committee comprised of one representative from
each of company’s largest shareholders (at least three and at most
Work of the Board
four) and of the Chairman if he/she is not a member in the capacity of Apart from the statutory Board meeting held immediately following
shareholder representative. The names of the committee members, the AGM, the Board meets at least six times per year. In 2014 the
together with the names of the shareholders they represent, were
Board held seven meetings, four of which were held in conjunction
published on the company’s website on 15 October 2014.
with publication of interim reports. The meeting held in conjunction
The Nominating Committee held four meetings ahead of the 2015 with publication of the Q2 report was held via telephone, with all
AGM. The Nominating Committee is comprised of Gustaf Douglas,
documentation distributed in advance. The Board made two study
representing Investment AB Latour; Birgitta Resvik, representing the visits in connection with the September meeting in Helsinki: to the
J. Gust. Richert Memorial Foundation; and Board Chairman Johan
West Metro/Mattby station building site and to the new Hagalund
Nordström, representing the Nordström family. The Nominating
centre. Assignment presentations were made to the Board during
Committee is chaired by Johan Nordström.
both visits.
In addition to reporting on the development of Sweco’s opera3. BOARD OF DIRECTORS
tions and finances, the Board meetings in 2014 devoted consideraThe Board of Directors is responsible for the company’s organisable attention to organic and acquisition-driven growth, the company’s
tion and management of the company’s business. The Board constrategic focus, management and HR issues, CSR, risk managetinuously monitors the financial situation of the company and the
ment, internal control issues and other matters for which decision
Group, and ensures that the company is organised in such a way
responsibility is assigned to the Board by the rules of procedure.
that its accounting, cash management and other financial circumOther Sweco executives participate in Board meetings to present
stances can be adequately controlled. The Board also ensures that reports when necessary. The Board Secretary is the company’s
its performance is evaluated on an annual basis through a system- General Counsel. The company’s auditor takes part in at least one
atic and structured process.
Board meeting per year. Attendance at Board, Audit Committee and
The Board’s rules of procedures, including instructions for the
Remuneration Committee meetings in 2014 is presented in the foldivision of duties between the Board and President, are updated
lowing table.
and adopted annually. The rules of procedure regulate the Board’s
Board
Audit Remuneration
obligations, the division of duties within the Board, the number of
meetings
Committee
Committee
Board meetings, the annual agenda and main topic of each meetNumber of meetings
7
6
8
ing, instructions for preparing the agenda and background docu1
–
4
Olle Nordström1) 2)
mentation for decisions, etc.
7
1
4
Johan Nordström3) 4)
The Chairman supervises the work of the Board and is responsi- Anders G. Carlberg
6
6
–
ble for ensuring that the Board carries out its duties in an organised Tomas Carlsson
7
–
–
Gunnel Duveblad
7
6
–
and efficient manner. The Chairman continuously monitors the
5)
6
4
–
Eva
Lindqvist
Group’s development through ongoing contact with the President.
6
–
7
The Chairman represents the company in matters related to owner- Pernilla Ström
Carola
Teir-Lehtinen
7
–
8
ship structure. In accordance with Sweco’s Articles of Association,
Thomas Holm
6
–
–
the Board of Directors is comprised of at least three and not more
Göran Karloja
6
–
–
than nine members. These members are elected by the Annual
Anna Leonsson
7
–
–
General Meeting to serve for the period through the conclusion of
Görgen Edenhagen
4
–
–
the next AGM.
Sverker Hanson
2
–
–
Christer Åberg

Composition of the Board
Sweco’s Board of Directors is comprised of seven ordinary members elected by the AGM to serve for a period of one year through
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2

–

–

1) Resigned from the Board in conjunction with the 2014 AGM.
2) Resigned from the Remuneration Committee after the 2014 AGM.
3) Resigned from the Audit Committee after the 2014 AGM.
4) Joined the Remuneration Committee after the 2014 AGM.
5) Joined the Audit Committee after the 2014 AGM.
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Board composition and fees1)

Johan Nordström
Anders G. Carlberg
Tomas Carlsson
Gunnel Duveblad
Eva Lindqvist
Pernilla Ström
Carola Teir-Lehtinen
Thomas Holm
Göran Karloja
Anna Leonsson
Görgen Edenhagen
Sverker Hanson
Christer Åberg

Position
Chairman of the Board, chairman of the Remuneration Committee
Board member, member of the Audit Committee
Board member, President and CEO
Board member, chairman of the Audit Committee
Board member, member of the Audit Committee
Board member, member of the Remuneration Committee
Board member, member of the Remuneration Committee
Employee representative, appointed by employees
Employee representative, appointed by employees
Employee representative, appointed by employees
Deputy, appointed by employees
Deputy, appointed by employees
Deputy, appointed by employees

Year of
birth Nationality
1966
Swedish
1943
Swedish
1965
Swedish
1955
Swedish
1958
Swedish
1962
Swedish
1952
Finnish
1953
Swedish
1953
Swedish
1971
Swedish
1964
Swedish
1963
Swedish
1953
Swedish

Elected
in
2012
2009
2013
2008
2013
2009
2011
2007
2008
2005
2011
2011
2011

Independent
no
no
no
yes
yes
yes
yes
–
–
–
–
–
–

Board and
committee
fees, SEK2)
550,000
300,000
–
350,000
300,000
275,000
275,000
–
–
–
–
–
–

1) For the period from the 2014 AGM through the 2015 AGM.
2) F
 ees for work on the Board and the Audit and Remuneration Committees pursuant to the resolution of the 2014 AGM. Fees refer to remuneration paid during the period from the 2014 AGM through the 2015 AGM.
For fees expensed during 2014, see Note 6 on page 56.

Evaluation of Board performance and its members
An annual evaluation is conducted of the Board and its members
to ensure that the Board meets the requisite performance criteria.
Such an evaluation was also conducted in 2014. The results of the
evaluation are discussed by the Board and reported to the Nominating Committee. The performance of the President and Executive
Team is also regularly evaluated and is discussed during at least
one Board meeting at which the Executive Team is not present.
3.1 BOARD COMMITTEES
Remuneration Committee
The statutory meeting of the Board appoints the Remuneration
Committee. The members of the Committee are Johan Nordström
(chairman), Pernilla Ström and Carola Teir-Lehtinen. The tasks of the
Remuneration Committee include drafting proposals for principles
for remuneration, terms of employment, pension benefits and bonus
systems for the CEO and other senior executives, and presentation
of these proposals to the Board for decision. The Remuneration
Committee meets at least twice per year, and held eight meetings
in 2014.

The auditing firm PricewaterhouseCoopers AB (PwC) was re-elected
by the 2014 AGM to serve as Sweco’s auditor through the conclusion
of the 2015 AGM. Authorised Public Accountant Lennart Danielsson
has been auditor in charge since 2008. For financial year 2014, fees
for audit services totalled SEK 5.3 million (4.8) and fees for non-audit
services totalled SEK 2.4 million (3.1). Apart from audit services,
Sweco consulted PwC on various matters related to financial
accounting and mergers. PwC also assisted in due diligence processes in connection with acquisitions. The amount of fees paid
to all accounting firms is shown in Note 4 on page 55.

5. PRESIDENT, EXECUTIVE TEAM AND STAFFS
The Board of Directors has delegated to the President responsibility
for day-to-day operations of the company and the Group. The President supervises operations within the framework determined by the
Board of Directors. The Board has also established instructions
governing the division of duties between the Board of Directors and
the President, which are updated and adopted annually. Sweco’s
Executive Team was formed in 2014 and is comprised of the President,
the CFO, the four business area presidents, the General Counsel, the
HR Director and the Communications Director. The Executive Team
Audit Committee
replaces the former executive management, which was comprised
The statutory meeting of the Board also appoints the Audit Commit- of the President and the CFO, assisted by group staffs for Corporate
tee. Audit Committee members are Gunnel Duveblad (chairman),
Communication, QA (Quality Assurance), Accounting, Legal Affairs,
Eva Lindqvist and Anders G. Carlberg. The company’s independent HR and IT.
auditor attended all committee meetings but one. The tasks of the
For more information on senior executives, see pages 86–87.
Audit Committee include, among other things to supporting the
work of the Board to ensure the quality of the company’s financial
6. BUSINESS AREAS
reporting, meeting regularly with the company’s auditors, assisting The Sweco Group’s business activities are organised in four busithe Board in preparing a report on internal control and risk manage- ness areas, each of which is headed by a president and a controller.
ment, monitoring significant disputes and damage claims, estabEach business area is led by a board of directors that meets at
lishing guidelines on which non-auditing services the company may least four times a year. Sweco’s President & CEO is chairman of the
procure from its auditor, and evaluating the auditor’s performance. board of each business area. Apart from ongoing contacts and
The Audit Committee meets at least three times per year. In 2014
monthly meetings with the management of each business area,
the Audit Committee held six meetings.
Sweco’s Executive Team exercises its control over the business areas
through involvement in board activities. The business areas’ boards
4. EXTERNAL AUDIT
include members from the Executive Team (represented by Sweco’s
The auditor is appointed on an annual basis by the AGM. The task
President & CEO and the CFO), the business areas’ management
of the auditor is to examine, on behalf of the shareholders, the com- teams and, in certain cases, employee representatives. All business
pany’s accounting records and annual report and the administration areas are subject to the same rules for division of responsibilities
of the company by the Board of Directors and the President.
between the board of directors and the president as those applicable
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at the Group level. Each business area is made up of underlying
companies or business divisions that are organised by area of expertise. Each division/company can then be organised by region,
department or group, depending on the number of employees. The
smallest organisational unit often consists of between five and 30
employees under the supervision of a manager.
7. CONSULTANTS AND LEADERSHIP
Sweco has a customer-driven organisation distinguished by
far-reaching decentralisation, with a high degree of autonomy for
each unit. Under the Group’s business model, business momentum
is generated by the entire organisation and all employees take part
in working with customers. With Sweco’s policies and guidelines
as a framework, managers at every level in the Group have explicit
responsibility and authority to make autonomous decisions and
develop their respective operations in line with customer needs.
Sweco’s international growth ambitions place rigorous demands
on leadership. Employee dedication and development are critical
for Sweco’s growth. All employee development is focused on performance, customer understanding and knowledge sharing. This
work is supported by the annual Sweco Talk performance review.
Sweco’s continued success relies on strong leaders at all levels and
in all operating and administrative areas of the Group. To ensure
strong leadership Sweco uses the Sweco Leadership Compass,
which defines the company’s leadership culture and links leadership with Sweco’s business culture. Effective management succession is ensured through Talent Review, a process and programme
for continuous identification and development of good leaders.
8. I NTERNAL CONTROL, RISK MANAGEMENT
AND MONITORING
Control environment
Internal control (over financial reporting and in general) is based
on the overall control environment established by the Board and
Executive Team. This includes the culture and values communi
cated and practiced by the Board and Executive Team. Key components of the control environment are the organisational structure,
management philosophy and style, and responsibilities and powers
that are clearly defined and communicated for all levels in the
organisation.
Sweco’s Board of Directors has formulated explicit decision-
making procedures, rules of procedure and instructions for its own
work and that of the Remuneration Committee, Audit Committee
and President in order to facilitate effective management of operational risks. Every year, the Board updates and adopts the rules of
procedure, instructions to the President, authorisation and signatory rules and a finance policy, and reviews the Group’s other policy
documents. Rules of procedure for the board and instructions to the
president are found in every company in the Group, and are based
on the same principles as those that apply for Sweco AB’s Board
of Directors. Sweco also has a number of policies for financial information, corporate communication, IT security, CSR, crisis management, HR and quality assurance. These policies are the foundation
for good internal control.
Sweco has signatory and authorisation rules that clearly regulate
the allocation of powers at every level, from the individual consultant
to the Sweco AB Board of Directors. The areas covered include tenders, investments, rental and lease agreements, expenditures and
guarantees, etc.
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Risk management
The goal of Sweco’s risk management is to secure the Group’s
long-term earnings growth and guarantee that Sweco’s operations
in the various business units are able to achieve their objectives. The
company’s Board of Directors and top management are responsible
for risk management.
Sweco’s risk management is an ongoing process. Large parts of
Sweco’s operations consist of work in progress. In view of this,
there is a special emphasis on continuously monitoring risks and
risk management for work in progress in order to further improve
risk management and internal control activities.
Based on the mapping of the Group’s risks and risk management, during 2014 Sweco further developed and reinforced its routines for day-to-day risk monitoring. In 2014 these activities were
reported regularly to the Audit Committee and the Board. Within
each business area, a risk map is continuously monitored at business area board meetings, where the agenda also includes a standing item on risk management. A report on risk management and
internal control within the Group – covering the areas of market and
business risks, CSR, QA (Quality Assurance), HR, Accounting, IT
and Corporate Communications – was discussed by the Board of
Directors, the Audit Committee and the Executive Team.
The business ethics compliance programme based on Sweco’s
CSR policy was further developed during the year. This included
the revision of the CSR policy, new procedures and training. The
sweco@work management system includes several CSR-related
procedures (including those dealing with partners). Full-day training
is available for managers. All employees have access to individual
e-learning courses, including a “we-learning” section where groups
can gather to discuss business ethical dilemmas. Dilemma discussions have also been held in Sweco’s Executive Team. The training
programme and dilemma discussions will continue through 2015.
A whistle-blower function (Sweco Ethics Line) has been in place
since 2013 and enables the anonymous reporting of suspected
improprieties. The purpose of the compliance programme is to
increase awareness, ensure that adequate risk management procedures are in place, and monitor compliance within the Group.
Sweco’s risk process: risks are identified, necessary guidelines
and policies are created, these are implemented in the organisation
and monitored at several different levels, and a report is submitted
annually to Sweco’s Executive Team, the Audit Committee and the
Board of Directors.
Information on Sweco’s governing documents (including group
policies, manuals, guidelines and routines) is available on the Sweco
Group intranet. Important guidelines, manuals, etc., are continuously
updated and communicated to the relevant employees. The goal is
for all employees to complete an e-learning course on the Sweco
Group – which includes details on the Group’s overall objectives,
values and policies (including its CSR policy) – as new employees
and on an on-going basis every second year.
Guidelines and policies have been implemented at different levels in the organisation and are regularly monitored through internal
follow-up, external audits and other measures.
Monitoring
Each business area has a controller responsible for ensuring compliance with policies, guidelines and routines for financial reporting.
Controllers are also responsible for ensuring the accuracy and completeness of the reported financial information. To further enhance
internal control of financial reporting, a self-assessment question-
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naire on financial reporting is produced each year and circulated
to all controllers in the Group. The purpose of the questionnaire is
to ensure the effectiveness of all significant internal controls related
to the company’s financial reporting. The submitted answers are
analysed and any shortcomings are identified and corrected.
The Group’s business system includes a number of functions
for financial management, control and monitoring. There is a webbased project reporting system where project managers can continuously monitor their projects and track monthly earnings and key
ratios at the group, region, company/division and business area levels. Operationally relevant key ratios can also be followed up weekly
on all of these levels. A group-wide consolidation is carried out
every month to measure actual results against budgets and internal
forecasts.
Communication about financial reporting also takes place in
connection with controller meetings that are held regularly within
the Group. For external communication, a corporate communication policy defines the responsibilities and rules for communication
with external parties.

five AGM-elected Board members not employed in the company.
No Board fees are paid to the President or the employee representatives. Board fees are paid on two occasions during each period.
The chairman of the Remuneration Committee is paid an additional fee of SEK 50,000 and the other members of the Remuneration Committee each receive an additional fee of SEK 25,000. The
chairman of the Audit Committee is paid an additional fee of SEK
100,000 and the other members of the Audit Committee each receive
an additional fee of SEK 50,000.
Principles for salary and other remuneration to senior executives
pursuant to the 2014 AGM resolution are shown in Note 6 on pages
55–57.

THE SWECO SHARE
Sweco AB’s shares have been traded on Nasdaq Stockholm since
21 September 1998. Sweco AB’s total market capitalisation at 31
December 2014 was SEK 9,776 million (9,663). Share capital totalled
SEK 92.4 million, divided between 9,368,164 Class A shares,
82,148,683 Class B shares and 900,000 Class C shares. The Class
A and Class B shares are listed; the Class C shares were issued as
Internal audit
per resolution of the 2014 AGM. The Class C shares were issued to
Sweco has a simple and uniform operational structure throughout
enable the company to deliver shares (i.e., following conversion of
the Group. Controllers at the Group and business area levels regu- the Class C shares to Class B shares) to employees under the 2014
larly monitor compliance with Sweco’s established operating and
Share Bonus Program. Class A shares carry one vote and Class B
internal control systems. Controllers also conduct ongoing analyses and C shares each carry 1/10 of one vote. Class A and Class B
of the companies’ reporting and financial results in order to ensure shares carry entitlement to dividends; Class C shares do not. Sweco’s
development. In light of the above, the Board of Directors has cho- Articles of Association stipulate the right to convert Class A shares
sen not to set up a special internal audit function.
to Class B shares. Per shareholder request, 4,200 Class A shares
Read more about Sweco’s risks and risk management on pages were converted to Class B shares in February 2014 pursuant to the
78–79.
conversion clause in the Articles of Association. As at year-end
2014/15, Sweco held a total of 1,653,437 treasury shares: 753,437
9. INFORMATION TO THE CAPITAL MARKET
Class B shares and 900,000 Class C shares.
Sweco strives to provide shareholders, financial analysts and other
Sweco AB had 7,780 shareholders at year-end 2014. The largest
interested parties with simultaneous, timely, clear and consistent
shareholders are the Nordström family (with 15.2 per cent of the
information about the Group’s operations, financial position and
share capital and 34.4 per cent of the votes), Investment AB Latour
development. Sweco has a corporate communication policy that
(with 31.4 per cent of the share capital and 22.6 per cent of the
is part of the internal control environment and ensures that Sweco
votes) and the J. Gust. Richert Memorial Foundation (with 2.1 per
meets the requirements imposed on listed companies.
cent of the share capital and 10.1 per cent of the votes). Foreign
investors held 17.9 per cent of the share capital and 9.5 per cent of
Sweco regularly provides the market with financial
the votes. Together, the ten largest shareholders control the equivainformation in the form of:
lent of 69.4 per cent of the share capital and 79.3 per cent of the
interim and annual reports, published in Swedish and English
votes. The company is not aware of any agreements between
press releases in Swedish and English on news and events
shareholders that could lead to limitations in the right to transfer
conference calls and presentations for shareholders, financial
shares in the company.
analysts, investors and the media in connection with the publicaSweco’s dividend policy specifies that at least half of profit after
tion of interim reports
tax shall be distributed to the shareholders, while also requiring that
Capital Market Days
the company maintain a capital structure that provides scope to
regular meetings with the media, investors and analysts in
develop and make investments in the company’s core business.
Sweden and around the world throughout the year
10. DEVIATIONS FROM THE CODE
When interim reports, annual reports and press releases are pubThe Chairman of the Board of Directors also chairs the Nominating
lished in printed form, the material is simultaneously published on the Committee. The principal shareholders represented on the Nomicorporate website (www.swecogroup.com), which also contains a
nating Committee in accordance with the committee’s instructions
large volume of other information that is updated on a regular basis. deem it desirable that the committee be chaired by the representative for the largest shareholder in terms of voting power.
REMUNERATION FOR THE BOARD AND SENIOR EXECUTIVES
Remuneration for the Board
Board remuneration is determined by the Annual General Meeting.
Board fees for 2014/2015 were set at SEK 1,750,000, of which SEK
500,000 is payable to the Chairman and SEK 250,000 to each of the
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Consolidated income statement
SEK M
Net sales
Other operating income
Total operating income

Note
2, 3, 33

2014
9,213.7
0.0
9,213.7

2013
8,165.0
0.0
8,165.0

Other external expenses
Personnel costs
EBITDA

4, 5, 33
6, 28

-2,234.0
-6,014.9
964.8

-1,944.2
-5,433.3
787.5

Amortisation/depreciation and impairment losses
EBITA

3, 7
3

-150.3
814.5

-135.1
652.4

Acquisition-related items1)
Operating profit (EBIT)

3, 7
3

-52.9
761.6

-94.1
558.3

8, 33
8, 33
8
8

4.6
-48.4
0.5
-43.3
718.3

4.7
-38.1
1.4
-32.0
526.3

10

-173.7
544.6

-146.7
379.6

541.9
2.7

374.9
4.7

5.96
5.89

4.11
4.10

2014
544.6

2013
379.6

10

-55.7
-55.7

-53.0
-53.0

10
10

78.9
-35.9
8.0
51.0
539.9

-14.4
-24.3
–
-38.7
287.9

536.7
3.2

282.4
5.5

Financial income
Financial expenses
Share in profit of associates and joint ventures
Net financial items
Profit before tax
Income tax expense
PROFIT FOR THE YEAR
Profit for the year attributable to:
Owners of the Parent Company
Non-controlling interests
Earnings per share attributable to owners of the Parent Company
Basic earnings per share, SEK
Diluted earnings per share, SEK

11

1) A
 cquisition-related items are defined as depreciation/amortisation and impairment of goodwill and acquisition-related
intangible assets, revaluation of additional purchase prices, and losses on the sale of companies and businesses.

Consolidated statement of comprehensive income
SEK M
Profit for the year
Items that will not be reclassified to profit or loss
Revaluation of defined benefit pensions, net after tax
Total items that will not be reclassified to profit or loss
Items that may be subsequently reclassified to profit or loss
Exchange difference on translation of foreign operations
Hedge of net investment in subsidiary, net after tax
Exchange difference transferred to profit for the year
Total items that may be subsequently reclassified to profit or loss
COMPREHENSIVE INCOME FOR THE YEAR
Comprehensive income attributable to:
Owners of the Parent Company
Non-controlling interests
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Consolidated balance sheet
SEK M
ASSETS
Non-current assets
Goodwill
Other intangible assets
Property, plant and equipment
Investments in associates
Investments in joint ventures
Financial investments
Deferred tax assets
Other non-current receivables
Total non-current assets
Current assets
Trade receivables
Work in progress less progress billings
Current tax assets
Other current receivables
Prepaid expenses and accrued income
Cash and cash equivalents
Total current assets
TOTAL ASSETS
EQUITY AND LIABILITIES
Equity
Share capital
Other contributed capital
Reserves
Retained earnings, including profit for the year
Equity attributable to owners of the Parent Company
Non-controlling interests
Total equity
Liabilities
Non-current liabilities
Non-current interest-bearing liabilities
Provisions for pensions
Deferred tax liabilities
Other non-current liabilities
Total non-current liabilities
Current liabilities
Current interest-bearing liabilities
Progress billings in excess of work in progress
Trade receivables
Current tax liabilities
Other current liabilities
Accrued expenses and prepaid income
Total current liabilities
Total liabilities
TOTAL EQUITY AND LIABILITIES

Note
32

31 Dec 2014

31 Dec 2013

14
14
15
17
18
19
10
22, 28

2,162.5
120.9
399.3
4.9
4.1
12.5
47.2
7.4
2,758.8

2,088.4
150.6
394.7
5.2
5.0
11.8
25.8
8.0
2,689.5

33
23

1,514.7
1,003.5
1.5
207.7
257.4
173.5
3,158.3
5,917.1

1,421.5
1,252.8
54.2
55.3
210.8
318.7
3,313.3
6,002.8

92.4
239.0
-30.4
1,572.7
1,873.7
14.1
1,887.8

91.5
239.0
-80.9
1,367.9
1,617.5
15.1
1,632.6

27, 29
27, 28
10

1,085.5
134.0
161.2
27.0
1,407.7

1,393.1
68.4
146.7
30.2
1,638.4

27, 29
23
33

350.0
480.8
337.7
41.9
448.6
962.6
2,621.6
4,029.3
5,917.1

249.3
775.1
246.4
55.0
370.7
1,035.3
2,731.8
4,370.2
6,002.8

24
25
3

26

32

30
30
3

For information about the Group’s pledged assets and contingent liabilities, see Note 31.
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Consolidated cash flow statement
SEK M
Operating activities
Profit before tax
Adjustments for non-cash items
Capital gains/losses
Amortisation/depreciation and impairment losses
Difference between pension premiums expensed and paid
Other items
Total non-cash items
Income taxes paid
Cash flow from operating activities before changes in working capital

Note

2014

2013

8

718.3

526.3

6.9
208.1
-16.0
25.0
224.0
-199.9
742.4

0.0
231.2
-13.1
-4.1
214.0
-179.9
560.4

-26.8
-120.8
594.8

-392.6
328.1
495.9

-6.0
-136.9
1.0
-78.9
41.4
0.0
0.2
2.2
-177.0

-4.5
-92.8
3.4
-904.7
-0.1
-0.1
0.1
1.1
-997.6

-37.2
-295.8
-3.5
1,157.9
-1,403.2
-581.8

-9.4
-296.2
-6.0
896.8
-113.2
472.0

-164.0
318.7
18.8
173.5

-29.7
363.6
-15.2
318.7

3, 7

Changes in working capital
Change in current receivables
Change in current liabilities
Cash flow from operating activities
Investing activities
Purchase of intangible assets
Purchase of property, plant and equipment
Disposal of property, plant and equipment
Acquisition of subsidiaries and operations, net cash effect
Disposal of subsidiaries and operations, net cash effect
Acquisition of financial investments
Disposal of financial investments
Change in non-current receivables
Cash flow from investing activities
Financing activities
Repurchase of treasury shares
Capital distribution to owners of the Parent Company
Capital distribution to non-controlling interests
Borrowings
Repayment of borrowings
Cash flow from financing activities
CASH FLOW FOR THE YEAR
Cash and cash equivalents at beginning of year
Foreign exchange differences in cash and cash equivalents
Cash and cash equivalents at year end
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12
13
13

26
26
27
27

25
25
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Consolidated statement of changes in equity

SEK M
Equity at 31 December 2012/
1 January 2013
Profit for the year
Other comprehensive income for the year
Comprehensive income for the year
Capital distribution to the shareholders –
dividend
Acquisition of non-controlling interests
Share savings scheme –
value of employee service
Repurchase of treasury shares
EQUITY AT 31 DECEMBER 2013
Profit for the year
Other comprehensive income for the year
Comprehensive income for the year
Capital distribution to
the shareholders – dividend
Non-controlling interests in
acquired companies
Acquisition of non-controlling interests
Disposal of non-controlling interests
Share-based incentive scheme
– new share issue
Share-based incentive scheme
– value of employee service
Share savings scheme
– value of employee service
Repurchase of treasury shares
EQUITY AT 31 DECEMBER 2014
Proposed capital distribution
to the shareholders
Dividend

Consolidated accounts

Note

Other
Share contributed
capital
equity

Reserves

Equity
attributable
to owners
of the
Retained
Parent
earnings
Company

Non-controlling
interests

Total
equity

91.5
–
–

239.0
–
–

-41.4
–
-39.5
-39.5

1,362.6
374.9
-53.0
321.9

1,651.7
374.9
-92.5
282.4

22.3
4.7
0.8
5.5

1,674.0
379.6
-91.7
287.9

–
–

–
–

–
–

-296.2
-13.4

-296.2
-13.4

-6.0
-6.7

-302.2
-20.1

–
–
91.5
–
–

–
–
239.0
–
–

–
–
-80.9
–
50.5
50.5

2.4
-9.4
1,367.9
541.9
-55.7
486.2

2.4
-9.4
1,617.5
541.9
-5.2
536.7

–
–
15.1
2.7
0.5
3.2

2.4
-9.4
1,632.6
544.6
-4.7
539.9

26

–

–

–

-295.8

-295.8

-3.5

-299.3

13
13

–
–
–

–
–
–

–
–
–

–
-5.4
–

–
-5.4
–

0.8
-1.6
0.1

0.8
-7.0
0.1

0.9

–

–

–

0.9

–

0.9

–

–

–

53.6

53.6

–

53.6

–
–
92.4

–
–
239.0

–
–
-30.4

3.4
-37.2
1,572.7

3.4
-37.2
1,873.7

–
–
14.1

3.4
-37.2
1,887.8

-320.3

-320.3

–

-320.3

26
13
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Parent Company income statement
SEK M
Net sales
Total operating income
Other external expenses
Personnel costs
Amortisation/depreciation and impairment losses
Total operating expenses
Operating loss
Profit from investments in group companies
Financial income
Financial expenses
Net financial items
Profit after net financial items
Appropriations
Profit before tax
Income tax expense
Profit for the year

Note
3, 33

2014
343.8
343.8

2013
271.4
271.4

3, 4, 5, 33
6, 28
3, 7

-291.1
-53.8
-19.5
-364.4
-20.6

-235.6
-51.3
-14.1
-301.0
-29.6

8
8, 33
8, 33
8

553.2
2.6
-31.0
524.8
504.2

521.6
2.3
-30.1
493.8
464.2

9

-1.5
502.7

86.7
550.9

10

-67.4
435.3

-74.0
476.9

2014
435.3
–
435.3

2013
476.9
0.8
477.7

3

Parent Company statement of comprehensive income
SEK M
Profit for the year
Foreign exchange differences
COMPREHENSIVE INCOME FOR THE YEAR
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Parent Company balance sheet as at 31 December
SEK M
ASSETS
Intangible assets
Property, plant and equipment
Financial assets
Investments in group companies
Receivables from group companies
Other non-current securities
Total financial assets
Total non-current assets
Current assets
Receivables from group companies
Current tax assets
Other receivables
Prepaid expenses and accrued income
Cash and bank
Total current assets
TOTAL ASSETS
EQUITY AND LIABILITIES
Equity
Restricted equity
Share capital
Statutory reserve
Total restricted equity
Non-restricted equity
Share premium reserve
Retained earnings
Profit for the year
Total non-restricted equity
Total equity
Untaxed reserves
LIABILITIES
Non-current liabilities
Liabilities to group companies
Liabilities to credit institutions
Total non-current liabilities
Current liabilities
Current interest-bearing liabilities
Trade payables
Liabilities to group companies
Other current liabilities
Accrued expenses and prepaid income
Total current liabilities
Total liabilities
TOTAL EQUITY AND LIABILITIES
Contingent liabilities

Parent Company accounts

Note
32
14
15

2014

2013

2.3
38.0

5.2
28.9

16
21
20

1,097.5
960.9
0.9
2,059.3
2,099.6

1,073.1
957.3
0.9
2,031.3
2,065.4

21

1,695.6
4.8
11.4
76.3
2.2
1,790.3
3,889.9

1,559.9
18.9
2.4
43.6
0.1
1,624.9
3,690.3

92.4
187.5
279.9

91.5
187.5
279.0

51.5
838.8
435.3
1,325.6
1,605.5

51.5
637.6
476.9
1,166.0
1,445.0

2.8

1.3

9.5
962.0
971.5

8.9
1,312.0
1,320.9

276.0
50.1
958.9
2.7
22.4
1,310.1
2,284.4
3,889.9

173.6
11.7
710.0
2.6
25.2
923.1
2,245.3
3,690.3

201.2

161.3

24
25
3

26

26

9
32

27

27

30
30
3

31
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Parent Company cash flow statement
SEK M
Operating activities
Profit after net financial items
Adjustments for non-cash items
Capital gains/losses
Amortisation/depreciation and impairment losses
Dividends and group contributions
Difference between interest recognised and received/paid
Other items
Total non-cash items
Income taxes paid
Cash flow from operating activities before changes in working capital

Note

7
8
8

Changes in working capital
Change in current receivables
Change in current liabilities
Cash flow from operating activities
Investing activities
Shareholder contributions
Purchase of intangible assets
Purchase of property, plant and equipment
Acquisition of subsidiaries, net cash effect
Cash flow from investing activities
Financing activities
Group contributions
Change in non-current receivables
Capital distribution to owners of the Parent Company
Repurchase of treasury shares
Borrowings
Repayment of borrowings
Cash flow from financing activities
CASH FLOW FOR THE YEAR
Cash and cash equivalents at beginning of year
Cash and cash equivalents at year end
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14
12

26

25
25

2014

2013

504.2

464.2

19.5
-357.3
-3.5
56.0
-285.3
-58.3
160.6

14.1
-298.7
3.0
1.0
-280.6
-71.8
111.8

-115.7
289.7
334.6

-81.3
27.2
57.7

-23.0
-0.4
-25.2
-1.4
-50.0

–
–
-27.0
–
-27.0

298.7
-1.2
-295.8
-37.2
1,153.0
-1,400.0
-282.5

413.3
-917.9
-296.2
-9.4
779.1
–
-31.1

2.1
0.1
2.2

-0.4
0.5
0.1

Parent Company accounts

Parent Company statement of changes in equity

SEK M
Equity at 1 January 2013
Profit for the year
Foreign exchange differences
Comprehensive income for the year
Capital distribution to
the shareholders – dividend
Share savings scheme
Repurchase of treasury shares
Equity at 31 December 2013/
1 January 2014
Profit for the year
Comprehensive income for the year
Capital distribution to
the shareholders – dividend
Share-based incentive scheme
– new share issue
Share-based incentive scheme
– value of employee service
Share savings scheme
– value of employee service
Repurchase of treasury shares
EQUITY AT 31 DECEMBER 2014
Proposed capital distribution
to the shareholders
Dividend

Parent Company accounts

Note
26

26

26

26, 36

Share
capital
91.5
–
–
–

Statutory
reserve
187.5
–
–
–

Total
restricted
279.0
–
–
–

Fair value
reserve
-0.8
–
0.8
0.8

Share
premium
reserve
51.5
–
–
–

–
–
–

–
–
–

–
–
–

–
–
–

–
–
–

-296.2
2.1
-9.4

-296.2
2.1
-9.4

-296.2
2.1
-9.4

91.5
–
–

187.5
–
–

279.0
–
–

–
–
–

51.5
–
–

1,114.5
435.3
435.3

1,166.0
435.3
435.3

1,445.0
435.3
435.3

–

–

–

–

–

-295.8

-295.8

-295.8

0.9

–

0.9

–

–

–

–

0.9

–

–

–

–

–

53.6

53.6

53.6

–
–
92.4

–
–
187.5

–
–
279.9

–
–
–

–
–
51.5

3.7
-37.2
1,274.1

3.7
-37.2
1,325.6

3.7
-37.2
1,605.5

-320.3

-320.3

-320.3

Retained Total nonearnings restricted
941.1
991.8
476.9
476.9
–
0.8
476.9
477.7

Total
equity
1,270.8
476.9
0.8
477.7
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Notes Amounts in SEK M unless otherwise specified.
1 Significant accounting policies
Compliance with norms and laws
The consolidated financial statements are presented in accordance with the International Financial Reporting Standards (IFRS) established by the International
Accounting Standards Board (IASB) and the interpretations issued by the IFRS
Interpretations Committee (IFRIC) as endorsed by the European Commission
for application in the EU. The Annual Accounts Act and RFR 1, Supplementary
Accounting Rules for Groups, have also been applied.
The Parent Company applies the same accounting policies as the Group,
except in those cases described under “Parent Company accounting policies”.
The annual report and consolidated financial statements were approved for
publication by the Board of Directors on 4 March 2015. The income statements
and balance sheets of the Parent Company and the Group will be put before the
Annual General Meeting for adoption on 16 April 2015.
Basis of preparation of the consolidated and
Parent Company financial statements
Assets and liabilities are stated at historical cost, with the exception of certain
financial assets and liabilities that are stated at fair value. The financial assets and
liabilities stated at fair value consist of derivatives, financial assets classified as
financial assets at fair value through profit or loss, and available-for-sale (AFS)
financial assets.
Functional currency and presentation currency
The functional currency of the Parent Company is Swedish kronor (SEK), which is
also the presentation currency of the Group. The financial statements are therefore
presented in SEK.
Critical accounting estimates and assumptions
The preparation of financial statements in conformity with IFRS requires Sweco’s
senior management to make judgements, estimates and assumptions that affect
the application of the accounting policies and the reported amounts of assets,
liabilities, income and expenses. The actual outcome may differ from these estimates and assumptions.
The estimates and assumptions are evaluated on a regular basis. Changes in
estimates are reported during the period the change occurs (if the change affects
only that period) or during the period the change occurs and subsequent periods
(if the change affects both).
Note 36 provides a description of inputs and assessments used by Sweco’s
senior management that have a significant impact on the financial reports, as well
as estimates that may result in significant adjustments to subsequent financial
statements.
Significant applied accounting policies
The following accounting policies for the Group have been consistently applied in
the periods presented in the consolidated financial statements, unless otherwise
stated below. The Group’s accounting policies have been consistently applied by
all companies in the Group; when necessary, following alignment with Group policies on the part of associated companies.
Changed accounting standards
Changes in accounting policies resulting from new, revised or amended IFRSs
Below is a description of the changed accounting standards that are applied by the
Group with effect from 1 January 2014. Other changes in IFRSs with application as
of 2014 have not had any significant impact on the consolidated financial statements.
The Group has applied IFRS 10, Consolidated Financial Statements, since 1
January 2014, under which the standard for determining whether or not control of
investments exists has been changed. The IFRS model to be used in determining
when control exists is based on (i) the control that exists, (ii) exposure to variable
returns from involvement with the investee, and (iii) the ability to affect those returns
through power over the investee. A new assessment of the Group’s investments
was conducted in conjunction with the transition to IFRS 10, which did not result
in any changes to the financial statements.
IFRS 11, Joint Arrangements, has been applied since 1 January 2014. Accordingly, joint arrangements will be deemed to be joint ventures or joint operations
based on whether or not the Group has a direct right to the assets and obligation
for liabilities. This is determined based on the structure of the investment, its legal
form, contractual arrangements and other factors and circumstances. Under former
rules this assessment was made based only on the structure of the investment.
IFRS 11 also specifies that the equity method must be applied, rather than the
proportional method.
Under the transition to IFRS 11, Sweco Soyuz Engineering’s financial statements are reported in accordance with the equity method rather than the proportional method since the company is deemed a joint arrangement in the form of a
joint venture.
The change has been applied retrospectively in accordance with IAS 8 and
affected the financial statements for the current period, the previous period and
cumulatively as per the beginning of the comparative period as follows:
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2013
-33.8
31.4
0.0
1.9
0.5
0.0

Net sales
Other external expenses
Amortisation/depreciation and impairments
Share in profit of associates and joint ventures
Income tax expense
Change in profit for the year

Property, plant and equipment
Holdings in joint ventures
Trade receivables
Work in progress less progress billings
Cash and cash equivalents
CHANGE IN TOTAL ASSETS
Trade payables
Other current liabilities
CHANGE IN EQUITY AND LIABILITIES

31 Dec 2013
-0.2
4.1
-12.5
-1.3
-1.7
-11.6
-11.5
-0.1
-11.6

1 Jan 2013
-0.2
2.3
-9.1
-1.1
-3.1
-11.2
-11.2
0.0
-11.2

New IFRSs that are not yet applied:
A number of new, revised or amended IFRSs are effective for annual periods beginning on or after the start of the coming financial year and have not been adopted
in advance in preparing this year’s financial statements. Sweco does not plan to
adopt new features or changes for future application in advance of the effective date.
IFRS 9, Financial Instruments, is intended to supersede IAS 39, Financial Instruments: Recognition and Measurement. The IASB has now completed an entire
“package” of changes concerning the reporting of financial instruments. The package includes a model for classification and measurement of financial instruments,
a forward-looking (“expected loss”) impairment model and a significantly revised
approach to hedge accounting. IFRS 9 takes effect on 1 January 2018; earlier
application is permitted provided that the EU adopts the standard. No official
schedule is yet available in terms of when adoption may occur.
The categories of financial assets that are found in IAS 39 will be replaced by
two categories: those reported at fair value and those reported at amortised cost.
Amortised cost is used for instruments that are held in a business model which
focuses on collecting the contractual cash flows, to be comprised of payments of
principal and interest on the principal outstanding on specified dates. Other financial assets are reported at fair value, and the option of applying the “Fair Value
Option” as in IAS 39 remains in place. Changes in fair value are recognised in profit
or loss, with the exception of value changes on equity instruments that are held for
trading and for which an initial choice is made to recognise value changes in other
comprehensive income.
As for the language on financial liabilities, the greater portion corresponds to the
previous IAS 39 rules with the exception of provisions concerning financial liabilities
that are voluntarily reported at fair value according to the “Fair Value Option”. For
these liabilities, the value change is divided between changes that are attributable
to the entity’s own creditworthiness and changes in a reference interest rate.
The new impairment model will require more consistent impairment of “expected
credit losses”, which are to be recognised as of the initial recognition of the asset.
The new rules for hedge accounting include a simplification of efficiency tests
and an expanded definition of permissible hedging instruments and hedged items.
The Group has not yet evaluated the effects of the introduction of the standard.
IFRS 15, Revenue from Contracts with Customers, regulates the recognition of
revenue. IFRS 15’s core provisions will provide users of financial statements with
more useful information concerning the company’s revenues. Under the expanded
disclosure requirements, information on revenue type, settlement date, uncertainties associated with revenue recognition, and cash flow attributable to the company’s customer contract must be provided. Revenue is recognised under IFRS 15
when, or as, control of a good or service transfers to the customer. IFRS 15 supersedes IAS 18, Revenue, and IAS 11, Accounting for Construction Contracts and
the SICs and IFRICs related thereto. IFRS 15 takes effect on 1 January 2017. Early
adoption is permitted. The Group has not yet evaluated the effects of the introduction of the standard.
No other IFRSs or IFRIC interpretations that are not yet effective are expected
to have any significant impact on the Group.
Other changes:
The consolidated cash flow statement was adjusted during the period. Paid payroll
tax has been moved from the “Tax paid” line to “Changes in working capital”. This
change was made so that “Taxes paid” in the consolidated cash flow statement
correspond to “Income tax” in the consolidated income statement. Comparative
periods have been adjusted accordingly.
The definition of EBITA was adjusted during the year and the term “acquisition-
related items” was introduced. EBITA is now defined as “Operating profit after
reversal of acquisition-related items.” Acquisition-related items are defined as
“Amortisation and impairments of goodwill and acquisition-related intangible
assets, revaluation of additional purchase price, and profit and loss on the divestment of companies and operations.” Acquisition-related items do not include
transaction costs, integration costs or similar expenses.
With this adjustment, changes to estimates regarding additional purchase price
Notes

Note 1

and profit/loss recognised on divestments will not affect EBITA. The adjustment
was made so that EBITA serves as an operational performance measure. Comparative figures have been updated accordingly.
Classifications
Non-current assets and non-current liabilities are essentially comprised of amounts
expected to be recovered or settled later than 12 months after the balance sheet
date. Current assets and current liabilities are essentially comprised of amounts that
are expected to be recovered or settled within 12 months of the balance sheet date.
Segment reporting
An operating segment is a component of the Group that engages in business activities from which it may earn revenues and incur expenses and for which discrete
financial information is available. Operating segment results are reviewed regularly
by the Executive Team, which makes decisions on resources to be allocated to
the segment and assesses its performance. For additional information about the
division into and presentation of operating segments, see Note 3.
Basis of consolidation
Subsidiaries
Subsidiaries are all entities over which Sweco AB has a controlling influence, meaning that Sweco AB has influence over the investment object, is exposed to or has
the right to variable return by virtue of its involvement, and can exert its control over
the investment to influence returns. Potential share voting rights and the existence
or nonexistence of de facto control are factors in determining whether controlling
influence exists.
All subsidiaries are consolidated according to the acquisition method of accounting, whereby the acquisition of a subsidiary is regarded as a transaction in which
the Group indirectly acquires the subsidiary’s assets and assumes its liabilities and
contingent liabilities. A purchase price allocation (PPA) is used to determine the
acquisition date fair value of the identifiable assets acquired and liabilities assumed,
as well as any non-controlling interest in the acquiree. Acquisition-related costs,
with the exception of those associated with the issue of equity or debt instruments,
are reported as Other External Expenses.
In business combinations where the fair value of consideration transferred, the
amount of any non-controlling interest in the acquiree and the fair value of any
previously held equity interest in the acquiree (in a business combination achieved
in stages) exceeds the Group’s share in the fair value of net identifiable assets
acquired and liabilities assumed, the difference is recorded as goodwill. When
the difference is negative, the resulting gain is recognised as a bargain purchase
directly in profit or loss.
The consideration transferred for the acquisition of a subsidiary does not include
amounts related to the settlement of pre-existing business relationships. Such
amounts are recognised in profit or loss.
Any contingent consideration payable is reported at fair value at the acquisition
date. If the contingent consideration is classified as an equity instrument, it is not
revalued and settlement is reported in equity. Otherwise, the fair value of contingent
consideration is revalued at each reporting date and the change is recognised in
profit or loss.
Non-controlling interest refers to acquisitions in which less than 100 per cent
of the subsidiary is acquired. There are two alternative methods for reporting
non-controlling interests: 1) as proportional share of net assets, or 2) at fair value
(signifying that the non-controlling interests have a share in goodwill). The choice
between these two methods can be made on an acquisition-by-acquisition basis.
For business combinations achieved in stages (step acquisitions), the amount
of goodwill is determined on the date when control is obtained. Any previously
held equity interests are reported at fair value and value changes are recognised
in profit or loss.
Partial disposals of investments in subsidiaries that result in loss of control are
reported at fair value and value changes are recognised in profit or loss.
For business combinations carried out between 1 January 2004 and 31 December 2009 in which the cost of acquisition exceeded the fair value of identifiable
assets acquired and liabilities and contingent liabilities assumed, the difference
was recorded as goodwill. When the difference was negative, it was recognised
directly in profit or loss. Acquisition-related costs (other than those associated
with the issue of equity or debt instruments) incurred by the Group in connection
with business combinations were capitalised as part of the acquisition cost.
For business combinations prior to 1 January 2004, impairment-tested goodwill
was reported as the cost of acquisition corresponding to the carrying amount pursuant to previously applied accounting policies. As at 1 January 2004, in preparing
the Group’s opening balance in accordance with IFRS the classification and accounting treatment of business combinations prior to 1 January 2004 have not been
restated in accordance with IFRS 3.
Subsidiaries are consolidated from the date on which control is transferred to the
Group and cease to be consolidated from the date on which control is transferred
out of the Group.
Subsidiaries’ accounting policies have been changed when necessary to align
them with the policies adopted by the Group.
Losses attributable to non-controlling interests are allocated even if doing so
results in a deficit equity balance.
Acquisitions from non-controlling interests are reported as equity transactions;
ie, transactions between owners of the Parent Company (retained earnings) and
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non-controlling interests. As a result, no goodwill arises in these transactions.
Changes in non-controlling interests are based on their proportionate share in net
assets.
A change in the ownership interest of a subsidiary, without loss of control, is
reported as an equity transaction; ie, a transaction between owners of the Parent
Company and non-controlling interests. The difference between the consideration
received and the non-controlling interests’ proportionate share in acquired net
assets is recognised in retained earnings.
Associated companies
Associated companies are entities over which the Group has a significant influence,
but not control, over the operating and financial policies in a manner normally
determined by the ownership of between 20 and 50 per cent of the voting power.
From the date on which the significant influence passes to the Group, investments
in associates are reported according to the equity method of accounting, whereby
the Group’s carrying amount for the investment in an associate corresponds to the
Group’s share in the fair value of net assets of the associated company as well as
goodwill and the effects of any fair value adjustments. In the consolidated income
statement, shares in profit or loss attributable to owners of the Parent Company
(adjusted for amortisation, impairment losses or reversals on goodwill or negative
goodwill) are recognised in “Share in profit of associates”. These shares in profit,
less dividends received from associated companies, constitute the main change
in the carrying amount of investments in associates. The Group’s share in other
comprehensive income of associates is recognised on a separate line in the Group’s
comprehensive income.
On acquisition of the investment in an associate, any difference (whether positive
or negative) between the cost of acquisition and the investor’s share of the fair value
of the net identifiable assets including contingent liabilities of the associated company is reported in accordance with same principles applied for the acquisition of
subsidiaries.
Transaction costs, other than those attributable to the issue of equity or debt
instruments, are recognised as other external costs. When the Group’s share in
reported losses of an associated company exceeds the carrying amount of the
Group’s investment in the associated company, the value of the investment is
reduced to zero. Losses are also recognised against long-term interests that, in
substance, form part of the investor’s net investment in the associated company.
Additional losses are recognised by a provision (liability) only to the extent that the
Group has incurred legal or constructive obligations or made payments on behalf
of the associated company. The equity method is applied until the date on which
the significant influence ceases.
Joint arrangements
Joint arrangements are classified either as joint operations or joint ventures,
depending on the contractual rights and obligations of each investor. Sweco AB
has evaluated its joint arrangements and determined that Sweco Sojyz Engineering
and 12E Energisystemintegration AB are joint ventures, and that Sweco ÅF Healthcare Systems AB is a joint operation. Joint ventures are reported under the equity
method, while joint operations are reported using the Group’s share of the joint
venture’s income, expenses, assets and liabilities. Under the equity method, joint
ventures are initially reported at cost in the consolidated statement of financial position. The carrying amount is then increased or decreased to reflect the Group’s
share in the profit and other comprehensive income of its joint ventures after the
acquisition date. The Group’s share of profit is included in consolidated income and
its share of other comprehensive income in other comprehensive income. The equity
method is applied from the date on which joint control ceases.
Transactions to be eliminated on consolidation
All intra-group receivables and liabilities, income or expenses, and unrealised
gains or losses arising on transactions between group companies are eliminated
in full in presentation of the consolidated financial statements. Unrealised gains
arising on transactions with associated companies and joint ventures are eliminated
to the extent that corresponds to the Group’s interest in the company. Unrealised
losses are similarly eliminated unless they provide evidence of impairment.
Foreign currency
Transactions in foreign currency
Transactions in foreign currencies are translated to the functional currency at the
rate of exchange on the transaction date. The functional currency is the currency
of the primary economic environment in which the company operates. Monetary
assets and liabilities in foreign currency are translated to the functional currency
at the closing day rate. Foreign exchange differences arising on translation are
recognised in profit or loss.
Financial statements of foreign operations
Assets and liabilities in foreign operations, including goodwill and fair value adjustments arising on consolidation, are translated from the foreign operation’s functional
currency to the Group’s presentation currency (SEK) at the closing day rate of
exchange. Income and expenses in foreign operations are translated to SEK at an
average rate that is a reasonable approximation of actual rates on the respective
transaction dates. Foreign currency translation differences arising on translation of
foreign operations are recognised in the statement of comprehensive income and
accumulated as a separate component of equity (reserves). When a foreign opera49
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tion is disposed of, the cumulative amount of the exchange differences recognised
in other comprehensive income and accumulated in the separate component of
equity relating to that foreign operation is recognised in profit or loss when the gain
or loss on disposal is recognised. Sweco has no group companies in countries
with hyperinflationary economies.
The following exchange rates have been used for translation of the most significant
currencies:

EUR
NOK

2014
Closing
9.52
1.05

Average
9.10
1.09

2013
Closing
8.94
1.06

Average
8.65
1.11

On consolidation, foreign exchange differences arising from the translation of net
investments in foreign operations and other currency instruments designated as
hedges of such investments are recognised in the statement of comprehensive
income and accumulated in other reserves in equity, to the extent that the hedge
is effective. The ineffective portion is recognised in the consolidated income statement. When a foreign operation is disposed of, the cumulative amount of the
exchange differences relating to that foreign operation, after deduction of any
currency hedges, is reclassified from equity to profit or loss.
Cumulative translation differences arising before 1 January 2004 (transition to
IFRS) have been recognised as a foreign currency translation reserve in equity.
Net investments in foreign operations
Monetary non-current items receivable from a foreign operation for which settlement
is neither planned nor likely to occur in the foreseeable future are, in substance, part
of Sweco’s net investment in the foreign operation. Foreign exchange differences
arising on monetary non-current items are recognised in other comprehensive income and accumulated in a separate component of equity (foreign currency translation reserve). When a foreign operation is disposed of, the cumulative amount
of the exchange differences attributable to monetary non-current items is included
in the cumulative exchange differences that are reclassified from the translation
reserve in equity to profit or loss.
Revenue
Revenue is reported at the fair value of the consideration receivable for services
rendered in the Group’s operating activities. The Group recognises revenue when
the amount can be measured reliably and it is probable that the economic benefits
will flow to the company.
The Group reports service contracts (work in progress) in accordance with the
percentage of completion method, under which contract revenue is recognised in
pace with completion of the contract. In the consolidated income statements, the
year’s generated contract revenue for service contracts carried out on both a cost
plus and fixed price basis is recognised in operating income. For cost plus contracts, contract revenue refers to work completed that is invoiced to the customer.
For fixed price contracts, contract revenue is determined by reference to the stage
of completion. The stage of completion of a contract is determined by comparing
the proportion of contract costs incurred on the balance sheet date with the estimated total contract costs. In the balance sheet, service contracts are recognised at
the value of the contract revenue less confirmed losses and anticipated loss risks.
Service contracts where the value of work in progress exceeds progress billings
are reported among assets as work in progress less progress billings. Service contracts in which the value of progress billings exceeds the value of work in progress
are reported among liabilities as progress billings in excess of work in progress.
If the outcome of a service contract cannot be estimated reliably, contract
revenue should be recognised only to the extent that contract costs incurred are
expected to be recoverable.
An expected loss on a contract should be recognised immediately as an expense.
Financial income and expenses
Financial income consists of interest income on invested funds, dividend income,
revaluation gains on financial assets at fair value through profit or loss and gains
on derivatives that are recognised through profit or loss.
Interest income on financial instruments is calculated using the effective interest
method. The effective interest rate is the rate that discounts estimated future cash
payments or receipts through the expected life of the financial instrument to the net
carrying amount of the financial asset or liability. The calculation includes all fees
paid or received between the parties to the contract that are an integral part of the
effective interest rate, accrued transaction costs and any other discounts and premiums. Dividend income is recognised when the right to payment has been established. Gains on the sale of financial instruments are recognised when the significant
risks and rewards of ownership of the instrument have been transferred to the
buyer and the Group no longer has control over the instrument.
Financial expenses consist of interest expenses on loans, effects arising on
reversal of the present value of provisions, revaluation losses on financial assets
at fair value through profit or loss, and impairment losses on financial assets. All
borrowing costs are recognised in the income statement through application of
the effective interest method, regardless of how the borrowed funds have been
used. Foreign exchange gains and losses are reported net. Foreign exchange gains
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and losses arising on operating receivables and liabilities are recognised in operating profit, while those arising on financial assets and liabilities are recognised in
net financial items.
Financial instruments
The financial instruments recognised on the asset side of the balance sheet
include cash and cash equivalents, loans and receivables, financial investments
and derivatives. On the liability side, these include trade payables, borrowings
and derivatives.
Recognition and derecognition of assets and liabilities
A financial asset or liability is recognised in the balance sheet when the company
initially becomes party to the contractual provisions of the instrument. Trade receivables are recorded in the balance sheet when an invoice has been issued. Financial
liabilities are recognised when the counterparty has performed and there is contractual obligation to pay, even if no invoice has been received. Trade payables are
recorded when an invoice has been received.
A financial asset is derecognised from the balance sheet when the company’s
rights under the agreement are realised, expire or the company has relinquished
control of the asset. The same applies to a part of a financial asset. A financial
liability is derecognised from the balance sheet when the obligation specified in
the agreement is discharged or otherwise extinguished. The same applies to a
part of a financial liability.
A financial asset and a financial liability are set off and netted in the balance sheet
only when a legal right of setoff exists and there is an intent and ability to set off
and net these items or to simultaneously realise the asset and settle the liability.
The purchase or sale of a financial asset is recognised on the trade date, which is
the date on which the transaction takes place, except when the company acquires
or sells listed securities, in which case settlement date accounting is applied.
The fair value of a listed financial asset is equal to the asset’s quoted market
price on the balance sheet date. The fair value of unlisted financial assets is established by using different valuation techniques such as recent transactions, prices
for similar instruments and discounted cash flows.
Classification and measurement
Non-derivative financial instruments are initially reported at cost, corresponding
to fair value including transaction costs for all financial assets and liabilities not
reported at fair value through profit or loss, which are reported at fair value less
transaction costs. On initial recognition, a financial instrument is classified based
on the intent for acquisition of the financial instrument. Subsequent to initial recognition, the accounting treatment of financial liabilities depends on how they are
classified, as described below.
Cash and cash equivalents comprise cash in hand and at bank and other highly
liquid short-term investments with original maturities of less than three months
which are exposed to insignificant risk for value fluctuations. Highly liquid shortterm investments are investments that are readily convertible to known amounts
of cash and for which a buyer is not required for sale to be effectuated.
Financial investments comprise either financial assets or short-term investments,
depending on the period or intent of the holding. If the maturity or expected holding
period is longer than one year the investments are recognised as financial assets;
if shorter, they are recognised as short-term investments.
Financial assets at fair value through profit or loss
This category consists of financial assets held for trading. Financial instruments
in this category are subsequently reported at fair value with fair value changes in
operating profit or loss. This category consists mainly of derivatives with a positive
fair value, but may also include financial investments.
Loans and receivables
Loans and receivables are non-derivative financial assets that have fixed or determinable payments and are not quoted on an active market. Such receivables arise
when Sweco provides goods or services directly to a debtor with no intent of trading the resulting receivables. Assets in this category are subsequently recognised
at amortised cost. Amortised cost is calculated using the effective interest rate on
the acquisition date. A provision for impairment of trade receivables is established
when there is objective evidence that the Group will not be able to collect all amounts
due according to the original terms of those receivables. Significant financial difficulties of the debtor and default or delinquency of payments are considered objective evidence of impairment. Non-current receivable are those with an anticipated
holding period of more than one year. Other receivables have anticipated holding
periods of less than one year.
Available-for-sale financial assets
Available-for-sale financial assets are assets that cannot be allocated to any other
category or that belong to this category by nature. Shareholdings and participations
that are not recognised as subsidiaries, associated companies or joint ventures
are recognised here. Available-for-sale financial assets are reported at fair value.
The period’s gains/losses arising from changes in fair value are recognised in other
comprehensive income and cumulative gains/losses as a separate component of
equity. Fair value changes due to impairment are recognised in profit or loss. On
disposal of such assets, the cumulative gains/losses that were previously recog-
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nised in other comprehensive income are recycled into profit or loss. An impairment loss is recognised when there is evidence of a lasting decrease in value.
Financial liabilities at fair value through profit or loss
This category consists of financial liabilities held for trading. Financial instruments
in this category are subsequently reported at fair value with value changes recognised in operating profit or loss. This category includes the Group’s derivatives with
negative fair values.
Other financial liabilities
This category includes borrowings and other financial liabilities, such as trade
payables. These liabilities are reported at amortised cost, which is calculated using
the effective interest rate on the transaction date. Non-current liabilities have an
expected maturity of more than one year, while current liabilities have a maturity of
less than one year.
The categories in which the Group’s financial assets and liabilities are grouped
are presented in Note 32, Financial instruments by category.
Derivative and hedge accounting
Sweco Group derivative instruments are comprised of currency forward contracts
that reduce the risk of exchange rate fluctuations. All derivatives are initially reported
at fair value, signifying that transaction costs affect profit or loss for the current
period. Derivatives are subsequently reported at fair value, and changes in fair value
are recognised directly in the income statement within operating profit or loss when
the criteria for hedge accounting have not been met.
Hedge accounting for net investments in foreign companies
Hedge accounting is applied to investments made by the FMC Group and associated loan financing. Net investments in foreign operations are hedged by raising
foreign currency loans that are translated at the closing day rate on the reporting
date. Foreign exchange differences in the foreign currency loan are recognised as
hedges of the net investment in a group company and are included in other comprehensive income. Through hedge accounting, the asset (net investment in a foreign
operation) and liability (foreign currency loan) are linked to each other; accordingly,
only net value changes are recognised in other comprehensive income.
Receivables and liabilities in foreign currency
Currency forward contracts are used to hedge assets and liabilities against currency risk. Hedge accounting is not used. The underlying asset or liability and the
hedge instrument are both translated at the rate of exchange on the balance sheet
date and exchange gains and losses are recognised through profit or loss. Changes
in the fair value of operating receivables and liabilities are recognised in operating
profit, while changes in the fair value of financial assets and liabilities are recognised in net financial items.
Property, plant and equipment
Owned assets
An item of property, plant and equipment is recognised as an asset in the balance
sheet when it is probable that the economic benefits attributable to the asset will
flow to the company and the cost of the asset can be measured reliably.
Items of property, plant and equipment are stated at historical cost less accumulated depreciation and any impairment losses.
Historical cost includes the costs of purchase and all directly attributable costs
necessary to bring the asset to its required working condition. Borrowing costs
that are directly attributable to the acquisition, construction or production of an
asset that takes a substantial amount of time to prepare for its intended use or
sale is included as part of the cost of that asset.
Items of property, plant and equipment consisting of identifiable parts with
different useful lives are treated as separate components of property, plant and
equipment.
The carrying amount of an item of property, plant and equipment is derecognised in the balance sheet on disposal or when it is withdrawn from use and no
future economic benefits are expected from its disposal. The gain or loss on sale
arising from disposal of an asset is the difference between any disposal proceeds
and the carrying amount of the asset less direct sales costs, and is recognised in
other operating income/expenses.
Leased assets
In the consolidated financial statements, leases are classified as either finance or
operating leases. A lease is classified as a finance lease if it transfers substantially
all the risks and rewards incident to ownership to the lessee. All other leases are
classified as operating leases.
Assets held under finance leases are recorded as non-current assets in the consolidated balance sheet. The obligation to pay future lease payments is reported in
the balance sheet under current and non-current liabilities. The leased assets are
depreciated on a straight-line basis, while the lease payments are recognised in
interest expenses and repayment of borrowings. The finance charge is allocated
to income throughout the lease term to produce a constant periodic rate of interest
on the remaining balance of the liability for each period. Variable charges are expensed as incurred.
For operating leases, the lease payments are recognised in profit or loss over
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the lease term according to the pattern of benefit, which may differ from the de
facto amount of lease payments during the year. Incentives for the agreement of a
new or renewed operating lease are recognised in the income statement as a reduction of the lease charges on a straight-line basis over the lease term. Variable
charges are expensed as incurred.
Subsequent expenditure
Subsequent expenditure is added to the recorded value of the asset or recognised
as a separate asset when it is probable that the future economic benefits associated
with the asset will flow to Group and the cost of the asset can be measured reliably.
The decisive factor in determining if subsequent expenditure should be capitalised as a component of the asset is whether the expenditure refers to replacement
of an identified component or part(s) thereof, in which case it is capitalised. In cases
where a new component is created, the resulting expenditure is added to historical
cost. Any residual value of a replaced component or part(s) thereof is recognised
as an expense in connection with replacement. Repairs and maintenance are expensed as incurred.
Depreciation
Depreciation is charged on a straight-line basis over the estimated useful life of
the asset. Land is not depreciated. The Group applies component depreciation,
whereby depreciation is based on the estimated useful life of the components.
The estimated useful lives are:
– buildings, operating properties
– IT and computer equipment
– other equipment

50 years
3 years
5 years

The residual value and useful life of an asset are evaluated yearly.
Intangible assets
Goodwill
Goodwill represents the difference between the fair value of purchase consideration
given in connection with an acquisition and the fair value of net assets acquired and
liabilities assumed including contingent liabilities.
For goodwill arising from business combinations prior to 1 January 2004, the
carrying amount becomes the Group’s deemed cost, after impairment testing.
Goodwill is reported at cost less accumulated impairment losses.
Goodwill is allocated to cash-generating units and is no longer amortised; it is
instead tested for impairment at least annually (see next page). Goodwill arising on
investments in associated companies is included in the carrying amount of the
shares in the associated company.
Capitalised development costs
Costs for research aimed at obtaining new scientific or technical knowledge are
expensed as incurred.
Costs for development (where knowledge is used to achieve new or improved
products or processes) are recognised as an asset in the balance sheet only when
the technical and commercial feasibility of the product or process has been established, the Group has adequate resources to complete development, and the
Group intends and is able to complete the intangible asset and either use it or sell
it. It must also be possible to demonstrate how the asset will generate probable
future economic benefits and to reliably measure expenditure attributable to the
asset during its development. The costs recognised should include the costs of
materials, direct employment costs and indirect costs that can be attributed to the
asset in a reasonable and consistent manner. Other development costs are expensed as incurred. Capitalised development costs are carried at cost less any
amortisation and impairment losses. In the Group, there is a developed software
solution for project management.
Capitalisation of intangible assets in business combinations
The value of the order backlog, customer relationships and brands/trademarks is
reported in conjunction with a business combination. The capitalised order backlog is reported as the contribution margin on fixed orders. Customer relationships
and brands/trademarks are reported at cost less accumulated amortisation.
Subsequent expenditure
Subsequent expenditure on a capitalised intangible asset is recognised within
assets in the balance sheet only when it is probable that this expenditure will
enable the asset to generate future economic benefits in excess of its originally
assessed standard of performance and the expense can be measured reliably.
Borrowing costs
Borrowing costs that are directly attributable to the acquisition, construction or
production of “qualifying assets” are capitalised as part of the cost of the asset.
A qualifying asset is an asset that takes a substantial period of time to prepare for
its intended use or sale. The Group capitalises borrowing costs primarily on borrowings that are specific to the qualifying asset and, alternatively, on borrowing costs
arising from general borrowings that are not specific to any other qualifying asset.
The Group’s centrally set internal interest rate is used to determine the interest
rate for capitalised borrowing costs.
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Amortisation
Amortisation is recognised in profit or loss and is carried out straight-line over the
estimated life of the asset, unless the useful life is indefinite. Goodwill and intangible
assets with indefinite lives are tested for impairment at least annually; they are
tested more frequently if circumstances indicate a possible impairment. Amortisable intangible assets are amortised from the date on which they become available
for use. The estimated useful lives are:
– capitalised development costs
– licences
– customer relationships
– trademarks
– order backlog

5 years
3 years
5 years
1–3 years
in pace with realisation

Impairment
The carrying amounts of the Group’s assets are reviewed at each balance sheet
date to look for any indication that an asset may be impaired. The asset’s recoverable amount is calculated in the event impairment is indicated. For deferred tax
assets, the carrying amount is reviewed according to the applicable standards
(see section on taxes).
For goodwill and other intangible assets that are not yet ready for use, the
recoverable value is calculated annually.
For an asset that does not generate any cash flow independently from other
assets, recoverable value is calculated for the smallest identifiable cash-generating
unit to which the asset belongs. When the carrying amount of an asset or cash-
generating unit exceeds its recoverable value, an impairment loss is recognised in
the income statement.
In the event of an impairment loss, the carrying amount of any goodwill allocated
to the cash-generating unit (group of units) is first reduced; the carrying amounts of
the other assets of the unit (group of units) are thereafter reduced on a pro rata basis.
Determining recoverable amount
The recoverable amount is the fair value less costs to sell or value in use, which
ever is higher. In measuring value in use, the discount rate used should be the
pre-tax rate that reflects current market assessments of the time value of money
and the risks specific to the asset. If it is not possible to determine the recoverable
amount for the individual asset, the recoverable amount is calculated for the
smallest identifiable cash-generating unit to which the asset belongs.
Reversal of impairment
Impairment losses are reversed when there is an indication that a previous impairment loss may no longer exist or may have decreased and there has been a change
in the estimates used to determine the asset’s recoverable amount. Reversal of
impairment losses on goodwill is prohibited. An impairment loss is reversed only
when the carrying amount increased due to reversal does not exceed what the
depreciated historical cost would have been if the impairment had not been recognised, with an adjustment of amortisation for future periods.
Impairment losses on trade receivables recognised at amortised cost are reversed if a later increase in the recoverable amount can be objectively attributed
to an event occurring after the date of the impairment loss.
Equity
Treasury shares
On the repurchase of shares (treasury shares), the amount of consideration given is
recognised as a reduction in equity. Proceeds from the sale of treasury shares are
recognised as an increase in equity. Any transaction costs are recognised directly
in equity.
Dividends
Dividends are recognised as a liability when they have been approved by the
Annual General Meeting.
Earnings per share
Earnings per share are calculated by dividing profit or loss attributable to owners of
the Parent Company by the weighted average number of ordinary shares outstanding
during the year. Diluted earnings per share are calculated by adjusting profit or loss
and the average number of shares for the effects of dilutive potential ordinary shares.
Employee benefits
Pension plans
The pension plans are financed through payment of premiums to insurance companies or pension funds, according to periodic actuarial computations. A defined
benefit plan is based on a formula indicating the exact amount of benefit to be
received by the employee after retiring, normally based on one or more factors
such as age, duration of employment or salary. In a defined contribution plan, the
employer pays a fixed contribution to a separate legal entity (insurance company).
Sweco has both defined contribution and defined benefit plans.
Defined contribution plans
A defined contribution plan is classified as a plan where the company’s legal or
constructive obligation is limited to the amount that it agrees to contribute. The
amount of the post-employment benefits received by the employee is thus deter52

mined by the amount of contributions paid by the company to the pension plan or
to an insurance company, together with investment returns on the accumulated
contributions. Consequently, it is the employee who bears both the actuarial risk
(that the amount of benefits will be lower than anticipated) and the investment risk
(that the invested assets will not be adequate to provide the anticipated benefits).
For defined benefit plans, the expense to be recognised in the income statement
for the period is the contribution payable in exchange for service rendered by
employees during the period.
Defined benefit plans
The Group’s net obligation under defined benefit plans is determined separately for
each plan through a reliable estimate of expected future payments required to settle
the obligation resulting from employee service in the current and prior periods. This
obligation is discounted to a present value. The discount rate is determined by reference to market yields at the balance sheet date on high-quality corporate bonds,
including mortgage bonds, with a maturity term corresponding to the Group’s
pension obligations. Valuation is carried out by a qualified actuary using the Projected Unit Credit Method. The fair value of plan assets is also computed on the
reporting date. The Group’s net obligation consists of the present value of the obligation, reduced by the fair value of plan assets and adjusted for any asset ceiling.
All of the components included in a period’s cost for a defined benefit plan are
recognised in operating profit or loss.
Revaluation effects consist of actuarial gains and losses, the difference between
the actual return on plan assets and the amount included in net interest income/
expense and any changes in the effects of the asset ceiling (excluding interest that
is included in net interest income/expense). Revaluation effects are recognised in
other comprehensive income.
When valuation leads to an asset for the Group, the recognised value of the asset
is limited to the surplus in the plan or the asset ceiling calculated with the help of
the discount rate, whichever is lower. The asset ceiling consists of the present
value of the future economic benefits in the form of lower future employer contributions or cash refunds. In calculating the present value of future refunds or contributions, any minimum funding requirements are taken into account.
Changes or curtailments in a defined benefit plan are recognised at the earliest
of the following dates: a) when a change in the plan or a curtailment occurs, or b)
when the company recognises related restructuring costs and termination benefits.
Changes/curtailments are recognised directly in profit or loss.
Termination benefits
An expense is recognised on the termination of employees only if the company is
demonstrably committed to terminate an employee or group of employees before
the normal retirement date.
Short-term employee benefits
For short-term employee benefits, the undiscounted amount of benefits expected
to be paid in respect of service rendered by employees in a period is recognised in
that period.
Share savings schemes
The 2011, 2012, 2013 and 2014 Annual General Meetings resolved to implement
long-term share savings schemes directed at senior executives in the Sweco
Group. Under the share savings schemes, participants may use their own funds to
acquire Class B shares in Sweco (“Savings Shares”). If the Savings Shares are
held until the announcement of the year-end report for the 2014 financial year for
the 2011 share savings scheme, the 2015 financial year for the 2012 share savings
scheme, the 2016 financial year for the 2013 share savings scheme, and the 2017
financial year for the 2014 share savings scheme (the “Retention Period”) and the
participant remains employed in his/her position or an equivalent position in the
Sweco Group throughout the Retention Period, each Savings Share shall thereafter
grant entitlement to one Class B share in Sweco without consideration (“Matching
Share”) and – provided that the performance criteria have been met – to an additional
number of not more than one to four Class B shares in Sweco (“Performance
Shares”). The granting of Performance Shares is conditional on a positive total yield
for the Sweco share, and is also dependent on the Sweco share’s total yield in relation to a group of benchmark companies. The cost is expensed on a straight-line
basis over the Retention Period as a personnel cost, with a corresponding increase
in equity. The cost of the Matching Share is based on the fair value of the share on
the acquisition date; the cost of the Performance Share is based on the fair value of
the share as calculated by an external party through a “Monte Carlo simulation”.
In connection with the grant, social security contributions must be paid for the
value of the employee benefit. Provisions for these estimated social security contributions are therefore made during the Retention Period.
Share-based incentive scheme
Sweco Group currently offers a share-based incentive scheme (the 2014 Sharebased Incentive Scheme) under which bonuses are paid to employees in Sweden
in the form of Sweco shares. Under this equity-managed scheme, the number of
shares to be received by each employee is calculated based on a fixed base share
price (corresponding to the average volume-weighted price paid for the Sweco
Class B share during a specified period). The base share price is recalculated in
accordance with standard terms in the event the Sweco AGM resolves to carry out
a share split, preferential rights issue or similar during the duration of the scheme.
Notes
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Estimated bonuses are expensed on a straight-line basis during the vesting period
as a personnel cost, with a corresponding increase in equity. The expense recognised corresponds to the fair value of the estimated number of shares expected to
vest. This expense is adjusted in subsequent periods to reflect the actual number
of vested shares.
Social security contributions relating to share-based compensation to employees
as payment for services rendered are expensed during the periods in which such
services are rendered. Provisions for social security contributions are based on the
fair value of the share at the reporting date.
Provisions
A provision is recognised in the balance sheet when the Group has a present obligation (legal or constructive) that has arisen as a result of a past event, it is probable
that an outflow of resources will be required to settle the obligation, and the amount
can be estimated reliably. When the timing effect of payment is significant, provisions
are reported at discounted present value using a pre-tax discount rate that reflects
current market assessments of the time value of money and the risks specific to
the liability. The Group’s provisions consist of pension provisions.
Taxes
Income taxes consist of current tax and deferred tax. Income taxes are recognised
in profit or loss.
Current tax refers to tax payable or receivable with respect to the year’s profit or
loss, with the application of the tax rates that have been enacted or substantively
enacted by the balance sheet date. This also includes adjustments in current tax
from earlier periods.
Deferred tax is calculated in accordance with the balance sheet method based
on temporary differences between the carrying amount of an asset or liability and
its tax base. The following temporary differences are not recognised: temporary
differences arising on initial recognition of goodwill; the initial recognition of assets
and liabilities that are not business combinations and at the time of the transaction
affect neither reported nor taxable profit; and temporary differences attributable to
investments in subsidiaries and associated companies not likely to be recovered in
the foreseeable future and for which the Group can control the date for recovery. The
measurement of deferred tax reflects the manner in which the carrying amounts of
assets or liabilities are expected to be realised or settled. Deferred tax is computed
with the application of the rates/laws that have been enacted or substantively
enacted by the balance sheet date.
Deferred tax assets for deductible temporary differences and unused tax loss
carry-forwards are recognised to the extent it is probable that they can be utilised.
The value of deferred tax assets is reduced when it is no longer considered probable that they can be utilised.
Any additional income tax arising on dividends from subsidiaries is recorded on
the date the dividend is recognised as a liability.
Contingent liabilities
A contingent liability is recognised where there is a possible obligation depending
on the occurrence of some uncertain future event, or which will arise only through
the occurrence or non-occurrence of one or more uncertain future events, or when
an obligation is not recognised as a liability or provision due to the remote nature
of the possibility of an outflow of economic resources.
Parent Company accounting policies
The annual financial statements of the Parent Company are presented in accordance with the Swedish Annual Accounts Act (1995:1554); RFR 2, Accounting for
Legal Entities; and rules for listed companies issued by the Swedish Accounting
Standards Board’s Urgent Issues Task Force. RFR 2 specifies that in the report for
the legal entity, the Parent Company shall apply all EU-endorsed IFRSs and interpretations as far as possible within the framework of the Annual Accounts Act and
the Pension Protection Act, with respect to the connection between accounting and
taxation. This recommendation defines exceptions to and additional disclosures to
be made under IFRS provisions.
Differences between the accounting policies of the Group and the Parent Company
The differences between the accounting standards applied by the Group and the
Parent Company are described below. The following accounting standards for the
Parent Company have been applied consistently for all periods presented in the
Parent Company financial statements.
Changed accounting policies
Unless otherwise specified, the accounting policies applied by the Parent Company
in 2014 were adjusted in accordance with changes made by the Group, as described above.
Subsidiaries, associated companies and joint ventures
In the Parent Company, investments in subsidiaries, associated companies and
joint ventures are reported in accordance with the cost method of accounting.
Accordingly, acquisition-related costs are included in the carrying amount of the
investment in a subsidiary, associated company or joint venture. In the consolidated
financial statements, acquisition-related costs are expensed as incurred.
The value of contingent consideration is measured based on the probability that
the consideration will be paid. Any changes in the provision/receivable are added
Notes

to/reduce the historical cost. In the consolidated financial statements, contingent
consideration is reported at fair value with value changes through profit or loss.
A bargain purchase (negative goodwill) that is related to expectations of future
losses and expenses is recognised during the periods when the expected losses
and expenses occur. Negative goodwill arising for other reasons is recognised as
a provision to the extent that it does not exceed the aggregate fair value of acquired
identifiable non-monetary assets. The portion exceeding this value is recognised
directly in profit or loss. That portion that does not exceed the aggregate fair value
of acquired identifiable non-monetary assets is recognised as income on a systematic basis over the remaining weighted average useful life of the acquired identifiable depreciable/amortisable assets. In the consolidated financial statements, bargain purchases are recognised directly in profit or loss.
Sale of goods and performance of services
In accordance with Chapter 2, Paragraph 4 of the Annual Accounts Act In the Parent Company, the Parent Company recognises revenue from the sale of services
when the performance of the service is completed. Work in progress is recognised
at cost or at net realisable value, whichever is lower.
The Parent Company’s invoicing of group-wide administration and other operations is recognised in net sales in the income statement.
Dividends
Dividends are recognised when the right to receive payment is deemed certain.
This requirement also applies to subsidiaries. Any profits distributed by subsidiaries must be earned after Sweco’s acquisition date. Dividends can also be anticipated if the decision to distribute the dividend has been taken or if Sweco can
ensure distribution via its holding in the company.
Work in progress
In the balance sheet, work at a fixed price is reported at cost or fair value, whichever is lower.
Finance leases
In the Parent Company, all leases are recognised according to the rules for operating leases.
Defined benefit pension plans
The Parent Company applies different grounds for calculating defined benefit pension
plans than those specified in IAS 19. The Parent Company complies with the provisions in the Pension Protection Act and the regulations of the Swedish Financial
Supervisory Authority, as doing so is a requirement for tax deductibility. The most
significant differences compared to IAS 19 are the manner in which the discount rate
is determined, the calculation of the defined benefit obligation based on current salary
level with no assumption about future salary increases, and the recognition of actuarial gains and losses in the income statement for the period during which they arise.
Taxes
In the Parent Company, untaxed reserves are reported including deferred tax liabilities. In the consolidated financial statements, however, untaxed reserves are divided between a deferred tax liability and equity.
Hedge accounting
RFR 2, IAS 21, item 4, specifies that liabilities in foreign currency can in certain
cases be recognised at historical cost rather than being translated according to the
exchange rate on the balance sheet date. Historical cost may be used for liabilities
that constitute hedging instruments to hedge net investments in group companies.
Accordingly, both the hedging instrument (the liability) and the hedged item (the
investment) are translated at historical exchange rates.
In the Parent Company, loans raised to finance a net investment in a foreign
operation are recognised at historical cost. In the Group, hedge accounting is
applied and the foreign currency loan is translated at the closing day rate with
translation effects in the statement of comprehensive income.
Financial guarantees
The Parent Company’s financial guarantee contracts consist of guarantees issued
on behalf of subsidiaries. A financial guarantee contract is a contract that requires
the company to reimburse the holder for a loss it incurs due to a specified debtor’s
failure to make payment when due or as agreed. The Parent Company reports financial guarantee contracts in accordance with an optional exception to IAS 39 permitted by the Swedish Financial Accounting Standards Council. This relief provision
applies to financial guarantee contracts on behalf of subsidiaries, associated companies and joint ventures. The Parent Company reports financial guarantees as a
provision in the balance sheet when there is an obligation for which it is probable
that settlement will require an outflow of resources.
Group and shareholder contributions for legal entities
Shareholder contributions are recognised directly in equity by the recipient and are
capitalised in shares and participating interests by the giver, to the extent that no
impairment charge is required. Group contributions received by the Parent Company
from a subsidiary are recognised in the Parent Company in accordance with customary principles for dividend distributions from subsidiaries. Group contributions
paid by the Parent Company to a subsidiary are recognised through profit or loss.
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Note 2–3

2 Net sales
The Group’s net sales are essentially attributable to service contracts.

3 Segment reporting
OPERATING SEGMENTS – BUSINESS AREAS
The Group’s operations are divided into operating segments on the basis of the components of the Group that are reviewed by the President and the CFO. In the Group,
the operating segments are defined as business areas. Each business area has a president who is responsible for day-to-day operations are reports regularly to the
Executive Team on the business area’s performance.
To establish an operational performance metric for the business areas, acquisition-related items are concentrated in the Group-wide segment. The business areas’
performance metric therefore corresponds with operating profit before acquisition-related items (EBITA). Operating profit as reported below is the same performance
metric as that monitored internally.
The following business areas have been designated:
Sweco Sweden 	Architecture, Structural Engineering, Building Service Systems, Infrastructure, Water & Environment, Project Management, Energy,
IT for Urban Development, Institutional Services, Industry
Sweco Norway
Structural Engineering, Energy, Water & Environment, Infrastructure, Building Service Systems, Industry
Sweco Finland
Project Management, Structural Engineering, Building Service Systems, Industry, Water & Environment
Sweco Central Europe Water & Environment, Structural Engineering, Building Service Systems, Infrastructure, Energy, Architecture, Project Management
Group-wide
Group-wide staff functions and IT
Sweco
Sweden
5,594.9

Sweco
Norway
1,890.8

Sweco
Sweco
Finland Central Europe
1,458.6
269.4

Internal sales
TOTAL NET SALES

108.7
5,703.6

27.0
1,917.8

38.1
1,496.7

19.8
289.2

533.3
533.3

-726.9
-726.9

–
–

–
–

–
9,213.7

Amortisation/depreciation, impairment
and acquisition-related items

-68.5

-18.0

-11.5

-4.8

-47.5

–

-52.9

–

-203.2

Operating profit/loss

570.2

178.5

85.1

12.8

-32.1

–

-52.9

–

761.6

Financial income
Financial expenses

Group-wide
–

AcquisitionEliminations related items1) Unallocated
–
–
–

Total
Group
9,213.7

2014
External sales

5.1
-48.4

5.1
-48.4

718.3

Profit before tax
1,506.1
12.1
58.7
416.7

349.7
3.6
1.3
402.4

3,897.1
25.0
0.4
2,595.7

Sweco
Sweco
Finland Central Europe
1,286.0
289.4
6.3
12.0
1,292.3
301.4

Group-wide
–
259.8
259.8

47.2
–
–
161.2

5,917.1
176.0
83.4
4,029.3

AcquisitionEliminations related items1) Unallocated
–
–
–
-396.9
–
–
-396.9
–
–

Total
Group
8,165.0
–
8,165.0

Assets
Investments in property, plant and equipment
Investments in intangible assets
Liabilities

3,010.6
102.2
20.3
2,634.6

947.4
33.1
2.7
567.6

2013
External sales
Internal sales
TOTAL NET SALES

Sweco
Sweden
4,797.6
96.3
4,893.9

Sweco
Norway
1,792.0
22.5
1,814.5

Amortisation/depreciation, impairment
and acquisition-related items

-68.7

-17.4

-9.9

-5.1

-34.0

–

-94.1

–

-229.2

Operating profit/loss

496.0

186.0

69.5

-13.5

-85.6

–

-94.1

–

558.3

Financial income
Financial expenses

-3,841.0
–
–
-2,748.9

–
–
–
–

6.1
-38.1

6.1
-38.1

526.3

Profit before tax
Assets
Investments in property, plant and equipment
Investments in intangible assets
Liabilities

3,457.7
188.1
777.1
3,253.7

960.7
8.6
16.8
529.4

1,405.9
13.1
4.8
328.9

373.0
3.3
0.9
464.5

2,812.3
25.7
1.2
1,609.2

-3,032.6
–
–
-1,962.2

–
–
–
–

25.8
–
–
146.7

6,002.8
238.8
800.8
4,370.2

1) A
 cquisition-related items are defined as amortisation/depreciation and impairments of goodwill and acquisition-related intangible assets, revaluations of additional purchase price, and gains and losses on the sale
of companies and operations. Impairment losses in the Group totalled SEK 4.6 million (49.3), of which SEK 4.6 million (49.3) is attributable to Sweco Central Europe.

Net financial items are not monitored at the business area level since they are
affected by measures taken by the corporate finance department, which handles
the Group’s cash liquidity.
Parent Company net sales totalled SEK 343.8 million (271.4). One hundred per
cent (100) of Parent Company net sales was comprised of sales to group companies. 34 per cent (33) of the Parent Company’s other external expenses was comprised of purchases from group companies.
Assets are comprised of trade receivables, IT equipment and office equipment.
The breakdown of intangible assets is shown in Note 14. Group-wide items include
cash and cash equivalents of SEK 2.2 million (0.1).
The business areas’ profits, assets and liabilities include directly attributable
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items and items that can be allocated to the business areas in a reasonable and
reliable manner. The reported items in the operating segments’ profits, assets
and liabilities are in accordance with the profits, assets and liabilities regularly
reviewed by the Executive Team.
Transfer prices between the Group’s various operating segments are set according to the “arm’s length” principle (ie, market-based prices).
Group-wide items are comprised of gains and losses on the sale of financial
investments; tax expenses; general administrative expenses; and acquisitionrelated amortisation, depreciation and impairments. Unallocated group-wide
assets and liabilities are comprised of deferred tax assets and deferred tax
liabilities.

Notes

Note 3–6

5 Operating leases and rental contracts

NET SALES FROM EXTERNAL CUSTOMERS BY SERVICE SEGMENT
Group
2014
2,170.2
1,551.5
1,208.3
966.3
940.7
799.4
733.7
538.3
305.3
9,213.7

Infrastructure
Structural Engineering
Building Service Systems
Energy
Water & Environment
Project Management
Industry
Architecture
IT for Urban Development
TOTAL

2013
1,684.8
1,539.4
944.2
1,023.9
860.4
624.0
692.9
576.8
218.6
8,165.0

OPERATING SEGMENTS – GEOGRAPHICAL AREAS

Sweden
Norway
Finland
Denmark
Estonia
Lithuania
Czech Republic
Slovakia
Bulgaria
Poland
Rest of EU
Russia
Rest of Europe
Africa
Asia
Oceania
North America
South and Central America
Eliminations
TOTAL

External sales
2014
5,482.8
1,918.0
1,334.7
40.7
25.8
55.7
82.2
8.6
17.1
76.0
8.2
75.4
15.4
3.0
38.0
9.3
15.2
7.6
–
9,213.7

Non-current assets1)
2014
2013
2,133.0
2,172.3
443.4
434.3
959.5
864.3
8.7
7.9
20.1
18.7
12.9
12.1
34.0
32.8
–
3.2
6.6
5.7
28.5
28.6
0.0
0.8
0.3
16.1
–
–
–
–
0.4
0.3
–
–
–
–
–
–
-957.3
-955.4
2,690.1
2,641.7

2013
4,726.7
1,776.7
1,188.1
33.9
32.2
59.3
79.0
11.6
18.4
25.4
9.9
113.4
19.0
14.6
21.8
2.2
19.0
13.8
–
8,165.0

1) Refers to non-current assets that are not financial instruments, deferred tax assets, assets pertaining
to post-retirement benefits or rights arising under insurance agreements.

INFORMATION ABOUT MAJOR CUSTOMERS
The Group’s 2014 earned income from the Swedish Transport Administration
totalled SEK 1,228.2 million, which was reported in business area Sweco Sweden.
See also the section on credit risk in Note 33.

4 Fees to auditors
Group
PricewaterhouseCoopers AB
– audit services
–a
 udit services other than
statutory audit
– tax consulting
– non-audit services
Total
Other auditing firms
– audit services
Total
TOTAL

Parent Company
2014
2013

2014

2013

5.3

4.8

0.4

0.8

0.7
0.2
1.5
7.7

0.4
0.1
2.6
7.9

0.2
–
1.5
2.1

0.2
–
2.3
3.3

1.3
1.3
9.0

2.1
2.1
10.0

–
–
2.1

–
–
3.3

Audit services refer to examination of the consolidated financial statements, the
accounts and the administration of the Board of Directors and the President of the
company; other tasks incumbent on the company’s auditor; and advice or other
assistance prompted by observations from such audits or the performance of other
such tasks. Non-audit services refer to advice on accounting and merger issues
and due diligence processes for mergers and acquisitions.

Notes

Charges under signed
leases and rental contracts
Rents for premises paid during
the year
Other charges paid during
the year
TOTAL RENTS AND CHARGES
PAID DURING THE YEAR
Future minimum lease payments
and rents to be paid
– within one year
– between one and five years
– in more than five years
TOTAL FUTURE LEASE
PAYMENTS

Group

Parent Company
2014
2013

2014

2013

314.1

335.4

3.2

2.2

5.5

15.0

0.3

0.3

319.6

350.4

3.5

2.5

303.6
1,034.7
807.3

337.9
953.2
774.1

3.2
13.5
16.9

1.7
5.2
7.3

2,145.6

2,065.2

33.6

14.2

Future minimum lease payments refer to the nominal amount stipulated in non-
cancellable leases and rental contracts. Of future minimum payments, approximately 99 per cent (99) are comprised of rents for premises. Other minimum lease
charges refer primarily to office equipment and IT equipment. Future finance lease
payments of SEK 0.3 million (0.3) are included for the Parent Company.

6 Employees and personnel costs
Group
Personnel costs
Salaries and remuneration, other
employees
Salaries and remuneration, senior
executives
Total salaries and remuneration1)
Social security contributions,
excl. pension costs
Pension costs, senior
executives2) 3) 4)
Pension costs, others2) 4)
TOTAL

Parent Company
2014
2013

2014

2013

4,164.4

3,727.0

11.1

7.2

76.3
4,240.7

87.7
3,814.7

18.8
29.9

15.9
23.1

965.4

873.8

10.7

10.1

11.3
460.3
5,677.7

17.5
441.0
5,147.0

0.4
3.8
44.8

4.2
7.5
44.9

1) Senior executives refer to board members and presidents of the Parent Company and all subsidiaries
– a total of 65 individuals (81) in the Group and 12 individuals (11) in the Parent Company.
2) See also Note 28, Provisions for Pensions.
3) A total of 56 (74) senior executives in the Group and 5 (4) in the Parent Company received pension
contributions.
4) The year-on-year fluctuation in pension costs is due to release of pension reserves.

2014

2013

Average number of employees
Sweden
Parent Company
Subsidiaries
Total Sweden

Total

Of which,
% men

Total

Of which,
% men

18
4,526
4,544

44
70
70

15
3,910
3,925

40
70
70

Outside Sweden
Norway
Finland
Denmark
Estonia
Lithuania
Russia
Czech Republic
Slovakia
Bulgaria
Poland
Rest of Europe
Africa
Asia
South and Central America
North America
Total, outside Sweden
TOTAL GROUP

1,251
1,789
29
71
232
141
219
18
60
128
17
9
25
–
2
3,991
8,535

72
76
48
69
54
60
59
67
50
67
71
100
92
–
100
71
70

1,196
1,693
35
79
226
277
218
19
60
137
13
11
23
1
4
3,992
7,917

72
76
63
65
58
48
56
63
52
65
69
100
91
100
100
70
70
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Note 6

Percentage of women
Parent Company
Board members
Other senior executives, 6 (3) individuals
Group
Board members in all companies
Other senior executives, 55 (60) individuals

2013

57
50

57
0

19
18
Group

Sickness absence, %
Total sickness absence
– long-term sickness absence
– sickness absence for men
– sickness absence for women
– employees –29 years
– employees 30–49 years
– employees 50– years

2014

2014
2.8
1.1
2.3
4.0
2.2
2.8
3.1

2013
2.8
0.9
2.2
4.0
2.3
2.7
3.1

21
18

Parent Company
2014
2013
0.6
0.6

REMUNERATION TO SENIOR EXECUTIVES
Principles
The Board of Directors appoints a Remuneration Committee which is tasked with
addressing matters related to employment terms, pension benefits and bonus systems for senior executives. The Remuneration Committee also deals with general
employment terms and remunerative matters affecting all employees in the company. Senior executives include the President, members of the Executive Team
and all managers who report directly to the President.
Sweco Group’s objective is to offer a competitive and market-based level of
remuneration that enables the recruitment and retention of qualified senior executives. Remuneration to senior executives is comprised of basic salary, variable
salary, pension, other remuneration and share-based incentive schemes.
Basic and variable salary
Remuneration shall be based on factors such as work duties, expertise, experience, position and performance. In addition, the breakdown between basic and
variable salary shall be proportionate to the employee’s position and work duties.
The variable salary component is based on predetermined and measurable criteria
that are designed to promote the company’s long-term value creation. Variable
compensation for the President and CFO may not exceed 75 per cent of basic
salary. For other senior executives, variable compensation may not exceed 50
per cent of basic salary. Variable compensation is determined based on results in
relation to predetermined profitability targets. Targets for the President and other
senior executives are set by the Board of Directors.
Pensions
The terms and conditions for pensions for Sweco’s President and senior executives shall be market-based relative to what generally applies to comparable senior
executives in the market, and shall normally be based on defined contribution
pension solutions.
Other compensation
Other compensation may be awarded, primarily in the form of company car and
mobile phone benefits.
Share-based incentive schemes
Sweco Group senior executives may be offered various forms of incentive schemes
on market-based terms. The rationale for share-based incentive schemes is to increase/diversify senior executives’ share ownership/exposure and to more closely
align the interests of the company’s decision-makers and shareholders. A long-term,
personal shareholder commitment among key personnel is expected to stimulate
greater interest in the company’s operations and earnings trend and to increase
motivation and solidarity with the company.
Decisions on share-based incentive schemes are always resolved by the Annual
General Meeting or Extraordinary General Meeting.

Remuneration and other benefits in 2014 (SEK 000s)

Board Chairman
Johan Nordström1)
Board Chairman
Olle Nordström2)
Board member
Anders G. Carlberg
Board member
Gunnel Duveblad
Board member
Eva Lindqvist
Board member
Pernilla Ström
Board member
Carola Teir-Lehtinen
President
Other senior executives
(8 individuals)
TOTAL

Basic
salary/
board fee

Variable
salary3)

Other
benefits

Pension
cost

TOTAL

450

–

–

–

450

150

–

–

–

150

283

–

–

–

283

334

–

–

–

334

267

–

–

–

267

258

–

–

–

258

258
5,085

–
2,083

–
65

–
1,887

258
9,120

13,443
20,528

3,294
5,377

510
575

3,176
5,063

20,423
31,543

1) Chairman as of 2014 AGM.
2) Until 2014 AGM.
3) Variable salary includes provisions for share-based payments of SEK 657,000 to the President
and SEK 846,000 to other senior executives.

Remuneration and other benefits in 2013 (SEK 000s)

Board Chairman
Olle Nordström
Board member
Anders G. Carlberg
Board member
Gunnel Duveblad
Board member
Eva Lindqvist1)
Board member
Johan Nordström
Board member
Aina Nilsson Ström2)
Board member
Pernilla Ström
Board member
Carola Teir-Lehtinen
Board member
Kai Wärn2)
President
Other senior executives
(6 individuals)
TOTAL

Basic
salary/
board fee

Variable
salary3)

Other
benefits

Pension
cost

TOTAL

447

–

–

–

447

233

–

–

–

233

293

–

–

–

293

133

–

–

–

133

247

–

–

–

247

73

–

–

–

73

230

–

–

–

230

223

–

–

–

223

67
4,886

–
1,598

–
57

–
1,776

67
8,317

10,834
17,666

2,268
3,866

401
458

3,653
5,429

17,156
27,419

1) As of 2013 AGM.
2) Until 2013 AGM.
3) Variable salary includes provisions for share-based payments of SEK 381,000 to the President
and SEK 707,000 to other senior executives.

The Chairman and other Board members receive board fees and compensation
for committee work in accordance with AGM resolution. Employee representatives
receive no board fees.
In the above table, other senior executives are members of the Executive Team
and business area presidents (excluding the President of Sweco AB).
Variable salary refers to bonuses and share-based payments that were expensed
in 2014 and 2013.

Terms of notice
In the event of dismissal by the company, the President shall have a maximum
notice period of 18 months. In the event of the President’s resignation, the notice
period is six months.
For other senior executives, the term of notice is normally 12 months in the
event of dismissal by the company and six months in the event of the executive’s
resignation.
Other
These principles shall apply to agreements entered into subsequent to AGM
resolutions and to any changes or alterations made to existing agreements after
this date, to the extent permitted under the terms of the existing agreements.
The Board of Directors is authorised to deviate from the principles if warranted
by special circumstances in individual cases.
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Notes

Note 6–9

Share savings schemes
The 2011, 2012, 2013 and 2014 Annual General Meetings resolved to implement
long-term share savings schemes directed at senior executives in the Sweco Group.
Under the share savings schemes, participants may use their own funds to
acquire Class B shares in Sweco (“Savings Shares”) over Nasdaq Stockholm for
an amount equivalent to a maximum of 5–10 per cent of the participant’s annual
basic salary for that year. If the Savings Shares are held until the announcement of
the year-end report for the 2014 financial year for the 2011 share savings scheme,
the 2015 financial year for the 2012 share savings scheme, the 2016 financial year
for the 2013 share savings scheme, and the 2017 financial year for the 2014 share

savings scheme (the “Retention Period”) and the participant remains employed
in his/her position or an equivalent position in the Sweco Group throughout the
Retention Period, each Savings Share shall thereafter grant entitlement to one
Class B share in Sweco without consideration (“Matching Share”) and – provided
that the performance criteria have been met – to an additional number of not more
than one to four Class B shares in Sweco (“Performance Shares”). The granting
of Performance Shares is conditional on a positive total yield for the Sweco share,
and is also dependent on the Sweco share’s total yield in relation to a group of
benchmark companies. The cost is expensed on a straight-line basis over the
Retention Period.
Group

Share Savings Scheme
Number of participants still employed
No. of shares acquired
No. of Matching Share granted per Savings Share
Maximum no. of Matching Shares
No. of Performance Shares granted per Savings Share1)
Maximum no. of Performance Shares
Provision for the year, SEK M2)
Accumulated provision, SEK M2)
Estimated total cost, SEK M2)
Retention period

2014
50
32,291
1
32,291
1–4
72,250
0.4
0.4
7.3
Nov 2014–
Feb 2018

2013
33
26,763
1
26,763
1–4
66,424
1.6
1.9
5.5
Nov 2013–
Feb 2017

2012
25
28,942
1
28,942
1–4
75,875
1.4
3.4
5.3
Nov 2012–
Feb 2016

2011
24
25,203
1
25,203
1–4
53,872
0.9
3.5
3.7
Nov 2011–
Feb 2015

2014
11
11,357
1
11,357
1–4
32,999
0.2
0.2
3.1
Nov 2014–
Feb 2018

Parent Company
2013
2012
7
6
10,138
13,003
1
1
10,138
13,003
1–4
1–4
34,921
45,693
0.7
0.4
0.8
1.5
2.4
2.3
Nov 2013– Nov 2012–
Feb 2017
Feb 2016

2011
5
8,129
1
8,129
1–4
23,616
0.2
0.8
0.9
Nov 2011–
Feb 2015

1) T
 he CEO and CFO may receive no more than four Performance Shares, business area presidents no more than three shares, subsidiary presidents and divisional managers no more than two shares,
and key employees in staff functions no more than one share.
2) Including social security contributions.

7 Amortisation/depreciation, impairment
and acquisition-related items

PARENT COMPANY

Group
Other intangible assets, impairment
Buildings, depreciation
Equipment, depreciation
Total amortisation/depreciation
and impairments
Impairment of goodwill1)
Intangible assets capitalised
on acquisition, depreciation
Intangible assets capitalised
on acquisition, impairment
Revaluation of purchase price
Profit/loss on sale
Total acquisition-related items
TOTAL

2014
-7.3
-3.7
-139.3

2013
-14.9
-3.1
-117.1

Parent Company
2014
2013
-3.4
-2.9
–
–
-16.1
-11.2

-150.3

-135.1

-19.5

-14.1

-4.6

-43.2

–

–

-49.2

-46.3

–

–

–
1.3
-0.4
-52.9
-203.2

-6.1
1.5
–
-94.1
-229.2

–
–
–
–
-19.5

–
–
–
–
-14.1

1) G
 roup impairment losses totalled SEK 4.6 million (43.2), of which SEK 4.6 million (43.2) is attributable
to Sweco Central Europe.

2014

2013

195.9
357.3
553.2

222.9
298.7
521.6

1.5
0.8
0.3
2.6

0.6
0.7
1.0
2.3

-0.8
-27.4
-2.8
-31.0
524.8
2.3
-31.8

-0.9
-21.7
-7.5
-30.1
493.8
1.4
-19.7

Appropriations
Accelerated depreciation
Provision to tax allocation reserve
TOTAL

2014
-1.5
–
-1.5

2013
-1.3
88.0
86.7

Untaxed reserves
Accelerated depreciation
TOTAL

2014
2.8
2.8

2013
1.3
1.3

Profit from participations in group companies
Dividends
Group contributions
Total profit from participations in group companies
Financial income
Interest income from group companies
Other interest income
Foreign exchange gains
Total financial income
Financial expenses
Interest expenses to group companies
Other interest expenses
Other financial expenses
Total financial expenses
TOTAL NET FINANCIAL ITEMS
Interest income received during the year
Interest expenses paid during the year

8 Net financial items
9 Appropriations and untaxed reserves

GROUP

Financial income
Change in value of financial assets assessed at fair value
Dividends on financial assets assessed at fair value
Interest income – trade receivables
Interest income – bank
Other financial income
Total financial income
Financial expenses
Interest expenses – trade payables
Interest expenses – bank
Other financial expenses
Net foreign exchange losses
Total financial expenses
Share in profit of associates
TOTAL NET FINANCIAL ITEMS
Interest income received during the year
Interest expenses paid during the year

Notes

2014

2013

0.1
0.0
1.1
2.5
0.9
4.6

0.0
0.6
1.2
2.7
0.2
4.7

-0.7
-34.7
-3.9
-9.1
-48.4
0.5
-43.3
3.6
-38.9

-0.3
-29.6
-7.1
-1.1
-38.1
1.4
-32.0
3.8
-25.9

PARENT COMPANY
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Note 10

10 Taxes
Group
Current tax expense
Tax expense for the period
Adjustment of tax attributable
to prior years
Total current tax expense
Deferred tax income/expense
Deferred tax – temporary
disparities
Deferred tax income –
capitalised rateable value of loss
carry-forwards during the year
Deferred tax expense – utilisation
of previously capitalised rateable
value of loss carry-forwards
Deferred tax income/expense –
change in untaxed reserves
Total deferred tax income/
expense
TOTAL REPORTED TAX
EXPENSE

2014
-151.7

2013
-183.7

Parent Company
2014
2013
-67.4
-74.1

-3.1
-154.8

-0.7
-184.4

–
-67.4

0.1
-74.0

0.3

11.0

–

–

0.2

–

–

–

-7.2

–

–

–

-12.2

26.7

–

–

-18.9

37.7

–

–

-173.7

-146.7

-67.4

-74.0

No tax is recognised for translation differences arising from translation of foreign
operations, which total SEK 78.9 million (-14.4).

Reconciliation of effective tax rate
Profit before tax
Income tax calculated pursuant to national profit tax rates in each country
Tax effects of:
– Non-taxable dividends
– Other non-taxable income
– Non-deductible expenses
Utilisation of previously uncapitalised loss carry-forwards
Effect on deferred tax – reduced tax rate
Adjustment of previous years’ tax expense
TAX EXPENSE FOR THE YEAR

Tax attributable to other comprehensive income
Translation differences – translation of foreign operations
Hedges of net investments in subsidiaries
Revaluation of defined benefit pensions
TOTAL
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Pre-tax
78.9
-46.0
-76.2
-43.3

2013
526.3
136.5

2014, %

23.4

Group
2014
2013, %
718.3
168.0
25.9

–
-0.9
1.3
0.0
0.0
0.4
24.2

–
-6.6
9.6
-0.3
-0.1
3.1
173.7

-0.6
-8.8
24.7
-1.5
-4.3
0.7
146.7

2014, %

2014
Tax
–
10.1
20.5
30.6

-0.1
-1.7
4.7
-0.3
-0.8
0.1
27.9

After tax
78.9
-35.9
-55.7
-12.7

22.0

Parent Company
2014
2013, %
502.7
110.6
22.0

2013
550.9
121.2

-8.6
0.0
0.0
–
–
–
13.4

-43.1
-0.3
0.2
–
–
–
67.4

-49.1
–
2.0
–
–
-0.1
74.0

Pre-tax
-14.4
-24.3
-71.8
-110.5

-8.9
–
0.3
–
–
0.0
13.4
2013
Tax
–
–
18.8
18.8

After tax
-14.4
-24.3
-53.0
-91.7

Notes

Note 10–12

Deferred tax assets and liabilities
Group
31 Dec 2014
31 Dec 2013
25.8
7.0
-0.3
3.5
1.2
-6.1
-10.2
2.6
30.6
18.8
0.1
0.0
47.2
25.8

Change in carrying amount for the year
Opening carrying amount – deferred tax assets
Change due to acquisitions
Reclassification to deferred tax liability
Other deferred tax expense in the income statement
Deferred tax expense in other comprehensive income
Foreign currency translation differences
Closing carrying amount – deferred tax assets
Opening carrying amount – deferred tax liabilities
Increase due to acquisitions
Reclassification from deferred tax asset
Change in component of untaxed reserves in the income statement
Other deferred tax expenses in the income statement
Foreign currency translation differences
Closing carrying amount – deferred tax liabilities
Deferred tax at year end
Deferred tax asset – loss carry-forwards
Deferred tax asset – consolidated pension deficits
Deferred tax asset – temporary disparities
Total deferred tax assets
Deferred tax component of companies’ reported untaxed reserves
Deferred tax liability – temporary disparities
Total deferred tax liabilities
TOTAL DEFERRED TAX, NET

Of total deferred tax assets, SEK 0.6 million is expected to be utilised within 12
months. Of total deferred tax liabilities, SEK 10.1 million is expected to be paid
within 12 months. Uncapitalised loss carry-forwards in the Group total SEK 7.9

2014
Property, plant and
equipment
Intangible assets
Financial assets
Current assets
Untaxed reserves
Pensions
Loss carry-forwards
TOTAL

2013
Property, plant and
equipment
Intangible assets
Financial assets
Current assets
Untaxed reserves
Pensions
Loss carry-forwards
TOTAL

Notes

Opening
balance
2014

Recognised
through
profit or
loss

-3.0
-57.8
-0.4
-0.6
-85.9
18.7
8.1
-120.9

1.5
1.1
11.5
0.2
-12.2
16.7
-7.1
11.7

Opening
balance
2013

Recognised
through
profit or
loss

-3.1
-43.1
-1.9
0.3
-95.9
0.8
1.0
-141.9

0.2
11.0
1.6
-1.5
26.7
14.7
3.8
56.5

Foreign
currency
translation
Acquisi- Reclassidiffer
tions fications
ences
–
-3.4
–
–
–
–
–
-3.4

Closing
balance
2014
-1.7
-86.3
11.2
25.2
-98.1
34.7
1.0
-114.0

Foreign
currency
translation
Acquisi- Reclassidiffer
tions fications
ences

Closing
balance
2013

–
-3.6
–
–
–
4.0
–
0.4

-0.1
-0.2
-0.1
0.6
0.0
-0.8
-0.2
-0.8

1.1
34.7
11.4
47.2

8.1
18.7
-1.0
25.8

-98.1
-63.1
-161.2
-114.0

-85.9
-60.8
-146.7
-120.9

Deferred tax liabilities
31 Dec 2014
31 Dec 2013
-4.4
-3.7
-86.9
-58.5
0.8
-0.2
-5.6
-4.9
-98.1
-85.9
–
–
–
–
33.0
6.5
-161.2
-146.7

Net
31 Dec 2014
-1.7
-86.3
11.2
25.2
-98.1
34.7
1.0
–
-114.0

31 Dec 2013
-3.0
-57.8
-0.4
-0.6
-85.9
18.7
8.1
–
-120.9

11 Earnings per share

-0.1
-0.9
0.1
0.0
0.0
-0.7
0.2
-1.4

–
-21.9
–
–
-16.7
–
3.5
-35.1

-0.1
-25.3
–
25.6
–
–
-0.2
–

-148.9
-38.6
6.5
26.7
8.4
-0.8
-146.7

million; these are not expected to be utilised against future profits, and there is no
time limit for their utilisation.

Deferred tax assets
31 Dec 2014
31 Dec 2013
2.7
0.7
0.6
0.7
10.4
-0.2
30.8
4.3
–
–
34.7
18.7
1.0
8.1
-33.0
-6.5
47.2
25.8

Property, plant and equipment
Intangible assets
Financial assets
Current assets
Untaxed reserves
Pensions
Loss carry-forwards
Netting of deferred tax assets and liabilities
TOTAL

-146.7
-3.1
-1.2
-12.2
3.5
-1.5
-161.2

-3.0
-57.8
-0.4
-0.6
-85.9
18.7
8.1
-120.9

GROUP
2014
2013
90,950,430 91,133,507

Average number of shares before dilution
Effect of anticipated utilisation of share-based incentive
scheme and share savings scheme
Average number of shares after dilution

1,048,952
265,875
91,999,382 91,399,382

Earnings per share on profit attributable to owners
of the Parent Company
Basic earnings per share, SEK
Diluted earnings per share, SEK

5.96
5.89

4.11
4.10

Earnings per share were calculated on profit for the year attributable to owners of
the Parent Company, divided by the average number of shares as specified above.
For calculation of diluted earnings per share, the weighted average number of
common shares outstanding is adjusted for the dilutive effect of all potential common shares. For additional information about the repurchase of treasury shares,
see Note 26.

12 Purchase of property, plant and equipment
Group
Purchases for the year
as per Note 15
Held under finance leases
TOTAL

2014

2013

173.9
-37.0
136.9

116.6
-23.8
92.8

Parent Company
2014
2013
25.2
–
25.2

25.8
–
25.8
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Note 13

13 Acquisition and divestiture of subsidiaries and operations
GROUP

Acquisitions, 2014
Tocoman Services Oy, Finland
Alfakonsult AB
Sweco Germany GmbH, Germany
Metro Arkitekter AB, acquisition of assets
Metro Arkitekter AB
Helsingborg Energikonsult AB, acquisition of assets
Insinööritoimisto Savon Controlteam Oy, Finland
Profil-Bau Consulting Oy, Finland, acquisition of assets
Sweco Lietuva, Lithuania, acquisition of minority share
Sweco Hidroprojektas, Lithuania, acquisition of minority share
B&B VVS Konsult AB, correction of additional purchase price
RS Nylund, Finland, acquisition of minority share
BIM Consult AS, Norway, acquisition of assets
TOTAL ACQUISITIONS, 2014
Acquisitions, 2013
Planstyring AS, Norway
MEK-Consult AS, Norway
KPME A&L; Disain OÜ, Estonia, acquisition of associated company
Inseneribüroo KPME OÜ, Estonia, acquisition of associated company
B&B VVS Konsult AB, correction of additional purchase price
Vectura Consulting AB
Insinööritoimisto Sähkötele Oy, Finland, acquisition of assets
Insinööritoimisto Martti O. Ojala Oy, Finland, acquisition of assets
PICAB Produktion AB (energy technology), acquisition of assets
PICAB Produktion AB (measurement technology), acquisition of assets
ACNL Elteknik AB, acquisition of assets
Sweco Lietuva, Lithuania, acquisition of minority share
Narmaplan, Finland, acquisition of minority share
TOTAL ACQUISITIONS, 2013

Date

Holding, %1)

10 January 2014
1 March 2014
28 March 2014
1 April 2014
1 April 2014
1 April 2014
4 April 2014
30 May 2014
4 June 2014
16 June 2014
3 July 2014
13 October 2014
1 November 2014

100
100
100
100
100
100
86
100
0.1
0.1

4 January 2013
1 February 2013
28 June 2013
28 June 2013
5 July 2013
31 July 2013
1 August 2013
22 August 2013
1 October 2013
1 October 2013
1 October 2013
17 December 2013
19 December 2013

100
100
53
53

30
100

100
100
100
100
100
100
8.3
25

Holding, posttransaction, %1)

Purchase price

100
100
100
100
100
100
86
100
99.9
99.5
100
100
100

32.3
12.3
0.2
4.3
3.5
0.5
10.9
17.5
0.0
0.0
0.1
7.1
2.4
91.1

100
100
100
100
100
100
100
100
100
100
100
99.8
100

13.8
6.3
0.0
0.0
0.1
927.0
2.4
0.2
9.4
18.6
6.7
4.5
15.6
1,004.6

1) Ownership share corresponds to equity interest.

In 2014 Sweco Sweden acquired Alfakonsult AB (21 employees), operations in
Metro Arkitekter (30 employees), and operations in Helsingborg Energikonsult AB
(one employee).
During the year Sweco Finland acquired Tocoman Services Oy (26 employees),
Savon Controlteam Oy (23 employees), and operations in Profil-Bau Consulting Oy
(22 employees).
During the year Sweco Norway acquired operations in BIM Consult AS (6 employees).
Acquisition-related costs for the above acquisitions during this period and previous periods total SEK 1.5 million (5.8) and are chiefly comprised of consultant
fees associated with due diligence and transaction tax of SEK 0.7 million (0.2).
These expenses, totalling SEK 1.5 million (5.6), were reported in other external
expenses in the income statement.
Divestitures

In Russia, divestiture of the Lenvodokanalproekt subsidiary with 98 employees
was finalised during the year. In Sweden, Vectura’s Traffic Measurement division
with 22 employees was divested this year. In Finland, the Lithuanian subsidiary
Probalt with 13 employees and the Latvian subsidiary Sweco Structures Latvija
with 3 employees were divested. The year’s divestitures had no significant impact
on profit.
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Notes

Note 13

Net assets of acquired and divested companies at acquisition date
2014
Acquired
value
17.3
2.2
0.0
17.7
12.4
0.0
-3.4
-21.5
-0.8
60.1
1.7
5.4
–
–
91.1
-3.2
3.4
-12.4
78.9

Intangible assets
Property, plant and equipment
Financial assets
Current assets1)
Cash and cash equivalents
Non-current liabilities
Deferred tax
Other current liabilities
Non-controlling interests recognised on acquisition
Consolidated goodwill recognised on acquisition2)
Acquisition of non-controlling interests
Equity attributable to owners of the Parent Company
Non-controlling interests recognised on divestiture
Capital gain/loss recognised on divestiture
Total purchase price
Purchase price outstanding
Payment of deferred purchase price
Cash and cash equivalents in acquired companies
DECREASE/INCREASE IN GROUP CASH AND CASH EQUIVALENTS

Divested
value
35.5
1.2
0.0
17.2
2.9
0.0
–
-12.2
–
–
–
–
0.1
-0.4
44.3
–
–
-2.9
41.4

Vectura
Group
51.8
114.0
8.8
258.8
83.9
-84.4
-34.7
-162.4
–
691.2
–
–
–
–
927.0
–
–
-83.9
843.1

2013
Other
acquisitions
16.8
8.2
0.1
12.3
9.0
0.0
-3.9
-21.5
–
36.5
6.7
13.4
–
–
77.6
-12.7
5.7
-9.0
61.6

Acquired
value
68.6
122.2
8.9
271.1
92.9
-84.4
-38.6
-183.9
–
727.7
6.7
13.4
–
–
1,004.6
-12.7
5.7
-92.9
904.7

Divested
value
–
–
–
0.9
–
–
–
-0.1
–
–
–
–
–
–
0.8
–
–
-0.9
-0.1

1) Of acquired current assets, SEK 16.7 million (240.6) are attributable to receivables.
2) Of acquired goodwill, SEK 21.4 million (23.0) is attributable to asset acquisition and is tax deductible in the event of any future impairment.

With the exception of the acquisition of Vectura Group, acquisitions completed in
2014 and 2013 are reported in aggregated form in the table above. Separate reporting of each acquisition is not warranted due to the size of the companies acquired.
The acquired companies had a negative impact of SEK 78.9 million (904.7) on
Group cash and cash equivalents. Divested operations improved the Group’s cash
and cash equivalents by SEK 41.4 million (-0.1). The net impact on Group cash
and cash equivalents is SEK -37.5 million (-904.8).
Acquired values correspond to fair value in accordance with IFRS 3 (ie, following
completion of an acquisition analysis). The value of goodwill includes the value of
employees’ technical expertise.
Out of the outstanding purchase price of SEK 3.2 million refers SEK 1.3 million
to conditional purchase consideration, which will be paid in the event established
performance targets are met, and will not exceed SEK 1.3 million. The fair value of
the conditional purchase consideration was calculated based on weighted probability figures that have since been discounted.

Sweco acquired non-controlling interests during the year. The effects of these
acquisitions are shown below in aggregated form.
Effects of changes in ownership in the company’s holdings:
Company’s holdings at beginning of the year
Dividend
Effect of increased holdings
Share of profit for the year
Foreign currency translation differences
Company’s holdings at year end

Total
1.9
-0.8
-1.7
0.6
0.1
0.1

Contribution of acquired and divested companies to consolidated sales
and operating profit
2014
Acquisition Divestiture
Contribution to net sales in the
year’s accounts
Contribution to net sales if
acquired company had been
owned for the full year
Contribution to operating profit
in the year’s accounts
Contribution to operating profit
if acquired company had been
owned for the full year1)

110.1

10.6

149.0
7.4

15.0

2013
Acquisition Divestiture
627.8

–

1 390.1
-1.5

42.7

–

-0.4

1) T
 he full-year contribution to operating profit is not deemed to reflect the future earning capacity of the
units acquired in 2013. This assessment is based on the higher-than-normal project impairments and
other impairments charged to Vectura Consulting AB’s profit/loss prior to the date of acquisition, and
on the expectation that profit will be improved through substantial synergies.

Notes
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Note 14

14 Intangible assets
GROUP

Opening acquisition costs
Purchases
Increase through acquisitions
Increase through recalculated acquisition analysis
Decrease through divestiture of companies
Reclassification
Sales/disposals
Foreign currency translation differences
Closing accumulated acquisition costs
Opening accumulated amortisation/depreciation and impairments
Reclassification
Sales/disposals
Foreign currency translation differences
Impairments for the year
Amortisation/depreciation for the year
Closing accumulated amortisation/depreciation and impairments
CLOSING CARRYING AMOUNT
By business area
Sweco Sweden
Sweco Norway
Sweco Finland
Sweco Central Europe
Capitalised licence fees for software
Capitalised development costs for software
Assets capitalised on acquisition
Other intangible assets
CLOSING CARRYING AMOUNT

Goodwill
2,183.0
–
60.0
0.1
-35.2
–
–
50.4
2,258.3
-94.6
–
–
3.4
-4.6
–
-95.8
2,162.5

2014
Other intangible
assets
376.7
6.0
17.3
–
-0.3
0.0
-2.2
8.1
405.6
-226.1
0.0
2.2
-4.3
–
-56.5
-284.7
120.9

870.4
387.8
844.7
59.6

2,162.5

The above-referenced intangible assets were acquired through acquisition or purchase, with the exception of developed software of SEK 2.2 million (5.2). See also
Note 7 regarding impairment of goodwill. In the above table, borrowing costs are
not included in asset acquisition costs.
Impairments during the year
Goodwill was written down by SEK 4.6 million during the year following the review
of two specific businesses in Central Europe.
Impairment testing for cash-generating units with goodwill
Sweco’s goodwill is allocated among the four business areas in accordance with
the table above and values are tested on an annual basis. Recoverable amounts
for the cash-generating units are established based on value in use calculations.
These calculations are based on five-year cash flow forecasts that reflect past
experience and on external information sources. After the first five years, cash
flow forecasts are based on an annual growth rate of 2 per cent, which is deemed
equivalent to the long-term growth rate of the business areas’ market.
The key variables that have a major impact on value in use calculations are
sales growth, EBITA margin and the discount rate.

Total
2,559.7
6.0
77.3
0.1
-35.5
0.0
-2.2
58.5
2,663.9
-320.7
0.0
2.2
-0.9
-4.6
-56.5
-380.5
2,283.4

Goodwill
1,469.1
–
727.6
0.1
–
–
–
-13.8
2,183.0
-51.0
–
–
-0.4
-43.2
–
-94.6
2,088.4

2013
Other intangible
assets
306.4
4.5
68.6
–
–
-3.0
-1.2
1.4
376.7
-161.8
2.8
1.2
-1.1
-6.1
-61.1
-226.1
150.6

Total
1,775.5
4.5
796.2
0.1
–
-3.0
-1.2
-12.4
2,559.7
-212.8
2.8
1.2
-1.5
-49.3
-61.1
-320.7
2,239.0

876.3
388.8
748.5
74.8
8.3
2.2
110.0
0.4
120.9

2,088.4

9.1
5.2
135.9
0.4
150.6

Sales growth
Demand for consulting services follows the general economic trend, particularly
growth in GDP and fixed investments. Projected market growth is based on a
projected transition from the prevailing market situation to the anticipated longterm growth rate. Sales growth is based on assumptions about market growth
and assumptions about Sweco’s market shares.
EBITA margin
The EBITA margin is forecast based on an assessment of future profitability with
reference to historical outcomes, concrete action plans and an assessment of
future potential.
Discount rate
The discount rate was calculated as the weighted average cost of debt and equity,
taking into consideration each country’s specific market conditions relating to riskfree rates of interest and risk premiums.
Based on the results of this test, no additional write-down requirement is needed.
Sensitivity analysis
The table ”Impairment tests for cash-generating units with goodwill” shows the
(assumed) values used to determine value in use and the (adjusted) values that
result in a recoverable amount that is equal to the carrying amount, assuming
that all other variables are held constant.

Impairment tests for cash-generating units with goodwill, years 1–5
2014
Variable
Average sales growth, %
Average EBITA margin, %
Pre-tax discount rate, %

Sweco Sweden
Sweco Norway
Sweco Finland
Sweco Central Europe
Assumed value Adjusted value Assumed value Adjusted value Assumed value Adjusted value Assumed value Adjusted value
4.0
-36.9
4.2
-34.6
3.6
-18.2
1.3
-7.8
9.5
2.0
9.6
1.6
8.5
3.1
6.8
5.5
7.7
43.5
8.3
62.6
7.4
18.3
10.8
13.4

2013
Variable
Average sales growth, %
Average EBITA margin, %
Pre-tax discount rate, %

Sweco Sweden
Sweco Norway
Assumed value Adjusted value Assumed value Adjusted value
4.2
-36.0
5.0
-28.0
9.5
2.3
10.3
1.1
9.0
45.0
9.5
112.0
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Sweco Finland
Sweco Central Europe
Assumed value Adjusted value Assumed value Adjusted value
3.7
-11.0
5.0
4.5
8.1
3.7
6.3
6.2
8.7
17.8
11.6
11.7

Notes
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PARENT COMPANY
Other intangible assets
Opening acquisition costs
Purchases
Closing accumulated acquisition costs
Opening accumulated amortisation/depreciation
and impairments
Amortisation/depreciation for the year
Closing accumulated amortisation/depreciation
and impairments
CLOSING CARRYING AMOUNT

2014
15.3
0.5
15.8

2013
14.1
1.2
15.3

-10.1
-3.4

-7.2
-2.9

-13.5
2.3

-10.1
5.2

15 Property, plant and equipment
GROUP

Buildings and land
53.0
0.1
–
–
–
–
2.3
55.4

2014
Equipment
861.8
173.8
2.1
-1.2
0.4
-80.5
1.7
958.1

Total
914.8
173.9
2.1
-1.2
0.4
-80.5
4.0
1,013.5

Buildings and land
46.0
0.5
6.8
–
0.5
-2.0
1.2
53.0

2013
Equipment
713.5
116.1
115.4
–
-0.5
-79.4
-3.3
861.8

Total
759.5
116.6
122.2
–
0.0
-81.4
-2.1
914.8

Opening accumulated amortisation/
depreciation and impairments
Reclassification
Sales/disposals
Foreign currency translation differences
Impairments
Impairments for the year
Closing accumulated depreciation
CLOSING CARRYING AMOUNT

-9.0
0.0
–
-0.9
–
-3.7
-13.6
41.8

-511.1
-0.4
54.0
0.2
-4.0
-139.3
-600.6
357.5

-520.1
-0.4
54.0
-0.7
-4.0
-143.0
-614.2
399.3

-6.0
–
0.5
-0.4
–
-3.1
-9.0
44.0

-465.2
–
71.2
0.5
-0.5
-117.1
-511.1
350.7

-471.2
–
71.7
0.1
-0.5
-120.2
-520.1
394.7

Of which, land:
Opening acquisition costs
Foreign currency translation differences
Closing carrying amount, land

0.4
0.0
0.4

–
–
–

0.4
0.0
0.4

0.4
0.0
0.4

–
–
–

0.4
0.0
0.4

–
–
–

144.3
-51.9
92.4

144.3
-51.9
92.4

–
–
–

131.0
-28.7
102.3

131.0
-28.7
102.3

Opening acquisition costs
Purchases
Increase through acquisitions
Decrease through divestiture of companies
Reclassification
Sales/disposals
Foreign currency translation differences
Closing accumulated acquisition costs

Of which, equipment financed through finance
leases in following amounts:
Closing accumulated acquisition costs
Closing accumulated depreciation
Closing carrying amount of finance leases

PARENT COMPANY
Equipment
Opening acquisition costs
Purchases
Purchases from other group companies
Closing accumulated acquisition costs

2014
52.4
25.0
0.2
77.6

2013
26.6
25.8
–
52.4

Opening accumulated depreciation
Depreciation for the year
Closing accumulated depreciation
CLOSING CARRYING AMOUNT

-23.5
-16.1
-39.6
38.0

-12.3
-11.2
-23.5
28.9

Notes
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Note 16

16 Shareholdings and participations in group companies
PARENT COMPANY
Change in carrying amount for the year
Opening carrying amount
Shareholders’ contribution
Acquisition from other group companies
CLOSING CARRYING AMOUNT
Shareholdings at year end
Directly owned companies
Sweco Central Europe AB1)
Sweco Finland Oy1)
Sweco Elektronik AB
Sweco Norge AS
Sweco PM Oy
Finnmap Consulting Oy
Sweco Russia AB1)
Sweco Sverige AB1)
Vattenbyggnadsbyrån AB2)
Vattenbyggnadsbyrån Export AB2)
Sweco International AB
Total shareholdings and participations in group companies
Indirectly owned companies
Through Sweco Central Europe AB
Sweco Germany GmbH1)
HYDROCOOP, spol. s r.o.
Sweco Hydroprojekt a.s.
UAB Sweco Lietuva
UAB Sweco Energy Consulting
UAB Sweco Hidroprojektas
Sweco Polska sp.z o.o.
Sweco Warszawa sp. z o.o.
Sweco Hydroprojekt Kraków sp. z o.o.
Sweco Energoproekt JSC
Sweco Projekt AS
Vealeidja OÜ
SIA Büvuzraudziba Latvija2)
Through Sweco Finland Oy
Sweco Industry Oy
Kiinteistö Oy Sammonpiha3)
Sweco Mecaplan Oy
Sweco PIC Engenharia LTDA2)
Insinööritoimisto Valcon Oy
Through Finnmap Consulting Oy
Aaro Kohonen Oy
Fennopro-Consulting Oy
Sweco India Pvt. Ltd.
Rakennushanke H. Lumivirta Oy
Rakennuttajatoimisto Demaco Oy
Sweco Talotekniikka Oy
Air-Ix LVIS Oy1)
Cabix Consulting CJSC JV
Sweco Ympäristö Oy
Contesta Oy
FM Projects Ltd Oy1)
IS-Plan Oy
KPM Engineering Oy
Narmaplan Oy
OOO Sweco Stroiproject
Rak. Suunnittelutoimisto Nylund Oy
Siltanylund Oy
Sweco Projects Oy1)
FMC Laskentapalvelut Oy
Insinööritoimisto Savon Controlteam Oy
Through Sweco Norge AS
Sweco Mec AS
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2014
1,073.1
23.0
1.4
1,097.5

2013
1,073.1
–
–
1,073.1

Corp. ID number

Domicile

Share of equity, %

No. of shares

Carrying amount

556633-5831
1578089-9
556301-1765
967032271
1657257-2
0871165-9
556221-1689
556032-2496
556077-9471
556079-1336
556862-9918

Stockholm
Finland
Västerås
Norway
Finland
Finland
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm

100
100
100
100
100
100
100
100
100
100
100

1,000
61,541
2,000
152,349
500
21,000
4,005
100,000
1,000
4,500
500

0.1
89.9
41.6
112.1
73.9
741.1
26.0
10.0
0.8
0.6
1.4
1,097.5

HRB 156727 B
31336949
26475081
301135783
135906643
132118698
56155
371116
103414
1305488081
11304200
10633373
40103203346

Germany
Slovakia
Czech Republic
Lithuania
Lithuania
Lithuania
Poland
Poland
Poland
Bulgaria
Estonia
Estonia
Latvia

100
80
100
99
100
99
100
100
100
73
100
100
100

25,000
10
6,104,021
400
1,000,702
266,384
22,950
55
400
355,463
1
1

0350941-9
0770284-4
1648295-6
07.984.459/001-16
0772679-5

Finland
Finland
Finland
Brazil
Finland

100
75
57
100
80

1,920,000
166
54
34,999
1,200

0990682-9
0928019-2
AABCF0979RST001
0723572-6
0989011-8
0957613-7
0974389-8
7727065099
0564810-5
1712699-6
0978679-1
0837209-5
1764950-0
0751527-7
7806311117
0214837-5
0923248-1
2627577-4
1013429-9
1054205-7

Finland
Finland
India
Finland
Finland
Finland
Finland
Russia
Finland
Finland
Finland
Finland
Finland
Finland
Russia
Finland
Finland
Finland
Finland
Finland

100
100
100
100
100
100
100
55
100
72
100
100
100
75
100
100
60
100
100
86

800
60
10,000
370
80
1,000
1,000
55
1,000
7,200
28
666
777
44

934537920

Norway

100

1,000

100
60
100
16,667
86

Notes

Note 16–17

Shareholdings at year end
Through Sweco Russia AB
OOO IKTP
ZAO NIPI
Through Sweco Sverige AB
Sweco Architects AB
Aros Arkitekter AB2)
Metro Arkitekter AB
Sweco Architects A/S
Sweco Architects Oy
Arkkitehtitoimisto Brunow & Maunula Oy
Sweco China Holding AB2)
Sweco Connect AB2)
Sweco Energuide AB
Sweco Environment AB
Sweco-COWI Joint Venture AB2)
Sweco Strategy AB
Stockholms stads Utrednings- och Statistikkontor AB
Sweco Industry AB
Alfakonsult AB
Alfakonsult AS
Prows Industry & Management AB2)
Sweco Civil AB
Sweco Management AB
Sweco Position AB
Sweco Structures AB
Sweco Systems AB
Wona AB1)
Axro Holding AB1)
Axro Consult AB
Sweco TransportSystem AB
Inmind Scandinavia AB2)
Sweco Rail AB

Corp. ID number

Domicile

Share of equity, %

No. of shares

1077847208010
1027806865668

Russia
Russia

100
100

4
10,100

556173-0606
556665-0700
556756-2516
13 64 20 01
0635637-4
0399591-2
556730-8167
556083-8624
556007-5573
556346-0327
556085-5867
556342-6559
556740-1640
556341-2476
556189-0418
991 393 714
556415-9688
556507-0868
556140-0283
556337-7364
556140-9557
556030-9733
556587-1497
556049-7330
556250-8480
556949-1698
556701-0987
556767-9849

Stockholm
Stockholm
Gothenburg
Denmark
Finland
Finland
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Gothenburg
Norway
Örebro
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Gothenburg
Gothenburg
Gothenburg
Stockholm
Gothenburg
Solna

100
100
100
96
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

20,000
10,000
7,000
11,814
100
100
102
15,000
60,000
20,000
1,000
3,000
1,000
20,000
5,000
100
2,000
120,000
5,000
1,250
20,000
1,500,000
1,114
5,300
1,000
500
2,500
1,000

1) Holding company
2) Dormant company
3) Real estate company

Most of the Group’s subsidiaries are consulting firms. Group subsidiaries also include holding companies, dormant companies and one real estate company, as shown
in the table above. All material subsidiaries are owned by a majority of the votes. No non-controlling interests are material to the Group.

17 Shareholdings and participations in associated companies
Financial information for non-material shareholdings in associated companies,
based on amounts included in the consolidated financial statements, is detailed
below.
GROUP
Group’s share of:
Profit for the year
Other comprehensive income
TOTAL COMPREHENSIVE INCOME
Shareholdings at year end
2014
Through Finnmap Consulting Oy
Rapcon Oy
Geotek Oy
Betonialan Ohuthiekeskus FMC OY
Total shares and participations
2013
Through Finnmap Consulting Oy
Oü Estkonsult
Rapcon Oy
Geotek Oy
Betonialan Ohuthiekeskus FMC OY
Total shares and participations

Notes

2014
0.1
0.3
0.4

2013
-0.5
0.2
-0.3

Corp. ID number

Domicile

Share of equity, %

No. of shares

Carrying amount

0944024-8
0923058-2
1713909-2

Finland
Finland
Finland

40
45
33

40
45
33

0.4
4.2
0.3
4.9

10410360
0944024-8
0923058-2
1713909-2

Estonia
Finland
Finland
Finland

40
40
45
33

40
40
45
33

1.2
0.5
3.2
0.3
5.2
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Note 18–19

18 Holdings in joint ventures and joint operations
Financial information for non-material holdings in joint ventures is detailed below.
GROUP
Holdings in joint ventures at year end
2014
SWECO Sojyz Engineering (owned through Sweco Industry Oy)
I2E Energisystemintegration AB (owned through Sweco Energuide AB)
Total
2013
SWECO Sojyz Engineering (owned through Sweco Industry Oy)
I2E Energisystemintegration AB (owned through Sweco Energuide AB)
Total
Group’s share of:
Profit for the year
Other comprehensive income
TOTAL COMPREHENSIVE INCOME

2014
0.3
-0.5
-0.2

Domicile

Share of equity, % Carrying amount

5077746846920
556211-9684

Russia
Stockholm

45
50

3.2
0.9
4.1

5077746846920
556211-9684

Russia
Stockholm

45
50

4.1
0.9
5.0

Corp. ID number

Domicile

Share of equity, %

556881-5764

Sweden

50

556881-5764

Sweden

50

Share of equity, %

No. of shares

15
13

3
397
444

15
13

3
397
444

2013
1.9
-0.2
1.7

Holdings in joint operations at year end
2014
Sweco ÅF Healthcare Systems AB (owned through Sweco Systems AB)
2013
Sweco ÅF Healthcare Systems AB (owned through Sweco Systems AB)
Group’s shareholdings in joint operations
Operating income
Operating costs
Net financial items
PROFIT FOR THE YEAR

2014
28.5
-28.5
0.0
0.0

2013
79.0
-79.1
0.1
0.0

Current assets
Total assets

216.0
216.0

206.9
206.9

-216.0
-216.0
0.0

-206.9
-206.9
0.0

2014
11.8
0.0
0.0
0.7
12.5

2013
11.5
0.1
-0.1
0.3
11.8

Current liabilities
Total liabilities
NET ASSETS

Corp. ID number

There are no pledged assets or contingent liabilities.

19 Financial investments
GROUP
Change in carrying amount for the year
Opening carrying amount
Acquisition of other shares
Divestment of other shares
Foreign currency translation differences
CLOSING CARRYING AMOUNT

Financial investments are classified as available-for-sale financial assets. Assets in
this category are regularly measured at fair value with changes in value reported in
other comprehensive income. An impairment loss is recognised in the income statement when there is objective evidence of a lasting decrease in value. See also Note 8.
Shareholdings at year end
2014
BRF Störtloppet
Hirsala Golf Oy
Kiinteistöosakeyhtiö Kuopion Puijonkatu 26-28
Kiinteistö Oy Paalupuisto
Other shares and participations
Total shares and participations
2013
BRF Störtloppet
Hirsala Golf Oy
Kiinteistöosakeyhtiö Kuopion Puijonkatu 26-28
Kiinteistö Oy Paalupuisto
Other shares and participations
Total shares and participations

66

Corp. ID number

Domicile

716414-8764
1709135-9
0235274-7
0575992-1

Åre
Finland
Finland
Finland

716414-8764
1709135-9
0235274-7
0575992-1

Åre
Finland
Finland
Finland

Carrying amount
0.9
0.7
2.8
5.2
2.9
12.5

0.9
0.6
2.6
4.9
2.8
11.8

Notes

Note 20–26

20 Other non-current securities

24 Prepaid expenses and accrued income
Group

PARENT COMPANY
Change in carrying amount for the year
Opening carrying amount
CLOSING CARRYING AMOUNT
Shareholdings at year end
2014
BRF Störtloppet
Total shares and participations
2013
BRF Störtloppet
Total shares and participations

Corp. ID number
716414-8764

2014
0.9
0.9

2013
0.9
0.9

Domicile Carrying amount
Åre

Prepaid rents
Prepaid insurance premiums
Accrued income
Prepaid licence expenses
Other prepaid expenses
TOTAL

2014
56.1
5.5
2.6
20.9
172.3
257.4

2013
48.8
5.8
3.9
22.8
129.5
210.8

Parent Company
2014
2013
–
–
–
–
0.4
–
20.9
22.8
55.0
20.8
76.3
43.6

0.9
0.9

25 Cash and cash equivalents
716414-8764

Åre

0.9
0.9

21 Receivables from group companies
PARENT COMPANY
Change in carrying amount for the year
Non-current assets
Opening carrying amount
Lending to group companies
Capitalised interest
Recovered receivables
Foreign currency translation difference
Closing carrying amount
Current assets
Opening carrying amount
Change for the year
Closing carrying amount
TOTAL RECEIVABLES FROM GROUP COMPANIES

2014

2013

957.3
1.8
1.5
-0.3
0.6
960.9

37.9
918.4
0.6
-0.4
0.8
957.3

1,559.9
135.7
1,695.6
2,656.5

1,598.7
-38.8
1,559.9
2,517.2

GROUP
31 Dec
2014
8.0
–
-0.8
0.2
7.4

31 Dec
2013
3.9
5.3
-1.0
-0.2
8.0

23 Work in progress
GROUP

Work in progress less progress billings
Value of work completed
Progress billings
NET WORK IN PROGRESS LESS PROGRESS BILLINGS
Progress billings in excess of work in progress
Value of work completed
Progress billings
NET WORK IN PROGRESS IN EXCESS OF PROGRESS
BILLINGS

Cash and cash equivalents
in the balance sheet
Cash/bank
Short-term liquid investments
TOTAL CASH AND CASH
EQUIVALENTS

Group
2014
172.8
0.7

2013
315.3
3.5

173.5

318.8

Parent Company
2014
2013
2.2
0.1
–
–
2.2

0.1

There was no commercial paper in Sweco Group at 31 December 2014 or 2013.

26 Equity

22 Other non-current receivables

Change in carrying amount for the year
Opening non-current receivables
Increase through acquisitions
Decrease in receivables
Foreign currency translation differences
CLOSING NON-CURRENT RECEIVABLES

Surplus cash is invested in fixed-income securities such as commercial paper or
certificates of deposit, which are special time accounts where the funds are held
for a predetermined period of time. Commercial paper is recognised in the balance
sheet and the cash flow statement as short-term investments, which are included
in current receivables. Commercial paper is classified as financial assets at fair
value through profit or loss. Deposits are recognised as short-term liquid investments, which are included in cash and cash equivalents. Sweco always has the
option of immediately withdrawing the deposited funds prior to the maturity date,
but could then lose part of the higher interest payable on the funds.
Short-term investments have been classified as cash and cash equivalents on
the basis that:
• they are exposed to an insignificant risk for value fluctuations.
• they are readily convertible to cash.
• they have original maturities of less than three months.

2014

2013

3,146.9
-2,143.4
1,003.5

2,345.8
-1,092.7
1,252.8

1,049.9
-1,530.6

759.2
-1,534.3

-480.7

-775.1

Change in number of shares
Number of shares at 1 January 2013
Repurchase of treasury shares
Conversion of A shares to B shares
NUMBER OF SHARES
AT 31 DECEMBER 2013
Issue of shares
Repurchase of treasury shares
Conversion of A shares to B shares
NUMBER OF SHARES
AT 31 DECEMBER 2014

A shares
B shares
9,381,664 81,852,018
–
-120,800
-9,300
9,300

C shares
Total
– 91,233,682
–
-120,800
–
–

9,372,364 81,740,518
–
–
–
-349,472
-4,200
4,200

– 91,112,882
900,000
900,000
-900,000 -1,249,472
–
–

9,368,164 81,395,246

– 90,763,410

A statement of changes in equity is found on page 43 for the Group and on page
47 for the Parent Company. Additional information about the Sweco share is provided on pages 81–83.
At the request of the shareholders, 4,200 Class A shares were converted to
Class B shares during the year as stipulated by the conversion clause in Sweco’s
Articles of Association. The total number of votes thereafter amounts to
17,673,032.3, of which Class A shares correspond to 9,368,164.0 votes, Class B
shares to 8,214,868.3 votes, and Class C shares to 90,000.0 votes. During the
year Sweco repurchased 349,472 Class B shares for a total of SEK 37.2 million,
corresponding to SEK 106.50 per share. During the year 900,000 Class C shares
were issued to fulfil the 2014 Share-based Incentive Scheme.
Share capital
The quota value per share is 1. All shares carry entitlement to dividends, which are
determined yearly at the Annual General Meeting. Class A shares carry one vote
and Class B shares carry 1/10 of one vote. All shares grant equal entitlement to
the company’s remaining net assets. With regard to treasury shares, all rights are
suspended until these shares are reissued.
Other contributed capital
Other contributed capital is comprised of equity contributed by the shareholders
in the form of shares and other equity instruments issued at a premium, meaning
that the amount paid exceeds the quota value of the shares.

Notes
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Note 26–28

Reserves
Reserves are comprised of a translation reserve containing all exchange differences
arising on the translation of foreign operations to another currency.
Retained earnings including profit for the year
Retained earnings including profit for the year are comprised of profits earned
in the Parent Company and its subsidiaries, associated companies and joint ventures. Retained earnings have been charged with the historical cost of treasury
shares held by the Parent Company, its subsidiaries and associated companies.
Upon utilisation of treasury shares, an amount equal to the market value of the
shares is transferred to retained earnings. At 31 December 2014 the Group’s holding of treasury shares amounted to 753,437 (403,965) Class B shares. The treasury
shares were purchased at an average price of SEK 87.87 each, for a total of SEK
66.2 million. The market value at 31 December 2014 was SEK 79.9 million. Sweco
holds 900,000 Class C shares to enable delivery of shares to employees participating in the 2014 Share-based Incentive Scheme. These shares will be converted
to Class B shares prior to delivery. The repurchased shares correspond to 1.8 per
cent of the total number of shares and 0.9 per cent of the votes.
Capital distribution to shareholders
After the balance sheet date, the Board of Directors proposed the following capital
distribution to shareholders for resolution by the Annual General Meeting on 16
April 2015.
2014
320.3

Dividend of SEK 3.50 per common share (3.25)

2013
297.4

All financial liabilities are recognised at amortised cost. Other liabilities to credit
institutions essentially refer to financing of acquisitions. The most important covenant refers to net debt/EBITDA. All covenants were met by a wide margin at the
end of the reporting period. The bank overdraft facilities are renewed yearly and
are not associated with any special conditions or obligations.
Group
Loan maturity structure
0–1 year
1–2 years
2–3 years
3–4 years
5 years and later

2014
350.0
29.8
42.7
1,007.9
5.1
1,435.5

2013
624.8
29.1
671.3
310.1
7.1
1,642.4

Parent Company
2014
2013
276.0
173.6
–
–
662.0
1,023.7
300.0
288.3
–
–
1,238.0
1,485.6

The fixed interest period for all loans is less than one year.
Granted overdraft and credit terms
Group
Credits granted
Credits unutilised on balance
sheet date
UNUTILISED CREDITS

Parent Company
2014
2013
2,224.4
2,163.7

2014
2,404.4

2013
2,346.2

-1,435.5
968.9

-1,642.4
703.8

-1,238.0
986.4

-1,485.6
678.1

1.76

2.03

1.71

1.97

The amounts for 2014 were calculated including treasury shares. Accordingly, the
change in value may be lower if the shares remain in treasury. Should the Board
exercise the authority granted it by the April 2014 AGM to acquire additional treasury shares, the amount distributed to the shareholders may be further reduced.

Average interest rate, %

PARENT COMPANY
Restricted reserves
Restricted reserves may not be reduced through distribution to shareholders.

DEFINED BENEFIT PENSION PLANS
Sweden
The Group’s retirement pension obligations for salaried employees in Sweden are
secured through insurance in Alecta and AI Pension (AIP). According to statement
UFR 3 from the Swedish Accounting Standards Board’s Urgent Issues Task Force,
these are classified as “multi-employer” plans. The AIP pension plan is similarly
structured and is therefore reported in the same manner. The Group has not had
access to sufficient information to report these as defined benefit pension plans.
Consequently, the ITP-based pension plans which are secured through insurance
in Alecta and AIP are reported as defined contribution plans.
Surpluses in Alecta and AIP can be refunded to the policyholders and/or the
insureds. At the end of 2014 Alecta’s surplus measured as a collective consolidation ratio was 143 per cent (148) and AIP’s was 131 per cent (131). The collective
consolidation ratio is the market value of Alecta’s and AIP’s plan assets as a
percentage of insurance obligations computed according to their own actuarial
assumptions, which are not consistent with IAS 19.

Statutory reserve
The purpose of the statutory reserve is to set aside a portion of net profit that is
not used to cover an accumulated deficit. This includes the part of the share
premium reserve that was transferred on 31 December 2005. The share premium
reserve arose through the issue of equity instruments (shares and subscription
warrants) at a premium, meaning that the amount paid exceeded the quota value
of the shares.
Fair value reserve
The fair value reserve contains exchange differences attributable to non-current
receivables that are part of the net investment in group companies.
Share premium reserve
The share premium reserve arose through the issue of shares and subscription
warrants at a premium, meaning that the amount paid exceeded the quota value
of the shares.
Retained earnings
Retained earnings are comprised of the previous year’s non-restricted equity after
deduction of dividends. Retained earnings together with profit for the year, the
share premium reserve and any fair value reserves comprise total non-restricted
equity; ie, the amount available for distribution to shareholders.

27 Current and non-current interest-bearing liabilities
Change in carrying amount
for the year
Non-current interest-bearing
liabilities
Liabilities to credit institutions
Liabilities under finance leases
as per Note 29
Total
Current interest-bearing
liabilities
Bank overdraft facilities
Other liabilities to credit institutions
Liabilities under finance leases
as per Note 29
Total
TOTAL INTEREST-BEARING
LIABILITIES
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Group

Parent Company
2014
2013

2014

2013

1,008.9

1,316.5

962.0

1,312.0

76.6
1,085.5

76.6
1,393.1

–
962.0

–
1,312.0

325.0
0.2

218.1
0.2

276.0
–

173.6
–

24.8
350.0

31.0
249.3

–
276.0

–
173.6

1,435.5

1,642.4

1,238.0

1,485.6

28 Provisions for pensions

Norway
Sweco Norge AS has several defined benefit pension plans with similar demographic and financial assumptions. Assets and liabilities in these plans are therefore computed according to the same actuarial assumptions. In 2013 the Norwegian Accounting Standards Board (NASB) changed its recommendation for future
life expectancy, resulting in a SEK 43.5 million increase in the pension obligation.
The pension obligation was revalued in 2014 due to reduced market rates, increasing the pension obligation by SEK 76.2 million.
Finland
Employees in Finland are covered by defined contribution pension plans. There is
a defined benefit pension plan for supplementary pensions for employees added
through the acquisition of Kemira Engineering Oy in 2004.

Notes

Note 28

Defined benefit pension plans in the balance sheet
Present value of defined benefit pension obligations
Fair value of plan assets
NET ASSET/LIABILITY FOR DEFINED BENEFIT PLANS
Change in defined benefit pension obligations for the year
Defined benefit pension obligation at beginning of year
Current service costs
Interest expenses
Revaluations:
– Actuarial gains and losses on changed financial assumptions
– Experienced-based adjustments
Adjustments and changes in the pension plan
Reclassification
Benefits paid
Foreign currency translation differences
Defined benefit pension obligation at year end
Change in fair value of plan assets for the year
Fair value of plan assets at beginning of year
Employer contributions
Contributions from plan participants
Interest income
Return on plan assets, excluding interest income
Actuarial gains and losses
Additional contributions
Adjustments and changes in the pension plan
Foreign currency translation differences
Fair value of plan assets at year end

31 Dec
2014
-597.1
463.1
-134.0

31 Dec
2013
-486.5
418.1
-68.4

2014
-486.5
-13.2
-19.6

2013
-453.1
-18.8
-16.6

-93.2
0.4
0.0
-8.5
18.1
5.4
-597.1

-66.9
0.1
3.7
–
21.4
43.7
-486.5

2014
418.1
31.4
-15.9
16.2
0.5
17.4
-1.6
–
-3.0
463.1

2013
438.7
29.3
-17.1
15.1
0.6
-5.0
–
-3.7
-39.8
418.1

The present value of the obligation is divided among members as follows:
• Active members – 53 per cent (56)
• Employees who left the pension plan prior to retirement – 4 per cent (3)
• Retired employees – 43 per cent (41)
Plan assets are comprised of
Cash and cash equivalents and short-term investments
International shares
Norwegian shares
Private equity
Alternative investments (hedge funds)
Credits
Government bonds
Fixed-income securities
Real estate
TOTAL PLAN ASSETS

2014
7.6
33.8
8.9
12.0
12.5
96.5
232.7
18.2
40.9
463.1

2013
8.9
28.2
5.2
12.1
12.5
81.3
208.0
15.6
46.3
418.1

Defined benefit pension plans
Net expense in the income statement
Current service costs
Net interest income/interest expense
Adjustments and changes in the pension plan
TOTAL NET EXPENSE
Net expense recognised in the income statement as
Personnel costs
Net expense in profit for the year
Expense recognised in other comprehensive income
Revaluations:
Actuarial gains and losses
Net expense recognised in other comprehensive income
NET EXPENSE RECOGNISED IN COMPREHENSIVE
INCOME

2014

2013

-13.2
-2.9
–
-16.1

-18.8
-1.1
0.2
-19.7

-16.1
-16.1

-19.7
-19.7

-76.2
-76.2

-71.8
-71.8

-92.3

-91.5

The defined benefit plans are exposed to actuarial risks such as life expectancy,
currency, interest rate and investment risks.

Actuarial assumptions, %
Discount rate
Expected return on plan assets
Annual rate of salary increase
Annual rate of pension increase
Inflation
Life expectancy assumptions
– pensioned at end of period:
Men
Women
– pensioned 20 years after end
of period:
Men
Women

Norway
2014
2.3
2.3
2.8
0.0
2.8

2013
4.0
4.0
3.8
0.2
3.8

Finland
2014
1.8
1.8
2.0
–
2.0

2013
5.0
5.0
3.0
–
2.0

20.7
23.9

20.7
23.9

19.0
24.7

19.0
24.7

23.0
26.3

23.0
26.3

20.6
26.4

20.6
26.4

The assumptions regarding future life expectancy are based on official statistics
and historical experience in each country. At 31 December 2014 the weighted
average maturity of the defined benefit plans was 15 years.
Sensitivity analysis
The table below presents possible changes in actuarial assumptions on the balance
sheet date (all other assumptions remaining constant) and how these would affect
the defined benefit obligation.

Discount rate (1% change)
Annual rate of salary increase (1% change)
Annual rate of pension increase (1% change)

Increase
96.7
33.1
58.2

Decrease
76.7
29.4

For financial year 2015, contributions to plans for post-retirement benefits are
estimated at around SEK 21 million. The Group estimates that approximately
SEK 26 million will be paid to defined benefit pension plans during 2015.
DEFINED CONTRIBUTION PLANS
Defined contribution pension plans
Allocation of expenses by pension plan
Sweden, Alecta
Sweden, AIP
Finland
Norway
Other countries
TOTAL

Notes

2014

2013

-224.3
-22.0
-147.7
-60.0
-1.5
-455.5

-233.9
-19.0
-130.4
-54.1
-1.4
-438.8
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29 Liabilities under finance leases

30 Accrued expenses, prepaid income and other current liabilities
Group

GROUP
2014
Present
Nominal
value
amount
In current interest-bearing
liabilities
Due within one year
Total current liabilities
In liabilities to credit institutions
Due within more than one
but less than two years
Due within more than two
but less than five years
Due within more than five years
Total non-current liabilities
TOTAL LIABILITIES UNDER
FINANCE LEASES

24.8
24.8

31.7
31.7

2013
Present
value

31.0
31.0

Nominal
amount

34.1
34.1

29.9

33.0

29.1

30.9

42.6
4.1
76.6

52.0
5.3
90.3

41.6
5.9
76.6

42.0
5.9
78.8

101.4

122.0

107.6

112.9

Liabilities under finance leases are recognised in the balance sheet at present
value. The above table also shows nominal liabilities, comprising the sum of minimum future lease payments and residual value at the end of the lease period.

Accrued expenses and prepaid
income
Accrued payroll costs
Accrued vacation and overtime pay
Accrued social security
contributions
Accrued interest
Other
TOTAL ACCRUED EXPENSES
AND PREPAID INCOME
Other current liabilities
VAT
Employee withholding tax
Derivatives
Other
TOTAL OTHER CURRENT
LIABILITIES

Parent Company

2014
68.7
449.5

2013
144.0
425.5

2014
3.7
1.5

2013
2.3
1.3

297.0
1.5
145.9

346.6
5.3
113.9

6.1
1.5
9.6

9.5
5.1
7.0

962.6

1,035.3

22.4

25.2

240.1
126.6
3.5
78.4

210.3
124.0
–
36.4

–
0.8
–
1.9

0.0
0.8
–
1.8

448.6

370.7

2.7

2.6

31 Contingent liabilities
Group
Guarantees for subsidiary liability
Performance bonds
TOTAL

2014
–
223.4
223.4

2013
–
188.9
188.9

Parent Company
2014
2013
29.9
16.1
171.3
145.2
201.2
161.3

32 Financial instruments by category
GROUP
The fair value and carrying amount are recognised in the balance sheet as shown below. Carrying amount is considered a good approximation of fair value.

2014
Financial assets measured
at fair value
Shares
TOTAL
Financial assets not measured
at fair value
Non-current receivables
Trade receivables
Cash and cash equivalents
TOTAL
Financial assets measured
at fair value
Currency forwards for hedging
TOTAL
Financial assets not measured
at fair value
Liabilities to credit institutions
Liabilities under finance leases
Other non-current liabilities
Trade payables
TOTAL
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Assets held
for trading

Carrying amount
Available-forLoans and
sale financial
receivables
assets

Fair value
Other
liabilities

Total carrying
amount

Level 1

Level 2

Level 3

Total

–
–

–
–

12.5
12.5

–
–

12.5
12.5

–
–

–
–

12.5
12.5

12.5
12.5

–
–
–
–

7.4
1,514.7
172.8
1,694.9

–
–
–
–

–
–
–
–

7.4
1,514.7
172.8
1,694.9

–
–
–
–

–
–
–
–

–
–
–
–

–
–
–
–

3.5
3.5

–
–

–
–

–
–

3.5
3.5

–
–

3.5
3.5

–
–

3.5
3.5

–
–
–
–
–

–
–,
–
–
–

–
–
–
–
–

1,334.1
101.4
27.0
337.7
1,800.2

1,334.1
101.4
27.0
337.7
1,800.2

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

Notes
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2013
Financial assets measured
at fair value
Shares
Currency forwards for hedging
TOTAL
Financial assets not measured
at fair value
Non-current receivables
Trade receivables
Cash and cash equivalents
TOTAL
Financial assets not measured
at fair value
Liabilities to credit institutions
Liabilities under finance leases
Other non-current liabilities
Trade payables
TOTAL

Assets held
for trading

Carrying amount
Available-forLoans and
sale financial
receivables
assets

Fair value
Other
liabilities

Total carrying
amount

Level 1

Level 2

Level 3

Total

11.9
0.7
12.6

–
–
–

–
0.7
0.7

11.9
–
11.9

11.9
0.7
12.6

–
0.7
0.7

–
–
–

11.9
11.9

–
–
–

–
–
–
–

8.0
1,421.5
315.3
1,744.8

–
–
–
–

–
–
–
–

8.0
1,421.5
315.3
1,744.8

–
–
–
–

–
–
–
–

–
–
–
–

–
–
–
–

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

1,534.8
107.6
30.2
246.4
1,919.0

1,534.8
107.6
30.2
246.4
1,919.0

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

In the above table, non-current receivables are comprised of “Other non-current receivables” with the exception of pension assets.
PARENT COMPANY
Fair value and carrying amount are recognised in the balance sheet as shown below:

2014
Other non-current securities
Cash and cash equivalents
TOTAL
Non-current interest-bearing liabilities
Current interest-bearing liabilities
Trade payables
TOTAL

Loans and
receivables
–
2.2
2.2
–
–
–
–

Carrying amount
Available-for-sale
financial assets
Other liabilities
0.9
–
–
–
0.9
–
–
962.0
–
276.0
–
50.1
–
1,288.1

Total carrying
amount
0.9
2.2
3.1
962.0
276.0
50.1
1,288.1

2013
Other non-current securities
Cash and cash equivalents
TOTAL
Non-current interest-bearing liabilities
Current interest-bearing liabilities
Trade payables
TOTAL

Loans and
receivables
–
0.1
0.1
–
–
–
–

Carrying amount
Available-for-sale
financial assets
Other liabilities
0.9
–
–
–
0.9
–
–
1,312.0
–
173.6
–
11.7
–
1,497.3

Total carrying
amount
0.9
0.1
1.0
1,312.0
173.6
11.7
1,497.3

The table above provides information about the method for determining the fair
value of financial instruments measured at fair value in the balance sheet. The
hierarchy for determining fair value is based on the following three levels.
Level 1: a
 ccording to quoted market prices in active markets for identical
instruments
Level 2: according to directly or indirectly observable market inputs that are
not included in level 1
Level 3: according to inputs that are not based on observable market data
No transfers between any of the levels took place during the year.
Measurement of fair value
Below is a summary of the primary methods and assumptions used to determine
the fair values of the financial instruments reported in the above tables.
The fair value of a listed financial asset is equal to the asset’s quoted market
price on the balance sheet date. The fair value of unlisted financial assets is determined through a valuation technique that makes maximum use of market inputs,

Notes

Fair value
Level 3
0.9
–
0.9
–
–
–
–

Total
0.9
–
0.9
–
–
–
–

Fair value
Level 3
0.9
–
0.9
–
–
–
–

Total
0.9
–
0.9
–
–
–
–

such as recent arm’s length market transactions, reference to the current fair value
of another instrument that is substantially the same, and discounted cash flows.
When there is no reliable basis for determining fair value, financial assets are
measured at amortised cost.
For currency forward contracts, fair value is determined on the basis of quoted
market prices for currency forward contracts on the balance sheet date.
The value of long-term loans is recognised as accrued amortised cost, which
is considered a good approximation of fair value.
The fair value of liabilities under finance leases is based on the present value
of future cash flows discounted at the market rate of interest for similar lease contracts (Level 2).
For trade receivables and payables with a remaining life of less than one year,
the carrying amount is assessed to reflect fair value.
The table on the next page presents a reconciliation between the opening and
closing balances for financial instruments that are measured at fair value in the
report in the balance sheet based on a valuation technique that uses unobservable market data (Level 3).
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GROUP
Financial instruments measured at fair value
Opening balance at 1 January 2013
Total reported gains and losses
– recognised in profit for the year
– recognised in other comprehensive income
Cost of acquisitions
Proceeds from divestitures
CLOSING BALANCE AT 31 DECEMBER 2013
Gains and losses recognised in profit for the year for assets
included in the closing balance at 31 December 2013
Opening balance at 1 January 2014
Total reported gains and losses
– recognised in profit for the year
– recognised in other comprehensive income
Cost of acquisitions
Proceeds from divestitures
CLOSING BALANCE AT 31 DECEMBER 2014
Gains and losses recognised in profit for the year for assets
included in the closing balance at 31 December 2014

11.5
–
0.3
0.1
-0.1
11.8
–
11.8
–
0.7
0.0
0.0
12.5

Translation exposure
When the balance sheets of foreign subsidiaries are translated to SEK, a foreign
currency translation difference arises due to the fact that the current year is translated at a different rate than the preceding year, and that the income statement is
translated at the average exchange rate during the year while the balance sheet is
translated at the closing day rate.
Translation exposure is comprised of the risk for changes in equity resulting
from translation differences. For the significant currencies, translation exposure at
31 December 2014 was NOK 387 million (442) and EUR 121.3 million (123.6). The
Group’s policy is to not hedge translation exposure in foreign currencies except in
connection with the acquisition of FMC Group. The net investment in the foreign
operation was hedged through a foreign currency loan of EUR 74.4 million.
Balance sheet exposure
On the translation of assets and liabilities in intra-group transactions, balance sheet
exposure arises in the difference between exchange rates on the transaction date
and the closing day rate. The resulting exchange difference is recognised over the
income statement. The Group’s policy is to eliminate balance sheet exposure by
taking up loans in the exposed currency to the extent that this exposure is not
seen as part of the net investment and does not refer to normal trade receivables
or payables.

–
Group

33 Financial risks and finance policy
Through its operations, the Group is exposed to various types of financial risk arising from fluctuations in earnings and cash flow due to changes in exchange rates,
interest rates, refinancing and credit risks.
FINANCE POLICY
To control and minimise the financial risks to which the Group is exposed, the
Board of Directors has drawn up a finance policy that is revised and adopted at
least once a year. The policy regulates the division of responsibilities between the
local companies and the corporate finance department, which financial risks the
Group is permitted to take, and how these risks are to be managed. Surplus cash
is invested primarily in fixed-income instruments in the money market, where low
credit risk and high liquidity are required criteria. Transaction exposure is hedged
mainly through currency forward contracts.
MARKET RISK
Market risk is the risk for fluctuations in the value of financial instruments due to
changes in market prices. Sweco’s policy minimises this risk by limiting the average duration of financial instruments to 120 days.
CURRENCY RISKS
Transaction exposure
The Group’s exposure to currency risk is primarily related to potential exchange
rate fluctuations in contracted and anticipated payment flows in foreign currency.
The objective in management of currency risk is to minimise the effects of exchange rate movements on the Group’s profit and financial position. The Group
normally has natural risk coverage in that both sales and expenses are denominated in local currency. In cases where contracts are entered into in a non-local currency, the contracted and anticipated payment flows are hedged through currency
forward contracts after matching incoming and outgoing payments in the same
currency.
The Group’s transaction exposure from exports in 2014 can be broken down
into the following significant currencies:

SEK M
Income
Expenses
NET

EUR
103.7
-94.9
8.8

2014
USD
19.9
-10.2
9.7

NOK
10.2
-53.2
-43.0

EUR
91.1
-63.2
27.9

2013
USD
45.7
-24.3
21.4

NOK
38.3
-41.0
-2.7

On the balance sheet date, the Group had the following open currency forward
contracts with a remaining time to maturity of between 0 and 90 months (previous
year 0 and 27 months).

Currency
EUR
USD
Other

Contract amount
2014
2013
79.2
42.3
1.3
9.8
8.3
3.2

Unrealised gains + /
losses 2014
2013
-2.3
1.0
-0.1
0.0
-1.2
-0.2

Average rate
2014
2013
9.35
9.16
7.41
6.47

Foreign exchange differences
recognised in profit
Net sales
Other operating expenses
Total foreign exchange differences in operating profit
Financial income
Financial expenses
Total foreign exchange differences in net financial items
TOTAL FOREIGN EXCHANGE
DIFFERENCES IN PROFIT

Parent Company

2014
3.4
-9.2

2013
0.4
-0.7

2014
0.1
–

2013
–
–

-5.8
–
-9.1

-0.3
–
-1.1

0.1
0.4
–

–
1.0
–

-9.1

-1.1

0.4

1.0

-14.9

-1.4

0.5

1.0

INTEREST RATE RISK
Interest rate risk refers to the effects of interest rate movements on the Group’s
net financial items and fluctuations in the value of financial instruments due to
changes in market interest rates. All loans carry interest with short fixed-interest
periods. The company’s assessment is that loans with variable interest result in
the lowest risk and financing cost over time.
LIQUIDITY RISK
Liquidity risk (the risk that the Group will incur higher costs due to insufficient
liquidity), cash flow risk (the risk for variations in the size of future cash flows generated by financial instruments) and refinancing risk (the risk for costly refinancing
of matured loans) are deemed minor in view of the Group’s financial position with
unutilised bank overdraft facilities which, including cash and cash equivalents,
total SEK 1,142.4 million (1,022.5). There are cash pools in Sweden, Norway and
Finland to minimise the borrowing requirement through the use of surplus liquidity
in the Group. The bank overdraft facilities are renewed every year and are not
associated with any special conditions or obligations; see also Note 27.
An age analysis of financial liabilities is shown in the table below:

2014
Interest-bearing
liabilities
Currency forward
contracts, EUR
Currency forward
contracts, USD
Currency forward
contracts, other
Finance leasing
liabilities, SEK
Trade payables
Other liabilities
TOTAL

Nominal
amount in
original
currency

Within
1–3 3 months–
Total 1 month months
1 year

1–5
>5
years years

1,009.1

–

–

8.2

79.2

-2.2

-1.2

11.8

50.9

19.9

0.2

1.3

0.6

0.4

0.3

–

–

8.2

–

0.7

7.5

–

–

122.0
337.7
472.1
2,029.6

2.4
276.3
366.7
643.8

4.7
55.6
–
60.2

24.6
85.0
4.7
1.1
78.4
27.0
127.5 1,172.0

5.3
–
–
26.1

122.0

0.2 1,008.0

0.9

Hedge accounting was applied for the currency forward contracts outstanding on
the balance sheet date. Valuation gains/losses on currency forward contracts are
recognised in other external expenses in the income statement and fair value is
recognised in other current receivables/liabilities in the balance sheet.
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2013
Interest-bearing liabilities
Currency forward
contracts, EUR
Currency forward
contracts, USD
Currency forward
contracts, other
Finance leasing
liabilities, SEK
Trade payables
Other liabilities
TOTAL

Nominal
amount in
original
currency

Within
1–3 3 months–
1–5
Total 1 month months
1 year
years
1,316.7
–
–
0.2 1,316.5

4.7

42.3

-1.9

4.8

36.5

2.9

1.5

9.8

–

4.4

5.4

–

3.2

–

3.2

–

–

112.9
246.4
400.9
2,132.2

4.5
160.2
334.3
497.1

6.2
80.9
–
99.5

112.9

23.4
78.8
4.5
0.8
36.4
30.2
106.4 1,429.2

CREDIT RISK
The risk that the Group’s customers will not meet their obligations (ie, that payment will not be received from the customers), constitutes a customer credit risk.
The Group carries out regular credit assessment of new customers.
Sweco currently has around 16,000 customers in both the private and public
sectors. The public sector accounts for 45 per cent, property and construction
companies for 15 per cent, industrial companies for 21 per cent and other private
sector companies for 19 per cent.
The ten largest customers account for 28 per cent of total sales. Since Sweco
is not dependent on any individual customers, there is little risk that trade receivable losses will have a significant impact on the company. Historically, such losses
have been minor.
Age analysis, trade payables
Trade receivables not yet due
Overdue trade receivables
0–30 days
Overdue trade receivables
31–90 days
Overdue trade receivables
91–180 days
Overdue trade receivables
> 180 days
TOTAL

2014
2013
Gross Reserve
Net
Gross Reserve
Net
1,224.6
– 1,224.6 1,032.2
– 1,032.2
151.8

-0.5

151.3

224.9

-3.8

221.1

56.3

-7.0

49.3

67.7

-1.9

65.8

33.0

-7.2

25.8

57.4

-9.0

48.4

76.2
1,541.9

-12.5
63.7
76.5
-27.2 1,514.7 1,458.7

-22.5
54.0
-37.2 1,421.5

At 31 December 2014, trade receivables amounting to SEK 290.1 million (389.3)
were overdue without any assessed need to recognise an impairment loss. These
apply to a number of independent customers that have not previously had any
solvency problems.
Trade receivables by currency
SEK
EUR
USD
NOK
CZK
RUB
Other currencies
TOTAL
Changes in reserve for doubtful trade receivables
Opening reserve for doubtful trade receivables
Increase through acquisitions
Provisions to reserve for doubtful trade receivables
Write-offs of non-collectible receivables for the year
Reversal of unutilised amount
Translation differences
CLOSING RESERVE FOR DOUBTFUL TRADE RECEIVABLES

2014
859.4
329.3
4.7
256.0
15.4
13.3
36.6
1,514.7

2013
890.6
274.4
16.1
165.9
24.8
22.9
26.8
1,421.5

2014
-37.2
–
-10.8
7.3
11.9
1.6
-27.2

2013
-26.6
-3.9
-13.2
2.9
2.7
0.9
-37.2

Sweco PM Oy filed a claim against a customer for non-payment of overdue trade
receivables. A countersuit was also filed against the company in Finnish court in
which the counterparty is seeking damages of EUR 16.7 million on the grounds that
Sweco PM showed gross negligence in an assignment. In order for the plaintiff to
be considered entitled to such damages, in which case the contractual limitations
of liability would not apply, the alleged gross negligence must be proven. Until further notice, the dispute is covered by consulting liability insurance. In the event that
gross negligence is finally determined by the court, however, the insurance will not
be valid. The district court in Helsinki announced its ruling on the case on 2 July

Notes

2013, whereby the court found that the claim of gross negligence lacked grounds.
Sweco PM was found to have been negligent in certain aspects and was therefore
liable for damage claims amounting to EUR 393,310.00 (excluding interest) to the
counterparty. The case has been appealed to a higher court. Sweco PM contends
that it did not act with negligence or gross negligence in the assignment.
Vattenbyggnadsbyrån Export AB is party to legal proceedings in Turkey in which
the counterparty claims that AgriConsult AB (now a Sweco Group company) acted
with negligence in planning a silo facility. The assignment was carried out in 1994
and the plaintiff filed the claim in 2004. In the course of these proceedings, two
arbitration rulings have been announced – one in Sweco’s favour and one in the
counterparty’s favour. The latter has been appealed by Sweco, for which reason
the dispute is subject to further court proceedings. Sweco contends that the claim
is groundless and should also be barred by the statute of limitations. The counterparty’s claim has amounted to around SEK 25 million, but the appellate court in
Ankara has finally established in respect of the ongoing lawsuit that the claim may
not exceed EUR 84,000 (excluding interest).
Sweco’s assessment is that neither of these ongoing legal proceedings will
have a noticeable effect on the Group.
SENSITIVITY ANALYSIS
To manage currency risks, the Group strives to minimise the impact of short-term
fluctuations in profit and cash flows. In a longer perspective, however, profit, cash
flows and equity will be affected by more lasting changes in exchange rates and
interest rates.

Factor
Currency
EUR
USD
NOK
Interest rate on lending/borrowing

Change +/10%
10%
10%
1%-point

2014
Impact on
earnings +/SEK M
5.9
0.4
9.5
6.4

2013
Impact on
earnings +/SEK M
4.0
1.6
11.7
6.1

The sensitivity analysis is based on the assumption that currency translation and
transaction exposure, and all other factors, are constant. The effect is calculated
based on a standard tax rate of 26 per cent.
CAPITAL MANAGEMENT
Sweco Group’s financial objective is to uphold a good capital structure and
financial stability in order to maintain the confidence of investors, creditors and
the market. A good capital structure also creates a foundation for ongoing development of the Group’s business operations. Capital is defined as total equity and
non-controlling interests.
Capital
Equity
Non-controlling interests
TOTAL

2014
1,873.7
14.1
1,887.8

2013
1,617.5
15.1
1,632.6

Sweco Group’s capital is used to finance acquisitions, to maintain a high level of
financial flexibility and to provide competitive dividends to Sweco’s shareholders.
The Group’s dividend policy is to distribute at least half of profit after tax to the
shareholders while also maintaining a capital structure that provides scope for
development of and investment in the company’s core operations. The Board of
Directors has proposed that the 2015 Annual General Meeting approve a dividend
of SEK 3.50 per share, equal to a dividend share of approximately 60 per cent of
profit after tax. Through the dividend, a maximum of SEK 320.3 million will be distributed to the shareholders.
Sweco adopted a new financial strength target during the year. Sweco’s financial target is to maintain a level of net debt over time that does not exceed 2.0
times EBITDA. During the past five years, ordinary dividends totalled an average
of around 70 per cent of profit after tax. The Group’s policy is to pay an extra dividend or conduct a share redemption when this is permitted by the capital structure and financing requirements.
Sweco’s 2014 Annual General Meeting granted authorisation for the Board to
repurchase treasury shares. The aim of the proposed repurchase is to create
scope to optimise the company’s capital structure and provide opportunities to
use Sweco shares as consideration in connection with future acquisitions. The
AGM also authorised the Board to decide on the transfer of treasury shares. Such
transfers may take place in connection with acquisitions. The AGM also authorised the Board to repurchase treasury shares to enable delivery of shares under the
2014 Share Savings Scheme and the 2014 Share-based Incentive Scheme (under
which bonuses are paid in shares rather than in cash for operations in Sweden).
The Board proposes that the 2015 AGM authorise the Board to decide on the
repurchase and transfer of treasury shares and to enable delivery of shares for the
2015 Share-based Incentive Scheme.
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Note 34–37

34 Related party transactions
Sales to related parties are carried out on market-based terms. The Group has not
had any sales to associated companies.
Goods and services totalling SEK 1.1 million (3.4) were sold to companies
owned by the Nordström family (a shareholder controlling approximately 34.4 per
cent of the votes in Sweco). Consulting service totalling SEK 2.2 million (10.6)
were sold to companies owned by the Douglas family (which has a controlling
interest in Investment AB Latour, a shareholder controlling approximately 22.6 per
cent of the votes in Sweco). The related trade receivable at 31 December 2014
amounted to SEK 0.1 million (0.4). Consulting services totalling SEK 0.1 million
(0.0) were sold to companies owned jointly by the Nordström and Douglas families.

35 Events after the balance sheet date
On 11 February 2015 the Board of Directors proposed that the Annual General
Meeting resolve on a distribution to the shareholders in the form of a dividend
totalling a maximum of SEK 320.2 million (see Note 26).
After the close of the year Sweco acquired the company OTEC Elkonsult AB
with 15 employees, thereby strengthening its electricity distribution operations.
Sweco Finland acquired the remaining minority shares in Siltanylund with
17 employees.

36 Critical accounting estimates and assumptions
KEY SOURCES OF ESTIMATION UNCERTAINTY
Pension assumptions
Provisions for pensions are based on Sweco’s best actuarial assumptions about
the future (see Note 28). Deviations in the actual outcome of these parameters are
recognised in other comprehensive income.

Impairment testing of goodwill
In determining the recoverable amount of cash-generating units for impairment
testing of goodwill, the company made assumptions about future conditions and
estimated key variables (see Note 14). As illustrated in Note 14, significant changes
in these estimates and assumptions may affect the value of goodwill.
Valuation of work in progress
Approximately 19 per cent of Sweco’s sales are generated in fixed price service
contracts. Assets and liabilities in these contracts represent significant amounts.
Work in progress is recognised at the value of contract revenue less confirmed
losses and anticipated loss risks. Revenue is recognised based on the estimated
stage of completion. If the stage of completion cannot be estimated reliably, the
contract is valued on the basis of contract costs incurred. Determination of the
risks in the assignments and the percentage of completion is based on prior
experience of similar projects and the specific conditions of each assignment.
The balance sheet item is comprised of multiple contracts, none of which makes
up a substantial share of the total. While miscalculation of an individual contract
would not have a significant impact on the value of work in progress, a general
miscalculation could have a significant impact, although this is not probable.

37 Parent Company information
SWECO AB (publ), corporate identification number 556542-9841, is a Swedish-
registered public limited company domiciled in Stockholm. The Parent Company’s
shares are quoted on Nasdaq Stockholm. The address to the head office is:
Sweco AB, Gjörwellsgatan 22, Box 34044, SE-100 26 Stockholm, Sweden.

Signatures of the Board of Directors
The Board of Directors and the President give their assurance that the consolidated
accounts have been prepared in accordance with the International Financial Reporting Standards IFRSs as adopted by the EU and give a true and fair view of the Group’s
financial position and results of operations. The annual accounts have been prepared
in accordance with generally accepted accounting standards and give a true and
			

fair view of the financial position and results of operations of the Parent Company.
The Board of Directors’ report for the Group and the Parent Company gives a true
and fair view of the business activities, financial position and results of operations of
the Group and the Parent Company, and describes the significant risks and uncertainties to which the Parent Company and the Group companies are exposed.

Stockholm, 4 March 2015

Johan Nordström		
Board Chairman		

Anders G. Carlberg		
Board member		

Eva Lindqvist		
Board member		

Pernilla Ström		
Board member		

Thomas Holm 		
Employee representative 		

Göran Karloja		
Employee representative 		

			
			

Gunnel Duveblad
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Carola Teir-Lehtinen
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Anna Leonsson
Employee representative

Tomas Carlsson
President & CEO

Our audit report was submitted on 10 March 2015
PricewaterhouseCoopers AB

Lennart Danielsson
Authorised Public Accountant
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Auditor’s report
To the annual meeting of the shareholders of SWECO AB (publ),
corporate identity number 556542-9841
Report on the annual accounts and consolidated accounts
We have audited the annual accounts and consolidated accounts of SWECO AB
(publ) for the year 2014. The annual accounts and consolidated accounts of the
company are included in the printed version of this document on pages 28–74.
Responsibilities of the Board of Directors and the Managing Director
for the annual accounts and consolidated accounts
The Board of Directors and the Managing Director are responsible for the preparation and fair presentation of these annual accounts and consolidated accounts in
accordance with International Financial Reporting Standards, as adopted by the
EU, and the Annual Accounts Act, and for such internal control as the Board of
Directors and the Managing Director determine is necessary to enable the preparation of annual accounts and consolidated accounts that are free from material
misstatement, whether due to fraud or error.
Auditor’s responsibility
Our responsibility is to express an opinion on these annual accounts and consolidated accounts based on our audit. We conducted our audit in accordance with
International Standards on Auditing and generally accepted auditing standards in
Sweden. Those standards require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether the
annual accounts and consolidated accounts are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the
amounts and disclosures in the annual accounts and consolidated accounts. The
procedures selected depend on the auditor’s judgement, including the assessment
of the risks of material misstatement of the annual accounts and consolidated
accounts, whether due to fraud or error. In making those risk assessments, the
auditor considers internal control relevant to the company’s preparation and fair
presentation of the annual accounts and consolidated accounts 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 company’s internal control.
An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of accounting estimates made by the Board of Directors
and the Managing Director, as well as evaluating the overall presentation of the
annual accounts and consolidated accounts.
We believe that the audit evidence we have obtained is sufficient and appropriate
to provide a basis for our audit opinions.
Opinions
In our opinion, the annual accounts have been prepared in accordance with the
Annual Accounts Act and present fairly, in all material respects, the financial
position of the parent company as of 31 December 2014 and of its financial
performance and its cash flows for the year then ended in accordance with the
Annual Accounts Act. The consolidated accounts have been prepared in accordance with the Annual Accounts Act and present fairly, in all material respects, the

financial position of the group as of 31 December 2014 and of their financial performance and cash flows for the year then ended in accordance with International
Financial Reporting Standards, as adopted by the EU, and the Annual Accounts
Act. A corporate governance statement has been prepared. The statutory administration report and the corporate governance statement are consistent with the
other parts of the annual accounts and consolidated accounts.
We therefore recommend that the annual meeting of shareholders adopt the
income statement and balance sheet for the parent company and the group.
Report on other legal and regulatory requirements
In addition to our audit of the annual accounts and consolidated accounts, we
have also audited the proposed appropriations of the company’s profit or loss and
the administration of the Board of Directors and the Managing Director of SWECO
AB (publ) for the year 2014.
Responsibilities of the Board of Directors and the Managing Director
The Board of Directors is responsible for the proposal for appropriations of the
company’s profit or loss, and the Board of Directors and the Managing Director
are responsible for administration under the Companies Act.
Auditor’s responsibility
Our responsibility is to express an opinion with reasonable assurance on the
proposed appropriations of the company’s profit or loss and on the administration
based on our audit. We conducted the audit in accordance with generally accepted
auditing standards in Sweden.
As a basis for our opinion on the Board of Directors’ proposed appropriations
of the company’s profit or loss, we examined the Board of Directors’ reasoned
statement and a selection of supporting evidence in order to be able to assess
whether the proposal is in accordance with the Companies Act.
As a basis for our opinion concerning discharge from liability, in addition to our
audit of the annual accounts and consolidated accounts, we examined significant
decisions, actions taken and circumstances of the company in order to determine
whether any member of the Board of Directors or the Managing Director is liable
to the company. We also examined whether any member of the Board of Directors
or the Managing Director has, in any other way, acted in contravention of the
Companies Act, the Annual Accounts Act or the Articles of Association.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinions.
Opinions
We recommend to the annual meeting of shareholders that the profit be appropriated in accordance with the proposal in the statutory administration report and that
the members of the Board of Directors and the Managing Director be discharged
from liability for the financial year.

Stockholm, 10 March 2015
PricewaterhouseCoopers AB

Lennart Danielsson
Authorized Public Accountant
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Five-year overview
Income statement, SEK M
Net sales
EBITA
Operating profit (EBIT)
Net financial items
Profit before tax
Profit for the year
Balance sheet, SEK M
Balance sheet total
Equity
Cash and cash equivalents and current interest-bearing receivables
Interest-bearing liabilities
Net interest-bearing receivables/liability
Cash flow, SEK M
Cash flow from operating activities
Cash flow from investing activities
Cash flow from financing activities
Cash flow for the year
Key ratios
Operating profit per employee, SEK 000s
Value added per employee, SEK 000s
Billing ratio, %
EBITA margin, %
Operating margin, %
Profit margin, %
Equity/assets ratio, %
Net debt/EBITDA, times
Net debt/equity, %
Debt/equity ratio, times
Interest coverage ratio, times
Return on equity, %
Return on capital employed, %
Return on total assets, %
Average number of employees
Share data
Earnings per share, SEK
Diluted earnings per share, SEK
Dividend return, %
Equity per share, SEK
Diluted equity per share, SEK
Cash flow per share, SEK
Diluted cash flow per share, SEK
Bid price SWECO B at 31 December, SEK
Market capitalisation, SEK M
Ordinary dividend per share, SEK (2014 – proposed)
Number of shares at 31 December
Number of shares after dilution at 31 December
Number of shares after full dilution at 31 December
Number of Class B and C treasury shares

2014

20131)

20121)

2011

2010

9,213.7
814.5
761.6
-43.3
718.3
544.6

8,165.0
652.4
558.3
-32.0
526.3
379.6

7,479.7
743.6
680.7
-26.8
653.9
475.9

5,987.6
554.2
531.3
-4.5
526.8
374.8

5,272.4
443.1
432.7
-9.0
423.7
299.9

5,917.1
1,887.8
173.5
1,435.5
-1,262.0

6,002.8
1,632.6
318.7
1,642.3
-1,323.6

4,647.2
1,674.0
366.8
776.1
-409.3

3,256.8
1,503.7
219.6
78.7
140.9

2,988.4
1,429.6
376.7
136.6
240.1

594.8
-177.0
-581.8
-164.0

495.9
-997.6
472.0
-29.7

414.8
-655.5
393.2
152.5

513.0
-312.9
-355.9
-155.8

341.8
-132.5
-362.5
-153.2

89
794
75.6
8.8
8.3
7.8
31.9
1.3
66.9
0.8
19
31.0
23.2
14.5
8,535

71
757
74.2
8.0
6.8
6.4
27.2
1.7
81.1
1.0
15
22.9
19.7
10.6
7,917

93
753
74.2
9.9
9.1
8.7
36.0
0.5
24.4
0.5
21
29.9
34.0
17.4
7,336

92
758
73.9
9.3
8.9
8.8
46.2
-0.2
-9.4
0.1
48
25.6
34.2
17.2
5,772

87
758
73.4
8.4
8.2
8.0
47.8
-0.5
-16.8
0.1
31
19.9
26.5
14.3
4,986

5.96
5.89
3.3
20.64
20.30
-1.80
-1.78
106.00
9,768
3.50
90,763,410
92,299,382
92,299,382
1,653,437

4.11
4.10
3.1
17.75
17.70
-0.33
-0.33
106.00
9,663
3.25
91,112,882
91,399,382
91,399,382
403 965

5.15
5.15
4.5
18.10
18.10
1.67
1.67
73.00
6,653
3.25
91,233,682
91,233,682
91,233,682
283,165

4.11
4.11
5.2
16.46
16.46
-1.71
-1.71
57.50
5,258
3.00
90,719,827
90,719,827
90,719,827
797,020

3.31
3.28
5.2
15.61
15.61
-1.70
-1.68
58.25
5,394
3.00
90,957,774
90,957,774
92,257,774
559,073

1) Figures for 2012 and 2013 have been restated due to changed accounting policies.
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Five-year overview

Comments on the five-year overview
2010
The market for consulting engineering services was characterised by weak development during the spring and a burgeoning recovery in the autumn. At the end of the
year the market upturn gained momentum, including in the industrial and building
sectors. Net sales totalled SEK 5,272 million. Overall net sales fell by 1 per cent,
mainly due to downsizing in the industrial operations in Finland. Operating profit was
SEK 432.7 million. Three business areas – Sweco Sweden, Sweco Norway and
Sweco Russia – reported robust earnings with operating margins of over 10 per cent.
Profit in Sweco Norway was affected by non-recurring project write-downs of more
than SEK 20 million. Ambitious brand building activities in a number of countries
and acquisition-related expenses, together amounting to SEK 26 million, led to an
increase in group-wide costs. The financial position was strong. The ratio of net
debt to equity was approximately -17 per cent and the equity/assets ratio was 48
per cent. A new market was established in Poland through the acquisitions of
Hydroprojekt Kraków and Transprojekt Kraków. Sweco acquired nine companies
with more than 300 employees during the year. The bid price for the Sweco B
share at 31 December 2010 was SEK 58.25, representing an increase of 8 per
cent. The number of employees at year end was 5,418.
2011
2011 started with healthy demand in all of Sweco’s markets. In particular, the
Swedish market and the construction and infrastructure sectors showed solid
growth during the year. Another stand-out was the Finnish market, which stabilised
and noted rising demand for Sweco’s industry-related consulting services. The
generally high level of demand also continued through the second half of the year,
in spite of the European debt crisis and economic contraction. Sweco Group’s net
sales were up 14 per cent to SEK 5,987.6 million. Operating profit rose 23 per cent
to SEK 531.3 million and the operating margin was 8.9 per cent. The financial position remained strong. The ratio of net debt to equity was -9 per cent and the equity/
assets ratio was 46 per cent. The number of employees rose by around 900, of
which more than 300 were added through organic growth. During the year Sweco
made 16 acquisitions with a total of around 600 employees. An agreement was
signed in late 2011 to acquire Finland’s FMC Group, with annual sales of approximately EUR 80 million and around 1,100 employees. The acquisition of FMC, completed in February 2012, gave Sweco annual sales of approximately SEK 6.7 billion
and 7,400 employees. The bid price for the Sweco B share at 31 December 2011
was SEK 57.50, a decrease of 1 per cent.

SEK 21 million arising from changes in Norwegian pension plans. Profit was charged
with costs of SEK 15.3 million for restructuring in the Russian operations and a
goodwill impairment loss of SEK 11.5 million in Sweco Industry. The financial
position was good. The ratio of net debt to equity was 24 per cent and the equity/
assets ratio was 36 per cent. The number of employees rose by 1,200 through
acquisitions and 300 through organic growth. The bid price for the Sweco B share
at 31 December 2012 was SEK 73.00, an increase of 27 per cent.
2013
Sweco signed an agreement in June to acquire Vectura Consulting AB from the
Swedish Government. Through the acquisition, Sweco became the largest engineering consultancy in the Nordic market with an unrivalled offering in the infrastructure segment. On 1 July the Sweco Industry business area was divided
between the Finland, Sweden and Norway business areas. On 1 December the
Russia and Central & Eastern Europe business areas were merged to create the
new Central Europe business area. The downturn in the Nordic market that started
at the end of 2012 continued into the first quarter of 2013. Development was
weakest in the Finnish industrial sector and remained so throughout the year. The
other markets in Norway, Sweden and Finland strengthened gradually during the
year. Net sales were up 9 per cent, substantially through acquisitions, and totalled
SEK 8,165.0 million. Operating profit was SEK 558.3 million. Total amortisation and
impairment of acquisition-related intangible assets totalled SEK 94.1 million, of
which SEK 49.3 million was attributable to impairment of acquisition-related intangible assets in Russia and Eastern Europe. Integration costs for Vectura were
charged to profit in an amount of SEK 53.0 million. Net debt in relation to equity was
81 per cent. Net debt in relation to EBITDA was 1.7. The number of employees rose
during the year by 1,263, of which 1,355 through acquisitions. The bid price for the
Sweco B share at year end was SEK 106.00, an increase of 45 per cent.

2012
The strong market conditions that prevailed in 2011 continued throughout most
of 2012, notwithstanding the European debt crisis and general contraction of the
economic climate. Development was particularly strong in the Nordic countries.
A downturn was noted at the end of the year, primarily for building-related services
with a focus on housing and for services in certain industrial segments. Sweco
Group’s net sales were up 25 per cent to SEK 7,479.7 million. Organic growth was
8 per cent and acquisition-driven growth was 17 per cent. Operating profit improved 24 per cent to SEK 680.7 million and the operating margin was 9.1 per cent.
The increase in profit of SEK 150 million was mainly attributable to the acquisition
of FMC Group, which was consolidated on 1 February 2012, and improved earnings
in Sweco Norway. Profit for the year included a positive non-recurring effect of

2014
The market improved overall during 2014. The market improved slowly but steadily
in Sweden. There was some weakening of the Norwegian economy, but the market
was aided by government investments. The market in Finland remained challenging,
while Central Europe showed some improvement late in the year. Sweco strengthened its market-leading position within infrastructure during the second half of the
year. Sweco was entrusted with contributing its expertise to some of the Nordic
region’s largest infrastructure initiatives in modern times. Among other things,
Sweco will design two of the first three stretches of Sweden’s first high-speed
railway, modernise the Östfoldbanan in Norway, serve as site supervisor for the
extension of Helsinki’s underground metro, and design Stockholm’s new underground metro line to Nacka. Vectura was fully integrated in Sweco Sweden as of
1 January. Net sales increased 13 per cent, substantially through acquisitions, to
SEK 9,213.7 million. Organic growth was 3 per cent and operating profit totalled
SEK 761.6 million. The profit improvement was mainly attributable to Vectura’s
contribution in Sweden, reduced integration costs, and improved profit in Finland
and Central Europe. Profit was charged with integration costs for Vectura totalling
SEK 11.3 million. The Board adopted a new financial target of net debt not to
exceed 2.0 times EBITDA. Net debt in relation to EBITDA was 1.3. The number
of employees at year end was 8,943. The bid price for the Sweco B share was
106.00 at year end, the same price as at year-end 2013.
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Risks and risk management
Sweco Group delivers qualified consulting services to more than
16,000 customers in some 42,000 assignments every year. The
Group’s operations are decentralised and are conducted at 120
locations in eleven countries. Approximately 45 per cent of customers come from the public sector and 55 per cent from the private
sector. The ten largest customers account for 28 per cent of net
sales. These factors give Sweco a good risk diversification. In spite
of this, the Group is exposed to a number of risks through its business activities. Consequently, one important aspect of management
and control of the Group’s operations is to maintain effective risk
management in which risks are identified, evaluated and handled.
The aim of Sweco’s risk management is to secure the Group’s longterm earnings growth and ensure that the various business units
achieve their objectives.
RISK PROCESS
Sweco’s goals, which are expressed in the company’s business plan
and strategy, provide a foundation for the company’s risk management. The Group’s risk management is based on a company-wide
risk analysis. This inventory of risks is aimed at identifying the most
significant risks that the company is exposed to, the probability that
they will occur and their potential impact on the company’s goals.
Concurrently, the effectiveness of the existing controls and risk mitigation measures is assessed. The results of the overall risk analysis
have been gathered in a risk map that reflects the company’s risk
exposure in each business area and in total for the Group. The risk
maps are updated regularly and are used in quarterly risk monitoring
work. At the board meetings of each business area, risk management
is a standing item on the agenda.
Sweco’s risk management covers all business areas, companies/
divisions and processes in the Group. Each manager is responsible
for risk management activities in his/her respective area. The
Group’s Board of Directors and top management have ultimate
responsibility for risk management.
The Executive Team manages development of risk work. The Legal Counsel initiates reporting of risk work on the corporate level,
which is done regularly to the Audit Committee. An annual comprehensive report on Group risk and internal control is addressed by the
Board, the Audit Committee and the Executive Team. A report on
the Group’s material disputes is presented at each meeting of the
Board and the Audit Committee. Below is a schematic illustration
of the company’s risk management process.

Board of Directors

Corporate
governance
report

Executive Team

Risk and
internal
control
report

Policies,
etc.

Implementation
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Follow-up

Sweco’s operations are exposed to a number of strategic, operational and financial risks. The risks that Sweco has identified as the
most significant in its business operations, and the ways in which
these are managed, are described here.
BUSINESS ETHICS COMPLIANCE PROGRAMME
During the year the company maintained its focus on business
ethics and a business ethics compliance programme, based on
Sweco’s CSR policy, was implemented throughout the Group. The
programme included a risk assessment that has been carried out in
each business area to identify risks related to business ethics. Work
included a revision of the CSR policy, new routines and training
measures. There are a number of procedures including those that
apply to business partners incorporated into the management system sweco@work. For managers there is a full-day training course
and for all employees, an e-learning course that also includes a socalled “we-learning” section where groups meet and discuss business ethical dilemmas. Dilemma discussions have also been held
by Sweco’s Executive Team. The training programme and dilemma
discussions will continue through 2015. A whistle-blower function
(Sweco Ethics Line) has been in place since 2013 and enables the
anonymous reporting of suspected improprieties. The purpose of
the compliance programme is to increase awareness, ensure that
adequate risk management procedures are in place, and monitor
compliance within the Group. The full-day training for managers
and key employees will continue in 2015 and will also include area
managers.
STRATEGIC AND OPERATIONAL RISKS
Market and projects
Changed market conditions caused by factors such as economic
decline, lower propensity among the customers to invest, changes
in political priorities, changes in purchasing behaviour, new legislation and customer consolidation, can result in lower income and
margins for Sweco. Sweco’s decentralised organisation and closeness to the customers enable early observation of changes in the
market. The effects of these risks is reduced through a wide geographical presence in areas with often differing market cycles, a
comprehensive range of services and a large customer base that
is spread across different industries and sectors.
Project risks consist of the risks connected to an individual assignment, such as miscalculation of the amount of time needed or costs
involved. Assignments can also lead to disputes regarding Sweco’s
right to payment and the customer’s claim to compensation for any
damages caused by Sweco. In the assignments, contracts are
entered into on suitable terms to minimise risks and avoid disputes
with customers. Among other things, the agreements shall ensure
that the scope of the assignment is defined, that Sweco has the right
to payment on performance according to the terms of the contract
and that the terms of liability correspond to the insurer’s requirements. Sweco has an insurance programme that includes professional indemnity insurance to protect against liability for damages
related to performance of the assignments. Quality assurance of the
assignments takes place with the support of the group-wide management system sweco@work, which is certified according to the ISO
9001, ISO 14001 and OHSAS 18001 standards.

Risks and risk management

Employees and expertise
Sweco’s success is dependent on its ability to attract, develop and
retain the top talent. Sweco has a strong brand and is repeatedly
given high rankings as an attractive workplace among students and
young engineers. Sweco uses a number of processes and tools to
develop employees and strengthen its leadership, such as the Sweco
Talk performance review, the Sweco Barometer employee survey,
skills training through Sweco Academy and the leadership aspects
defined in the Sweco Leadership Compass, as well as management
training and succession planning through the Next Generation Programme.
Skills development and knowledge sharing are also vital for
Sweco’s success. The employees’ expertise and ability to translate
their knowledge into optimal solutions for the customers is the core
of the Group’s business and distinguishes Sweco from its competitors. Shortcomings in knowledge sharing can result in risks such as
low quality in customer deliveries. Knowledge and processes for
knowledge sharing and cooperation are therefore a strategic priority
for Sweco. The exchange of experiences and learning take place primarily through work in the assignments. All employee development is
focused on performance, knowledge and knowledge sharing. Sweco
has a large number of processes and tools for knowledge sharing.

Communication
Sweco’s success is associated with the ability to communicate
effectively with both internal and external stakeholders. Through
clear communication and a strong brand we inspire confidence and
build relationships. A deeply rooted culture in which employees are
well aware of the company’s values and policies strengthens the
Group’s identity and creates security for customers. Sweco has a
communication policy with related guidelines for price-sensitive information, mass media contacts and use of the social media. There
is also a policy for crisis management that includes procedures for
dealing with communication in a crisis situation.
FINANCIAL RISKS
Through its operations, Sweco is exposed to different types of financial risks. Sweco’s finance policy states how these risks are to be
managed in the Group. The Board of Directors is responsible for the
finance policy, which contains guidelines, targets and a division of
responsibilities for the treasury department together with rules for
financial risk management. For more information, see Note 33 on
pages 72–73.
Interest rate, currency and liquidity risks
Changes in interest rates, exchange rates and the market prices
of financial instruments can affect Sweco’s cash flow, profit and
balance sheet. Sweco has a strong balance sheet, which means
that direct interest rate risk is low. With regard to currency risk, the
Group normally has natural risk coverage since both sales and expenses are denominated in local currency. In cases where contracts
are entered into in a non-local currency, the contracted and anticipated payment flows are hedged through forward contracts. Thanks
to its strong financial position and large unutilised overdraft facilities,
Sweco’s liquidity risk is low.

Acquisitions
Sweco’s growth is partly due to acquisitions, which can involve
risks. Examples include a transaction being based on incomplete
or incorrect data, key persons leaving the company, the integration
being unsuccessful or anticipated results failing to materialise.
Acquisitions in new markets involve risks associated with factors
such as an understanding of the local market conditions, price scenario and competitive situation. These risks are minimised through
a well-developed acquisition and integration process where decisions about new acquisitions are made by the Board or the Executive Team according to a process with fixed decision-making points. Credit risk
Sweco’s Board of Directors conducts an ongoing evaluation of pre- Credit risk is defined as the risk related to customers’ ability to pay.
vious acquisitions.
Sweco has a balanced base of around 16,000 customers. Sweco is
not dependent on any individual customer, since the largest customBusiness ethics and CSR
ers account for only a small share of total sales. The assignment
Sweco’s growth involves an expanding international presence.
volume is evenly distributed between the public and private sectors.
This can give rise to risks tied to business and political climates
Historically, credit losses have been minor.
and increased exposure to CSR-related risks. With more than 100
years of experience of project exports, Sweco has developed and
Risks in financial reporting
established routines and tools for initiation and implementation of
In the Group’s financial reporting, there is a risk that errors can arise
assignments around the world. Sweco’s policies, guidelines and
and that the financial reporting is not prepared in accordance with
processes are subject to continuous review; during the year the
legal requirements, rules for listed companies or applicable accountcompany further developed these with a special focus on business ing standards. Through an effective control environment, clear inethics violations such as fraud, bribery, prohibited competitionstructions and internal normative documents for financial reporting,
restraining collusion and conflicts of interest.
Sweco works continuously with control of its accounting and reporting. In addition, extensive monitoring and analysis take place through
IT
the use of reporting systems, budgets, forecasts, etc. The Executive
Sweco’s consultants are dependent on access to advanced IT
Team carries out monthly reviews with the management of each
tools and a secure IT environment. The availability and reliability of
business area. For more information about internal control, see
the company’s IT environment is therefore critical for uninterrupted pages 38–39.
business operations. Effective firewalls and virus protection, regular
software upgrades and redundant data centres minimise disruptions
arising from technical problems. The company has an information
security policy with guidelines focusing on how the employees and
sub-consultants should act in order to always uphold the highest
possible level of security toward all stakeholders.

Risks and risk management
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Sensitivity analysis
Sensitivity analysis
Sweco’s earnings are influenced by a number of factors. The billing
ratio is of vital importance for attaining high profitability in a consulting company, where small changes in capacity utilisation and prices
have a significant impact on earnings, both upwards and downwards.
For Sweco, an increase in the billing ratio (capacity utilisation) by
one percentage point (around 25 minutes per consultant and week)

Factor
Net sales
– average fee
– average hourly fee
– billing ratio
Personnel costs
Overhead expenses
Calendar effect

would result in an increase in profit of around SEK 106 million. An
increase of SEK 10 in the average hourly fee would lead to an increase in annual profit of around SEK 109 million. The table shows
the effects of some key variables on cash flow, operating profit and
earnings per share based on the annual accounts for 2014. For every
assumed change, all other variables are assumed to be constant.

+/-

Cash flow/operating profit

1%
SEK 10
1%-point
1%
1%
1 hour

SEK 80.4 million
SEK 108.6 million
SEK 106.3 million
SEK 60.1 million
SEK 12.5 million
SEK 4.1 million

Effect +/Earnings per share1)
SEK 0.66
SEK 0.89
SEK 0.87
SEK 0.49
SEK 0.10
SEK 0.03

1) After 26 per cent standard tax

Billing ratio by quarter and rolling 12 months
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The Sweco share
Sweco AB’s shares have been listed on Nasdaq Stockholm since
21 September 1998. Sweco’s share capital is divided into Class A,
Class B and Class C shares. Class A and B shares grant equal entitlement to dividends; Class C shares do not. Class A shares grant
entitlement to one vote and Class B and C shares to one-tenth of
one vote. Class A and B shares are listed. Class C shares were issued as per resolution of the 2014 AGM. The Class C shares were
issued to enable the company to deliver shares (following conversion of the Class C shares to Class B shares) to employees under
the 2014 Share Bonus Program. Sweco’s Articles of Association
stipulate the right to convert Class A shares to Class B shares. The
combined market capitalisation of Sweco shares at year-end was
SEK 9,776 million.

The highest closing price for the Class A share was SEK 124 and the
lowest was SEK 90.
A total of 5,809,759 Sweco shares were traded on Nasdaq
Stockholm during the year. The average trading volume per business
day was 23,111 Class B shares and 221 Class A shares.
The annual total return on the Sweco B share, defined as the sum
of share price performance and reinvested dividends, has averaged
at 20 per cent over the past five years. The corresponding figure for
Nasdaq Stockholm was a total of 14 per cent.
Sweco AB’s shares1, 2

A

Number
Shares
Votes
9,368,164
9,368,164.0
82,148,683
8,214,868.3
900,000
90,000
92,416,847 17,673,032.3

Holding, %
Shares
Votes
10.1
53.0
88.9
46.5
1.0
0.5
100.0
100.0

Share price performance and trading
B
The closing price for the Sweco B share was SEK 106 at year-end
C
2014, the same price as at year-end 2013. Over the same period,
TOTAL
Nasdaq Stockholm rose by 12 per cent. The highest closing price for 1) As at 30 December 2014, including a total of 1,653,437 treasury shares (753,437 Class B shares and
Class C shares) and a total of 165,343.7 votes pertaining to treasury shares.
the Class B share in 2014 was SEK 120 and the lowest was SEK 90. 2) 900,000
Based on data from Euroclear Sweden AB.

Largest shareholders at 30 December 20141, 2

Shareholder
Nordström family
Investmentaktiebolaget Latour
J. Gust Richert Memorial Foundation
JPM Chase NA
Lannebo fonder
Swedbank Robur Fonder
Nordea Investment Funds
KAS Bank Client Acc
Öhman, Anders
ODIN Sverige Aksjefondet
Total, ten largest shareholders
Others
TOTAL

Number of
A shares
5,197,116
1,222,760
1,769,420
0
0
0
0
0
250,000
0
8,439,296
928,868
9,368,164

Number of
B shares
8,813,927
27,775,000
168,511
3,840,330
3,290,000
3,218,109
3,026,543
2,893,289
250,000
2,382,397
55,658,106
26,490,577
82,148,683

Number of
C shares
0
0
0
0
0
0
0
0
0
0
0
900,000
900,000

Total
14,011,043
28,997,760
1,937,931
3,840,330
3,290,000
3,218,109
3,026,543
2,893,289
500,000
2,382,397
64,097,402
28,319,445
92,416,847

Votes, %3
34.4
22.6
10.1
2.2
1.9
1.8
1.7
1.6
1.6
1.4
79.3
20.7
100.0

Holding, %3
15.2
31.4
2.1
4.2
3.6
3.5
3.3
3.1
0.5
2.6
69.4
30.6
100.0

1) Including a total of 1,653,437 treasury shares (753,437 Class B shares and 900,000 Class C shares) and a total of 165,343.7 votes pertaining to treasury shares.
2) Based on data from Euroclear Sweden AB.
3) Unlike the percentages indicated for each individual shareholder, figures for ”Total, ten largest shareholders” are not based on rounded-off shares.

Treasury shares
At 31 December 2014 Sweco held a total of 1,653,437 treasury
shares (including 753,437 Class B shares with an average purchase
price of SEK 87.87, corresponding to a total of SEK 66.2 million). The
market value of the Class B treasury shares at the end of the year
was SEK 79.9 million. The treasury shares correspond in total to 1.8
per cent of the total number of shares and 0.9 per cent of the votes.

The Sweco share

Per shareholder request, 4,200 Class A shares were converted to
Class B shares during the year pursuant to the conversion clause in
the Articles of Association. This brought the total number of votes to
17,673,032.3: 9,368,164 corresponding to Class A shares,
8,214,868.3 to Class B shares and 90,000 to Class C shares.
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Distribution of shareholdings at 30 December 20141, 2
Number of
shareholders
4,454
1,248
1,761
219
37
61
7,780

Number of shares
1–500
501–1,000
1,001–10,000
10,001–50,000
50,001–100,000
100,001–
TOTAL

Number of A
shares
50,911
37,129
228,732
230,399
153,473
8,667,520
9,368,164

Number of B
shares
800,087
982,223
4,955,686
4,316,427
2,424,425
68,669,835
82,148,683

Number of C
shares

900,000
900,000

Holding, %
0.9
1.1
5.6
4.9
2.8
84.7
100.0

Votes, %
0.7
0.8
4.1
3.8
2.2
88.4
100.0

1) Including a total of 1,653,437 treasury shares (753,437 Class B shares and 900,000 Class C shares) and a total of 165,343.7 votes pertaining to treasury shares.
2) Based on data from Euroclear Sweden AB.

Incentive schemes for senior executives
The 2014 Annual General Meeting (like the AGMs in 2011, 2012 and
2013) resolved to implement a long-term share savings scheme for
senior executives in the Sweco Group: the 2014 Share Savings
Scheme. Under the scheme, participants may use their own funds
to acquire Class B shares in Sweco (“Savings Shares”) on Nasdaq
Stockholm for an amount equivalent to 5 to 10 per cent of the
respective participant’s basic annual salary for 2014. If the Savings
Shares are held until the announcement of the year-end report for
the 2017 financial year (“the Retention Period”) and the participant
remains employed in his/her position or an equivalent position in the
Sweco Group throughout the Retention Period, each Savings Share
shall thereafter grant entitlement to one Class B share in Sweco with-

out consideration (“Matching Share”) and – provided that the performance criteria have been met – to an additional number of not more
than one to four Class B shares in Sweco (“Performance Shares”).
The granting of Performance Shares is conditional on a positive total yield for the Sweco share, and is also dependent on the Sweco
share’s total yield in relation to a group of benchmark companies.
The Board has decided to propose that the 2015 AGM approve
the implementation of a long-term share savings scheme for up to
80 senior executives and key staff in the Sweco Group.
The participants and number of shares covered by each of the
earlier share savings schemes are shown below.

Number of participating executives/key staff
Number of Savings Shares acquired by participants with own funds at market price
Maximum number of Matching and Performance Shares that can be delivered to participants1
Retention Period runs until publication of year-end report for financial year

20112
24
25,203
79,075
2014

Share savings scheme
2012
2013
2014
25
35
50
28,942
26,763
32,291
104,817
93,187 104,541
2015
2016
2017

Total
–
113,199
381,620
–

1) If Savings Shares are held until the end of the respective Retention Period and the participant remains employed in his/her position, each Savings Share grants entitlement to one Matching Share and
– provided that performance criteria for total yield for the Sweco share are met – to an additional number of not more than one to four Performance Shares.
2) The scheme expired in conjunction with the publication of the 2014 year-end report. The Board subsequently decided to allocate a total of 54,673 Class B shares to the remaining participants.

Share bonus program
In accordance with the Board’s proposal, Sweco’s 2014 Annual
General Meeting (held on 16 April 2014) resolved to introduce a
share bonus program for the greater part of Group employees in
Sweden. The resolution included decisions to implement the 2014
Share Bonus Program; to conduct a directed share issue of Class C

shares; to authorise the Board of Directors to repurchase newly
issued Class C shares; and to transfer treasury shares in order to
settle commitments under the 2014 Share Bonus Program. The estimated maximum number of shares to be issued in May 2014 under
the 2014 Share Bonus Program is 1,200,000.

Share price performance 5-year
SEK

Total return 5-year
Index 100 = 30 December 2009
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Sweco’s total return over the past
five years has averaged at 20 per cent.

The Sweco share

Dividend policy
Sweco’s dividend policy is to distribute at least half of profit after
tax to the shareholders while maintaining a capital structure that
permits development of and investments in the company’s core
business.

Proposed dividend
The Board of Directors proposes a dividend for the 2014 financial
year of SEK 3.50 per share (3.25), amounting to a maximum capital
distribution of SEK 320.3 million (297.4).

Share capital development1
Change in number of shares

Date
1997, Jun: Company formed
1997, Dec: 20-for-1 split
1997, Dec: New share issue
2003, Jul–Nov: Conversion
2004, Jan: New share issue
2004, Jun: Conversion
2006, May: 2-for-1 split
2006, May: Redemption
2006, May: Bonus issue
2007, Apr: Issue
2007, May: 10-for-1 split
2007, May: Redemption
2007, May: Bonus issue
2008, Feb: Conversion
2008, Jun: New share issue
2008, Jun: New share issue
2008, Oct: New share issue
2009, Feb: Conversion
2009, May: New share issue
2010, Mar: Conversion
2010, May: 2-for-1 split
2010, May: Redemption
2010, May: Bonus issue
2010, Sep: Cancellation
2011, Aug: Conversion
2012, May: Conversion
2013, Mar: Conversion
2013, Dec: Conversion
2014, Feb: Conversion
2014, May: New share issue

A shares
B shares
1,000
–
19,000
–
1,857,815
12,925,790
–
234,924
–
1,649,601
–
394,740
1,877,815
15,205,055
-1,877,815 -15,205,055
–
–
–
–
16,900,335 136,845,495
-9,389,075 -76,025,275
–
–
–
850,000
–
–
–
1,588,480
–
99,280
–
1,500,000
–
–
–
2,500,000
9,389,075
82,613,035
-9,389,075 -82,613,035
–
–
–
-485,263
-3,399
3,399
-4,012
4,012
-3,300
3,300
-6,000
6,000
-4,200
4,200
–
–

C shares
–
–
–
–
–
–
–
–
–
200,000
1,800,000
-1,000,000
–
-850,000
1,400,000
–
–
-1,550,000
2,500,000
-2,500,000
–
–
–
–
–
–
–
–
–
900,000

Total number of shares

A shares
B shares
1,000
–
20,000
–
1,877,815
12,925,790
1,877,815
13,160,714
1,877,815
14,810,315
1,877,815
15,205,055
3,755,630
30,410,110
1,877,815
15,205,055
1,877,815
15,205,055
1,877,815
15,205,055
18,778,150 152,050,550
9,389,075
76,025,275
9,389,075
76,025,275
9,389,075
76,875,275
9,389,075
76,875,275
9,389,075
78,463,755
9,389,075
78,563,035
9,389,075
80,113,035
9,389,075
80,113,035
9,389,075
82,613,035
18,778,150 165,226,070
9,389,075
82,613,035
9,389,075
82,613,035
9,389,075
82,127,772
9,385,676
82,131,171
9,381,664
82,135,183
9,378,364
82,138,483
9,372,364
82,144,483
9,368,164
82,148,683
9,368,164
82,148,683

C shares
–
–
–
–
–
–
–
–
–
200,000
2,000,000
1,000,000
1,000,000
150,000
1,550,000
1,550,000
1,550,000
–
2,500,000
–
–
–
–
–
–
–
–
–
–
900,000

Quota value,
SEK
100
5
5
5
5
5
2.5
2.5
5
5
0.5
0.5
1
1
1
1
1
1
1
1
0.5
0.5
1
1
1
1
1
1
1
1

Share
capital,
SEK M
0.1
0.1
74.0
75.2
83.4
85.4
85.4
42.7
85.4
86.4
86.4
43.2
86.4
86.4
87.8
89.4
89.5
89.5
92.0
92.0
92.0
46.0
92.0
91.5
91.5
91.5
91.5
91.5
91.5
92.4

1) As at 30 December 2014, including a total of 1,653,437 treasury shares (753,437 Class B shares and 900,000 Class C shares) and a total of 165,343.7 votes pertaining to treasury shares.

Shareholders by category, 30 December 2014

Holding as % of shares

Institutional investors, 82.5%
Private investors, 17.5%

The Sweco share

Swedish shareholders, 82.1%
Foreign shareholders, 17.9%

Holding as % of votes

Institutional investors, 84.8%
Private investors, 15.2%

Swedish shareholders, 90.5%
Foreign shareholders, 9.5%
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Board of Directors and auditors

Johan Nordström
Born in 1966. Board Chairman. Member of the Board
since 2012. Chairman of: Besqab AB. Directorships
include: Skirner AB, Hemfrid i Sverige AB and Sparbössan Fastigheter AB. Education: Architect, Royal
Institute of Technology in Stockholm (KTH). Experience: CEO of Skirner AB, former Property Manager
at Näckebro. Holdings in Sweco: 250,000 directly
held shares and 12,326,413 shares held through
Skirner Förvaltning AB, which is owned by the
Nordström family.

Anders G. Carlberg
Born in 1943. Member of the Board since 2009.
Directorships include: Axel Johnson Inc, Investment
AB Latour, Recipharm AB and Beijer-Alma AB.
Chairman of Gränges AB. Education: M.Sc.Econ.,
Lund University. Experience: former President and
CEO of Axel Johnson International, former Vice
President of SSAB and former President and CEO
of Nobel Industrier AB. Holdings in Sweco: 10,000
shares.

Gunnel Duveblad
Born in 1955. Member of the Board since 2008.
Chairman of: Team Olivia AB, Global Scanning A/S
and the Ruter Dam Foundation. Directorships include:
Anoto Group AB, HiQ International AB and PostNord
AB. Education: Systems Scientist, Umeå University.
Experience: former President of EDS Norra Europa.
Holdings in Sweco: 1,000 shares.

Tomas Carlsson
Born in 1965. President and CEO since 2012. Year of
employment: 2012. Education: M.Sc.Eng., Chalmers
University of Technology and Executive MBA, London
Business School and Columbia Business School
(New York). Experience: former President of NCC
Construction Sweden. Holdings in Sweco: 19,954
shares.

Pernilla Ström
Born in 1962. Member of the Board since 2009.
Education: studies at the Stockholm School of Economics and Stockholm University. Experience: economist, journalist, financial analyst, active in own business Ity AB. Holdings in Sweco: 3,000 shares.

Carola Teir-Lehtinen
Born in 1952. Finnish citizen. Member of the Board
since 2011. Directorships include: Stockmann Oyj,
Universitetsapoteket, the Arcada Foundation and
the Nottbeck Foundation. Education: Ph.D., Åbo
Akademi University. Experience: former Corporate
Communications Director and Corporate Vice President responsible for Sustainability at Fortum Abp.
Holdings in Sweco: 1,000 shares.
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AUDITORS
PricewaterhouseCoopers AB
Auditor in Charge: Lennart Danielsson,
Authorised Public Accountant.
Other assignments: Mekonomen AB and Studsvik AB.
RESIGNED
Olle Nordström
Born in 1958. Resigned on 16 April 2014.
DEPUTY MEMBERS
Görgen Edenhagen
Born in 1964. Employed by Sweco. Employee representative since 2011. Holdings in Sweco: 0 shares.
Sverker Hanson
Born in 1963. Employed by Sweco. Employee representative since 2011. Holdings in Sweco: 2 shares.
Christer Åberg
Born in 1953. Employed by Sweco. Employee representative since 2011. Holdings in Sweco: 433 shares.

Eva Lindqvist
Born in 1958. Member of the Board since 2013.
Directorships include: ASSA ABLOY AB, Tieto Oy,
Bodycote plc, Episerver AB and Micronic AB.
Education: M.Sc.Eng., Linköping University and MBA,
University of Melbourne, Australia. Experience: former
President of TeliaSonera International Carrier. Holdings in Sweco: 1,000 shares.

Anna Leonsson
Born in 1971. Employee representative since 2005.
Education/experience: Architect SAR/MSA, Faculty
of Engineering, Lund University. Employed by Sweco
since: 1997. Holdings in Sweco: 401 shares.

Thomas Holm
Born in 1953. Employee representative since 2007.
Education/experience: M.Sc.Eng., Licentiate in Engineering. Employed by Sweco since: 1988. Holdings
in Sweco: 1,000 shares.

Göran Karloja
Born in 1953. Employee representative since 2008.
Education/experience: Engineer. Employed by Sweco
since: 2001. Holdings in Sweco: 677 shares.

Board of Directors and auditors
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Executive Team

8.

9.

7.
4.
6.

3.
5.
2.

1.

1. Tomas Carlsson
Born in 1965.
President & CEO since 2012.
Year of employment: 2012.
Holdings in Sweco: 19,954 shares.

4. Åsa Bergman
Born in 1967.
President of Sweco Sweden since 2012.
Year of employment: 1991.
Holdings in Sweco: 10,222 shares.

7. Bo Carlsson
Born in 1956.
President of Sweco Central Europe since 2012.
Year of employment: 1990.
Holdings in Sweco: 9,279 shares.

2. Åsa Barsness
Born in 1973.
Communications Director at Sweco AB since 2013.
Year of employment: 2014.
Holdings in Sweco: 1,174 shares.

5. Jonas Dahlberg
Born in 1973.
Chief Financial Officer since 2012.
Year of employment: 2008.
Holdings in Sweco: 14,342 shares.

8. Tron Kjølhamar
Born in 1957.
President of Sweco Norway since 2012.
Year of employment: 1988.
Holdings in Sweco: 7,768 shares.

3. Lisa Lagerwall
Born in 1972.
Legal Counsel at Sweco AB since 2011.
Year of employment: 2006.
Holdings in Sweco: 3,722 shares.

6. Jessica Petrini
Born in 1971.
HR Director at Sweco AB since 2006.
Year of employment: 1998.
Holdings in Sweco: 930 shares.

9. Markku Varis
Born in 1958.
President of Sweco Finland since 2013.
Year of employment: 1993.
Holdings in Sweco: 2,674 shares.

Executive Team
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Annual General Meeting
Annual General Meeting
The Annual General Meeting of SWECO AB (publ) will be held on
Thursday, 16 April 2015, 3:00 p.m., at Näringslivets Hus, Storgatan
19, Stockholm, Sweden. Registration for the AGM will begin at 2:00
p.m. Light refreshments will be served after the meeting.
Notification
Shareholders who wish to participate in the AGM must be entered
in their own name in the register of shareholders maintained by
Euroclear Sweden AB, and must have notified the company of
their intention to participate no later than Friday, 10 April 2015 via
Sweco’s website, by letter or by calling the number provided below.
The notification should include name, address, telephone number,
personal identity number, registered holding and special mention
if the shareholder wishes to be accompanied by an assistant.
Registered participants will be mailed an admission card which
is to be presented at the entrance to the AGM premises.
Notification can be made:
– online via Sweco’s website: www.swecogroup.com.
– by letter to Sweco AB, ”Sweco Årsstämma”, Box 7835,
SE-103 98 Stockholm, Sweden.
– by calling +46 (0)8-402 90 73, weekdays between 9:00 a.m.
and 5:00 p.m.
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Nominee shares
Shareholders whose shares are registered in the name of a nominee
must temporarily re-register the shares in their own names in order
to exercise their voting rights at the AGM. Such re-registration
should be requested in good time prior to Friday, 10 April 2015 from
the bank or securities broker that manages the shares.
Form of proxy
Shareholders who are represented by a proxy must submit an original
form of proxy and a certificate of registration, where appropriate, to
be sent to the company no later than Friday, 10 April 2015. Proxies
representing a legal entity must attach a verified certificate of registration or corresponding proof of authorisation to sign for the shareholder.
Proposed agenda
The items of business required by law and the Articles of Association
will be dealt with at the Annual General Meeting.
Dividend
The Board of Directors proposes that the shareholders receive a
dividend of SEK 3.50 per share. The proposed record date is
Monday, 20 April 2015. If the AGM decides in favour of the proposal,
dividends are expected to be disbursed by Euroclear Sweden AB on
Thursday, 23 April 2015.

Annual General Meeting

Definitions
Acquisition-driven growth
EBITDA margin
Annual growth in net sales in local currencies, EBITDA in relation to net sales.
based on acquired businesses.
Employee turnover rate
Acquisition-related items
The number of employees who left the
Amortisation and impairment of goodwill and Group during the year in relation to the averacquisition-related intangible assets, revalu- age number of employees.
ation of additional purchase price, and profit
and loss on the divestment of companies
Equity/assets ratio
and operations.
Shareholders’ equity in relation to total assets.
Billing ratio
Billable hours in relation to total hours of
attendance.
Capital employed
Total assets less interest-free current and
non-current liabilities and deferred tax
liabilities.
Cash flow per share
The year’s cash flow divided by the average
number of shares outstanding (excluding
treasury shares).
Debt/equity ratio
Interest-bearing liabilities in relation to
shareholders’ equity.

Equity per share
Equity attributable to owners of the Parent
Company divided by the number of shares
outstanding (excluding treasury shares) at
the end of the period.
Full-time equivalents
Hours of attendance plus hours of absence
(excluding long-term absence) divided by
normal working hours.
Growth, currency effects
Effect of exchange rate fluctuations on net
sales growth.

Normal working hours
The potential number of hours, according to
the calendar, that an employee could work
if he/she is not absent and does not work
overtime.
Number of employees
Number of individuals employed at the end
of the period.
Operating margin
Operating profit as a percentage of net sales.
Operating profit (EBIT)
Profit before net financial items and tax.
Operating profit per employee
Operating profit divided by full-time
equivalents.
Organic growth
Annual growth in net sales in local currencies,
excluding acquisitions.
Profit margin
Profit before tax in relation to net sales.

IAS
International Accounting Standards.

Return on capital employed
Profit after net financial items plus financial
Direct return
IFRS
expenses in relation to average capital
The year’s transfer to shareholders (proposed International Financial Reporting Standards. employed.
for 2014) in relation to the closing price for
the Sweco Class B share.
Interest coverage ratio
Return on equity
Profit after net financial items plus financial
Profit for the year attributable to owners of
Earnings per share
expenses in relation to financial expenses.
the Parent Company in relation to average
Profit for the year attributable to owners of
equity attributable to owners of the Parent
the Parent Company divided by the average Market capitalisation
Company.
number of shares outstanding (excluding
The year’s closing price for the Sweco
treasury shares).
Class A, Class B and Class C share multiReturn on total assets
plied by the number of shares outstanding
Profit after net financial items plus financial
EBITA
in each class.
expenses in relation to average total assets.
Operating profit before acquisition-related
items.
Net debt/equity ratio
Total return
Interest-bearing liabilities less cash and cash Share price performance including reinvested
EBITA margin
equivalents divided by shareholders’ equity. dividends.
EBITA in relation to net sales.
Net debt
Value added per employee
EBITDA
Interest-bearing liabilities less cash and
Operating profit plus personnel costs divided
Operating profit before amortisation/
cash equivalents.
by full-time equivalents.
depreciation and impairments of intangible
assets; property, plant and equipment; and
acquisition-related items.
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Sweco in brief
CONTINUED STRONG NORDIC LEADERSHIP
DEVELOPMENT in 2013 – 9,000 EMPLOYEES
IN A WORLD-CLASS
INTERNATIONAL
KNOWLEDGE NETWORK
Net sales up 9 per cent.

 ore than 1,300 new employees through acquisitions
M
and organic growth.1
The Nordic region’s largest engineering consultancy
through the acquisition of Vectura.

The year was characterised by a weak market and major
variations in demand between different geographical
areas and client segments.
The growth strategy is unchanged – Sweco will continue
its trajectory of profitable growth, both organically and
through acquisitions.
1) This is a correction to the Swedish printed version of the annual report.

PROFIT AND KEY RATIOS, GROUP

Net sales, SEK M
EBITA, SEK M
EBITA margin, %
Operating profit (EBIT), SEK M
Operating margin, %
Profit before tax, SEK M

2013

2012

8,198.8

7,503.5

656.3

757.0

8.0

10.0

560.7

681.6

6.8

9.1

526.8

653.1

Billing ratio, %

73.9

74.2

Net debt/equity ratio, %

81.0

24.4

Net debt/EBITDA
Earnings per share, SEK
Equity per share, SEK
Distribution to the shareholders per share, SEK
Average number of employees
1) Proposed dividend of SEK 3.25 per share.

1.7

0.5

4.11

5.15

17.75

18.1

3.25

3.25

7,947

7,336

1)

Clients

Services

Net sales by client category in 2013, %

Share of consolidated net sales in 2013, %

Net sales by
business area

Share of consolidated net sales in 2013, %

Industrial companies, 31 (32)
Other private sector
companies, 2 (2)
Housing, real estate and
construction companies, 20 (23)
Public administrations and
agencies, 24 (17)
Municipal and county
governments, 23 (26)

Infrastructure, 21 (16)
Structural Engineering, 19 (19)
Energy, 12 (13)
Building Service Systems, 11 (14)
Water & Environment, 10 (12)
Industry, 9 (9)
Project Management, 8 (6)
Architecture, 7 (8)
IT for Urban Development, 3 (3)

CONSOLIDATED NET SALES
SEK M

7,503.5
5,338.7

5,272.4

2009

2010

2012

CONSOLIDATED OPERATING PROFIT
SEK M

8,198.8

5,987.6

2011

Sweco Sweden, 59 (55)
Sweco Norway, 22 (23)
Sweco Finland, 16 (17)
Sweco Central Europe, 3 (5)

2013

681.6
443.6

432.7

2009

2010

531.3

2011

2012

560.71)

2013

1) Profit was charged with SEK 49.3 million in impairment of acquisition-related intangible assets in
Eastern Europe. Profit was charged with integration costs for Vectura totalling SEK 53.0 million.

EARNINGS PER SHARE

DIVIDEND PER SHARE

SEK

SEK

5.15
3.31

3.31

2009

2010

4.11

2011

4.11

2012

2013

41)

2009

3

3

3.25

3.252)

2010

2011

2012

2013

1) Dividend of SEK 2 and share redemption of SEK 2

2) Proposed dividend of 3.25 SEK per share

The engineers, architects and environ
mental experts at Sweco work together
to develop solutions that help create a
sustainable society. We call it “Sustain
able Engineering and Design”.
We make it possible for our clients to
carry out their projects not only with the
right quality and profitability but also
with the best possible conditions for
sustainable development. Sweco delivers
professional consulting services with a
high knowledge content throughout the
client’s project, from feasibility studies,
analysis and strategic planning to engi
neering, design and project management.
Sweco is one of the ten largest technical
consultancies in Europe and is the Nordic
market leader. During 2013 Sweco carried
out close to 42,000 projects for approxi
mately 17,000 clients in some 70 coun
tries worldwide.
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SIGHTS SET ON
THE CITIES OF
THE FUTURE.

Today more and more people live in cities. While the pace
of urbanisation is most rapid in Africa and Asia, a powerful
wave of urbanisation is also moving through many European
countries. Stockholm and Oslo are currently the fastestgrowing cities in Europe. Since cities account for a large
share of global greenhouse gas emissions and energy
consumption, we can expect continued rising demand for
sustainable solutions for urban development and growth.
In light of this, it is abundantly clear that an urban development-oriented consulting company with a Nordic home
market and a global export market needs to be an expert
in everything that has to do with cities.
How, then, should urban development be done in a way
that creates future cities that are attractive, accessible and
dynamic places to live in? Sweco’s approach to sustainable urban planning is clearly reflected in the wide range of
projects we delivered throughout
the year. We believe in long-term
decisions, a holistic approach and
interconnected systems to equip
cities for the challenges of the future.
When it comes to a city like
Stockholm, we need to look back to
the 1940s and 50s to find the truly
long-term decisions. In spite of a
relatively small population, a bold
and prudent decision was made to
build an extensive subway system
based on projected population
growth. Now that the Nordic region’s
major cities are once again growing
beyond their limits, Sweco has demonstrated expertise in
a vision that we have applied to Stockholm. What distinguishes our approach from other proposals is that we are
not looking ten or twenty years into the future – we’ve set
our sights nearly sixty years ahead, to 2070, when Stockholm’s population is forecasted to have grown by more
than one million additional people. Our vision presents a
sustainable, technologically feasible and fully financed
proposal that describes ways to create the urban environments required to meet the needs of future generations.
But although cities throughout the Nordic region are
growing relatively quickly, these growth rates are modest
when compared to Africa and Asia. Sweco also plays a key
role in developing cities of the future in these fast-growing
regions. In China, for instance, hundreds of thousands of
people are transitioning from rural to urban areas. Over the
past 15 years Sweco has often been entrusted with planning the creation of entire new cities. This trust is founded
on Sweco’s unique expertise in what is needed to create a
sustainable city. Our model is based on a holistic approach
that enables entire city-districts to reduce their emissions.

Systems for water, waste, energy, transports and the
built environment are interconnected to create essentially
climate-neutral cities.
For entirely new cities, as well as existing ones that are
undergoing expansion, it is becoming increasingly evident
that physical solutions are not enough. Views on sustainability in urban development have undergone a critical shift
in the wake of the “smart cities” trend. Fantastic opportunities open up when all parts of a city are online and existing buildings and infrastructure can be utilized in smarter
ways. Creating attractive housing, access to clean water, an
efficient supply of energy and effective infrastructure are
typical Sweco projects and, traditionally speaking, require
investments. The foundation will always be the physical
city, but adding the information technology layer gives cities
a huge boost forward. Being involved in creating smart
cities is only natural for an engineering consultancy like Sweco. It’s a part
of our ambition to always be at the
leading edge in terms of satisfying our
clients’ needs for sustainable solutions.
In the past year Sweco has clearly
demonstrated that we are poised for
the future and better equipped than
anyone else to take on tomorrow’s
cities.
Sweco’s client offering in infrastructure was strengthened beyond
our expectations with the acquisition
of Vectura, our largest acquisition to
date. The rapid integration of the
company and the tangible synergies that have been realised are proof of Sweco’s ability to drive profitable growth
through acquisitions.
Looking at the tens of thousands of different projects
Sweco carried out during the year, it is clear that we have
made a real contribution to the development of society. But
this strong influence also comes with great responsibility.
As the market’s leading consulting company in sustainable
development and design, we strive to be number one in
client focus, business ethics and expertise. Our capacity
to create sustainable value for our clients and society has
never been greater.

What distinguishes
our approach from
other proposals is that
we are not looking ten
or twenty years into
the future – we’ve set
our sights nearly sixty
years ahead, to 2070.
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Stockholm, February 2014

Tomas Carlsson
President and CEO

Message from the CEO
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THE NORDIC REGION’S
LEADING ENGINEERING,
ENVIRONMENTAL
TECHNOLOGY AND
ARCHITECTURE
CONSULTANCY.

Vision.
To become Europe’s most respected knowledge company in the fields of consulting
engineering, environmental technology and
architecture.
Business model.
Sweco’s business model is to create sustainable value through the delivery of professional
consulting services.
Core values.
Sweco’s core values of curiosity, commitment
and responsibility are words that define and
strengthen the Group’s identity and underpin
the corporate culture. They provide guidance
in the company’s day-to-day work and create
clarity in all projects.
Profitability target.
Sweco’s target is an operating margin of at
least 12 per cent.
Financial strength.
Sweco aims to maintain a net debt position
over time. Sweco’s net debt should not exceed
40 per cent of equity.

4
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Sweco’s consultants are studying, planning and designing
the cities and communities we will see in the future. Through
world class expertise and the market’s widest range of services
in sustainable engineering and design, we are well-positioned
to meet our clients’ needs for economically, socially and environmentally sustainable solutions.
Employees
Sweco aims to be the most attractive employer for consulting engineers and architects, with ample
opportunities for development in
challenging projects that build a
sustainable society. All employee
development should be focused on
performance, expertise and knowledge sharing and is monitored via
the Sweco Barometer employee
survey. Employee development
takes place systematically and
individually through Sweco Talk,
Results and activities in 2013
where the individual’s performance
Growth of 9 per cent.
Acquisition of Vectura with 1,200 and potential are discussed and
followed up during the year. The
employees in the infrastructure
Next Generation process ensures
segment.
succession of leadership and speSweco is now the largest engicialist expertise. Sweco’s clientneering consultancy in the
driven organisation has a strong
Nordic market.
leadership culture that is defined
Four additional acquisitions in
and measured based on the
project management, structural
engineering and building service Sweco Leadership Compass.
systems in Norway, as well as
building service systems, meas- Results and activities in 2013
urement technology and energy
Over 1,300 additional employees
engineering in Sweden.
during the year through acquisitions and recruitment.1
Greater efficiency in the talent
identification and development
process.
Continued strong results in
Sweco Barometer employee
survey: index of 73 per cent.
81 per cent of all employees
completed Sweco Talk.
Growth
Sweco will confirm its position as
an industry leader in the Nordic
market and develop a growth platform in Central Europe. The focus
is on long-term growth segments
such as energy, infrastructure and
water and environment. This growth
will occur organically and through
acquisitions. All growth will be
subject to strict profitability requirements.

Knowledge
Sweco’s knowledge strategy is to
effectively utilise the company’s
combined expertise to offer clients
the best solutions. This expertise
should enable clients to carry out
their projects with high quality,
good profitability and the best
possible conditions for sustainable
development. Sweco is characterised by a corporate culture of curiosity in which knowledge sharing
and teamwork between the Group’s
employees are natural aspects
of all client relationships. The
sweco@work management system
ensures that projects are quality
assured and that new knowledge
is preserved.
Results and activities in 2013
Leadership training in all business areas.
Continued work in the global
Next Generation programme
for future leaders.
Focused training activities in
business ethics.
Project manager training with
focus on project control and
consulting law.

Corporate culture and brand
Sweco uses consistent branding
in all markets in which it operates.
The brand expresses the company’s
core values – curiosity, commitment
and responsibility. Curiosity drives
development, generates new
knowledge and contributes to
better solutions. Commitment
leads to greater work satisfaction,
higher quality, deeper relationships and new contact interfaces.
Responsibility creates security for
our clients.
Results and activities in 2013
Sweco Sweden was ranked
best in the industry by young
professional M.Sc. engineering
and B.Sc. engineering graduates.
Pre-feasibility study Stockholm
2070 carried out together with
MTR and Skanska.
Migration to the Sweco brand
in FMC Group.

1) This is a correction to the Swedish printed version of the annual report.
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STRONG
DRIVERS FOR
LONG-TERM
GROWTH.
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Growing cities place heavy demands on socially, economically
and ecologically sustainable solutions for residents of the future.
Consulting engineers and architects who offer cutting-edge expertise coupled with sustainable solutions are in high demand among
clients, and companies with meaningful projects are attractive
employers. With its size and market position, Sweco is well-poised
for continued profitable growth.
SUSTAINABLE CITIES IN FOCUS FOR
URBAN DEVELOPMENT
More and more people live in cities, while society at the
same time needs to adapt to a changing climate and limited
natural resources. Sweco sees clear growth in demand in
areas associated with emerging needs and opportunities
in urban environments.
Urbanisation – Nordic country populations are increasingly concentrated in major cities. Among EU member
states, Sweden is experiencing the most powerful urbanisation. Larger and denser cities demand well-planned
and integrated solutions in areas such as transport
systems, buildings, water treatment and waste management.
Sustainability – The past three decades have been
warmer than any preceding decade since 1850. Higher
precipitation levels, rising temperatures and extreme
weather are becoming more common. These new conditions generate a need for sustainable solutions that reduce
climate impact and adapt society to a changing climate.
CLIENTS THAT DEMAND BOTH diverse AND
CUTTING-EDGE EXPERTISE
Sweco’s clients come primarily from the infrastructure,
energy, construction and industrial segments. One thing
they have in common is a need for both expert knowledge
and total solutions. The trend is towards a growing demand
for suppliers that can take on multidisciplinary and complex projects – an advantage for a large player like Sweco.
Total solutions – Demand for total solutions is on the
rise. To a growing extent, clients prefer to retain one
consulting company for a total solution rather than
carrying out several separate procurement procedures
in different disciplines.
Streamlining – Clients are increasingly streamlining their
organisations and choosing to buy consulting engineering services as needed, rather than maintaining this
competence in-house. This trend has been underway
for some time and is driving the consulting engineering
industry as a whole.
Turnkey contracts – It is more and more common for
engineering consultancies to be contracted by a construction company rather than by the end client. This
places higher demands on the consultant, while also
providing opportunities to exert influence and help
increase the value of the final result.
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EMPLOYEES WHO WANT TO MAKE A DIFFERENCE
Having the opportunity to contribute to society is increasingly important to employees. Sweco’s corporate culture
and brand should inspire commitment and attract top
talent to the company.
Employer’s profile – People want to work for companies
they feel proud of, so there is increasing emphasis on a
company’s profile. Values, social impact and responsibility are factors that affect the choice of employer.
A meaningful job – An increasingly relevant driving force
for employees is feeling that their job has a valuable
impact on the development of society. The company’s
management plays a key role in setting a clear direction
while at the same time allowing employees to run the
day-to-day business.
Personal development – Today’s employees have high
ambitions for their professional development. So there
is a growing need for a structured development environment where learning takes place through actual work
duties and through measures such as training, mentorship and networking.
FEWER AND LARGER PLAYERS IN THE INDUSTRY
The industry is characterised by consolidation, internationalisation and professionalisation. Due to its size and
international presence, Sweco can ensure first-rate expertise as well as cost-effective delivery.
Consolidation – Larger companies can offer their clients
a more specialised and comprehensive service offering,
geographical coverage and greater security, as well as
significant economies of scale in administration, marketing and development. Taken together, this creates
advantages for the largest companies in the industry.
Internationalisation – Leading national consulting companies are establishing themselves in new countries via
acquisitions. With a wider base they have greater opportunities to put together world-class offerings, with firstrate expertise and a competitive cost.
Professionalisation – The consulting engineering industry has entered a phase of professionalisation, with a
focus on strengthening internal routines and quality
assurance of deliveries. This trend is being led by the
major consulting firms in the industry.

Market and growth
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VARIED MARKET DEVELOP
MENT DURING THE YEAR.
Jonas Dahlberg, CFO at Sweco,
how would you describe the
situation in Sweco’s home
markets?
“Overall demand has been good,
but with major variations. Sweden
is currently Sweco’s largest business area, with more than 60 per
cent of sales. The Swedish market showed positive development
during the year, from a weak start
to a satisfying level of demand at
year-end. The top performer was
the Norwegian market, particularly in the infrastructure and construction sectors.”
Did any markets stand out
as more challenging?
“Finland has experienced a
protracted recession, which has
led to low demand for Sweco’s
industry-related services there.

MARKET SHARES

It’s encouraging that we’ve seen
continued stable demand for our
building-related services, which
also account for the bulk of sales
in the country. Central Europe
has also struggled with difficult
market conditions.”
Most of Sweco’s operations
are conducted in the Nordic
region. What is the outlook
when it comes to meeting the
target for continued profitable
growth?
“We can see that demand for
Sweco’s services is following the
general economic trend, but with
a certain amount of lag. In a
short- and mid-term perspective
we can expect rising demand
chiefly in the infrastructure segment, both in Sweden and in the
fast-growing Norwegian market.”

FULL-YEAR SALES
2004–2013

10,000

CAGR 14%

8,000

Sweden

14%

norway

10%

Finland

10%

6,000
4,000
2,000
0

During the year Sweco increased its market share in the Swedish market,
due primarily to Sweco’s acquisition of Vectura. The industry in general
is characterised by consolidation, with a clear trend towards fewer and
larger players.
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LARGEST ENGINEERING CONSULTANCY
IN THE NORDIC MARKET.

Sweco became the Nordic region’s leading consulting
engineering company during the year. With the acquisition
of Vectura, Sweco now has 9,000 employees and the
industry’s strongest client offering. With a market-leading
position in transport infrastructure, Vectura contributes
valuable expertise to Sweco’s integrated range of services
in sustainable engineering and design. The merger has
generated excellent opportunities for continued growth
in the Nordic region, particularly in Sweden and the fastgrowing Norwegian infrastructure market.
Sweco has a well-defined and firmly established growth
strategy through which the company aims to continue
growing under profitability, both organically and through
additional acquisitions. Sweco’s history of successful
acquisitions is the reason it holds the leading position today.
Sweco’s two largest acquisitions to date, FMC in 2012 and
Vectura in 2013, added a total of 2,300 employees and
approximately SEK 2,100 million in annual sales. Sweco has
acquired around 90 companies over the past ten years.
Attracting top talent is crucial to our organic growth.
In 2013 Sweco was ranked as the industry’s best employer
in several surveys, the result of our long-term efforts to
create a strong corporate culture and a workplace that
promotes personal development.

Sweco Annual Report 2013
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The Vectura acquisition in brief
In June 2013 Sweco signed an
agreement with the Swedish
government to acquire 100 per
cent of the shares in consulting
engineering firm Vectura. The two
companies were consolidated in
August 2013.
Vectura is the Nordic region’s
leading provider of consulting
services for transport infrastructure and holds a strong position
in the Swedish railway sector.
In 2012 the company had 1,200
employees and annual sales of
SEK 1,300 million.
The total purchase price was
SEK 927 million and was paid in
cash (equity value).
With the acquisition, Sweco will
have net sales of approximately
SEK 9,000 million and around
9,000 employees.
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A wide range
OF CUTTING EDGE
EXPERTISE.
Åsa Bergman, President, Sweco Sweden
In August, Sweco welcomed its new colleagues
from Vectura to the company. For Sweco’s
Swedish operations, the rapid integration of
1,200 new employees has been an intense
period. Åsa Bergman, President of Sweco
Sweden, talks about what it’s like to be at the
forefront of Swedish consulting engineering
companies.
“It really feels fantastic! We’ve increased our
lead over competitors and created unrivalled
conditions to take on the most complex projects. As our cities grow, we are seeing urgent
needs in areas ranging from roads and railbound traffic to housing and energy solutions.”
In what way has Sweco changed with
Vectura?
“Briefly put, you could say that we now have by
far the strongest client offering in the market.
With Vectura’s leading expertise in transport
infrastructure, we’re in an excellent position
ahead of the massive investments in road and
railway systems that are planned for the years
ahead.”
What happens next?
“We’ve already won several large and challenging contracts thanks to our combined expertise. The unique combination of a wide range of
services and cutting edge expertise is Sweco’s
strength, and enables us to fully leverage the
merger. We’re ready to tackle the infrastructure
of the future!”

10
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CONCRETE SOLUTIONS FOR
THE FUTURE STOCKHOLM.

Stockholm needs 87 kilometres
of new subway line and 40 new
stations, 1,200 kilometres of
bicycle paths and 500,000 new
residential units. These are some
of the conclusions of the “Stockholm 2070” pre-feasibility study,
produced by Sweco, MTR and
Skanska. The study demonstrates ways in which a greater
use of long-term planning can
position Stockholm to remain an
attractive, growing and dynamic
city for everyone.
“We want to show that it’s possible to build the housing
and urban environments necessary to meet the needs
of future generations. What we’re seeing today are many
short-term decisions that will not benefit Stockholm’s
long-term development. By 2070 the city needs to be
adapted to accommodate one million more residents,
which naturally requires far-reaching and well-planned
initiatives from those of us who live in the city today,”
says Mats Hermansson, President of Sweco TransportSystem.
Sweco Annual Report 2013

Thinking long-term – today!
More people take up more room and place heavier
demands on the space available. We are also facing a
climate challenge that will affect life in the city. Stockholm
therefore needs a total solution that will support a socially,
economically and ecologically sustainable future. This
calls for forward-looking investments in the near term as
well as long-term initiatives in which different players join
forces to meet common goals.
Because Sweco is currently involved in developing a
large share of Stockholm’s infrastructure and buildings,
we have a cohesive understanding of existing needs and
challenges. According to our assessments, two keys to
success are creating a denser city and increasing crosssector collaboration on infrastructure financing with private
players.
A city growing from the inside out
The study presents a concrete proposal for how we can
build a long-term sustainable city with space for all of the
new residents and where more people can choose to live
without a car. Mats Hermansson paints his picture of the
Stockholm we will meet in 2070:
“It’s a denser city, growing from the inside out. We know
that people prioritise living close to the urban pulse and
want to avoid long travel times. We therefore see a dramatically expanded subway network with cross-connections
that relieve city centre congestion and create alternative
travel routes. Housing is built along the new hubs to form
a multi-centre city. Bicycles play an important role as a
complement to the subway. Our vision also includes keeping Stockholm green and not building in nature areas.”
Avsnitt
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RESPONSIBLE
BUSINESS METHODS
THROUGH RESPON
SIBLE EMPLOYEES.
Sweco’s consultants work on projects
that impact living environments and the
development of society, and this sets high
standards in terms of ecological, ethical
and socioeconomic considerations. Our
ambition to contribute to the sustainable
development of society is a core value
and serves as the basis for our actions.
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Good business ethics with transparency
and clear guidelines
Sweco’s business model is based on simplicity and client
focus, where the idea is that it should be easy for clients to
do business with Sweco. The Group has a decentralised
and client-driven organisation, with the individual consultants forming the hub of Sweco’s operations. This places
high demands on each employee’s judgement and business ethics conduct.
Sweco’s CSR policy is a key element in our work with
business ethics. The policy clarifies the company’s position
on issues related to business ethics, quality and environment, employee development, human rights, equality and
diversity, and occupational health and safety. This is an
important document and all employees are responsible
for familiarising themselves and acting in compliance with
these guidelines. The full version of the policy is found at
swecogroup.com.
During the year Sweco carried out a large-scale campaign to raise awareness of business ethics issues within
the organisation. Clearer guidelines were introduced and an
extensive training programme was initiated and will continue in 2014. At the end of the year Sweco also launched
Sweco Ethics Line, an internal telephone line and an online
service that enables employees throughout the Group to
report suspected violations of business ethics anonymously
and in their own language.
Sweco’s position is clear. We do not tolerate corruption,
bribery, fraud or illegal anti-competitive behaviour. All business is conducted in accordance with applicable laws and
regulations and in compliance with Sweco’s internal guidelines. Sweco also follows the Code of Ethics prepared by
the International Federation of Consulting Engineers
(FIDIC), and works according to the principles of the UN’s
Global Compact and the UN Declaration of Human Rights.
Client-adapted and ISO-certified management system
In their projects, Sweco’s consultants have major opportunities to make valuable and long-term contributions towards
a sustainable society. This carries with it far-reaching

responsibility, and careful consideration is always taken of
project factors that impact quality and the environment.
Support is provided by the sweco@work management
system, which is certified in accordance with ISO 9001,
ISO 14001 and OHSAS 18001 standards. The use of
standardised methodologies helps Sweco’s consultants
to work together and guarantees the best possible quality
for the client, regardless of area or country. The uniform
approach to both large and small projects results in higher
efficiency and optimal project management. Acquired units
are certified on an ongoing basis.
The Sweco Talk employee performance review safeguards the employees’ working environment and meets
their needs for ongoing education and training. The knowledge and experience gained in projects is preserved and
developed for future use. By constantly evaluating the
projects and working methods, Sweco actively pursues
continuous improvements.
High environmental requirements
Sweco aims to conduct its operations in an optimised
manner with the lowest possible environmental impact.
Through structured internal activities and contract negotiation processes in which Sweco sets high environmental
criteria, Sweco strives to achieve the best possible energy
performance and use the most suitable technical systems
in its own office environments. One example is Sweco’s
head office in Stockholm, which has achieved the “Gold”
level in the Sweden Green Building Council’s environmental certification system, with an emphasis on energy
usage, the working environment and material selection.
Our way of travelling also has a tangible impact on the
environment. Our goal is that Sweco employees choose
eco-friendly alternatives and, when possible, replace
business trips with tele- or videoconferences. In Sweden
and Norway, newly purchased cars are environmentally
classified according to national directives for environmentally-classified vehicles (ECVs). Sweco also aims to
increase the share of ECVs in other countries in which it
operates.

“THE BEST POSSIBLE
LEADERSHIP TRAINING”
Helena Källerman, President
of Sweco Position.
Sweco has a collaboration with
Doctors Without Borders/Médecins
Sans Frontières (MSF) through
which employees can take a leave
of absence, if they are accepted,
to work in the field and apply their
knowledge in humanitarian initia-
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tives. Helena Källerman, who has
been a field worker for the organisation several times, can clearly see
how the collaboration contributes
to valuable skills development. For
example, it provides experience in
working with personnel management responsibility in multicultural and demanding projects.

Business ethics and social responsibility
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EMPLOYEES WHO
APPRECIATE HIGH
EXPECTATIONS.
Employees mean everything to a knowledge company like Sweco. The foundation
of Sweco’s business is the 9,000 skilled
employees who go to work every day and
help their clients solve various types of
technical challenges. Motivation levels to
perform at the top of your ability are high
in companies where individual contributions are directly connected to developing
society in a positive direction. Sweco’s
employees know that the company
expects a lot from them – and that’s
how they like it.
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Identify people who are passionate leaders
A workplace characterised by cutting edge
A typical leader at Sweco is interested in developing the
expertise across a wide range of areas
business as well as employees – a person who articulates
Most Sweco employees hold a university degree in archiclear expectations and provides constructive feedback.
tecture or engineering. They are highly educated with
Good leaders and effective management succession
in-depth responsibility and engagement to their work as
planning are highly prioritised success factors.
society builders – which may include planning a new subInternally recruited managers create stability and enable
way line, designing a new city district or project manageongoing growth. Sweco works systemment for the construction of a new
atically to identify employees with the
hospital.
potential to take on greater responsiSweco’s distinctive character lies
bility. This may involve development for
in our unique combination of cutting
a management position, but may just
edge expertise across a wide range
as easily involve further specialisation
of areas – the company has an excepand gaining expertise in a particular
tional number of different specialists
area. We know that personal developand experts. At Sweco’s offices you
ment opportunities are critical for atcan find everything from acoustics
Jessica Petrini,
tracting and retaining skilled employees.
specialists and light designers to
Simplicity is a key feature throughstructural steel engineers and railway
Human Resources Director
out all of Sweco’s operations, and we
planners.
expect our leaders to be an extension of that idea. FeedThe capacity to offer clients this type of varied experback is a natural part of our day-to-day work. Regular
tise is a key element of Sweco’s strength. The ability of
feedback from a manager who wants you to succeed is
an employee with particular expertise to work seamlessly
one of the best possible learning opportunities. For
with a colleague from another area of expertise gives us
Sweco, this produces motivated employees who take farthe breadth we need to take on the most complex projects.
reaching personal responsibility for conducting successThe result is that our clients are given the most sustainable
ful projects based on our clients’ high expectations.
solutions.

“If you share our
values, there’s a
very good chance
that you’ll like
working at Sweco.”

Values that create value for clients
Sweco’s core values of curiosity, commitment and responsibility describe key employee attributes and strengthen
the identity of the organisation as a whole. Sweco has
grown dramatically in recent years, both organically and
through acquisitions. Sweco’s recruitment process is
integral to maintaining stable values in the face of rapid
growth. We attract the right people by being clear from
the start about what Sweco stands for. Supported by our
strong and shared set of values, we are able to recruit
people with widely varying expertise and experience. We
look for client focus and a strong ability to communicate
in our recruitments, as well as expertise in a specific area.
Our culture is evaluated from a client perspective. The
results of our work, delivered to the client, need to satisfy
expectations and ensure the client’s continued interest
in our services. We ask probing questions so that we can
be proactive and understand the client’s needs, and our
committed approach strengthens the client relationship.
With employees that take responsibility, on-time delivery
of the appropriate quality is ensured. The best employees
possess the right expertise and help our clients realise the
value of what we deliver.
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Employee facts
Number of employees: 9,000
Share of men/women:
Approx. 70 per cent men
and 30 per cent women
Educational levels:
Master’s or bachelor’s degree
in engineering in Sweco’s
technical areas, environmental
science and degrees in
architecture
Typical jobs/titles:
Project manager, design
engineer, process engineer,
environmental engineer,
architect

Human resources

Ranking of the most attractive
employers for engineering
students (Företagsbarometern).
1. Google
2. ABB
3. Ikea
4. Sweco
5. Spotify
6. Volvo Group
7. Volvo Car Group
8. Saab (Defense & Security)
9. Ericsson
10. ÅF
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WE’RE ALREADY
DEVELOPING THE
SOCIETY OF THE
FUTURE.
Sweco is the Nordic region’s
leading consulting engineering
company in sustainable engineering and design. Our 9,000 engineers, architects and environmental experts develop sustainable
and value-creating solutions for
clients and society. Sweco’s
consultants are studying, planning and designing the cities
and communities we will see
in the future.
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Through a unique combination of cutting edge expertise
across a wide range of areas, Sweco can deliver the most
sustainable and profitable solutions for clients and society.
These include methods for cleaner air and purer water, an
efficient supply of energy, effective infrastructure, attractive homes, and industries that are profitable and environmentally sound.
With the market’s widest range of services for urban
planning, Sweco has crucial competitive advantages. When
planning a new housing development, our architects have
access to leading expertise in areas like structural engineering and building service systems from the start – and
this produces concrete business advantages for the client.
When our infrastructure consultants plan new roads and
transport systems, it is invaluable to have close at hand

expertise in areas such as water and the environment.
Taken together, this helps produce solutions that are
sustainable from an environmental, social and economic
perspective.
Sweco contributes expertise through all phases of the
client’s project. We are involved in the very early stages,
when the slate is blank and the questions have not yet
been answered. We are there during the middle of the
process, when design and planning determine the clear
structure. To ensure that the client’s visions are realised,
we often serve as a source of support all the way through
project completion. Combining insight into our clients’
needs with knowledge of the conditions and requirements
that lie ahead, we are able to deliver solutions that maximise value for clients and society.

IN THE SMART CITY, EVERY
THING COMMUNICATES.
Andreas Gyllenhammar, Sustainability
Manager at Sweco in Sweden, you’ve
said that perspectives on sustainabil
ity in urban development are evolving.
“Smart cities” are increasingly men
tioned as the solution, but what does
it mean?
“In the smart city, everything communicates – not just people. Large data volumes are harnessed to make things like
transports, energy consumption, light
and water flows more effective. In simple
terms you can see it as a way of ”finetuning” the city. We are used to urban
development being about slow and
physical changes. Now, when we talk
about smart cities, the focus is shifted to
using the existing built environment and
infrastructure in a more optimised way.”
What changes can we expect
and when will they happen?
“In the Nordic region we are approaching something of a critical turning point.
We are extremely IT mature and an
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Sweco’s services and projects

increasing number of public authorities
and companies are opening up their
data volumes to the public. In the smart
city, this collective information helps in
real time to make smarter decisions for
the city as a whole and for individual citizens. Reduced traffic congestion and
smarter operation of our buildings are
two concrete examples. The city’s new
possibilities are closely tied to the way we
at Sweco are developing our approach
to sustainability.”
What role is Sweco playing in making
our cities smarter?
“For Sweco, it’s natural to take a strong
leadership position when it comes to smart
cities. With our unique range of services
we are already involved in more aspects
of urban development than perhaps any
other company. Now that it will be possible
to use the information produced by the
city in a new way, Sweco can develop
total solutions. The potential is enormous
and, to a large extent, still unexplored.”
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Architecture
Today’s trend of accelerating urbanisation is placing new and high demands on the design
of environments and buildings. By approaching architecture from a wider context, Sweco can
create solutions that last – for ourselves and for future generations. Our goal is that the cities,
buildings and environments shaped by Sweco’s architects are always first-class examples of
how people can live, work and thrive in a sustainable society. Examples of services: Building
architecture, landscape architecture, interior architecture and urban planning

New regional hub in Gothenburg
A new travel centre is taking shape as part of the major changes being
planned for the Gamlestaden district of Gothenburg. The centre will
serve as a regional hub in conjunction with the construction of a new
commuter train connection between the cities of Gothenburg and
Trollhättan. In this large and complex project, Sweco was commissioned
for design, project management and preparation of system and building
documents. The goal is to integrate the travel centre in a new and
dynamic urban area with an inner-city character.

A hair salon that turns heads
In Umeå, Sweden, Sweco’s interior architects have created a whole new salon
for the Clip hairstyling chain. The interior reflects the client’s desire for a salon
that stands out from the crowd without compromising functionality, ergonomics and lighting. An angled shape, vibrant colours on the ceiling and innovative
use of mirrors give the salon a distinctive atmosphere.
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Hotel with fast-paced elegance
Clarion Hotel Arlanda in Sweden was designed to be Europe’s top airport
hotel. The elegant curved shape calls to mind flight and rapid movement.
An innovative structure has given the hotel a very quiet indoor environment in
spite of the intensive air traffic. The hotel has 14 floors, 414 rooms, 13 suites,
three restaurants and an outdoor swimming pool. Clarion Hotel Arlanda was
nominated as 2012 Building of the Year by the construction industry magazine
Byggindustrin. Sweco was responsible for the design and was also the main
structural engineer.

Sweco’s services and projects
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Yet another sustainable city in China
Due to China’s rapid urbanisation, Sweco has taken on several projects that involve planning the development of an entire city.
One of the most recent of these is Yinchuan Eco-City, an area near the Yellow River that will be developed into a sustainable,
close-to-nature city for more than 80,000 residents. The working model is based on a holistic approach that enables entire city
districts to reduce their emissions. Systems for water, waste, energy, transportation and the built environment are interconnected
to create a nearly climate-neutral city.

New music building for Danish high school
The number of students at Denmark’s Tårnby Gymnasium
has risen dramatically in recent years, giving rise to a need
for extensive renovation and expansion. New requirements
include a new building for music education, a larger dining hall
and upgrades to the biology and chemistry facilities. The new
music building was influenced by Asian architecture, while the
changes were also designed to harmonise with the school’s
existing expression. Sweco’s architects previously prepared
a general plan for the school and are now serving as the project’s main consultants.

Healthcare project specialists
The ability to handle complex healthcare projects is something of a speciality at Sweco.
Sweco’s architects worked with Aart architects this year to win a competition for the renovation and expansion of the municipal hospital in Kungälv, Sweden. The project includes design
of the hospital’s new and existing healthcare facilities and will result in, among other things,
around 220 beds and a new main entrance. The jury that selected the winning proposal
emphasised factors such as the successful interplay with the existing hospital, which they
saw as preserving and enhancing the building’s character in an effective manner.

Incubator for Chinese startups
A new centre for startups and innovative companies is being planned in the city of Jinan,
south of Beijing. The aim of the new centre is to provide companies with the best possible
conditions for accelerated development. Sweco’s architects won an architectural competition
for the building, which has a total area of 200,000 square meters. The objective has been
to integrate the building with the surrounding environment and create bridges between the
local residents and nature and between the students and companies.
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Structural engineering
Structural engineering is basically about security. Sweco’s structural engineers create
buildings that are safe to live and work in and that stand the test of time. We take a holistic
approach and ensure that load-bearing structures are designed to work in harmony with the
building’s design, service systems and energy solutions. Examples of services: Building
construction planning, industrial building design, advanced steel structures design, moisture
and energy studies, and construction economics

A brighter future for the Nationalmuseum
The Nationalmuseum (National Gallery) in Stockholm, Sweden has
been open to the public for nearly 150 years. The museum is now
undergoing a total refurbishment that will produce a more modern
and flexible museum environment. Future visitors will encounter
a brighter museum with more exhibition space and an advanced
climate control system. Several different areas of expertise from
Sweco have been involved in the process of modernising this
cultural legacy and adapting it to the needs of the future.

New offices in Töölönlahti
The area around Töölönlahti on the periphery
of Helsinki, Finland is being transformed into
a more densely built community with new
housing and commercial properties. Sweco
has been given responsibility for structural
engineering of four new office buildings near
Finlandia Hall and the railway station. The new
buildings will house the head offices of com
panies like Alma Media, UPM, Ernst & Young
and KPMG.

1

2

3

4
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Further expansion of Oslo’s airport
Gardemoen in Oslo, Norway is the Nordic region’s second largest
airport, with more than 20 million passengers per year. Pressure is at
a high level and, to increase capacity, the airport is being expanded
with a new pier containing several arrival and departure halls. Sweco’s
task is to plan the roof structure and develop a BIM model for the
21,000-square metre roof for the new pier.

Historical Olympic stadium given new life
With its unique architecture and history, the
Olympic Stadium in Helsinki is one of Finland’s
most iconic buildings. The stadium is now being
renovated and enlarged to become a worldclass, state-of-the-art sports arena. Renovations include building roofing over the stands
and constructing new underground logistics
systems. Sweco has been given total responsibility for structural engineering in connection
with the renovation.

Better shopping in St. Petersburg
Pearl Plaza Shopping Centre offers shops and services for the residents of Baltic Pearl, a new
area being expanded with housing for 35,000 people. Sweco has been commissioned to design
the world-class, 110,000-square metre centre.

New centre for cultural sciences
and theology at Swedish university
Lund University is in the process of building
LUX – a new shared centre for the departments of cultural sciences and theology
that will create a better study environment
with greater contact between students and
the sciences. New facilities with an area of
7,000 square metres will be added and the
existing buildings, from the early 1900s, will
be fully renovated. Sweco is responsible for
a number of different areas, such as structural engineering, landscape architecture,
geotechnical engineering and antiquarian
expertise.
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High-flying housing in Kista
Sweco is responsible for planning the concrete
framework for Kista Torn, which will be the highest residential building in Stockholm, Sweden.
The tower will be 120 metres high and will include 266 apartments on 40 floors. Rather than
casting the concrete on-site, pre-fabricated
concrete elements will be transported to the
construction site. Sweco has been contracted
by the concrete company SCF Betongelement,
which will cast and deliver all facade walls,
beams and inner walls.
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Infrastructure
Results of Sweco’s work in the infrastructure area include greater accessibility, better safety
and reduced environmental impact. The goal is to create a society in balance, where an
effective transport system simplifies people’s everyday lives. Examples of services: Transport
and traffic planning, road and railway planning, rock and geotechnical engineering, design of
civil engineering constructions

Long-awaited commuter train tunnel
under central Stockholm
The City Line is one of the largest infrastructure
projects Sweco has been involved in in recent
years. The result will be a six-kilometre tunnel with
double tracks under central Stockholm, Sweden.
The City Line will open in late 2017 and will be
trafficked exclusively by commuter trains. Sweco
has been instrumental from the start, including in
the preparation of construction documents for the
City Line’s northern section around Odenplan and
the southern section around Årsta.

Greater ease for commuters with new LRT line in Lund
Sweco was hired by the Swedish Municipality of Lund to plan a new light rail line between Lund’s central
station and the Science Village (ESS) research facilities. The initiative will make life easier for commuters
in a growing region. The rail line is approximately five kilometres long and has nine stops. Streets and
pedestrian and bicycle paths adjacent to the new LRT line will be rebuilt for greater accessibility.

Right path for metro line to Nacka
The municipalities of Nacka and Värmdö are among the most expansive areas of
Stockholm, Sweden. Now that an extended subway line to Nacka is on the agenda,
Sweco has been commissioned to study alternative alignments and suitable placement of the stations. Sweco will also analyse how the new metro line will affect
travel time, accessibility and pressure on the existing infrastructure.
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Safer motorway in Bulgaria
The motorway is part of the pan-European Corridor,
an EU initiative that will raise the standard of major
transport routes in Central and Eastern Europe.
Explicit consideration has been given to local wildlife, with special passages for turtles, bears and
snakes to cross the road. Sweco has been chosen
as strategic advisor in building the motorway and
will provide advice on technical, financial and environmental aspects during the design and construction process.

Faster travel with Mälaren Line extension
An extension of the railway on the Mälaren Line between Tomteboda and Kallhäll, Sweden,
is currently under construction. On this section covering a total of 20 kilometres, commuter
trains will be separated from other rail traffic when two tracks become four. Everyday life
will be simplified for a large number of passengers thanks to more frequent departures,
more punctual trains and a shorter travel time. Sweco’s task is to plan soil and track work
for the section between Barkarby and Kallhäll.

Faster, safer traffic with
new motorway
The conversion to motorway
standard of European road
E18 between Hjulsta and Kista
in Stockholm, Sweden will
improve safety and increase
traffic capacity. Several lanes
will be added to separate
through traffic and local traffic
along the entire section. Sweco
has had extensive planning
responsibility for the new
traffic solution. The project will
be fully completed in 2015,
although part of the section
was opened for traffic in 2013.

Straight road through Telemark
In connection with upgrading the standard of European road E134 through the
Telemark region, Sweco has been commissioned to plan a new section that will
include one of Norway’s longest tunnels. The current 23-kilometre section will be
reduced to a straight and even distance of 12 kilometres. The solution will make
traffic in the area safer and reduce its environmental impact.
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Norwegian railway upgraded to European standard
Sweco will provide construction management services for
the reconstruction of five railway stations on the Norwegian
Østfold Line. The aim is to prepare the stations for ERTMS,
the new European signalling system for rail traffic control
and monitoring. The system will simplify cross-border interoperability by increasing capacity and will reduce operating disturbances. Sweco will contribute expertise in rail,
electrical, signalling and telecom systems, as well as land
and engineering design.
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Building Service Systems
It’s easy to take a good indoor environment for granted – although, on the other hand, it’s quite
noticeable when things aren’t working. Sweco’s building services systems aren’t normally
visible from the outside, but result in housing and other buildings that have the right temperature, good ventilation, effective lighting and are safe to use and spend time in. Naturally,
we always aim for the most energy-efficient solution. Examples of services: Energy analysis
and environmental certification, design of electrical, telecom and security systems, fire engineering and risk analysis, HVAC and sanitation

Energy savings for Lidingö
The City of Lidingö, Sweden, has set a target of
reducing energy consumption in its properties
by 20 per cent by 2015. Sweco carried out an
energy study for the city and identified potential
savings of SEK 1.4 million per year in operating
expenses with a payback period of five months.
Since the proposal calls for an operating optimisation rather than new investments, the costs
are low. With these simple measures it is even
possible to surpass the target and reduce energy
consumption by more than 30 per cent.

Energy-efficient building at Bergen railway station
A new a climate-smart office building is emerging at the railway hub in Bergen, Norway.
With is elongated shape and direct connection to the railway station, the design process
has been demanding for Sweco. The goal is a “very good” environmental rating for the
station building pursuant to BREEAM standards, and Sweco has been chosen to ensure
that these requirements are met. Sweco’s consultants have also been hired to address
the challenges related to traffic and accessibility in the area.

Renovation of classic head office
Stora Enso’s head office in the heart of Helsinki, Finland
has undergone an extensive renovation. The complex, built
in 1962, was designed by the world famous Alvar Aalto and
is today protected by the Alvar Aalto Foundation. One major
challenge has been the continuation of day-to-day activities
throughout the renovation process. Sweco has been responsible for multiple building services related to HVAC and
sanitation, electrical systems and property automation in
the project.
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Sustainable modernisation of swimming centre
Swimming centres are challenging environments for creating a good climate,
and impose high demands in terms of technical systems. Nolhaga swimming
centre in Alingsås, Sweden, was built in the 1960s and is now being renovated
with Sweco’s help. The swimming section is being modernised and expanded
with a family pool, training pools and a lounge area. The result will be a facility
that meets today’s high demands for energy-efficiency and pool water quality.

Sweco’s services and projects
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Energy
A transition is underway around the world to energy systems based on renewable energy
sources and involving major investments. Major initiatives are also being taken to achieve
reliable distribution and minimise energy use. Sweco has comprehensive expertise in energyrelated services covering all stages of the energy supply chain – from production to distribution and consumption. The goal is to help clients develop a secure, cost-effective and
ecologically sustainable energy supply. Examples of services: Energy production studies,
transmission and distribution planning, energy market analysis and advice in energy
optimisation

Norway’s most beautiful hydropower plant
A structure intended to be Norway’s most beautiful hydropower plant is currently under construction in
the municipality of Leirfjord. To transform the Øvre Forsland hydropower plant into a regional attraction,
the initiative includes civil engineering as well as road improvements, bridge construction and the addition
of a 700-metre tunnel. Sweco has contributed expertise in several areas, including structural engineering,
infrastructure, electrical and fire systems, geology and geotechnical engineering.

Submarine cable connects Baltic region
to Nordic electricity market
NordBalt is an initiative aimed at creating an
electrical interconnection between Sweden
and Lithuania. The new cable will connect
Baltic countries to the Nordic electricity market
and give the entire Baltic region a more secure
supply of electricity. The interconnection has
a 700 MW capacity, with 40 kilometres of land
cable and 400 kilometres of submarine cable.
The project for Sweco’s energy consultants
includes both engineering design and detail
planning of the transformer station in Lithuania
that will redistribute electricity in the Baltic
region.

Doubled electricity supply in Rwanda
Rwanda is planning a new peat-fired power plant
that will double the country’s electricity supply.
The new plant will satisfy Rwanda’s urgent need for
electric power and fulfil vital prerequisites for the
continued development of society throughout the
region. Sweco was selected to study and design
the power plant and will prepare a plan to ensure
environmental and social consideration during the
implementation phase.
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New power lines strengthen electrical supply
Adequate capacity for electricity transmission is crucial to the distribution of electricity in a reliable
and effective manner. Sweco’s energy consultants were hired this year by the Swedish National Grid
to design a number of new power lines throughout Sweden. In central Sweden, three new lines will
enable transmission of more electricity from the Forsmark nuclear power plant. In the Småland region,
a similar initiative is being made from the Oskarshamn nuclear plant. Sweco’s tasks include detail
planning, site surveys, steel and concrete structures and visualisation.

Sweco’s services and projects
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Water & Environment
Our modern lifestyle burdens the environment in many ways. Sweco’s water and environmental consultants help reduce these negative effects by managing and reducing hazardous
emissions, optimising waste recycling and managing water resources in a way that meets
the needs of today without compromising future generations’ capacity to meet their own
needs. Examples of services: Water and wastewater engineering services, waste management and soil/site remediation, environmental studies and impact assessments, and water
resource planning

Cleaner water in the Czech Republic
Prague’s central wastewater treatment plant
will undergo extensive renovation and
rebuilding. Because the Moldau River flows
onward into Germany via the Elbe, the investment is expected to provide cleaner water far
beyond Czech borders. The driving force
behind the initiative is the EU’s increasingly
strict requirements for wastewater treatment
facility capacity. In this large-scale project,
Sweco is responsible for detail planning and
building documents for the new plant.

Study on sustainable waste
management
The Russian republic of Komi will gain a
safer and less toxic environment through
improved waste management. Sweco’s
waste experts will conduct a feasibility
study to evaluate the waste projects that
should be carried out from an environmental, technical and financial perspective. The project presents several challenges, including the region’s harsh
climate and the short time allotted for
implementation.

More reliable results for environmental engineering investments
The Swedish government has drawn
up a national environmental engineering strategy that covers initiatives in
everything from research and innovation to promotion of exports. Sweco’s
social analysts have been commissioned by the public agency Growth
Analysis to continuously evaluate and
present proposals tied to initiatives
being implemented under the strategy.
A total of SEK 400 million will be
invested between 2011 and 2014 in
various measures that promote environmental engineering.

EU directive requires option to fill your tank with hydrogen
The European Commission has proposed a new directive that will
accelerate member states’ construction of infrastructure for the
use of electricity, hydrogen and biogas. The lack of filling stations
and public chargers is seen as the greatest obstacle. Sweco has
therefore been commissioned to prepare a plan to enable Swedish motorists in 2020 to fill up with hydrogen gas every 300 miles
throughout the country. Sweco will also examine integration with
other fuel systems, such as electricity and biogas.
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Industry
Well-planned and well-implemented investments are crucial for strengthening industrial
sector competitiveness. Sweco has the full range of skills needed to drive projects from
early stage studies to final realisation. The results are effective and resource-efficient
production and a safe working environment. Examples of services: Process engineering
services, plant design (electricity, automation, mechanics, piping), logistics planning and
project management

New open pit mines in Svappavaara
Svappavaara is LKAB’s newest and most expansive mining area, and there are plans to open three new
mines in the area over the next few years. With this venture LKAB will meet its production target of 37 million
tonnes of iron ore products by 2015, representing a 35 per cent production increase and creating 500 new
jobs. Sweco has been chosen to perform feasibility studies and planning of the new industrial facilities.

New state-of-the-art containerboard machine
In the Polish city of Ostrołęka, Sweco assisted Stora Enso in an investment that
has lowered costs and produced new products. The paper mill has been equipped
with a new containerboard machine that creates an efficient internal supply of raw
material comprised of recovered fibre. Sweco played an important role in this process by providing expertise in environmental aspects and proposals for energysaving solutions.
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Better logistics and working environment
improve Swedish paperboard mill’s
competitiveness
Stora Enso has invested in a new woodroom
and woodyard at its Skoghall Mill Värmland,
Sweden. This major investment has enhanced
competitiveness by improving wood handling.
With increased storage capacity for wood and
chips, a greater share of deliveries are made
by rail and logistics are more cost-effective
and sustainable. Great importance has been
attached to ensuring a safe, low-noise working
environment. Among other things, Sweco has
had overall responsibility for project management of mechanics and piping, as well as detail
planning of external piping. Sweco was also
responsible for co-ordinating and establishing
the facility’s CE marking.

More reliable heat deliveries in Alvesta
Sweco has been hired by the city of Alvesta, Sweden as it expands it
district heating capacity. The project is wide-ranging and involves the
delivery of all consulting services for the construction of an entire new
heating plant. The new plant will improve district heating deliveries to
the eastern parts of Alvesta, where there are several nursing homes and
retirement homes.

Sweco’s services and projects
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Project Management
Sweco’s project managers are distinguished by having one foot firmly planted in the world
of technology and the other in the client’s business. Our strength lies in our capacity to combine relationship building with the structured working methods required to steer complex
projects in the right direction. By providing support throughout all project phases, we ensure
that the client’s vision becomes reality. Examples of services: Project and design management,
property and development management, and information management

Giant new office complex in Norwegian oil centre
Property developer Seabrokers is building a large new head office for the offshore
engineering company Oceaneering. The office is located in Forus, outside Stavanger,
an industrial area that is home to some of the country’s leading oil industry operators.
Sweco has been chosen for project and construction management of the initiative,
which will create a full 48,000 square meters of office space and industrial facilities.
The new buildings will be ready to open in late 2014.

Collaboration to end student housing shortage
The aim of the Studentbostadsmässan 2017 initiative is to build
away the shortage of student housing in Stockholm and reduce the
queue time from the current four terms to less than one term. This
will strengthen Stockholm’s competitiveness as a centre for studies
and research. Sweco is in charge of project management in a collaborative effort between municipalities, public agencies, academic
institutions and companies that will ensure that at least 6,000 new
student apartments are completed by 2017.

Cinema experience of the future in Solna
The new Mall of Scandinavia, which is situated just outside the
Swedish capital, will house the Nordic region’s most modern cinema
complex. The complex will be comprised of two cinemas with a
total of fifteen theatres. Eleven of the theatres will feature Northern
Europe’s largest movie screens, all equipped with the new 3D technology. The cinema complex will offer an extraordinary entertainment experience. The project has involved complex co-ordination
of technology and flows with high acoustic standards. Sweco has
been commissioned by SF Bio as advisory project manager.

New children’s hospital in Helsinki
In the Finnish capital Sweco is involved in creating what will be the
world’s most cutting-edge children’s hospital. Sweco has been
tasked with construction and project management for the entire
process through completion of the hospital. One important aspect
of the project is combining technical expertise with knowledge of
the complex activities involved at a hospital. By securing all of the
most critical needs, Sweco can ensure that the hospital is built to
enable optimal functioning.
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IT for urban development
As our society becomes increasingly digitised, smart IT solutions are playing a key role in
visualising and illustrating the interrelationships between different functions in society. This
may involve everything from presenting scenarios and conducting analyses to producing
solid data for decision-making – often with the help of maps. With the right information in the
right place at the right time, society’s resources can be used more efficiently. Examples of
services: Systems development and Big Data, data coordination and BIM, 3D visualisation
and geographical analyses, and strategy and operational support
Complex information management for Slussen
Reconstruction of the Slussen transport hub in Stockholm, Sweden will commence in 2014. The
75-year-old facilities are run down and outdated, and will be replaced by a new solution adapted
to modern conditions and requirements. At this early stage, Sweco has prepared BIM models
demonstrating optimal ways of planning the transport hub and achieving the best end result.
Sweco is also responsible for handling digital information produced during the project.

Modern maps for more effective parking
The parking company in Gothenburg, Sweden
manages, develops and oversees a large share of
the city’s parking spaces. A growing need for parking and shrinking parking areas are making things
more complex for this business. Sweco has been
selected to develop vectorised maps of all parking
spaces, ticket machines and parking signs. The new
maps will facilitate the company’s decision-making,
since each parking space will be presented as an
object that can be linked up with information from
any other database or map.
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Stopping poaching
with drones
Illegal rhino hunting is on
the rise in Africa and, if left
unchecked, threatens the
survival of the species.
Poaching will now be combatted the help of unmanned
and camera-equipped aerial
vehicles known as drones.
At the request of the Swedish
World Wildlife Fund, Sweco
has trained park rangers in
Tanzania as “UAS pilots”.
The expectation is that these
smart vehicles will improve
protection of the country’s
national parks against
poaching and deforestation
and support nature conservation efforts.
Sweco’s services and projects
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Board of Directors’ report
The Board of Directors and the CEO of Sweco AB hereby submit the
Annual Report and consolidated financial statements for financial year
2013.
SWECO AB (publ), corporate identity number 556542-9841, is
headquartered in Stockholm, Sweden and is the Sweco Group’s parent
company. The company’s engineers, architects and environmental
experts work together to create solutions to develop a sustainable
society. Sweco delivers qualified consulting services with high knowledge content throughout the client’s entire project chain: from feasibility studies, analyses and strategic planning through construction,
design and project management. With approximately 9,000 employees, Sweco is one of Europe’s largest consulting engineering companies. Around 42,000 projects were carried out this year for over 17,000
clients. Sweco has a local presence in twelve countries and conducts
project exports to some 70 countries worldwide.
SWECO GROUP
Sweco has an efficient, client-focused organisation. With Sweco
Group’s decentralised, achievement-driven business model, all energy
is focused on the business and the client’s project. The parent company
is responsible for group-wide functions. The business is run in four
business areas:
Sweco Sweden
Sweco Norway
Sweco Finland
Sweco Central Europe

as energy efficiency, environmental impact assessments, renewable
energy solutions, effective traffic planning, water supply, wastewater
treatment and soil/site remediation.
PROFIT AND OPERATIONS
Sweco Group’s net sales rose 9 per cent to SEK 8,198.8 million (7,503.5).
Acquisition-driven growth totalled 9 per cent.
Operating profit totalled SEK 560.7 million (681.6). Amortisation of
aquisition-related intangible assets totalled SEK 95.6 million (75.4).
EBITA totalled SEK 656.3 million (757.0). Profit was charged with
integration costs for Vectura totalling SEK 53.0 million. Underlying
EBITA was therefore SEK 709.3 million (736.0).
Vectura made a positive contribution to EBITA of SEK 44.4 million.
In total, acquisitions contributed SEK 56.0 million to EBITA. Underlying
EBITA for comparable units was thus SEK 653.3 million (736.0). The
year-on-year decrease is primarily attributable to a SEK 65 million reduction in Sweco Finland’s operating profit. This decline is a result of the
weakening economy, which had a negative effect on the billing ratio.
Calendar-effects had a negative year-on-year impact on profit of
approximately SEK 20 million.
Profit was charged with costs for acquisition-related activities totalling SEK 6.2 million (12.8).
Employee bonuses, including payroll overhead and pension expenses, had an impact on profit of SEK -134.2 million (-185.5).
Key ratios

Sweco is well-positioned for profitable growth. The Group holds market
leading positions in Sweden, Norway and Finland and strong niche
positions in several Central and Eastern European countries. Sweco’s
home markets generally have greater GNP growth and stronger public
finances than the European average. With top-class profitability in the
industry, Sweco is able to grow faster than the market average – both
organically and through acquisitions.
The weakening trend in the Nordic market that began in late 2012
continued in 2013. Performance was weakest in the Finnish industrial
sector and remained so during the entire year. Norway, Sweden and
the Finnish construction market improved gradually during the year.
Powerful drivers are boosting demand for consulting engineering
services. Trends like urbanisation and rising living standards are fuelling a need for infrastructure, industrial production, energy production,
construction etc. At the same time, there are increasing demands for
sustainable development of society and adaptations in response to
climate change, which increases demand for services in areas such

Net sales, SEK M
Organic growth, %
Acquisition-driven growth, %
EBITA, SEK M
Margin, %
Operating profit (EBIT), SEK M
Margin, %
Profit before tax, SEK M
Earnings per share, SEK
Billing ratio, %
Number of normal working hours
Average number of employees

2013

2012

8,198.8
1
9
656.3
8.0
560.7
6.8
526.8
4.11
73.9
1,963
7,947

7,503.5
8
17
757.0
10.0
681.6
9.1
653.1
5.15
74.2
1,968
7,336

Outlook
Demand for Sweco’s engineering consulting services is good overall,
albeit with major variations. The market generally follows the overall
economic trend in Sweco’s submarkets, with some degree of lag.

Net sales, operating profit, operating margin and number of full-time employees, January–December

Business area
Sweco Sweden
Sweco Norway
Sweco Finland
Sweco Central Europe
Group-wide, eliminations, etc.
Acquisition-related amortisation/
depreciation and impairments
TOTAL SWECO GROUP
Sweco Annual Report 2013

Net sales, SEK M
Operating profit, SEK M
2013
2012
2013
2012

Operating margin, %
2013
2012

Number of full-time
employees
2013
2012

4,893.9
1,814.5
1,326.1
301.4
-137.1

4,220.1
1,753.2
1,272.9
376.0
-118.7

496.0
187.1
71.9
-13.1
-85.6

444.8
223.1
137.1
-4.7
-43.3

10.1
10.3
5.4
-4.3
–

10.5
12.7
10.8
-1.2
–

3,995
1,224
1,764
949
15

3,400
1,164
1,628
1,130
14

–
8,198.8

–
7,503.5

-95.6
560.7

-75.4
681.6

–
6.8

–
9.1

–
7,947

–
7,336
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Organisation
On 1 December business areas Sweco Russia and Sweco Central &
Eastern Europe were merged into the new business area Central
Europe, headed by Bo Carlsson. Profit and comparative figures are
reported as per the new organisation.
Sweco International has been a group-wide function since 1 January
2014 and reports directly to the CEO. The function is headed by Kaj
Möller and is responsible for co-ordinating export operations for the
entire group.
As of 1 July 2013, Sweco Industry has been divided between the
business areas Sweden, Finland and Norway.
Acquisitions and divestments
Sweco Sweden: In June Sweco signed an agreement with the Swedish
government to acquire 100 per cent of the shares in Vectura, which
has approximately 1,200 employees. The competition authorities
approved the acquisition in late July. The transaction was finalised on
31 July and Vectura has been consolidated into Sweco since 1 August.
Vectura now operates under the Sweco brand and as an integrated part
of Sweco Sweden. The merger created the largest engineering consultancy in the Nordic market. Present in approximately 40 locations,
Vectura holds a particularly strong position in transport infrastructure
in Sweden. Sweco Sweden acquired the PICAB Produktion AB consultancy, with 64 employees. PICAB specialises in measurement and
energy technology. Sweco also acquired the building consultancy
ACNL Elteknik AB, with 25 employees.
Sweco Norway: During the year Sweco acquired the technical
consulting company Planstyring AS with 28 employees and the building service systems company MEK-Consult with six employees.
Sweco Finland: During the year Sweco acquired operations in
SähköTele Oy with four employees and Insinöörtoimisto Martti Ojala
Oy also with four employees. An agreement was signed in December
2013 for the acquisition of Finnish Tocoman Services Oy with 26 employees and the acquisition was finalised in January 2014.
Sweco Central Europe: During the year Sweco acquired the remaining shares in Inseneribüroo KPME OÜ and KPME A&K Disain OÜ with a
total of six employees, which have consequently become subsidiaries
of the Group.
Events after the end of the reporting period
Sweco’s Russian subsidiary Sweco Lenvodokanalproekt was divested
in January.
Early in the year Sweco strengthened its positions in Southern and
Western Sweden through the acquisitions of Metro Arkitekter with 30
employees and Alfakonsult with 20 employees.

COST STRUCTURE
%

Cost for premises, 6 (6)
Overhead expenses, 10 (10)
Amortisation/depreciation, 2 (2)
Personnel costs, 82 (82)
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Cash flow and financial position
Group cash flow from operating activities totalled SEK 495.8 million
(414.8).
Interest-bearing net debt totalled SEK 1,321.9 million (409.3). The
net debt/equity ratio was 81.0 per cent (24.4) and the net debt/EBITDA
ratio was 1.7 times (0.5).
A four-year credit facility of EUR 102.4 million (SEK 916 million) was
raised during the fourth quarter for the primary purpose of refinancing
existing credit facilities. A new three-year credit facility of SEK 800
million, used mainly for the acquisition of Vectura, was raised during
the third quarter.
During the third quarter, the revaluation of pension commitments in
Norway following recommended changes to life expectancy assumptions increased pension commitments by SEK 43.5 million and thus
reduced equity by the same amount.
Employees
The number of employees at the end of the period was 9,031 (7,768),
an increase of 1,263. During the year 1,141 (1,306) employees were
hired, 1,233 (1,047) ended their employment, – (4) ended their employment in conjunction with the divestment of companies and 1,355
(1,189) were added via acquired companies. Personnel turnover was
14 per cent (15). The Group had a total of 7,947 (7,336) full-time employees.
Acquisition of Vectura
On 29 November Sweco announced that the Vectura acquisition is
expected to exceed previous estimates. The current assessment is
that annual synergies (EBITA) will total SEK 90 million for full-year 2015
and that SEK 70 million will be realised on a full-year basis in 2014.
Total integration costs are currently estimated at SEK 65 million.
According to the updated assessment, synergies are SEK 20 million
greater, integration costs SEK 35 million lower and the impact on profit
will be realised one year sooner than previously communicated at the
announcement of the acquisition.
The profit improvement will be achieved primarily through cost
synergies, which include reduction of external costs and co-ordination
of administration, merger of operations in Norway as well as in traffic
and community planning.
Integration costs are estimated at SEK 65 million, of which SEK
53.0 million was charged 2013. Vectura contributed SEK 44.4 million
to EBITA in 2013.
The merger created the largest engineering consultancy in the
Nordic market, with sales of approximately SEK 9,000 million and over
9,000 employees.

Term of employment Age structure
%

%

<1 year, 13 (13)
1–3 years, 30 (25)
4–9 years, 28 (31)
>10 years, 29 (31)
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<31 years, 21 (23)
31–40 years, 31 (30)
41–50 years, 22 (21)
>50 years, 26 (26)
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The acquisition is fully in line with Sweco’s strategy to consolidate its
leading position in the Nordic region and grow in the infrastructure
segment. The combination of Vectura’s comprehensive expertise in
transport infrastructure with Sweco’s leading position in sustainable
urban development creates excellent prospects for continued growth
in the Nordic region, particularly in Sweden and the fast-growing
Norwegian market.
The purchase price of SEK 927 million was paid in cash (equity
value), corresponding to an enterprise value of SEK 913 million. Vectura
reported annual sales of SEK 1,327 million and operating profit of SEK
31 million (EBIT 2012).
The acquisition gave rise to goodwill totalling SEK 691 million and
acquisition-related intangible assets of SEK 45 million. Amortisation of
acquisition-related intangible assets totalled SEK 2.4 million in Q3 2013,
SEK 3.7 million in Q4 2013 and SEK 12.7 for full-year 2014.
BUSINESS AREA – Sweco Sweden
Results
Vectura, part of the business area as of 1 August, contributed SEK 564.7
million to sales and SEK 44.4 million to operating profit. Acquisitions
contributed a total of SEK 47.4 million to profit. A year-on-year calendar
effect of -2 hours had a negative impact on profit of SEK 4 million.
Market
Demand for Sweco’s services in Sweden remains stable, but is impacted by Sweden’s slow GDP growth.
Demand is strong in the mining sector and the market for construction and real estate is positive. The market for energy and industryrelated services is cautious and influenced by the weak industrial
economic climate. The Transport Administration’s investment plans
as well as political focus on infrastructure enable good medium-term
growth, while delayed projects have slowed down activity in the short
term.
Events and measures
Sweco Sweden has a new organisational structure as of 1 January
2014, with three new Infrastructure divisions: Sweco Rail, Sweco Civil
(roads and construction) and Sweco TransportSystem (traffic and
community planning). All divisions are market leaders in Sweden in
their respective market segments.
Projects
During the year Sweco was commissioned by the Swedish Transport
Administration to design parts of the Harbour Line, which will increase
capacity for transporting goods via rail to Gothenburg harbour.
Sweco was also commissioned by the Swedish National Grid to
design three new power lines to augment electricity transmission from
Forsmark’s nuclear power plant, and to design a 150-kilometer power
line to expand electricity transmission from the Oskarshamn nuclear
power plant.
Sweco’s architects were commissioned to design the reconstruction
and extension of the 220-bed Kungälv Hospital. During the second half
of the year Sweco was commissioned to design a new psychiatric clinic
at the University Hospital in Linköping, including architecture, energy/
electricity/HVAC technology and land use planning. In the renovation of
Stockholm South General Hospital, Sweco is responsible for HVAC and
sanitation planning in 25,000 sq. m. of new building and 5,400 sq. m.
of rebuilt facilities. Sweco’s architects have been commissioned to
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design the extension of the children’s emergency room at the Örebro
University Hospital. The nearly 1,000 sq. m. building will include waiting rooms, examination/treatment rooms and reception.
Sweco is analysing new sewerage tunnel alignment through Stockholm and new treatment technology at the Henriksdal wastewater
treatment plant, with the objective of developing Stockholm’s future
sewerage system. Sweco was commissioned by Lund Municipality to
design a new tramway line.
Sweco’s Swedish consultants will also analyse and design a new
peat power plant in Rwanda, with a 90-megawatt capacity.
Net sales and profit
Net sales, SEK M
Organic growth, %
Acquisition-driven growth, %
Operating profit, SEK M
Operating margin, %
Average number of employees

2013

2012

4,893.9
2
14
496.0
10.1
3,995

4,220.1
11
2
444.8
10.5
3,400

BUSINESS AREA – Sweco Norway
Results
Operating profit totalled SEK 187.1 million (223.1) and the operating
margin was 10.3 per cent (12.7). Non-recurring pension effects had a
positive impact on profit of SEK 21 million during 2012. The year-onyear calendar effect of -16 hours had a negative impact on profit of
SEK 14 million.
Market
Demand was strong during the second half of the year, although some
segments are showing signs of slowdown. Large-scale investments in
the country’s road and railway network signify a favourable long-term
market. The new government confirms previous ambitious investment
plans, although a change in priorities may shift projects in the short term.
Investments in water and wastewater systems remain at a high level.
There is healthy demand in the energy area for transmission and distribution of electric power, while investments in electricity production
capacity have slowed down. The market for public buildings remains
strong whereas the residential sector is showing signs of slackening.
Projects
Sweco won several major projects in Norway during the first quarter,
including a new residential development project for NCC in Bergen
totalling 70,000 sq. m. The project has a strong environmental focus
and encompasses all of Sweco’s Norwegian disciplines.
Sweco will design a new section of the E 134 highway between
Gvammen and Århus in Telemark. The project includes a 9.4 km tunnel,
which will be one of Norway’s longest road tunnels. Sweco also won
additional road projects in conjunction with the renovation of County
Road 78 in northern Norway. The project includes road planning,
geotechnics and bridge construction.
The World Bank commissioned Sweco’s Norwegian consultants
to conduct a comprehensive sustainability study in Tanzania of the
country’s existing and planned hydropower plants.
Sweco is implementing an extensive planning project for ROM
Eiendom for a new office complex in central Bergen. The project
includes planning of HVAC, electricity and fire protection systems.
Another Bergen-based project is designing the renovation of DNB’s
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offices which, following the renovation, will have Bergen’s largest solar
cell facility and receive BREEAM certification. Sweco will design a new
25,000 sq. m. headquarters for Odfjell Drilling, a global drilling, well
and construction company. Planning covers all technical disciplines,
including fire protection and acoustics.
Sweco was also awarded a major installation project by the IT
company EVRY in connection with construction of a new data centre
outside Oslo.
Sweco will develop a municipal plan and impact assessment for
Sarpsborg Municipality. The project includes the design of a new connecting bridge over the Glomma River.
Net sales and profit
Net sales, SEK M
Organic growth, %
Acquisition-driven growth, %
Operating profit, SEK M
Operating margin, %
Average number of employees

2013

2012

1,814.5
6
3
187.1
10.3
1,224

1,753.2
12
10
223.1
12.7
1,164

BUSINESS AREA – Sweco Finland
Results
Sweco Finland’s sales totalled SEK 1,326.1 million (1,272.9). Operating
profit totalled SEK 71.9 million (137.1) and the operating margin was
5.4 per cent (10.8).
The year-on-year calendar effect of -4 hours had a negative impact
on profit of SEK 3 million.
Market
Although the Finnish market remains very weak there is satisfactory
demand for Sweco’s building-related services, particularly structural
and engineering. Demand is expected to remain healthy for public
facilities such as schools and hospitals. The trend for the RMI (repair,
maintenance and improvement) sector also remains positive.
Demand continues to be weak for Sweco’s industry-related services
with many postponed projects, particularly in the forestry industry and
energy sector. More inquiries were received towards the end of the
year and there are signs that the market has bottomed out, although
the market is characterised by overcapacity and fierce competition.
Events and measures
During the year the number of Industrial consultants was reduced by 70
and an additional 35 people were temporarily laid off. As compared with
the close of the 3rd quarter, 30 fewer people are on temporary layoff.
Projects
New projects include the reconstruction and renovation of the Olympic
Stadium in Helsinki, for which Sweco has overall responsibility for
construction. Sweco has also been commissioned to procure and
manage the planning of the Helsinki City Rail Loop, Helsinki’s major
investment in a new underground commuter train line. Another notable
project is project management of terminal reconstruction at Helsinki
Airport.
Sweco is responsible for the construction of Finland’s largest underground parking garage, with 2,000 parking spaces, in Espoo. Sweco
has been selected for extensive engineering design projects in connection with the expansion of a shopping centre in Espoo, which will
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be one of the largest in the Nordic region and will connect to the new
Helsinki-Espoo metro line.
Sweco won two major contracts within the healthcare sector. One
is for structural and construction engineering of a new 255-bed hospital in Espoo of around 70,000 sq. m. The other is for a new paediatric
hospital in Helsinki, for which Sweco has been commissioned for site
supervision and project management.
Sweco is responsible for structural and construction engineering
for Finland’s largest wooden residential property. The building had five
floors and is being constructed in Vantaa, outside Helsinki. Sweco
also won a structural engineering project for a new 69,000 sq. m.
logistics centre outside Helsinki.
At the end of the year Sweco was awarded a technical consultancy
project ahead of the construction of a 32 km highway between Hamina
and Vaalimaa. Sweco was also given responsibility for preliminary
construction of the railway terminal at the Tripla centre in Pasila, outside Helsinki – a megaproject of around 355,000 sq. m. that includes
offices, a shopping centre and public transport terminal.
Net sales and profit
Net sales, SEK M
Organic growth, %
Acquisition-driven growth, %
Operating profit, SEK M
Operating margin, %
Average number of employees

2013

2012

1,326.1
0
5
71.9
5.4
1,764

1,272.9
3
160
137.1
10.8
1,628

BUSINESS AREA – Sweco Central Europe
Results
Operating profit for Sweco Central Europe fell to SEK -13.1 million
(-4.7), with the weak performance primarily attributable to the units in
Poland, Russia and Estonia.
Market
The low level of public investment is a reflection of the prevailing economic situation. The exception is the water and environment segment,
which is relatively stable across the entire business area. The infrastructure market remains very weak in Poland. EU’s structural funds
for 2014–2020 to support less-developed EU regions are expected
to stimulate long-term demand for Sweco’s services, particularly in
Eastern Europe.
Events and measures
The eastern European countries went through a prolonged recession
following the 2008 financial crisis. Operations have had weak profitability and have been cut back to meet demand. Accordingly, business
areas Sweco Central & Eastern Europe and Sweco Russia were
merged to form business area “Sweco Central Europe”, with an added
objective to develop growth opportunities in Central/Western Europe.
The value of existing Eastern European operations will be maximised
and the objective is to develop the business in attractive markets. The
new head of the business area is Bo Carlsson.
Due to cutbacks in operations and the new objectives, Sweco is
taking an impairment charge totalling SEK 49 million in goodwill and
acquisition-related intangible assets. The impairment is attributable
to operations in Russia, Poland, Estonia and Lithuania and is charged
centrally on the Group level.
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The Russian subsidiary Lenvodokanalproekt was divested in early
January 2014. The subsidiary has around 100 employees, sales of
SEK 26.4 million and contributed approximately SEK 1.4 million to
operating profit (EBITA) in 2013.
Projects
New projects include site supervision of a new power line between the
cities of Tartu and Sindi in Estonia and planning of a new district heating plant in Kaunas, Lithuania. Sweco is responsible for project management in connection with the construction of a new hotel in Tallin,
Estonia and planning of a new thermal power station in Latvia. In Lithuania, Sweco is responsible for project management and site super
vision in connection with the expansion of the harbour in Sventoji.
In Poland, Sweco has been engaged to plan a frontage road in
Targowisko and conduct on-site inspection of construction works on
the road running between Brzesko and Krzyż. Sweco is also planning
a flood protection system along the Uszwica River in Poland and has
been engaged to plan a flood protection system along the Watok River.
Another new project is the planning of a new natural gas power plant
for Siemens in Gorzow, Poland, to be carried out in collaboration with
Sweco Sweden.
In Bulgaria, Sweco will design stage two of the Struma Highway, a
new highway between Sofia and the Greek border, and will conduct a
status assessment of the Zhekov Vir dam. In the city of Sliven, Bulgaria,
Sweco will be responsible for site supervision and inspection for the
expansion and renovation of the municipal water and wastewater systems.
Sweco will upgrade the sewerage system in the Jarovce, Rusovce
and Cunovo areas of Slovakia and will be responsible for surveying
the drainage basin leading to the Vlatava River in the Czech Republic.
In the Trencin region of western Slovakia, Sweco will be responsible for
designing the renovation and expansion of the water and wastewater
network.
Commissions received by Sweco’s Russian consultants include
designing a wastewater treatment facility for the chemical treatment
company Metahim, analysing optimisation of route networks for passenger transport in Yaroslavl and analysing market conditions for highspeed trains between Moscow and Jekaterinberg. In Russia, Sweco
has also been commissioned to carry out traffic studies for the highway network in the Pskov region and plan maintenance measures to
ensure effective drainage of the highway between St. Petersburg and
Moscow.
Sweco has been engaged to analyse and plan the upcoming extensive renovation and expansion of the wastewater treatment plant in
Prague, the largest in the Czech Republic. When completed, the plant
will increase capacity and produce cleaner wastewater – benefitting
residents far beyond Czech borders.
Net sales and profit

2013

2012

Net sales, SEK M
Organic growth, %
Acquisition-driven growth, %
Operating profit, SEK M
Operating margin, %
Average number of employees

301.4
-17
0
-13.1
-4.3
949

376.0
-10
16
-4.7
-1.2
1,130
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OTHER INFORMATION
Changes in segment reporting
Changes were made to the Sweco Group’s principles for segment
reporting as of the 4th quarter of 2013. Operating profit per business
area is now reported before acquisition amortisation and is therefore
equivalent to EBITA. As a result of this change, amortisation/depreciation and impairment of goodwill and acquisition-related intangible
assets (acquisition amortisations) are gathered at the Group level.
The change was made to provide a better external picture of the
operational, cash-flow-generating results per business area and to
facilitate equalised result comparisons internally. For comparative
purposes, each business area is also reported as per the previous
principles at the end of this report.
Investments, January–December 2013
Investments in equipment totalled SEK 116.1 million (151.0) and were
primarily attributable to computers and other IT investments. Depreciation of equipment totalled SEK 117.1 million (90.8) and amortisation
of intangible assets totalled SEK 61.1 million (55.9).
Purchase consideration paid to acquired companies totalled SEK
1,004.6 million (785.7) and had an impact of SEK 904.7 million (539.6)
on Group cash and cash equivalents.
Dividends totalling SEK 296.2 million (274.0) were distributed to
Sweco AB shareholders during the year.
Parent company, January–December 2013
Parent company net sales totalled SEK 271.4 million (214.4) and were
attributable to intra-group services. Earnings after financial items totalled SEK 464.2 million (389.5). Investments in equipment totalled
SEK 25.7 million (10.1) and cash and cash equivalents at the end of
the period totalled SEK 0.1 million (0.5).
The Sweco share
Sweco is listed on NASDAQ OMX Stockholm. The share price of the
Sweco class B share was SEK 106.00 at the end of the period, a 45
per cent year-on-year increase. The OMX Stockholm General Index
rose by 19 per cent over the same period.
In accordance with the request of the shareholders, 9,300 class
A shares were converted into class B shares as stipulated by the conversion provision in Sweco’s Articles of Association.
Sweco repurchased 120,800 shares during the year for a total of
SEK 9.4 million, corresponding to SEK 77.89 per share. Sweco holds
403,965 treasury class B shares as of 31 December 2013.
The total number of shares at year-end was 91,516,847 of which
9,372,364 were class A shares and 82,144,483 class B shares. After
the allowance for treasury shares, the total number of outstanding
shares at year-end was 91,112,882 of which 9,372,364 were class A
shares and 81,740,518 class B shares.
Share Savings Schemes
The 2013 Annual General Meeting (AGM) resolved to implement a
long-term share savings scheme for Sweco Group senior executives.
Through the scheme, 35 senior executives have acquired some 28,000
Sweco shares. Pursuant to IFRS 2 provisions, the cost of the 2013
Share Savings Scheme is estimated at approximately SEK 5.6 million
(including social security contributions) and will be expensed on a
straight-line basis over the retention period.
The 2011 and 2012 AGMs resolved on corresponding schemes, under
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which just over 28,000 and 34,000 shares were acquired, respectively.
Under the three share savings schemes, a total of approximately
310,000 shares may be issued if established targets are met.
THE BOARD’S PROPOSED GUIDELINES FOR SENIOR EXECUTIVE
COMPENSATION, FOR RESOLUTION BY THE 2014 AGM
Sweco Group’s objective is to offer a competitive and market-based
level of remuneration that facilitates the recruitment and retention of
senior executives. Compensation for senior executives is comprised
of basic salary, variable compensation, pension, other remuneration
and share-based incentive schemes.
Basic salary and variable compensation
Compensation levels shall be based on factors such as work duties,
qualifications, experience, position and performance. In addition, the
breakdown between base salary and variable compensation shall be
proportionate to the employee’s position and work duties. Variable
compensation is linked to predetermined, measurable criteria that are
devised to comply with the company’s long-term value creation. Variable compensation for the President and CFO may not exceed 75 per
cent of basic salary. For other senior executives, variable compensation
may not exceed 50 per cent of basic salary. Variable compensation is
determined based on results in relation to predetermined profitability
targets. Targets for the President and other senior executives are set
by the Board of Directors.
Pension
The terms and conditions for pensions for Sweco’s President and
senior executives shall be market-based relative to what generally
applies to comparable senior executives in the market, and shall normally be based on defined contribution pension solutions.
Other compensation
Other compensation may be awarded, primarily in the form of company
car and mobile phone benefits.
Share-based incentive schemes
Sweco Group senior executives may be offered various forms of incentive schemes on market-based terms. The rationale for share-based
incentive schemes is to increase/diversify senior executives’ share
ownership/exposure and to more closely align the interests of the
company’s decision-makers and shareholders. A long-term, personal
shareholder commitment among key personnel is expected to stimulate greater interest in the company’s operations and earnings trend
and to increase motivation and solidarity with the company.
Decisions on share-based incentive schemes are always resolved
by the Annual General Meeting or Extraordinary General Meeting.

agreements after this date, to the extent permitted under the terms of
the existing agreements. The Board of Directors is authorised to deviate from the principles if warranted by special circumstances in individual cases.
BOARD PROPOSALS
Proposed appropriation of profits
The Board of Directors and President propose that
profit carried forward and non-restricted reserves
along with net profit for the year
or, in aggregate,
be appropriated for the distribution of a dividend
to the shareholders of SEK 3.25 per share
and that the remaining amount be carried forward.

689.1 SEK M
476,9 SEK M
1,166.0 SEK M
297.4 SEK M1)
868.6 SEK M

1) The dividend amount will be a maximum of SEK 297.4 million, calculated by the number of shares outstanding
at 7 March 2014, including shares held in treasury. The dividend amount will change in the event the Board exercises the authority granted it by the 2013 AGM to buy back additional shares or to transfer treasury shares.

The estimated record date for dividend distribution is 23 April 2014.
The income statements and balance sheets of the Group and the
Parent Company will be submitted to the Annual General Meeting for
adoption on 16 April 2014.
The Board of Directors of SWECO AB (publ) has proposed that the
2014 AGM resolve to distribute a dividend of SEK 3.25 (3.25) per
share, for a maximum total of SEK 297.4 million (296.2).
Sweco’s dividend policy specifies that at least half of profit after tax
shall be distributed to the shareholders, while also requiring that the
company maintain a capital structure that provides scope to develop
and make investments in the company’s core business. Pursuant to
Sweco’s financial targets, the company shall maintain a level of net indebtedness over time. Sweco’s net debt shall not exceed 40 per cent
of equity. In view of the Board’s proposed dividend (above), the Board
hereby issues the following statement pursuant to Chapter 18, Paragraph 4 and Chapter 19, Paragraph 22 of the Swedish Companies Act.
The Board of Directors is of the opinion that the proposed distribution to shareholders does not constitute an impediment to the company’s capacity to meet its obligations in the short or long term, and that
the company’s financial position allows for continued investments and
expansion.
In light of the above, the Board deems that the proposed dividend
to shareholders is warranted considering the amount of shareholder
equity required due to the nature, scope and risks associated with the
company’s operations, and by the company’s consolidation requirements, liquidity and overall financial position.
2014 Share Savings Scheme
The Board has proposed that the 2014 Annual General Meeting resolve
to implement a long-term share savings scheme for 80 senior executives
and other key people within the Sweco Group.

Term of notice
In the event of dismissal by the company, the President shall have a
maximum notice period of 18 months. In the event of the President’s
resignation, the notice period is six months.
For other senior executives, the term of notice is normally 12 months
in the event of dismissal by the company and six months in the event
of the executive’s resignation.

2014 Share-based Incentive Scheme
The Board has also proposed that the 2014 AGM resolve to implement
a share-based incentive scheme for employees in Sweden, which will
replace the current cash-based incentive scheme for the same group
of employees.

Other
These principles shall apply to agreements entered into subsequent
to AGM resolutions and to any changes or alterations made to existing

ANNUAL GENERAL MEETING
The Annual General Meeting will be held on Wednesday, 16 April 2014
at Näringslivets Hus, Storgatan 19, Stockholm.

36

Board of Directors’ report

Sweco Annual Report 2013

CORPORATE GOVERNANCE REPORT
GENERAL ABOUT SWECO
Sweco AB is a public limited liability company headquartered in
Stockholm, Sweden. Sweco’s corporate governance is based on
the Swedish Companies Act, the company’s Articles of Association,
NASDAQ OMX Stockholm’s Rulebook for Issuers, the Swedish Code
of Corporate Governance and other applicable Swedish and international laws and regulations. Sweco’s Board of Directors and management strive to live up to the requirements of the shareholders, other
stakeholders and NASDAQ OMX Stockholm regarding sound and
effective corporate governance. In accordance with the Swedish
Companies Act and the company’s Articles of Association, Sweco’s
governance, management and control are divided between the shareholders at the Annual General Meeting, the Board of Directors and the
President. Sweco’s corporate governance report has been prepared
in compliance with the Swedish Code of Corporate Governance and
the Swedish Annual Accounts Act, and has been examined by the
company’s auditors.
BUSINESS MODEL AND PROJECT MANAGEMENT
Sweco’s business model is to create value through the delivery of
professional consulting services. In Sweco’s decentralised organisation, individual consultants form the hub of operations. Since every
individual is responsible for generating business, the company’s operations must be permeated by a strong entrepreneurial attitude and
approach. Sweco’s core values of curiosity, commitment and responsibility reflect the corporate culture and serve to promote good conduct and uniform decision-making.
Sweco’s activities are largely carried out as assignments. The project teams vary depending on project size, location and complexity.
Each project is headed by a responsible assignment manager whose
day-to-day work is facilitated by Sweco’s group-wide business system,
sweco@work. The system (which is quality, environmentally and OHS
certified in accordance with ISO 9001:2008, ISO 14001:2004 and
OHSAS 18001:2007) promotes effective project management and a
consistent approach to the project process and client relationship.
Sweco@work supports both complex and less complex projects and
gives every project manager access to up-to-date financial management data for his or her projects. The system and its usage are audited
every year by the independent quality assurance organisation, and
are also subject to regular internal audits.
The consultants’ task is to deliver sustainable and client-adapted
solutions that have high knowledge content, are of the appropriate
quality and that benefit the client’s business. The Group’s business
system is centred on the assignment process and is accessible to the
consultants at all times. Sweco works continuously with improvement
measures to develop the company’s working methods, promote sustainability and support employees. Strategic skills development programmes are used to meet the consultants’ need for ongoing education and training. Knowledge and experience gained by the consultants
in their assignments is preserved and developed for future use.
ETHICS, RESPONSIBILITY AND COMMITMENT
Sweco’s commitment to CSR (Corporate Social Responsibility),
defined as the company’s responsibility to society, is based on the
pledge that underpins the company’s business – “Sustainable engineering and design”. Sweco’s long-term profitability and growth are
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driven by solutions that promote the sustainable development of society from an ecological, social and economic perspective. As consultants, Sweco’s employees are often deeply involved in client projects,
frequently in an early stage, which gives them an opportunity to exert
an influence but also carries an obligation to take responsibility for
any aspects within their control. Sweco’s CSR policy serves as a
source of guidance for employees. Sweco’s vision and missions are
cornerstones in this context.
Vision: To become Europe’s most respected knowledge company in
the fields of consulting engineering, environmental technology and
architecture.
Mission: To actively contribute to sustainable development of society.
Sweco complies with the laws, regulations and other requirements
applicable to operations in countries where the company is active.
Sweco also follows the Code of Ethics prepared by the International
Federation of Consulting Engineers (FIDIC), and works according to
the principles of the UN’s Global Compact and the UN Declaration of
Human Rights.
Sweco has high standards for conduct and business ethics, with
objective and independent employees who act professionally in the
best interest of the client. Sweco has zero tolerance for fraud, corruption, bribes unpermitted competition-restricting practises. No one at
Sweco may, directly or indirectly, request or accept improper payment
or other types of improper gifts, nor may anyone at Sweco, directly or
indirectly, offer or provide payment or other types of compensation
that may be regarded as improper to individuals, organisations or companies or persons closely associated thereto. No one at Sweco may
provide cash or other assets to anyone representing Sweco in a particular matter who consequently promotes handling with influence or
the giving or taking of a bribe. Employees may not engage in activities
in which there is a risk of conflict with Sweco’s interests. No employee
may exploit his or her position for personal gain at the expense of the
company, its clients or its business partners. A Sweco employee who
suspects business ethics improprieties is obligated to report this, in
the first place, to his or her manager, manager’s manager, HR or group
Legal Affairs staff and, in the second place, via Sweco’s whistle-blower
function (Sweco Ethics Line).
Sweco takes into account the religion, culture, working conditions
and traditions of each country and region and respects fundamental
freedoms and rights. Sweco views diversity as essential in creating an
innovative and inspiring working environment and actively promotes
equal rights and opportunities in the workplace regardless of gender,
ethnic origin, nationality, religious beliefs, disabilities, sexual orientation, age, etc.
In its CSR policy, Sweco has established the company’s and employees’ basic outlook on the company’s responsibilities in society.
The CSR policy covers the areas of business ethics, quality and assurance, employee development, human rights, equality and diversity,
and occupational health and safety. Group-wide and local guidelines
specify responsibility in each area in greater detail. Examples of this
include ethics guidelines concerning anti-corruption, gifts and entertainment.
All managers are responsible for ensuring that they and their employees comply with the CSR policy and guidelines. All employees are
obligated to familiarise themselves and comply with the provisions of
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Shareholders via AGM
2 Nominating Committee

4 External audit

3 Board of Directors

3.1 Committees and working

groups

• Audit Committee
• Remuneration Committee
Group staffs
Corporate Communication
Legal Affairs
IT
QA (Quality Assurance)
Accounting
HR

Internal policies and processes
that affect Sweco’s governance:
Sweco’s business model
Internal control
Board’s rules of procedure
Instructions to the President & CEO
Authorisation and signatory rules
Finance policy
CSR policy
Corporate communication policy
IT security policy
Crisis management policy
Policy for purchase of non-audit
services from auditing firms
Insurance and legal instructions
Financial instructions
Manual for financial accounting
and reporting in the Group
Sweco@work
Quality and environmental policy
Risk management
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Reporting

5 President and Executive Team

6 Business areas

7 Consultants

External regulations and recommendations that affect Sweco’s governance:
Swedish Companies Act
Swedish Code of Corporate Governance
NASDAQ OMX Stockholm Rulebook for
Issuers
L aws and regulations in countries where
Sweco operates
Regulations and recommendations in the
International Federation of Consulting
Engineers (FIDIC) Code of Ethics
UN rules and recommendations and
Global Compact principles
OECD guidelines for multinational
companies
Guidelines from the World Bank, SIDA,
OECD, NORAD and other international
organisations for projects in various
countries
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the policy and guidelines and to encourage external partners to apply
these principles. The President holds ultimate responsibility for ensuring that the policy is followed up; this is monitored through internal
and external audits, etc.
ORGANISATION
1. SHAREHOLDER GOVERNANCE through the ANNUAL
GENERAL MEETING
The Annual General Meeting is Sweco’s highest decision-making
body, where all shareholders are entitled to make decisions on Sweco
AB’s affairs. Shareholders who are recorded in the share register on
the record day and who provided notification of their participation by
the specified date are entitled to participate in the AGM and vote all of
their shares. AGM resolutions are normally made by simple majority.
In certain issues, however, the provisions of the Swedish Companies
Act stipulate a certain level of attendance to achieve a quorum or a
specific majority of votes.
The Annual General Meeting must be held in Stockholm within six
months following the close of the financial year. Resolutions made by
the AGM include adoption of Parent Company and Group income
statements and balance sheets; approval of dividends; discharge from
liability for the Board of Directors and President; determination of fees
for the Board of Directors and auditors; election of Board members,
Board Chairman and auditor; decisions regarding the Nominating
Committee; and other matters as required by the Swedish Companies
Act. At Sweco’s Annual General Meeting, each shareholder has the
opportunity to ask questions about the company and its performance
during the past year. The Board of Directors, management group and
auditors are present to answer these questions.
2013 Annual General Meeting
The 2013 Annual General Meeting was held on 17 April in Stockholm
and was attended by a total of 143 shareholders, representing 84 per
cent of the votes and 75 per cent of the share capital. Olle Nordström
was elected chairman of the AGM. The AGM approved an ordinary
dividend of SEK 3.25 per share, and also resolved to implement a
long-term share savings scheme (the 2013 Share Savings Scheme) for
Sweco Group senior executives. The scheme comprises a maximum
of 244,000 Sweco class B shares (no more than 194,000 for delivery
to participants and no more than 50,000 to cover social security contributions). The AGM authorised the Board, during the period preceding the 2014 AGM, to decide on the purchase of a maximum of
194,000 treasury class B shares on the stock exchange to ensure
delivery of Matching and Performance Shares to scheme participants
and on the purchase and transfer of no more than 50,000 treasury
class B shares on the stock exchange to cover the cost of social security contributions. The AGM also approved the free-of-charge transfer
of no more than 194,000 treasury class B shares to participants in the
2013 Share Savings Scheme during the period they are entitled to
receive Matching and Performance Shares. The AGM authorised the
Board, during the period preceding the 2014 AGM, to decide on the
purchase and transfer of treasury shares to give the Board greater
manoeuvrability in working with the company’s capital structure and
to use as consideration in connection with future acquisitions. The
AGM authorised the Board, during the period preceding the 2014 AGM,
to decide on the transfer of treasury class A and B shares (excluding
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treasury class B shares held within the scope of the 2011-2013 Share
Savings Schemes) to finance acquisitions in a cost-efficient manner.
The AGM resolved on fees for the Board of Directors, the Audit
Committee, the Remuneration Committee and the auditors in accordance with the Nominating Committee’s proposal. The AGM also
resolved on principles for salaries and other compensation for senior
executives and on instructions for the Nominating Committee. In his
address to the AGM, President and CEO Tomas Carlsson commented
on Sweco’s performance in 2012, Sweco’s development in recent
years and on the outlook for 2013. The auditor in charge reported on
audit-related work conducted during 2012.
2. NOMINATING COMMITTEE
The Nominating Committee is the AGM’s body for preparing resolutions related to appointments, and is tasked with preparing material
to assist the AGM with these matters. Apart from proposing the composition of the Board, the Nominating Committee submits recommendations on AGM chairman, Board members, Chairman of the Board,
Board fees (broken down per Chairman, other Board members and
committee membership) and election and remuneration of auditors.
During 2013 the Nominating Committee focused primarily on:
monitoring and evaluation of the Board and its performance,
discussion and analysis of the Board’s competency requirements
based on Sweco’s operations, and
proposals for Board composition and compensation issues ahead
of the upcoming AGM.
The 2013 AGM resolved on instructions for the Nominating Committee
ahead of the 2014 Annual General Meeting. Among other things, these
instructions specify that the Board Chairman shall convene a Nominating Committee comprised of one representative from each of company’s largest shareholders (at least three and at most four) and of the
Chairman if he/she is not a member in the capacity of shareholder
representative. The names of the committee members, together with
the names of the shareholders they represent, were published on the
company’s website on 15 October 2013.
The Nominating Committee has held four meetings ahead of the 2014
AGM. The Nominating Committee is comprised of Gustaf Douglas,
representing Investment AB Latour; Board Chairman Olle Nordström,
representing the Nordström family; and Birgitta Resvik, representing
the J. Gust. Richert Memorial Foundation. The Nominating Committee
is chaired by Olle Nordström.
3. BOARD OF DIRECTORS
The Board of Directors is responsible for the company’s organisation
and management of the company’s business. The Board continuously
monitors the financial situation of the company and the Group, and
ensures that the company is organised in such a way that its accounting, cash management and other financial circumstances can be adequately controlled. The Board also ensures that its performance is
evaluated on an annual basis through a systematic and structured
process.
The Board’s rules of procedures, including instructions for the division of duties between the Board and President, are updated and
adopted annually. The rules of procedure regulate the Board’s obliga-
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tions, the division of duties within the Board, the number of Board
meetings, the annual agenda and main topic of each meeting, instructions for preparing the agenda and background documentation for
decisions, etc.
The Chairman supervises the work of the Board and is responsible
for ensuring that the Board carries out its duties in an organised and
efficient manner. The Chairman continuously monitors the Group’s development through ongoing contact with the President. The Chairman
represents the company in matters related to ownership structure. In
accordance with Sweco’s Articles of Association, the Board of Directors is comprised of at least three and not more than nine members.
These members are elected by the Annual General Meeting to serve
for the period through the conclusion of the next AGM.
Composition of the Board
Sweco’s Board of Directors is comprised of eight ordinary members
elected by the AGM to serve for a period of one year through the conclusion of next year’s AGM. The Board has also included three employee representatives and three employee-appointed deputies. With
the exception of the President (Tomas Carlsson), none of the AGMelected Board members have an operational role in the company. All
Board members but one are from Sweden. Four of the eight members
are men. All AGM-elected members, aside from the President (Tomas
Carlsson) are independent in relation to Sweco. All members aside
from Olle Nordström, Johan Nordström and Anders G. Carlberg are
independent in relation to the major shareholders.
The 2013 Annual General Meeting appointed Olle Nordström as

Board Chairman. The other ordinary Board members appointed by
the 2013 AGM were Anders G. Carlberg, Tomas Carlsson, Gunnel
Duveblad, Eva Lindqvist, Johan Nordström, Pernilla Ström and Carola
Teir-Lehtinen. The employee representatives were Thomas Holm,
Göran Karloja and Anna Leonsson as ordinary members, with Görgen
Edenhagen, Sverker Hanson and Christer Åberg as deputies.
No Board member was elected on the basis of agreements with
any major shareholder, client, supplier or other party.
For more information about the members of the Board of Directors,
see pages 88-89.
Work of the Board
Apart from the statutory Board meeting held immediately following the
AGM, the Board meets at least six times per year. In 2013 the Board
held nine meetings, four of which were held in conjunction with publication of interim reports. The meeting of April 15th and the meeting
prior to the publication of the Q2 report were held via telephone, with
all documentation distributed in advance. The Board made two study
visits in connection with the August meeting in Stockholm: to the NKS
(New Karolinska Hospital) building site in Solna and to the Stockholm
City Line tunnels. Assignment presentations were made to the Board
during both visits.
In addition to reporting on the development of Sweco’s operations
and finances, the Board meetings in 2013 devoted considerable attention to organic and acquisition-driven growth, the company’s strategic
focus, management and HR issues, risk management, internal control
issues and other matters for which decision responsibility is assigned

Board composition and fees1)
Year
of
birth

Position
Olle Nordström

Chairman of the Board,
chairman of the Remuneration Committee
Anders G. Carlberg Board member, member of the Audit Committee
Tomas Carlsson
Board member, President and CEO
Gunnel Duveblad
Board member, chairman of the Audit Committee
Eva Lindqvist
Board member
Johan Nordström
Board member, member of the Audit Committee
Pernilla Ström
Board member, member of the Remuneration Committee
Carola Teir-Lehtinen Board member, member of the Remuneration Committee
Thomas Holm
Employee representative, appointed by employees
Göran Karloja
Employee representative, appointed by employees
Anna Leonsson
Employee representative, appointed by employees
Görgen Edenhagen Deputy, appointed by employees
Sverker Hanson
Deputy, appointed by employees
Christer Åberg
Deputy, appointed by employees

Elected
Nationality
in Independent

Board and
committee fees,
SEK2)

1958

Swedish

1997

no

450,000

1943
1965
1955
1958
1966
1962
1952
1953
1953
1971
1964
1963
1953

Swedish
Swedish
Swedish
Swedish
Swedish
Swedish
Finnish
Swedish
Swedish
Swedish
Swedish
Swedish
Swedish

2009
2013
2008
2013
2012
2009
2011
2007
2008
2005
2011
2011
2011

no
no
yes
yes
no
yes
yes
–
–
–
–
–
–

250,000
–
300,000
200,000
250,000
225,000
225,000
–
–
–
–
–
–

1) For the period from the 2013 AGM through the 2014 AGM.
2) Fees for work on the Board and the Audit and Remuneration Committees pursuant to the resolution of the 2013 AGM.
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to the Board by the rules of procedure. Other Sweco executives participate in Board meetings to present reports when necessary. The
Board Secretary is the company’s General Counsel. The company’s
auditor takes part in at least one Board meeting per year. Attendance
at Board, Audit Committee and Remuneration Committee meetings in
2013 is presented in the following table.
Board
meetings
Number of meetings
Olle Nordström
Anders G. Carlberg1)
Tomas Carlsson2)
Gunnel Duveblad
Eva Lindqvist2)
Aina Nilsson Ström3, 4)
Johan Nordström
Pernilla Ström5, 6)
Carola Teir-Lehtinen
Kai Wärn4)
Thomas Holm
Göran Karloja
Anna Leonsson
Görgen Edenhagen
Sverker Hanson
Christer Åberg

9
9
8
9
9
7
2
9
9
9
1
9
7
9
9
1
1

Audit Remuneration
Committee
Committee
6
–
5
–
6
–
–
6
1
–
–
–
–
–
–
–
–

6
6
–
–
–
–
3
–
3
6
–
–
–
–
–
–
–

1) Joined the Audit Committee after the 2013 AGM.
2) Board member as of the 2013 AGM.
3) Resigned from Audit Committee after the 2013 AGM.
4) Resigned from the Board in conjunction with the 2013 AGM.
5) Resigned from the Audit Committee after the 2013 AGM.
6) Joined the Remuneration Committee after the 2013 AGM.

Evaluation of Board performance and its members
An annual evaluation is conducted of the Board and its members to
ensure that the Board meets the requisite performance criteria. Such
an evaluation was also conducted in 2013. The results of the evaluation are discussed by the Board and reported to the Nominating Committee. The performance of the President and management group is
also regularly evaluated and is discussed during at least one Board
meeting at which the management group is not present.
3.1 BOARD COMMITTEES
Remuneration Committee
The statutory meeting of the Board appoints the Remuneration
Committee. The members of the Committee are Olle Nordström,
Pernilla Ström and Carola Teir-Lehtinen, with Olle Nordström serving
as chairman. The tasks of the Remuneration Committee include drafting proposals for principles for remuneration, terms of employment,
pension benefits and bonus systems for the management group and
other senior executives, and presentation of these proposals to the
Board for decision. The Remuneration Committee meets at least
twice per year, and held six meetings in 2013.
Audit Committee
The statutory meeting of the Board also appoints the Audit Committee.
Audit Committee members are Anders G. Carlberg, Gunnel Duveblad
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and Johan Nordström, with Gunnel Duveblad serving as chairman.
The company’s independent auditor attended all committee meetings.
The tasks of the Audit Committee include supporting the work of the
Board by ensuring the quality of the company’s financial reporting,
maintaining regular contact with the company’s independent auditor,
assisting the Board in preparing a report on internal control and risk
management, monitoring significant disputes and damage claims,
establishing guidelines on which non-auditing services the company
may procure from its auditor, and evaluating the auditor’s performance.
The Audit Committee meets at least three times per year. In 2013 the
Audit Committee held six meetings.
4. EXTERNAL AUDIT
The auditor has been appointed by the AGM on an annual basis since
the 2012 AGM. The task of the auditor is to examine, on behalf of the
shareholders, the company’s accounting records and annual report
and the administration of the company by the Board of Directors and
the President.
The auditing firm PricewaterhouseCoopers AB (PwC) was re-elected
by the 2013 AGM to serve as Sweco’s auditor through the conclusion
of the 2014 AGM. Authorised Public Accountant Lennart Danielsson
has been auditor in charge since 2008. For financial year 2013, fees
for audit services totalled SEK 4.8 million (3.8) and fees for non-audit
services totalled SEK 3.1 million (0.7). Apart from audit services,
Sweco consulted PwC on various matters related to financial accounting and mergers. PwC also assisted in due diligence processes in
connection with acquisitions. The amount of fees paid to all accounting firms in shown in Note 4 on page 59.
5. PRESIDENT, MANAGEMENT GROUP AND STAFFS
The Board of Directors has delegated to the President responsibility
for day-to-day operations of the company and the Group. The President
supervises operations within the framework determined by the Board
of Directors. The Board has also established instructions governing the
division of duties between the Board of Directors and the President,
which are updated and adopted annually. The management group has
been comprised of President Tomas Carlsson, CFO Jonas Dahlberg
and Director Bo Jansson and has been assisted by group staffs for
Corporate Communication, QA (Quality Assurance), Accounting, Legal
Affairs, HR and IT. As of 14 February 2014, the managers group is comprised of the President, CFO, business area managers and the heads
of group staffs for HR, Legal Affairs and Corporate Communication.
Due to the formation of the new management group, called Executive
Team, the “executive management” term will no longer be used.
For more information on senior executives, see pages 90–91.
6. BUSINESS AREAS
The Sweco Group’s business activities are organised in four business
areas, each of which is headed by a president and a controller.
Each business area is led by a board of directors that meets at
least four times a year. Sweco’s President & CEO is chairman of the
board of each business area. Apart from ongoing contact and monthly
meetings with the management of each business area, the management
group exercises its control over the business areas through involvement in board activities. The business areas’ boards include members
from the management group (represented by Sweco’s President and
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CFO), the business areas’ management teams and, in certain cases,
employee representatives. All business areas are subject to the same
rules for division of responsibilities between the board of directors and
the president as those applicable at the Group level. Each business
area is made up of underlying companies or business divisions that
are organised by area of expertise. Each division/company can then be
organised by region, department or group, depending on the number
of employees. The smallest organisational unit often consists of
between five and 30 employees under the supervision of a manager.
7. CONSULTANTS AND LEADERSHIP
Sweco has a client-driven organisation distinguished by far-reaching
decentralisation, with a high degree of autonomy for each unit. Under
the Group’s business model, business momentum is generated by the
entire organisation and all employees take part in working with clients.
With Sweco’s policies and guidelines as a framework, managers at
every level in the Group have explicit responsibility and authority to
make autonomous decisions and develop their respective operations
in line with client needs.
Sweco’s international growth ambitions place rigorous demands on
the company’s leadership. Employee dedication and development are
critical for Sweco’s growth. All employee development is focused on
performance, expertise and knowledge sharing. This work is supported
by the annual Sweco Talk performance review. Sweco’s continued
success relies on strong leaders at all levels and in all operating and
administrative areas of the Group. To ensure strong leadership Sweco
uses the Sweco Leadership Compass, which defines the company’s
leadership culture and links leadership with Sweco’s business culture.
Effective management succession is ensured through Next Generation, a process and programme for continuous identification and development of good leaders. Sweco’s second global Next Generation
programme was completed in March 2014 by 22 of the original 25 participants who began the programme in 2012. The majority of the participants had advanced to new leadership positions when they started
the programme, and have strengthened their leadership roles and
expanded their networks within Sweco. A new Next Generation Programme with 25 participants will start in March 2014.
8. INTERNAL CONTROL, RISK MANAGEMENT AND MONITORING
Control environment
Internal control (over financial reporting and in general) is based on
the overall control environment established by the Board and management group. This includes the culture and values communicated
and practiced by the Board and management group. Key components
of the control environment are the organisational structure, management philosophy and style, and responsibilities and powers that are
clearly defined and communicated for all levels in the organisation.
Sweco’s Board of Directors has formulated explicit decision-making procedures, rules of procedure and instructions for its own work
and that of the Remuneration Committee, Audit Committee and President in order to facilitate effective management of operational risks.
Every year, the Board updates and adopts the rules of procedure,
instructions to the President, authorisation and signatory rules and a
finance policy, and reviews the Group’s other policy documents. Rules
of procedure for the board and instructions to the president are found
in every company in the Group, and are based on the same principles
as those that apply for Sweco AB’s Board of Directors. Sweco also
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has a number of policies for financial information, corporate communication, IT security, CSR, crisis management, HR and quality assurance. These policies are the foundation for good internal control.
Sweco has signatory and authorisation rules that clearly regulate
the allocation of powers at every level, from the individual consultant
to the Sweco AB Board of Directors. The areas covered include tenders, investments, rental and lease agreements, expenditures and
guarantees, etc.
Risk management
The goal of Sweco’s risk management is to secure the Group’s longterm earnings growth and guarantee that Sweco’s operations in the
various business units are able to achieve their objectives. The company’s Board of Directors and top management are responsible for
risk management.
Sweco’s risk management is an ongoing process. Large parts of
Sweco’s operations consist of work in progress. In view of this, there
is a special emphasis on continuously monitoring risks and risk management in work in progress in order to further improve risk management and internal control activities.
Based on the mapping of the Group’s risks and risk management,
during 2013 Sweco further developed and reinforced its routines for
day-to-day risk monitoring. In 2013 these activities were reported regularly to the Audit Committee and the Board. Within each business
area, a risk map is continuously monitored at business area board
meetings, where the agenda also includes a standing item on risk
management. A report on risk management and internal control within
the Group – covering the areas of market and business risks, CSR, QA
(Quality Assurance), HR, Accounting, IT and Corporate Communications
– was discussed by the Board of Directors, the Audit Committee and the
EGM (Extended Group Management, which includes among others the
President, CFO, business area presidents and heads of the group staffs).
A business ethics compliance programme based on Sweco’s CSR
policy was implemented in the Group during the year. This included
the revision of the CSR policy, a risk assessment, new guidelines for
anti-corruption as well as gifts and entertainment, and new procedures
and training for managers. A whistle-blower function (Sweco Ethics
Line) was also established. The purpose of the programme is to increase
awareness, ensure that adequate risk management procedures are in
place, and monitor compliance within the Group. Manager training will
continue through the spring of 2014, and e-learning training for all
employees on CSR issues will be conducted.
Sweco’s risk process: risks are identified, necessary guidelines and
policies are created, these are implemented in the organisation and
monitored at several different levels, and a report is submitted annually
to the EGM, the Audit Committee and the Board.
Information on Sweco’s governing documents (including group
policies, manuals, guidelines and routines) is available on the Sweco
Group intranet. Important guidelines, manuals, etc., are continuously
updated and communicated to the relevant employees. The goal is for
all employees to complete an e-learning course on the Sweco Group –
which includes details on the Group’s overall objectives, values and
policies (including its CSR policy) – as new employees and on an ongoing basis every second year.
Guidelines and policies have been implemented at different levels in
the organisation and are regularly monitored through internal followup, external audits and other measures.
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Monitoring
Each business area has a controller responsible for ensuring compliance with policies, guidelines and routines for financial reporting.
Controllers are also responsible for ensuring the accuracy and completeness of the reported financial information. To further enhance internal control of financial reporting, a self-assessment questionnaire
on financial reporting was developed and circulated to all controllers
in the Group. The purpose of the questionnaire is to ensure the effectiveness of all significant internal controls related to the company’s
financial reporting. The submitted answers are analysed and any
shortcomings are identified and corrected.
The Group’s business system includes a number of functions for
financial management, control and monitoring. There is a web-based
project reporting system where project managers can continuously
monitor their projects and track monthly earnings and key ratios at the
group, region, company/division and business area level. Operationally relevant key ratios can also be followed up weekly at all of these levels. Every month, a group-wide consolidation is carried out to measure
actual results against budgets and internal forecasts.
Communication about financial reporting also takes place in connection with controller meetings that are held regularly within the
Group. For external communication, a corporate communication
policy defines the responsibilities and rules for communication with
external parties.
Internal audit
Sweco has a simple and uniform operational structure throughout
the Group. Controllers at the Group and business area levels regularly
monitor compliance with Sweco’s established operating and internal
control systems. Controllers also conduct ongoing analyses of the
companies’ reporting and financial results in order to ensure development. In light of the above, the Board of Directors has chosen not to
set up a special internal audit function.
Read more about Sweco’s risks and risk management on pages
82–83.
9. INFORMATION TO THE CAPITAL MARKET
Sweco strives to provide shareholders, financial analysts and other
interested parties with simultaneous, timely, clear and consistent information about the Group’s operations, financial position and development. Sweco has a corporate communication policy that is part of
the internal control environment and ensures that Sweco meets the
requirements imposed on listed companies.
Sweco regularly provides the market with financial information
in the form of:
interim and annual reports, published in Swedish and English.
press releases in Swedish and English on news and events.
conference calls and presentations for shareholders, financial
analysts, investors and the media in connection with the publication
of interim reports.
Capital Market Days.
regular meetings with the media, investors and analysts in Sweden
and around the world throughout the year.

rate website, www.swecogroup.com, which also contains a large
volume of other information that is updated on a regular basis.
REMUNERATION FOR THE BOARD AND SENIOR EXECUTIVES
Remuneration for the Board
Board remuneration is determined by the Annual General Meeting.
Board fees for 2013/2014 were set at SEK 1,600,000, of which SEK
400,000 is payable to the Chairman and SEK 200,000 to each of the
six AGM-elected Board members not employed in the company. No
Board fees are paid to the President or the employee representatives.
Board fees are paid on two occasions during each period.
The chairman of the Remuneration Committee is paid an additional
fee of SEK 50,000 and the other members of the Remuneration Committee each receive an additional fee of SEK 25,000. The chairman of
the Audit Committee is paid an additional fee of SEK 100,000 and the
other members of the Audit Committee each receive an additional fee
of SEK 50,000.
Principles for salary and other remuneration to senior executives
pursuant to the 2013 AGM resolution are shown in Note 6 on pages
60–61.
THE SWECO SHARE
Sweco AB’s shares have been traded on NASDAQ OMX Stockholm
since 21 September 1998. Sweco AB’s total market capitalisation at
31 December 2013 was SEK 9,663 million (6,653). Share capital totalled
SEK 91.5 million, divided between 9,372,364 class A shares and
82,144,483 class B shares. The class A shares carry one vote and the
class B shares 1/10 of one vote. All shares carry equal entitlement to
dividends. Sweco’s Articles of Association stipulate the right to convert
shares of class A to class B. As requested by a shareholder, 3,300
class A shares were converted to class B shares in March 2013 and
6,000 class A shares were converted to class B shares in December
2013 pursuant to the conversion clause in the Articles of Association.
Sweco AB had 7,778 shareholders at year-end 2013. The three largest shareholders are the Nordström family (with 15.2 per cent of the
share capital and 34.5 per cent of the votes), Investment AB Latour
(with 31.7 per cent of the share capital and 22.8 per cent of the votes)
and the J. Gust. Richert Memorial Foundation (with 2.1 per cent of the
share capital and 10.2 per cent of the votes). Foreign investors held
18.3 per cent of the share capital and 9.7 per cent of the votes. Together,
the ten largest shareholders control the equivalent of 69.7 per cent of
the share capital and 79.4 per cent of the votes. The company is not
aware of any agreements between shareholders that could lead to
limitations in the right to transfer shares in the company.
Sweco’s dividend policy specifies that at least half of profit after tax
shall be distributed to the shareholders, while also requiring that the
company maintain a capital structure that provides scope to develop
and make investments in the company’s core business.
10. DEVIATIONS FROM THE CODE
The Chairman of the Board of Directors also chairs the Nominating
Committee. The principal shareholders represented on the Nominating
Committee in accordance with the committee’s instructions deem it
desirable that the committee be chaired by the representative for the
largest shareholder in terms of voting power.

When interim reports, annual reports and press releases are published
in printed form, the material is simultaneously published on the corpo-
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CONSOLIDATED INCOME STATEMENT
SEK M

Note

2013

2012

Net sales
Other operating income
Total operating income

2, 3, 33

8,198.8
1.5
8,200.3

7,503.5
12.5
7,516.0

Other external expenses
Personnel costs
EBITDA

4, 5, 33
6, 28

-1,975.6
-5,433.3
791.4

-1,817.4
-4,839.3
859.3

3, 7
3

-135.1
656.3

-102.3
757.0

3

-95.6
560.7

-75.4
681.6

8, 33
8, 33
8
8

4.7
-38.1
-0.5
-33.9
526.8

4.6
-33.6
0.5
-28.5
653.1

10

-147.2
379.6

-177.2
475.9

374.9
4.7

470.4
5.5

4.11
4.11

5.15
5.15

Amortisation/depreciation and impairment losses
EBITA
Acquisition-related amortisation/depreciation and impairment losses
Operating profit (EBIT)
Financial income
Financial expenses
Share in profit of associates
Net financial items
Profit before tax
Income tax expense
PROFIT FOR THE YEAR
Profit for the year attributable to:
Owners of the Parent Company
Non-controlling interests
Earnings per share attributable to owners of the Parent Company
Basic earnings per share, SEK
Diluted earnings per share, SEK

11

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
SEK M

2013

2012

Profit for the year

379.6

475.9

Items that will not be reclassified to profit or loss
Remeasurement of defined benefit pensions
Tax on remeasurement of defined benefit pensions
Total items that will not be reclassified to profit or loss

-71.8
18.8
-53.0

157.8
-44.2
113.6

Items that may be subsequently reclassified to profit or loss
Exchange difference on translation of foreign operations
Hedge of net investment in subsidiary
Total items that may be subsequently reclassified to profit or loss
COMPREHENSIVE INCOME FOR THE YEAR

-14.4
-24.3
-38.7
287.9

-33.5
20.9
-12.6
576.9

Comprehensive income attributable to:
Owners of the Parent Company
Non-controlling interests

282.4
5.5

572.0
4.9
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CONSOLIDATED BALANCE SHEET
SEK M

Note

ASSETS
Non-current assets
Goodwill
Other intangible assets
Property, plant and equipment
Investments in associates
Financial investments
Deferred tax assets
Other non-current receivables
Total non-current assets

31 Dec 2013

31 Dec 2012

1 Jan 2012

14
14
15
17
19
10
22, 28

2,088.4
150.6
394.9
6.1
11.8
25.8
8.0
2,685.6

1,418.1
144.6
288.5
6.5
11.5
7.0
3.9
1,880.1

907.5
88.3
230.8
1.0
7.9
70.7
3.8
1,310.0

33
23

1,434.0
1,254.0
54.2
55.3
210.8
3.5
317.0
3,328.8
6,014.4

1,278.7
781.6
62.4
112.6
165.0
9.4
357.4
2,767.1
4,647.2

909.5
650.1
34.2
49.2
133.1
–
219.6
1,995.7
3,305.7

91.5
239.0
-80.9
1,367.9
1,617.5
15.1
1,632.6

91.5
239.0
-41.4
1,362.6
1,651.7
22.3
1,674.0

91.5
239.0
-29.4
1,023.9
1,325.0
10.5
1,335.5

27, 29
27, 28
10

1,393.1
68.4
146.7
30.2
1,638.4

665.9
14.4
148.9
4.3
833.5

23.5
223.9
141.8
20.2
409.4

27, 29
23
33

249.3
775.1
257.9
55.0
370.8
1,035.3
2,743.4
4,381.8
6,014.4

110.2
354.4
286.9
71.1
399.2
917.9
2,139.7
2,973.2
4,647.2

48.2
280.3
245.8
41.0
282.9
662.6
1,560.8
1,970.2
3,305.7

32

Current assets
Trade receivables
Work in progress less progress billings
Current tax assets
Other current receivables
Prepaid expenses and accrued income
Short-term investments
Cash and cash equivalents
Total current assets
TOTAL ASSETS

24
25
25
3

EQUITY AND LIABILITIES
Equity
Share capital
Other contributed capital
Reserves
Retained earnings, including profit for the year
Equity attributable to owners of the Parent Company
Non-controlling interests
Total equity

26

Liabilities
Non-current liabilities
Non-current interest-bearing liabilities
Provisions for pensions
Deferred tax liabilities
Other non-current liabilities
Total non-current liabilities

32

Current liabilities
Current interest-bearing liabilities
Progress billings in excess of work in progress
Trade payables
Current tax liabilities
Other current liabilities
Accrued expenses and prepaid income
Total current liabilities
Total liabilities
TOTAL EQUITY AND LIABILITIES

30
30
3

For information about the Group’s pledged assets and contingent liabilities, see Note 31.
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CONSOLIDATED CASH FLOW STATEMENT
SEK M

Note

2013

2012

8

526.8

653.1

0.0
231.2
-13.1
-2.1
216.0
-226.6
516.2

-18.0
177.7
-54.4
4.8
110.1
-197.7
565.5

Changes in working capital
Change in current receivables
Change in current liabilities
Cash flow from operating activities

-397.1
376.7
495.8

-234.7
84.0
414.8

Investing activities
Purchase of intangible assets
Disposal of intangible assets
Purchase of property, plant and equipment
Disposal of property, plant and equipment
Acquisition of subsidiaries and operations, net cash effect
Disposal of subsidiaries and operations, net cash effect
Acquisition of financial investments
Disposal of financial investments
Change in non-current receivables
Cash flow from investing activities

-4.5
0.0
-92.8
3.4
-904.7
-0.1
-0.1
0.1
1.1
-997.6

-4.1
0.1
-131.4
1.3
-539.6
-0.4
–
9.3
9.3
-655.5

-9.4
-296.2
-6.0
896.8
-113.2
472.0

-19.5
-274.0
-0.8
723.2
-35.7
393.2

-29.8
366.8
-16.5
320.5

152.5
219.6
-5.3
366.8

Operating activities
Profit before tax
Adjustments for non-cash items
Capital gains/losses
Amortisation/depreciation and impairment losses
Difference between pension premiums expensed and paid
Other items
Total non-cash items
Income taxes paid
Cash flow from operating activities before changes in working capital

12
13
13
19

Financing activities
Repurchase of treasury shares
Capital distribution to owners of the Parent Company
Capital distribution to non-controlling interests
Borrowings
Repayment of borrowings
Cash flow from financing activities

26
26

CASH FLOW FOR THE YEAR
Cash and cash equivalents at beginning of year
Foreign exchange differences in cash and cash equivalents
Cash and cash equivalents at end of year
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

SEK M
Equity at 1 January 2012
Effect of changes in accounting policies
Adjusted equity at beginning of year
Profit for the year
Foreign currency translation difference
Comprehensive income for the year
Capital distribution to the shareholders
– dividend
Non-controlling interests in acquired
companies
Acquisition of non-controlling interests
Share savings scheme – value of
employee service
Repurchase of treasury shares
Issue of treasury shares
Equity at 31 December 2012/
1 January 2013
Profit for the year
Foreign currency translation difference
Comprehensive income for the year
Capital distribution to the shareholders
– dividend
Non-controlling interests in acquired
companies
Share savings scheme – value of
employee service
Repurchase of treasury shares
EQUITY AT 31 DECEMBER 2013

Share
capital

Other
contributed
capital

Reserves

Retained
earnings

26
–

91.5
–
91.5
–
–
–

239.0
–
239.0
–
–
–

-29.4
–
-29.4
–
-12.0
-12.0

1,192.1
-168.2
1,023.9
584.0
–
584.0

1,493.2
-168.2
1,325.0
584.0
-12.0
572.0

10.5
–
10.5
5.5
-0.6
4.9

1,503.7
-168.2
1,335.5
589.5
-12.6
576.9

26

–

–

–

-274.0

-274.0

-0.8

-274.8

13
13

–
–

–
–

–
–

–
0.1

–
0.1

7.9
-0.2

7.9
-0.1

27

–
–
–

–
–
–

–
–
–

1.2
-19.5
46.9

1.2
-19.5
46.9

–
–
–

1.2
-19.5
46.9

91.5
–
–

239.0
–
–

-41.4
–
-39.5
-39.5

1,362.6
321.9
–
321.9

1,651.7
321.9
-39.5
282.4

22.3
4.7
0.8
5.5

1,674.0
326.6
-38.7
287.9

26

–

–

–

-296.2

-296.2

-6.0

-302.2

13

–

–

–

-13.4

-13.4

-6.7

-20.1

–
–
91.5

–
–
239.0

–
–
-80.9

2.4
-9.4
1,367.9

2.4
-9.4
1,617.5

–
–
15.1

2.4
-9.4
1,632.6

-297.4

-297.4

–

-297.4

Note

Proposed capital distribution to the
shareholders
TOTAL PROPOSED CAPITAL
DISTRIBUTION TO THE SHAREHOLDERS
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PARENT COMPANY INCOME STATEMENT
SEK M

Note

2013

2012

Net sales
Total operating income

3, 33

271.4
271.4

214.4
214.4

3, 4, 5, 33
6, 28
3, 7

-235.6
-51.3
-14.1
-301.0
-29.6

-202.1
-45.6
-10.7
-258.4
-44.0

8
8, 33
8, 33
8

521.6
2.3
-30.1
493.8
464.2

453.1
2.0
-21.6
433.5
389.5

9

86.7
550.9

-86.8
302.7

10

-74.0
476.9

-70.1
232.6

Other external expenses
Personnel costs
Amortisation/depreciation and impairment losses
Total operating expenses
Operating loss

3

Profit from investments in group companies
Financial income
Financial expenses
Net financial items
Profit after net financial items
Appropriations
Profit before tax
Income tax expense
PROFIT FOR THE YEAR

PARENT COMPANY STATEMENT OF COMPREHENSIVE INCOME
SEK M

2013

2012

Profit for the year
Foreign exchange differences
COMPREHENSIVE INCOME FOR THE YEAR

476.9
0.8
477.7

232.6
-0.4
232.2
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PARENT COMPANY BALANCE SHEET at 31 December
SEK M
ASSETS
Intangible assets
Property, plant and equipment
Financial assets
Investments in group companies
Receivables from group companies
Other non-current securities
Total financial assets
Total non-current assets
Current assets
Receivables from group companies
Current tax assets
Other receivables
Prepaid expenses and accrued income
Cash and bank
Total current assets
TOTAL ASSETS

2013

2012

32
14
15

5.2
28.9

6.9
14.3

16
21
20

1,073.1
957.3
0.9
2,031.3
2,065.4

1,073.1
37.9
0.9
1,111.9
1,133.1

21

1,559.9
18.9
2.4
43.6
0.1
1,624.9
3,690.3

1,598.7
23.1
2.5
38.0
0.5
1,662.8
2,795.9

91.5
187.5
279.0

91.5
187.5
279.0

–
51.5
637.6
476.9
1,166.0
1,445.0

-0.8
51.5
708.5
232.6
991.8
1,270.8

1.3

88.0

8.9
1,312.0
1,320.9

8.6
662.0
670.6

173.6
11.7
710.0
2.6
25.2
923.1
2,245.3
3,690.3

44.9
10.4
686.5
2.6
22.1
766.5
1,525.1
2,795.9

161.3

175.8

24
25
3

EQUITY AND LIABILITIES
Equity
Restricted equity
Share capital
Statutory reserve
Total restricted equity

26

Non-restricted equity
Fair value reserve
Share premium reserve
Retained earnings
Profit for the year
Total non-restricted equity
Total equity

26

Untaxed reserves

9

Liabilities
Non-current liabilities
Liabilities to group companies
Liabilities to credit institutions
Total non-current liabilities

32

27

Current liabilities
Current interest-bearing liabilities
Trade payables
Liabilities to group companies
Other current liabilities
Accrued expenses and prepaid income
Total current liabilities
Total liabilities
TOTAL EQUITY AND LIABILITIES

27

30
30
3

Contingent liabilities
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PARENT COMPANY CASH FLOW STATEMENT
SEK M

Note

Operating activities
Profit after net financial items
Adjustments for non-cash items
Capital gains/losses
Amortisation/depreciation and impairment losses
Dividends and group contributions
Difference between interest recognised and received/paid
Other items
Total non-cash items
Income taxes paid
Cash flow from operating activities before changes in working capital

7
8
8

Changes in working capital
Change in current receivables
Change in current liabilities
Cash flow from operating activities
Investing activities
Purchase of property, plant and equipment
Acquisition of subsidiaries, net cash effect
Cash flow from investing activities

12

Financing activities
Group contributions
Change in non-current receivables
Capital distribution to owners of the Parent Company
Repurchase of treasury shares
Borrowings
Cash flow from financing activities

26

CASH FLOW FOR THE YEAR
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

50

25
25

Parent Company accounts

2013

2012

464.2

389.5

14.1
-298.7
3.0
1.0
183.6
-71.8
111.8

10.7
-413.3
2.1
0.6
-399.9
-93.9
-104.3

-81.3
27.2
57.7

-72.4
-9.9
-186.6

-27.0
–
-27.0

-10.1
-694.3
-704.4

413.3
-917.9
-296.2
-9.4
779.1
-31.1

408.9
–
-274.0
-19.5
715.4
830.8

-0.4
0.5
0.1

-60.2
60.7
0.5
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PARENT COMPANY STATEMENT OF CHANGES IN EQUITY

SEK M
Equity at 1 January 2012
Profit for the year
Foreign exchange differences
Comprehensive income for the year
Capital distribution to
the shareholders – dividend
Issue of treasury shares
Share savings scheme
Repurchase of treasury shares
Equity at 31 December 2012/
1 January 2013
Profit for the year
Foreign exchange differences
on hedge instruments
Comprehensive income for the year
Capital distribution to
the shareholders – dividend
Share savings scheme
Repurchase of treasury shares
EQUITY AT 31 DECEMBER 2013
Proposed capital distribution
to the shareholders
Dividend
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Note
26

26

26

Share
capital

Statutory
Total Fair value
reserve restricted
reserve

Share
premium
reserve

Retained Total nonearnings restricted

Total
equity

91.5
–
–
–

187.5
–
–
–

279.0
–
–
–

-0.4
–
-0.4
-0.4

51.5
–
–
–

953.6
232.6
–
232.6

1,004.7
232.6
-0.4
232.2

1,283.7
232.6
-0.4
232.2

–
–
–
–

–
–
–
–

–
–
–
–

–
–
–
–

–
–
–
–

-274.0
46.9
1.5
-19.5

-274.0
46.9
1.5
-19.5

-274.0
46.9
1.5
-19.5

91.5
–

187.5
–

279.0
–

-0.8
–

51.5
–

941.1
476.9

991.8
476.9

1,270.8
476.9

–
–

–
–

–
–

0.8
0.8

–
–

–
476.9

0.8
477.7

0.8
477.7

–
–
–
91.5

–
–
–
187.5

–
–
–
279.0

–
–
–
–

–
–
–
51.5

-296.2
2.1
-9.4
1,114.5

-296.2
2.1
-9.4
1,166.0

-296.2
2.1
-9.4
1,445.0

-297.4

-297.4

-297.4

26, 36
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NOTES Amounts in SEK M unless otherwise stated.
1

Significant accounting policies

Compliance with norms and laws
The consolidated financial statements are presented in accordance with the International Financial Reporting Standards (IFRS) established by the International
Accounting Standards Board (IASB) and the interpretations issued by the IFRS
Interpretations Committee (IFRIC) as endorsed by the European Commission for
application in the EU. Furthermore, the Annual Accounts Act and RFR 1, Supplementary Accounting Rules for Groups, have been applied.
The Parent Company applies the same accounting policies as the Group, except
in those cases described under “Parent Company accounting policies”.
The annual report and consolidated financial statements were approved for publication by the Board of Directors on 7 March 2014. The income statements and
balance sheets of the Parent Company and the Group will be put before the Annual
General Meeting for adoption on 16 April 2014.
Basis of preparation of the consolidated and Parent Company financial statements
Assets and liabilities are stated at historical cost, aside from certain financial assets
and liabilities that are stated at fair value. The financial assets and liabilities stated
at fair value consist of derivatives, financial assets classified as financial assets at
fair value through profit or loss and available-for-sale (AFS) financial assets.
Functional currency and presentation currency
The functional currency of the Parent Company is Swedish kronor (SEK), which is
also the presentation currency of the Parent Company and the Group. The financial
statements are therefore presented in SEK.
Critical accounting estimates and assumptions
The preparation of financial statements in conformity with IFRS requires the management to make judgements, estimates and assumptions that affect the application
of the accounting policies and the reported amounts of assets, liabilities, income and
expenses. Actual outcomes may differ from these estimates and assumptions.
The estimates and assumptions are evaluated on a regular basis. Changes in
estimates are reported in the period of the change, if the change affects that period
only; or in the period of the change and future periods, if the change affects both.
Note 36 provides a description of inputs and assessments used by the com
pany’s management that have a significant impact on the financial reports, and
estimates that can lead to significant adjustments in the financial statements of
later years.
Significant applied accounting policies
The following accounting policies for the Group have been consistently applied in
the periods presented in the consolidated financial statements, unless otherwise
stated below. The Group’s accounting policies have been consistently applied by
all companies in the Group, when needed after adjustment to the Group’s policies
in associated companies.
Changed accounting standards
Changes in accounting policies resulting from new, revised or amended IFRSs
Below is a description of the changed accounting standards that are applied by
the Group with effect from 1 January 2013. Other changes in IFRSs with application
as of 2013 have not had any significant impact on the consolidated financial statements.
IAS 1, Presentation of Financial Statements (Presentation of Items of Other Comprehensive Income) (Amendment). Pursuant to the change, items in other comprehensive income are grouped in two categories; those that are potentially reclassifiable to profit or loss in subsequent periods and items that will never be reclassified.
Items that have been or can be reclassified include translation differences. Items
that will not be reclassified include remeasurement of defined benefit pension
plans. The comparative figures are presented in accordance with the new rules.
IAS 19, Employee Benefits (Amendment). Pursuant to the change, the “corridor
approach” is no longer permitted. Actuarial gains and losses are instead recognised
in other comprehensive income. Previously, actuarial gains and losses were recognised according to the “corridor approach”. The expected return on plan assets is
based on the discount rate that is used for calculating the pension liability. This
means that net interest on the pension liability now consists of interest expense on
the pension liability and interest income on the plan assets. The difference between
the actual and expected return on plan assets is recognised in other comprehensive income. The effect of the changed accounting standard is presented below.
The change has been applied retrospectively in accordance with IAS 8 and has
affected the financial statements as follows:
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Personnel costs
Income tax
Change in profit for the year

2012
22.3
-6.2
16.1

Remeasurement of defined benefit pensions
Tax on remeasurement of defined benefit pensions
CHANGE IN COMPREHENSIVE INCOME FOR THE YEAR

157.8
-44.2
129.7

Change in basic earnings, SEK
Change in diluted earnings per share, SEK

Deferred tax assets
Other non-current receivables
CHANGE IN TOTAL ASSETS
Reserves
Retained earnings, including profit for the year
Provisions for pensions
Deferred tax liabilities
CHANGE IN EQUITY AND LIABILITIES

0.18
0.18
31 Dec 2012
–
-42.3
-42.3
-2.0
-38.5
13.9
-15.7
-42.3

1 Jan 2012
65.4
-16.5
48.9
–
-168.2
217.0
0.1
48.9

IFRS 13 Fair Value Measurement, is a new and uniform standard for measurement
of fair value and improved disclosure requirements. The new disclosure requirements are presented in Note 32.
The amended IAS 36 Impairment of Assets, which states that the recoverable
amount need only be disclosed in the event of impairment losses, will be early
adopted as of 1 January 2013.
New IFRSs that are not yet applied:
A number of new, revised or amended IFRSs are effective for annual periods beginning on or after the start of the coming financial year and have not been adopted in
advance in the preparation of the year’s financial statements. Sweco does not plan to
adopt new features or changes for future application in advance of the effective date.
IFRS 9 Financial Instruments, is intended to replaced IAS 39 Financial Instruments:
Recognition and Measurement by 2015 at the latest. The IASB has published the
first two phases of what will be the final IFRS 9. The first phase deals with classification and measurement of financial assets. The categories of financial assets that
are found in IAS 39 are replaced by two categories, those that are measured at fair
value and those measured at amortised cost. Amortised cost is used for instruments
that are held in a business model whose objective is to collect the contractual cash
flows; which shall consist of payments of principal and interest on the principal outstanding on specified dates. Other financial assets are measured at fair value and
the possibility of applying the “Fair Value Option” as in IAS 39 remains. Changes in
fair value are recognised in profit or loss, with the exception of value changes on
equity instruments that are held for trading and for which an initial choice is made to
measure value changes in other comprehensive income. Value changes on derivatives in hedge accounting are not affected by this phase of IFRS 9, but will continue to be reported in in accordance with IAS 39 until further notice. In October 2010
the IASB also published those parts of IFRS 9 that are related to classification and
measurement of financial liabilities. The greater portion corresponds to the earlier
rules in IAS 39 aside from that which refers to financial liabilities that are voluntarily
measured at fair value according to the “Fair Value Option”. For these liabilities, the
value change is divided between changes that are attributable to the entity’s own
creditworthiness and changes in a reference interest rate. The company has not
decided whether the new principles will be adopted early or with effect from 2015.
IFRS 10, Consolidated Financial Statements, is a new standard for consolidated
financial statements that replaces IAS 27 and SIC 12. The standard contains no
changes compared to the now applicable IAS 27 with regard to the rules for consolidation in connection with business combinations and disposals. IFRS 10 provides a model to be used in establishing control for all investments made by a
company. The Group intends to apply IFRS 10 for the financial year beginning on
1 January 2014 and has not yet evaluated the full effect on the financial statements.
IFRS 11, Joint Arrangements, is a new standard for reporting of joint ventures
and joint operations. The new standard will require two main changes compared to
IAS 31, Interests in Joint Ventures. The first change is the determination of whether
a joint arrangement should be classified as a joint operation or a joint venture.
Depending of the type of joint arrangement involved, there are different accounting
rules. The other change is that joint ventures must be accounted for according to the
equity method, and proportionate consolidation will no longer be permitted. The
Group intends to apply IFRS 11 for the financial year beginning on 1 January 2014
and this is not expected to have any significant impact on the financial statements.
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Note 1
IFRS 12 Disclosures of Interests in Other Entities, is a new standard that contains
disclosure requirements for interests in subsidiaries, joint arrangements, associated
companies and unconsolidated structured entities. The standard will be applied by
the Group for the financial year beginning on 1 January 2014.
IAS 28, Investments in Associates and Joint Ventures (Amendment). The amended
standard fundamentally corresponds to the former IAS 28. The amendments pertain
to the accounting treatment for changes in holdings and the loss of significant influence or joint control. The Group intends to apply the amended standard for the
financial year beginning on 1 January 2014.
None of the other IFRSs or IFRIC interpretations that are not yet effective are
expected to have any significant impact on the Group.
Classifications
Non-current assets and non-current liabilities essentially consist of amounts that are
expected to be recovered or settled later than 12 months after the balance sheet
date. Current assets and current liabilities essentially consist of amounts that are
expected to be recovered or settled within 12 months from the balance sheet date.
Segment reporting
An operating segment is a component of the Group that engages in business activities from which it may earn revenues and incur expenses and for which discrete
financial information is available. An operating segment’s results are reviewed regularly by the Group’s management to make decisions about resources to be
allocated to the segment and assess its performance. For additional information
about the division into and presentation of operating segments, see Note 3.
Basis of consolidation
Subsidiaries
Subsidiaries are all entities over which Sweco AB has a controlling influence, meaning that the Parent Company directly or indirectly has the power to govern the subsidiary’s financial and operating policies in order to obtain economic benefits. The
existence and effect of potential voting rights that can be readily used or converted
are a factor to be considered in deciding whether significant influence exists.
All subsidiaries are consolidated according to the acquisition method of accounting, whereby the acquisition of a subsidiary is regarded as a transaction in which
the Group indirectly acquires the subsidiary’s assets and assumes its liabilities and
contingent liabilities. A purchase price allocation (PPA) is used to determine the
acquisition date fair value of the identifiable assets acquired and liabilities assumed,
as well as any non-controlling interest in the acquiree. Acquisition-related costs, with
the exception of those associated with the issue of equity or debt instruments, are
expensed as incurred.
In business combinations where the fair value of consideration transferred, the
amount of any non-controlling interest in the acquiree and the fair value of any previously held equity interest in the acquiree (in a business combination achieved in
stages) exceeds the Group’s share in the fair value of net identifiable assets acquired
and liabilities assumed, the difference is recorded as goodwill. When the difference
is negative, the resulting gain is recognised as a bargain purchase directly in profit
or loss.
The consideration transferred for the acquisition of a subsidiary does not include
amounts related to the settlement of pre-existing business relationships. Such
amounts are recognised in profit or loss.
Any contingent consideration payable is measured at fair value at the acquisition
date. If the contingent consideration is classified as an equity instrument, it is not
remeasured and settlement is accounted for within equity. Otherwise, the fair value
of contingent consideration is remeasured at each reporting date and the change is
recognised in profit or loss.
In business combinations where less than 100 per cent of the subsidiary is acquired,
non-controlling interests arise. There are two alternative methods for accounting for
non-controlling interests. The first of these is to record non-controlling interests as
their proportionate share of net assets, while the second is to record non-controlling
interests at fair value, which means that the non-controlling interests have a share in
goodwill. The choice between these two methods can be made on an acquisitionby-acquisition basis. For acquisitions carried out during 2012, non-controlling interests are measured as their proportionate share of net assets.
For business combinations achieved in stages (step acquisitions), the amount of
goodwill is determined on the date when control is obtained. Any previously-held
equity interests are measured at fair value and value changes are recognised in
profit or loss.
Partial disposals of an investment in a subsidiary that result in loss of control are
measured at fair value and value changes are recognised in profit or loss.
For business combinations carried out between 1 January 2004 and 31 December 2009 where the cost of acquisition exceeds the fair value of identifiable assets
acquired and liabilities and contingent liabilities assumed, the difference was recorded as goodwill. When the difference was negative, it was recognised directly in
profit or loss. Acquisition-related costs, other than those associated with the issue
of equity or debt instruments, that the Group incurred in connection with business
combinations were capitalised as part of the cost of the acquisition.
For business combinations prior to 1 January 2004, after impairment testing,
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goodwill was measured at a cost of acquisition corresponding to the carrying
amount according to the previously applied accounting policies. The classification
and accounting treatment of business combinations prior to 1 January 2004 have
not been restated according to IFRS 3 in presentation of the Group’s opening balance sheet according to IFRS at 1 January 2004.
Subsidiaries are consolidated from the date on which control is transferred to the
Group and cease to be consolidated from the date on which control is transferred
out of the Group.
The accounting policies of subsidiaries have been changed when necessary to
align them with the policies adopted by the Group.
Losses applicable to the non-controlling interests in a subsidiary are allocated to
the non-controlling interests even if doing so causes the non-controlling interests to
have a deficit equity balance.
Acquisitions from non-controlling interests are accounted for as equity transactions,
i.e. transactions between owners of the Parent Company (retained earnings) and noncontrolling interests. As a result, no goodwill arises in these transactions. Changes in
non-controlling interests are based on their proportionate share in net assets.
A change in the ownership interest of a subsidiary, without loss of control, is
accounted for as an equity transaction, i.e. a transaction between owners of the
Parent Company and non-controlling interests. The difference between the consideration received and the non-controlling interests’ proportionate share in acquired
net assets is recognised in retained earnings.
Associated companies
Associated companies are all entities over which the Group has a significant influence, but not control, over the operating and financial policies in a manner normally
determined by the ownership of between 20 and 50 per cent of the voting power.
From the date on which the significant influence passes the Group, investments in
associates are reported according to the equity method of accounting, whereby the
Group’s carrying amount for the investment in an associate corresponds to the
Group’s share in the fair value of net assets of the associated company as well as
goodwill and the effects of any fair value adjustments. In the consolidated income
statement, shares in profit or loss attributable to owners of the Parent Company,
adjusted for amortisation, impairment losses or reversals on goodwill or negative
goodwill, are recognised in “Share in profit of associates”. These shares in profit,
less dividends received from associated companies, constitute the main change in
the carrying amount of investments in associates. The Group’s share in other comprehensive income of associates is recognised on a separate line in the Group’s
comprehensive income.
On acquisition of the investment in an associate, any difference (whether positive
or negative) between the cost of acquisition and the investor’s share of the fair values
of the net identifiable assets including contingent liabilities of the associated company is accounted for in accordance with same principles applied for the acquisition
of subsidiaries.
Acquisition-related costs, other than those associated with the issue of debt or
equity securities, that the Group incurs in connection with business combinations
are capitalised as part of the cost of the acquisition. When the Group’s share in
reported losses of an associated company exceeds the carrying amount of the
Group’s investment in the associated company, the value of the investment is reduced to zero. Losses are also recognised against long-term interests that, in substance, form part of the investor’s net investment in the associated company.
Additional losses are recognised by a provision (liability) only to the extent that the
Group has incurred legal or constructive obligations or made payments on behalf
of the associated company. The equity method is applied until the date on which
the significant influence ceases.
Joint ventures
For accounting purposes, joint ventures are those companies for which the Group
has entered into a contractual arrangement whereby two or more parties have joint
control over the operating and financial policies. Joint ventures are consolidated
according to the proportional method, whereby the Group’s share of the joint venture’s income, expenses, assets, and liabilities are recognised in the consolidated
statement of comprehensive income and the statement of financial position. This is
done by combining the venturer’s share of the assets, liabilities, income and expenses
of the jointly controlled entity with the corresponding items, line by line, in the venturer’s consolidated financial statements. Only equity earned after the acquisition
date is included in consolidated equity. The proportional method is applied from
the date on which joint control passes to the Group and until the date on which
joint control ceases.
Transactions to be eliminated on consolidation
All intra-group receivables and liabilities, income or expenses, and unrealised gains
or losses arising on transactions between group companies are eliminated in full in
presentation of the consolidated financial statements. Unrealised gains arising on
transactions with associated companies and joint ventures are eliminated to the
extent of the Group’s interest in the company. Unrealised losses are similarly eliminated unless they provide evidence of impairment.
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Note 1
Foreign currency
Transactions in foreign currency
Transactions in foreign currencies are translated to the functional currency at the rate
of exchange ruling on the transaction date. The functional currency is the currency of
the primary economic environment in which the company operates. Monetary assets
and liabilities in foreign currency are translated to the functional currency at the closing
day rate. Foreign exchange differences arising on translation are recognised in the
profit or loss.
Financial statements of foreign operations
Assets and liabilities in foreign operations, including goodwill and fair value adjustments arising on consolidation, are translated from the foreign operation’s functional
currency to the Group’s presentation currency, SEK, at the closing day rate of
exchange. Income and expenses in foreign operations are translated to SEK at an
average rate that is a reasonable approximation of actual rates on the respective
transaction dates. Foreign currency translation differences arising on translation of
foreign operations are recognised in the statement of comprehensive income and
accumulated as a separate component of equity, reserves. When a foreign operation
is disposed of, the cumulative amount of the exchange differences recognised in
other comprehensive income and accumulated in the separate component of equity
relating to that foreign operation is recognised in profit or loss when the gain or loss
on disposal is recognised. Sweco has no group companies in countries with hyperinflationary economies.
The following exchange rates have been used for translation of the most significant currencies:

EUR
NOK

2013
Closing
Average
8.94
8.65
1.06
1.11

2012
Closing
Average
8.62
8.71
1.17
1.16

On consolidation, foreign exchange differences arising from the translation of net
investments in foreign operations and other currency instruments designated as
hedges of such investments are recognised in the statement of comprehensive
income and accumulated in other reserves in equity, to the extent that the hedge
is effective. The ineffective portion is recognised in the consolidated income statement. When a foreign operation is disposed of, the cumulative amount of the exchange differences relating to that foreign operation, after deduction of any currency
hedges, is reclassified from equity to profit or loss.
Cumulative translation differences arising before 1 January 2004 (transition to
IFRS) have been recognised as a foreign currency translation reserve in equity.
Net investments in foreign operations
Monetary non-current items receivable from a foreign operation for which settlement
is neither planned nor likely to occur in the foreseeable future are, in substance, part
of Sweco’s net investment in the foreign operation. Foreign exchange differences
arising on monetary non-current items are recognised in other comprehensive income and accumulated in a separate component of equity, the foreign currency
translation reserve. When a foreign operation is disposed of, the cumulative
amount of the exchange differences attributable to monetary non-current items is
included in the cumulative exchange differences that are reclassified from the
translation reserve in equity to profit or loss.
Revenue
Revenue is measured at the fair value of the consideration receivable for services
rendered in the Group’s operating activities. The Group recognises revenue when
the amount can be measured reliably and it is probable that the economic benefits
will flow to the company.
The Group accounts for service contracts (work in progress) in accordance with
the percentage of completion method, which means that contract revenue is recognised in pace with completion of the contract. In the consolidated income statements, the year’s generated contract revenue for service contracts carried out on
both a cost plus and fixed price basis is recognised in operating income. For cost
plus contracts, contract revenue refers to work completed that is invoiced to the
client. For fixed price contracts, contract revenue is determined by reference to the
stage of completion. The stage of completion of a contract is determined by comparing the proportion of contract costs incurred on the balance sheet date with the
estimated total contract costs. In the balance sheet, service contracts are recognised
at the value of the contract revenue less confirmed losses and anticipated loss risks.
Service contracts where the value of work in progress exceeds progress billings are
reported among assets as work in progress less progress billings. Service contracts
where the value of progress billings exceeds the value of work in progress are reported
among liabilities as progress billings in excess of work in progress.
If the outcome of a service contract cannot be estimated reliably, contract revenue
should be recognised only to the extent that contract costs incurred are expected
to be recoverable.
An expected loss on a contract should be recognised as an expense immediately.
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Financial income and expenses
Financial income consists of interest income on invested funds, dividend income,
revaluation gains on financial assets at fair value through profit or loss and gains on
derivatives that are recognised through profit or loss.
Interest income on financial instruments is calculated using the effective interest
method. The effective interest rate is the rate that exactly discounts estimated future
cash payments or receipts through the expected life of the financial instrument to
the net carrying amount of the financial asset or liability. The calculation includes all
fees paid or received between the parties to the contract that are an integral part of
the effective interest rate, accrued transaction costs and any other discounts and
premiums. Dividend income is recognised when the right to payment has been
established. Gains on the sale of financial instruments are recognised when the significant risks and rewards of ownership of the instrument have been transferred to
the buyer and the Group no longer has control over the instrument.
Financial expenses consist of interest expenses on loans, effects arising on reversal of the present value of provisions, revaluation losses on financial assets at
fair value through profit or loss and impairment losses on financial assets. All borrowing costs are recognised in the income statement through application of the
effective interest method, regardless of how the borrowed funds have been used.
Foreign exchange gains and losses are reported net. Foreign exchange gains
and losses arising on operating receivables and liabilities are recognised in operating profit, while those arising on financial assets and liabilities are recognised in net
financial items.
Financial instruments
The financial instruments recognised on the asset side of the balance sheet include
cash and cash equivalents, loans and receivables, financial investments and derivatives. On the liability side, these include trade payables, borrowings and derivatives.
Recognition and derecognition of assets and liabilities
A financial asset or liability is recognised in the balance sheet when the company
initially becomes party to the contractual provisions of the instrument. Trade receivables are recorded in the balance sheet when an invoice has been issued. Financial
liabilities are recognised when the counterparty has performed and there is contractual obligation to pay, even if no invoice has been received. Trade payables are
recorded when an invoice has been received.
A financial asset is derecognised from the balance sheet when the company’s
rights under the agreement are realised, expire or the company has relinquished
control of the asset. The same applies to a part of a financial asset. A financial liability is derecognised from the balance sheet when the obligation specified in the
agreement is discharged or otherwise extinguished. The same applies to a part of
a financial liability.
A financial asset and a financial liability are set off and netted in the balance
sheet only when a legal right of setoff exists and there is an intent and ability to set
off and net these items or to simultaneously realise the asset and settle the liability.
The purchase or sale of a financial asset is recognised on the trade date, which
is the date on which the transaction takes place, except for when the company acquires or sells listed securities, in which case settlement date accounting is applied.
The fair value of a listed financial asset is equal to the asset’s quoted market
price on the balance sheet date. The fair value of unlisted financial assets is established by using different valuation techniques such as recent transactions, prices
for similar instruments and discounted cash flows.
Classification and measurement
Non-derivative financial instruments are initially measured at cost, corresponding to
fair value including transaction costs for all financial assets and liabilities not measured at fair value through profit or loss, which are measured at fair value less transaction costs. On initial recognition, a financial instrument is classified based on the
intent for acquisition of the financial instrument. Subsequent to initial recognition,
the accounting treatment of financial liabilities depends on how they are classified,
as described below.
Cash and cash equivalents comprise cash in hand and at bank and other highly
liquid short-term investments with original maturities of less than three months
which are exposed to insignificant risk for value fluctuations. Highly liquid shortterm investments are investments that are readily convertible to known amounts
of cash and do not require a buyer in order to be realised.
Financial investments comprise either financial assets or short-term investments
depending on the period or intent of the holding. If the maturity or expected holding
period is longer than one year the investments are recognised as financial assets,
and if it is shorter they are recognised as short-term investments.
Financial assets at fair value through profit or loss
This category consists of financial assets held for trading. Financial instruments in
this category are subsequently measured at fair value with fair value changes in
operating profit or loss. This category consists mainly of derivatives with a positive
fair value, but may also include financial investments.
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Note 1
Loans and receivables
Loans and receivables are non-derivative financial assets that have fixed or determinable payments and are not quoted on an active market. Such receivables arise
when Sweco provides goods or services directly to a debtor with no intent of trading the resulting receivables. Assets in this category are subsequently recognised
at amortised cost. Amortised cost is calculated using the effective interest rate on
the acquisition date. A provision for impairment of trade receivables is established
when there is objective evidence that the Group will not be able to collect all amounts
due according to the original terms of those receivables. Significant financial difficulties of the debtor and default or delinquency of payments are considered objective evidence of impairment. If the expected holding period is longer than one year,
they are non-current receivables, and if it is shorter they are other receivables.
Available-for-sale financial assets
Available-for-sale financial assets are assets that cannot be allocated to any other
category or belong to this category by nature. Shareholdings and participations
that are not recognised as subsidiaries, associated companies or joint ventures are
recognised here. Available-for-sale financial assets are measured at fair value. The
period’s gains/losses arising from changes in fair value are recognised in other
comprehensive income and cumulative gains/losses as a separate component of
equity. Fair value changes due to impairment are recognised in profit or loss. On
disposal of such assets, the cumulative gains/losses that were previously recognised in other comprehensive income are recycled into profit or loss. An impairment
loss is recognised when there is evidence of a lasting decrease in value.
Financial liabilities at fair value through profit or loss
This category consists of financial liabilities held for trading. Financial instruments
in this category are subsequently measured at fair value with value changes recognised in operating profit or loss. This category includes the Group’s derivatives with
negative fair values.
Other financial liabilities
This category includes borrowings and other financial liabilities, such as trade payables. These liabilities are measured at amortised cost, which is calculated using
the effective interest rate on the transaction date. Non-current liabilities have an
expected maturity of longer than one year, while current liabilities have a maturity
of shorter than one year.
The categories in which the Group’s financial assets and liabilities are grouped
are presented in Note 32 Financial assets and liabilities by category
Derivative and hedge accounting
Derivative instruments in the Sweco Group consist of forward exchange contracts
entered into in order to reduce the risk for exchange rate movements. All derivatives
are initially measured at fair value, which means that transaction costs affect profit
or loss for the current period. Derivatives are subsequently measured at fair value
and changes in fair value are recognised directly in the income statement within
operating profit or loss when the criteria for hedge accounting have not been met.
Hedge accounting
Hedge accounting is applied for the investment in FMC Group and the related loan
financing. Net investments in foreign operations are hedged by raising foreign currency loans that are translated at the closing day rate on the reporting date. Foreign
exchange differences in the foreign currency loan are recognised as hedges of the
net investment in a group company and are included in other comprehensive income. Through hedge accounting, the asset (net investment in a foreign operation)
and liability (foreign currency loan) are linked to each other, which means that only
net value changes are recognised in other comprehensive income.

that takes a substantial period of time to get ready for its intended use or sale are
included as part of the cost of that asset.
Items of property, plant and equipment consisting of identifiable parts with different useful lives are treated as separate components of property, plant and equipment.
The carrying amount of an item of property, plant and equipment is derecognised
in the balance sheet on disposal or when it is withdrawn from use and no future
economic benefits are expected from its disposal. The gain or loss on sale arising
from disposal of an asset is the difference between any disposal proceeds and the
carrying amount of the asset less direct costs to sell, and is recognised in other
operating income/expenses.
Leased assets
In the consolidated financial statements, leases are classified as either finance or
operating leases. A lease is classified as a finance lease if it transfers substantially
all the risks and rewards incident to ownership to the lessee. All other leases are
classified as operating leases.
Assets held under finance leases are recorded as non-current assets in the consolidated balance sheet. The obligation to pay future lease payments is reported in
the balance sheet under current and non-current liabilities. The leased assets are
depreciated on a straight-line basis, while the lease payments are recognised in
interest expenses and repayment of borrowings. The finance charge is allocated to
income throughout the lease term to produce a constant periodic rate of interest
on the remaining balance of the liability for each period. Variable charges are expensed as incurred.
For operating leases, the lease payments are recognised in profit or loss over the
lease term according to the pattern of benefit, which may differ from the de facto
amount of lease payments during the year. Incentives for the agreement of a new
or renewed operating lease are recognised in the income statement as a reduction
of the lease charges on a straight-line basis over the lease term. Variable charges
are expensed as incurred.
Subsequent expenditure
Subsequent expenditure is added to the recorded value of the asset or recognised as
a separate asset when it is probable that the future economic benefits associated
with the asset will flow to Group and the cost of the asset can be measured reliably.
The decisive factor in determining if subsequent expenditure should be capitalised as a component of the asset is whether the expenditure refers to replacement
of an identified component, or parts thereof, in which case it is capitalised. In cases
where a new component is created, the resulting expenditure is added to historical
cost. Any residual value of a replaced component, or parts thereof, is recognised
as an expense in connection with replacement. Repairs and maintenance are expensed as incurred.
Depreciation
Depreciation is charged on a straight-line basis over the estimated useful life of the
asset. Land is not depreciated. The Group applies component depreciation, whereby depreciation is based on the estimated useful life of the components.
The estimated useful lives are:
– buildings, operating properties
– IT and computer equipment
– other equipment

50 years
3 years
5 years

The residual value and useful life of an asset are evaluated yearly.

Receivables and liabilities in foreign currency
Forward exchange contracts are used to hedge assets and liabilities against currency risk. Hedge accounting is not used for these currency hedges, since an economic hedge is reflected in the financial statements in that both the underlying
asset or liability and the hedge instrument are translated at the rate of exchange
on the balance sheet date and exchange gains and losses are recognised through
profit or loss. Changes in the fair value of operating receivables and liabilities are
recognised in operating profit, while changes in the fair value of financial assets
and liabilities are recognised in net financial items.

Intangible assets
Goodwill
Goodwill represents the difference between the fair value of purchase consideration
given in connection with an acquisition and the fair value of net assets acquired and
liabilities assumed including contingent liabilities.
For goodwill arising from business combinations prior to 1 January 2004, the
carrying amount becomes the Group’s deemed cost, after impairment testing.
Goodwill is measured at cost less accumulated impairment losses.
Goodwill is allocated to cash-generating units and is no longer amortised but is
instead tested for impairment at least annually (see next page). Goodwill arising on
investments in associated companies is included in the carrying amount of the
shares in the associated company.

Property, plant and equipment
Owned assets
An item of property, plant and equipment is recognised as an asset in the balance
sheet when it is probable that the economic benefits attributable to the asset will
flow to the company and the cost of the asset can be measured reliably.
Items of property, plant and equipment are stated at historical cost less accumulated depreciation and any impairment losses.
Historical cost includes the costs of purchase and all directly attributable costs
necessary to bring the asset to its required working condition. Borrowing costs that
are directly attributable to the acquisition, construction or production of an asset

Capitalised development costs
Costs for research aimed at obtaining new scientific or technical knowledge are
expensed as incurred.
Costs for development, where knowledge is used to achieve new or improved
products or processes, are recognised as an asset in the balance sheet only when
the technical and commercial feasibility of the product or process has been established, the Group has adequate resources to complete development and the Group
intends and is able to complete the intangible asset and either use it or sell it. It
must also be possible to demonstrate how the asset will generate probable future
economic benefits and to reliably measure expenditure attributable to the asset
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Note 1
during its development. The costs recognised should include the costs of materials,
direct employment costs and indirect costs that can be attributed to the asset in a
reasonable and consistent manner. Other development costs are expensed as incurred. Capitalised development costs are carried at cost less any amortisation
and impairment losses. In the Group, there is a developed software solution for
project management.
Capitalisation of intangible assets in business combinations
In connection with a business combination, the value of the order backlog, customer
relationships and brands/trademarks is measured. The capitalised order backlog is
measured as the contribution margin on fixed orders. Customer relationships and
brands/trademarks are measured at cost less accumulated amortisation.
Subsequent expenditure
Subsequent expenditure on a capitalised intangible asset is recognised within assets
in the balance sheet only when it is probable that this expenditure will enable the
asset to generate future economic benefits in excess of its originally assessed
standard of performance and the expense can be measured reliably.
Borrowing costs
Borrowing costs that are directly attributable to the acquisition, construction or
production of so-called qualifying assets are capitalised as part of the cost of the
asset. A qualifying asset is an asset that takes a substantial period of time to get
ready for its intended use or sale. The Group capitalises borrowing costs primarily
on borrowings that are specific to the qualifying asset and, alternatively, on borrowing costs arising on general borrowings that are not specific to any other qualifying
asset. The Group’s centrally set internal interest rate is used to determine the interest rate for capitalised borrowing costs.
Amortisation
Amortisation is recognised in profit or loss and is carried out straight-line over the
estimated life of the asset, unless the useful life is indefinite. Goodwill and intangible assets with indefinite lives are tested for impairment at least annually, or more
frequently if circumstances indicate a possible impairment. Amortisable intangible
assets are amortised from the date on which they become available for use. The
estimated useful lives are:
– capitalised development costs
– licenses
– customer relationships
– trademarks
– order backlog

5 years
3 years
5 years
1–3 years
in pace with realisation

Impairment
The carrying amounts of the Group’s assets are reviewed at each balance sheet date
to look for any indication that an asset may be impaired. If there is an indication of
impairment, the asset’s recoverable amount is calculated. For deferred tax assets
the carrying amount is reviewed according to the applicable standards (see section
on taxes).
For goodwill and other intangible assets that are not yet ready for use, the recoverable value is calculated annually.
For an asset that does not generate any cash flow independently from other assets, recoverable value is calculated for the smallest identifiable cash-generating
unit to which the asset belongs. When the carrying amount of an asset or cashgenerating unit exceeds its recoverable value, an impairment loss is recognised in
the income statement.
In the event of an impairment loss, the carrying amount of any goodwill allocated
to the cash-generating unit (group of units) is first reduced, and then the carrying
amounts of the other assets of the unit (group of units) on a pro rata basis.
Determining recoverable amount
The recoverable amount is the higher of fair value less costs to sell or value in use.
In measuring value in use, the discount rate used should be the pre-tax rate that reflects current market assessments of the time value of money and the risks specific
to the asset. If it is not possible to determine the recoverable amount for the individual asset, the recoverable amount is calculated for the smallest identifiable
cash-generating unit to which the asset belongs.
Reversal of impairment
Impairment losses are reversed when there is an indication that a previous impairment loss may no longer exist or may have decreased and there has been a change
in the estimates used to determine the asset’s recoverable amount. Reversal of
impairment losses on goodwill is prohibited. An impairment loss is reversed only
when the increased carrying amount due to reversal is not more than what the
depreciated historical cost would have been if the impairment had not been recognised, with an adjustment of amortisation for future periods.
Impairment losses on trade receivables recognised at amortised cost are reversed
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if a later increase in the recoverable amount can be objectively attributed to an event
occurring after the date of the impairment loss.
Equity
Treasury shares
On the repurchase of shares (treasury shares), the amount of consideration given is
recognised as a reduction in equity. Proceeds from the sale of treasury shares are
recognised as an increase in equity. Any transaction costs are recognised directly
in equity.
Dividends
Dividends are recognised as a liability when they have been approved by the Annual
General Meeting.
Earnings per share
Earnings per share are calculated by dividing profit or loss attributable to owners of
the Parent Company by the weighted average number of ordinary shares outstanding during the year. Diluted earnings per share are calculated by adjusting profit or
loss and the average number of shares for the effects of dilutive potential ordinary
shares.
Employee benefits
Pension plans
The pension plans are financed through payment of premiums to insurance companies or pension funds, according to periodic actuarial computations. A defined
benefit plan is based on a formula indicating the exact amount of benefit to be received by the employee after retiring, normally based on one of more factors such
as age, duration of employment or salary. In a defined contribution plan, the employer pays a fixed contribution to a separate legal entity (insurance company).
Sweco has both defined contribution and defined benefit plans.
Defined contribution plans
A defined contribution plan is classified as a plan where the company’s legal or
constructive obligation is limited to the amount that it agrees to contribute. The
amount of the post-employment benefits received by the employee is thus determined by the amount of contributions paid by the company to the pension plan or
to an insurance company, together with investment returns on the accumulated
contributions. Consequently, it is the employee who bears both the actuarial risk
(that the amount of benefits will be lower than anticipated) and the investment risk
(that the invested assets will not be adequate to provide the anticipated benefits).
For defined benefit plans, the expense to be recognised in the profit loss account
for the period is the contribution payable in exchange for service rendered by
employees during the period.
Defined benefit plans
The Group’s net obligation under defined benefit plans is determined separately for
each plan through a reliable estimate of expected future payments required to settle
the obligation resulting from employee service in the current and prior periods. This
obligation is discounted to a present value. The discount rate is determined by reference to market yields at the balance sheet date on high quality corporate bonds,
including mortgage bonds, with a term to maturity corresponding to the Group’s
pension obligations. Valuation is carried out by a qualified actuary using the Projected Unit Credit Method. The fair value of plan assets is also computed on the
reporting date. The Group’s net obligation consists of the present value of the obligation, reduced by the fair value of plan assets and adjusted for any asset ceiling.
All of the components included in a period’s cost for a defined benefit plan are
recognised in operating profit or loss.
Revaluation effects consist of actuarial gains and losses, the difference between
the actual return on plan assets and the amount included in net interest income/
expense and any changes in the effects of the asset ceiling (excluding interest that
is included in net interest income/expense). Revaluation effects are recognised in
other comprehensive income.
When valuation leads to an asset for the Group, the recognised value of the asset
is limited to the lower of the surplus in the plan and the asset ceiling calculated with
the help of the discount rate. The asset ceiling consists of the present value of the
future economic benefits in the form of lower future employer contributions or cash
refunds. In calculating the present value of future refunds or contributions, any minimum funding requirements are taken into account.
Changes or curtailments in a defined benefit plan are recognised at the earliest
of the following dates; a, when a change in the plan or a curtailment occurs, or b,
when the company recognises related restructuring costs and termination benefits.
Changes/curtailments are recognised directly in profit or loss.
Termination benefits
An expense is recognised on the termination of employees only if the company is
demonstrably committed to terminate an employee or group of employees before
the normal retirement date.

Notes
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Note 1
Short-term employee benefits
For short-term employee benefits, the undiscounted amount of benefits expected
to be paid in respect of service rendered by employees in a period is recognised in
that period.

endorsed IFRS and IFRSs and statements as far as possible within the framework
of the Annual Accounts Act and the Pension Protection Act, with respect to the
connection between accounting and taxation. This recommendation defines the
exceptions and additional disclosures compared with IFRS.

Share-based payment
The 2011, 2012 and 2013 Annual General Meetings resolved to implement a longterm share savings scheme directed at senior executives in the Sweco Group.
Under the two share savings schemes, the participants may use their own funds to
acquire class B shares in Sweco (“Savings Shares”). If the Savings Shares are held
until the announcement of the year-end report for the 2014 financial year for the
2011 share savings scheme, the 2015 financial year for the 2012 share savings
scheme and the 2016 financial year for the 2013 share savings scheme (“the Retention Period”) and the participant remains employed in his/her position or an equivalent position in the Sweco Group throughout the Retention Period, each Savings
Share shall thereafter grant entitlement to one class B share in Sweco without consideration (“Matching Share”) and – provided that the performance criteria have
been met – to an additional number of not more than one to four class B shares in
Sweco (“Performance Shares”). The granting of performance shares is conditional
on a positive total yield for the Sweco share, and is also dependent on the Sweco
share’s total yield in relation to a group of benchmark companies. The cost will be
expensed on a straight-line basis over the Retention Period as a personnel cost
with a corresponding increase in equity. The cost of the Matching Share is based on
the fair value of the share on the acquisition date and the cost of the Performance
Share is based on the fair value of the share as calculated by an external party
through a so-called Monte Carlo simulation.
In connection with the grant, social security contributions must be paid for the
value of the employee benefit. Provisions for these estimated social security contributions are therefore made during the Retention Period.

Differences between the accounting policies of the Group and the Parent Company
The differences between the accounting standards applied by the Group and the
Parent Company are described below. The following accounting standards for the
Parent Company have been applied consistently for all periods presented in the
Parent Company financial statements.

Provisions
A provision is recognised in the balance sheet when the Group has a present obligation (legal or constructive) that has arisen as a result of a past event, it is probable
that an outflow of resources will be required to settle the obligation and the amount
can be estimated reliably. When the timing effect of payment is significant, provisions are measured at discounted present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the liability. The Group’s provisions consist of pension provisions.
Income taxes
Income taxes consist of current tax and deferred tax. Income taxes are recognised
in profit or loss.
Current tax refers to tax payable or receivable with respect to the year’s profit or
loss, with the application of the tax rates that have been enacted or substantively
enacted by the balance sheet date. This also includes adjustments in current tax
from earlier periods.
Deferred tax is calculated according to the balance sheet method on the basis
of temporary differences between the carrying amount of an asset or liability and its
tax base. The following temporary differences are not recognised; temporary differences arising on initial recognition of goodwill, initial recognition of assets and liabilities that are not business combinations and at the time of the transaction affect
neither reported nor taxable profit, nor temporary differences attributable to investments in subsidiaries and associated companies where the Group can control the
date for recovery of these and it is probable that these will not be recovered in the
foreseeable future. The measurement of deferred tax reflects the manner in which
the carrying amounts of assets or liabilities are expected to be realised or settled.
Deferred tax is computed with the application of the rates/laws that have been
enacted or substantively enacted by the balance sheet date.
Deferred tax assets for deductible temporary differences and unused tax loss
carryforwards are recognised to the extent that it is probable that these can be utilised. The value of deferred tax assets is reduced when it is no longer considered
probable that they can be utilised.
Any additional income tax arising on dividends from subsidiaries is recorded on
the date when the dividend is recognised as a liability.
Contingent liabilities
A contingent liability is recognised where there is a possible obligation depending
on the occurrence of some uncertain future event, or whose existence will be confirmed only by the occurrence or non-occurrence of one or more uncertain future
events, or when an obligation is not recognised as a liability or provision because
the possibility of an outflow of economic resources is remote.
Parent Company accounting policies
The annual financial statements of the Parent Company are presented in accordance with the Swedish Annual Accounts Act (1995:1554) and RFR 2, Accounting
for Legal Entities. The statements for listed companies issued by the Swedish
Accounting Standards Board’s Urgent Issues Task Force are also applied. RFR 2
states that in the report for the legal entity, the Parent Company shall apply all EUSweco Annual Report 2013
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Changed accounting policies
Unless otherwise specified, the accounting policies applied by the Parent Company
in 2013 have been adjusted in accordance with the changes described above for
the Group.
Subsidiaries, associated companies and joint ventures
In the Parent Company, investments subsidiaries, associated companies and joint
ventures are accounted for in accordance with the cost method of accounting.
This means that acquisition-related costs are included in the carrying amount of
the investment in a subsidiary, associated company or joint venture. In the consolidated financial statements, acquisition-related costs are expensed as incurred.
The value of contingent consideration is measured based on the probability that
the consideration will be paid. Any changes in the provision/receivable are added
to/reduce the historical cost. In the consolidated financial statements, contingent
consideration is measured at fair value with value changes through profit or loss.
A bargain purchase (negative goodwill) that is related to expectations of future
losses and expenses is recognised during the periods when the expected losses
and expenses occur. Negative goodwill arising for other reasons is recognised as a
provision to the extent that it does not exceed the aggregate fair value of acquired
identifiable non-monetary assets. The portion exceeding this value is recognised
directly in profit or loss. That portion that does not exceed the aggregate fair value
of acquired identifiable non-monetary assets is recognised as income on a systematic basis over the remaining weighted average useful life of the acquired identifiable
depreciable/amortisable assets. In the consolidated financial statements, bargain
purchases are recognised directly in profit or loss.
Sale of goods and performance of services
In the Parent Company, revenue from the sale of services is recognised when the
performance of the service is completed, according to Chapter 2, paragraph 4 of the
Annual Accounts Act. Until then, work in progress is recognised at the lower of cost
and net realisable value on the balance sheet date.
The Parent Company’s invoicing of group-wide administration and other operations is recognised in net sales in the income statement.
Dividends
Dividends are recognised when the right to receive payment is deemed certain.
Similar requirements apply to dividends from subsidiaries, and that the distributed
profits must be earned after Sweco’s acquisition date. Dividends can also be anticipated if the dividend has been decided or if Sweco can ensure that dividends are
paid via its holding in the company.
Work in progress
In the balance sheet, work at a fixed price is reported at the lower of cost and fair value.
Finance leases
In the Parent Company, all leases are recognised according to the rules for operating leases.
Defined benefit pension plans
The Parent Company applies different grounds for calculation of defined benefit
pension plans than those stated in IAS 19. The Parent Company complies with the
provisions in the Pension Protection Act and the regulations of the Swedish Financial Supervisory Authority since this is a requirement for tax deductibility. The most
significant differences compared to the rules in IAS 19 are how the discount rate is
determined, that the defined benefit obligation is calculated on the basis of current
salary level with no assumption about future salary increases, and that actuarial
gains and losses are recognised in the income statement for the period during
which they arise.
Income taxes
In the Parent Company, untaxed reserves are reported including deferred tax liabilities. In the consolidated financial statements, however, untaxed reserves are divided
between a deferred tax liability and equity.
Hedge accounting
RFR 2, IAS 21, page 4, states that liabilities in foreign currency can in certain cases
be recognised at historical cost rather than being translated according to the ex57

Note 1–3
change rate on the balance sheet date. Historical cost may be used for liabilities
that constitute hedging instruments to hedge net investments in group companies.
This means that both the hedging instrument (the liability) and the hedged item (the
investment) are translated at historical exchange rates.
In the Parent Company, loans raised to financing a net investment in a foreign
operation are recognised at historical cost. In the Group, hedge accounting is
applied and the foreign currency loan is translated at the closing day rate with
translation effects in the statement of comprehensive income.

associated companies and joint ventures. The Parent Company reports financial
guarantees as a provision in the balance sheet when there is an obligation for
which it is probable that settlement will require an outflow of resources.
Group and shareholder contributions for legal entities
Shareholder contributions are recognised directly in equity by the recipient and are
capitalised in shares and participating interests by the giver, to the extent that no
impairment charge is required. Group contributions received by the Parent Company
from a subsidiary are recognised in the Parent Company according to the same
principles as customary dividends from subsidiaries. Group contributions paid by
the Parent Company to a subsidiary are recognised through profit or loss.

Financial guarantees
The Parent Company’s financial guarantee contracts consist of guarantees issued
on behalf of subsidiaries. A financial guarantee contract is a contract that requires
the company to reimburse the holder for a loss it incurs because a specified debtor
fails to make payment when due or as agreed. The Parent Company reports financial
guarantee contracts according to an optional exception permitted by the Swedish
Financial Accounting Standards Council compared to the rules in IAS 39. This optional exception refers to financial guarantee contracts on behalf of subsidiaries,

3

2

Net sales

The Group’s net sales are essentially attributable to service contracts.

Segment reporting

OPERATING SEGMENTS – BUSINESS AREAS
The Group’s operations are divided into operating segments on the basis of the components of the Group that are regularly reviewed by the Executive Team, which consists
of the President and the CFO, with application of the so-called management perspective. In the Group, the operating segments are defined as business areas.
Sweco’s operations are organised in such a way that the Executive Team monitors the profit generated by the Group’s different geographical areas. Each business area is
headed by a manager who is responsible overseeing day-to-day operations and who regularly reports the business area’s operating results and performance to the Executive
Team. Since the Executive Team monitors the results of the business areas, these comprise the Group’s operating segments.
The Group’s internal reporting is structured so that the Executive Team primarily monitors the business areas.
On 1 July 2013 Sweco carried out an organisational change in which Sweco Industry was divided and transferred to the Sweco Finland, Sweco Sweden and Sweco
Norway business areas. The main objective is to clarify the organisation and strengthen the total offering to industrial clients in the Nordic region. The Sweco Russia and
Sweco Central & Eastern Europe business areas were merged on 1 December to create the Central Europe business area.
At the end of the year Sweco’s internal monitoring was changed with regard to segment profit or loss. The new monitoring means that amortisation and impairment of
goodwill and acquisition-related assets are concentrated in the group-wide segment. The performance metric for the business areas is thus to be equated with operating
profit before amortisation and impairment of acquired intangible assets (EBITA). Operating profit that is reported below is the same performance metric that is monitored
internally.
The following business areas have been identified:
Sweco Sweden 	Architecture, Structural Engineering, Building Service Systems, Infrastructure, Water & Environment, Project Management, Energy,
geographical IT, Institutional Services, Industry
Sweco Norway
Structural Engineering, Energy, Water & Environment, Infrastructure, Building Service Systems, Industry
Sweco Finland
Project Management, Structural Engineering, Building Service Systems, Industry, Water & Environment
Sweco Central Europe Water & Environment, Structural Engineering, Building Service Systems, Infrastructure, Energy, Architecture, Project Management
Group-wide
Group-wide staff function and IT
Acquisitionrelated
amortisation/
deprecation
and impairEliminations
ment1)
–
–

2013
External sales

Sweco
Sweden
4,797.6

Sweco
Norway
1,792.0

Sweco
Finland
1,319.8

Sweco
Central
Europe
289.4

Group-wide
–

Internal sales
TOTAL NET SALES

96.3
4,893.9

22.5
1,814.5

6.3
1,326.1

12.0
301.4

259.8
259.8

-396.9
-396.9

Amortisation/depreciation and impairment

-68.7

-17.4

-9.9

-5.1

-34.0

Operating profit/loss

496.0

187.1

71.9

-13.1

-85.6

Financial income
Financial expenses
Profit before tax
Assets
Investments in property, plant and equipment
Investments in intangible assets
Liabilities
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Unallocated
–

Total Group
8,198.8

–
–

–
–

–
8,198.8

–

-95.6

–

-230.7

–

-95.6

–

560.7

4.7
-38.6

3,457.7
188.1
777.1
3,253.7

960.7
8.6
16.8
529.4

1,417.5
13.1
4.8
340.5

Notes

373.0
3.3
0.9
464.5

2,812.3
25.7
1.2
1,609.2

4.7
-38.6
526.8
-3,032.6
–
–
-1,962.2

–
–
–
–

25.8
–
–
146.7

6,014.4
238.8
800.8
4,381.8
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Acquisitionrelated
amortisation/
deprecation
and impairment1) Unallocated
–
–
–
–
–
–

Sweco
Sweden
4,150.3
69.8
4,220.1

Sweco
Norway
1,728.0
25.2
1,753.2

Sweco
Finland
1,265.9
7.0
1,272.9

Sweco
Central
Europe
359.3
16.7
376.0

Group-wide
–
212.4
212.4

Eliminations
–
-331.1
-331.1

Amortisation/depreciation and impairment

-45.7

-18.7

-8.5

-7.5

-21.9

–

-75.4

–

-177.7

Operating profit/loss

444.8

223.1

137.1

-4.7

-43.3

–

-75.4

–

681.6

2012
External sales
Internal sales
TOTAL NET SALES

Financial income
Financial expenses
Profit before tax
Assets
Investments in property, plant and equipment
Investments in intangible assets
Liabilities

Total Group
7,503.5
–
7,503.5

5.1
-33.6

1,762.5
111.9
9.7
1,715.3

1,081.7
17.5
19.0
470.7

1,434.0
16.4
635.9
330.8

474.7
3.1
1.3
488.6

2,810.3
10.1
–
1,655.8

5.1
-33.6
653.1
-2,923.0
–
–
-1,852.6

–
–
–
–

7.0
–
–
164.6

4,647.2
159.0
665.9
2,973.2

1) Impairment losses in the Group amounted to SEK 49.3 million (29.5), of which SEK 0.0 million (11.5) is attributable to Sweco Sweden and SEK 49.3 million (18.0) to Sweco Central Europe.

Net financial items are not followed up at the business area level since they are
affected by measures taken by the central treasury department, which handles the
Group’s cash liquidity.
Net sales in the Parent Company amounted to SEK 271.4 million (214.4). Of total
net sales in the Parent Company, 100 per cent (100) consisted of sales to group
companies. Of the Parent Company’s other external expenses, 33 per cent (34)
consisted of purchases from group companies.
Assets consist of operating receivables, IT equipment and office equipment.
The breakdown of intangible assets is shown in Note 14. Group-wide items include
cash and cash equivalents of SEK 0.1 million (0.5).
The business areas’ profits, assets and liabilities include directly attributable
items and items that can be allocated to the business areas in a reasonable and
reliable manner. The reported items in profits, assets and liabilities of the operating
segments are measured in accordance with the profits, assets and liabilities regularly reviewed by the Executive Team.
Transfer prices between the Group’s various operating segments are set according to the “arm’s length” principle, i.e. market-based prices.
Group-wide items consist of gains and losses on the sale of financial investments, income tax expenses, tax expenses and general administrative expenses
and acquisitions related amortisation, depreciation and impairment. The groupwide assets and liabilities that have not been allocated are deferred tax assets and
deferred tax liabilities.
NET SALES FROM EXTERNAL CUSTOMERS BY SERVICE SEGMENT
Group
Infrastructure
Structural engineering
Energy
Building Service Systems
Water & Environment
Industry
Project Management
Architecture
IT for Urban Development
TOTAL

2013
1,684.8
1,539.4
1,023.9
944.2
860.4
726.7
624.0
576.8
218.6
8,198.8

2012
1,196.1
1,451.7
984.7
1,056.7
868.0
709.4
468.0
577.5
191.4
7,503.5

OPERATING SEGMENTS – GEOGRAPHICAL AREAS

Sweden
Norway
Denmark
Finland
Estonia
Lithuania
Czech Republic
Slovakia
Bulgaria
Poland
Rest of EU
Russia

External sales
2013
2012
4,726.7
3,917.8
1,776.7
1,698.3
33.9
38.5
1,188.1
913.2
32.2
61.4
59.3
80.3
79.0
85.9
11.6
6.1
18.4
19.8
25.4
96.7
9.9
19.5
147.2
162.2

Rest of Europe

19.0

201.1

Africa
Asia

14.6
21.8

52.3
112.5

2.2

2.5

19.0

1.7

13.8
–
8,198.8

33.7
–
7,503.5

Oceania
North America
South and Central America
Eliminations
TOTAL

Non-current assets1)
2013
2012
2,172.3
370.8
434.3
476.5
7.9
7.6
864.3
862.4
18.7
33.8
12.1
22.3
32.8
34.9
3.2
3.1
5.7
5.8
28.6
35.8
0.8
0.4
16.3
38.3

–
–

–
–

0.3

0.1

–
–
–

–
–
–

-955.4
2,641.9

-36.9
1,854.9

1) Refers to non-current assets that are not financial instruments, deferred tax assets, assets pertaining to
post-retirement benefits or rights arising under insurance agreements.

INFORMATION ABOUT MAJOR CUSTOMERS
The Group has no revenue attributable to any individual customer that accounts for
10 per cent or more of the Group’s total net sales. See also section on credit risk in
Note 33.

4

Fees to auditors
Group

PricewaterhouseCoopers AB
– audit services
–a
 udit services aside from
the statutory audit

2012

4.8

3.8

1.0

0.5

–
–

–
–

2.3
3.3

0.2
0.7

–
–

–

0.4

0.3

– tax advice
– non-audit services
Total
Other auditing firms

0.1
2.6
7.9

0.1
0.3
4.5

– audit services

2.1

1.9

2.1
10.0

1.9
6.4

Total
TOTAL

Parent Company
2013
2012

2013

3.3

–
0.7

Audit services refer to examination of the consolidated financial statements, the accounts and the administration of the Board of Directors and the President of the company, other tasks incumbent on the company’s auditor, and advice or other assistance
prompted by observations from such audits or the performance of other such tasks.
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Note 5–6

5

Group

Operating leases and rental contracts

Fees according to leases and
rental contracts in force
Rents for premises paid during
the year1)
Other charges paid during the year
TOTAL RENTS AND CHARGES
PAID DURING THE YEAR
Future lease payments and rents,
– within one year
– between one and five years
– later than five years
TOTAL FUTURE LEASE
PAYMENTS

Group

Parent Company
2013
2012

2013

2012

335.4
15.0

263.6
9.0

2.2
0.3

2.6
0.2

350.4

272.6

2.5

2.8

337.9
953.2
774.1

258.5
676.2
565.6

1.7
5.2
7.3

2.6
6.9
8.6

2,065.2

1,500.3

14.2

18.1

1) The comparative figures have been corrected in relation to the 2012 annual report.

Future lease payments refer to the nominal amount stipulated in non-cancellable
leases and rental contracts. Of future minimum payments, approximately 99 per
cent (99) consists of rents for premises. Other lease charges refer primarily to office
equipment and IT equipment. For the Parent Company, future finance lease payments are included in an amount of SEK 0.3 million (0.2).

6

Employees and personnel costs
Group

Personnel costs
Salaries and remuneration,
other employees
Salaries and remuneration,
senior executives
Total salaries and remuneration1)
Social security contributions,
excl. pension costs
Pension costs, senior executives2) 3)
Pension costs, others2)
TOTAL

Parent Company
2013
2012

2013

2012

3,727.0

3,361.7

7.2

7.1

87.7
3,814.7

76.2
3,437.9

15.9
23.1

15.5
22.6

873.8
17.5
441.0
5,147.0

754.6
14.4
362.6
4,569.5

10.1
4.2
7.5
44.9

9.3
4.4
5.0
41.3

1) Senior executives in the table consist of board members and presidents in the Parent Company and all
subsidiaries, and amount to 81 individuals (79) in the Group and 11 individuals (12) in the Parent Company.
2) See also Note 28, Provisions for pensions.
3) Senior executives who have received pension contributions according to the table include 74 individuals (71)
in the Group and 4 individuals (4) in the Parent Company.

2013
Of whom,
Total
men %

2012
Of whom,
Total
men %

Average number of employees
Sweden
Parent Company
Subsidiaries
Total Sweden

15
3,910
3,925

40
70
70

14
3,329
3,343

43
70
70

Outside Sweden
Norway
Finland
Denmark
Estonia
Lithuania
Russia
Czech Republic
Slovakia
Bulgaria
Poland
Rest of Europe
Africa
Asia
South and Central America
North America
Total outside Sweden
TOTAL GROUP

1,226
1,693
35
79
226
277
218
19
60
137
13
11
23
1
4
4,022
7,947

72
76
63
65
58
48
56
63
52
65
69
100
91
100
100
70
70

1,159
1,554
27
91
250
357
225
22
65
183
13
9
31
2
5
3,993
7,336

73
77
70
60
55
43
55
68
48
68
92
100
94
100
100
69
70

60

Percentage of women, %
Board members in all companies
Other senior executives,
60 individuals (70)

2013
21

2012
16

18

11

Sickness absence, %
Total sickness absence
– long-term sickness absence
– sickness absence for men
– sickness absence for women
– employees –29 years
– employees 30–49 years
– employees 50– years

2013
2.8
0.9
2.2
4.0
2.3
2.7
3.1

Group
2012
3.1
1.2
2.4
4.5
2.6
2.7
4.0

Parent Company
2013
2012
57
50
0

0

Parent Company
2013
2012
0.6
1.1

REMUNERATION TO SENIOR EXECUTIVES
Principles
The Board of Directors appoints a Remuneration Committee whose task is to
address matters related to terms of employment, pension benefits and bonus systems for senior executives. The Remuneration Committee also deals with general
terms of employment and remunerative matters affecting all employees in the
company. Senior executives include the President, the members of the Executive
Team and all managers who report directly to the President.
The Sweco Group’s objective is to offer a competitive and market-based level
of remuneration that makes it possible to recruit and retain qualified senior executives. Remuneration to senior executives consists of basic salary, variable salary,
pension, other remuneration and share-based incentive schemes.
Basic and variable salary
Remuneration shall be based on factors such as work duties, expertise, experience,
position and performance. Furthermore, the relationship between basic and variable
salary shall be proportionate to the responsibilities and powers of the individual in
question. The variable salary component is based on predetermined and measurable
criteria that are designed in order to promote the company’s long-term value creation.
The maximum amount of variable salary for the Executive Team is 75 per cent of
basic salary. For other senior executives, the maximum amount of variable salary is
50 per cent of basic salary. The variable salary component is based on actual outcomes in relation to predetermined profitability targets. The targets for the President
and other senior executives are established by the Board of Directors.
Pension
The pension terms of the President and other senior executives shall be marketbased in relation to those that generally apply for comparable executives in the
market and shall normally be based on defined contribution pension solutions.
Other remuneration
Other remuneration may be awarded and consists primarily of company car and
telephone benefits.
Share-based incentive schemes
Senior executives in the Sweco Group may be offered various forms of incentive
schemes on market-based terms. The motive for share-based incentive schemes
is to achieve an increase in and spread of share ownership/exposure among the
senior executives and to achieve a greater alignment of interests between the
executives and the company’s shareholders. A long-term personal share ownership
commitment among key personnel can be expected to stimulate greater interest
in the company’s operations and profit growth, and to increase motivation and solidarity with the company.
Decisions regarding share-based incentive schemes shall always be resolved on
by an Annual General Meeting or an Extraordinary General Meeting.
Notice period and termination benefits
In the event of dismissal by the company, the President has a maximum notice
period of 18 months. In the event of his resignation, the President has a six-month
notice period.
Between the company and other senior executives, the term of notice is normally
12 months in the event of dismissal by the company and six months in the event of
resignation by the executive.
Other
These principles shall apply to agreements entered into after the decision of the
Annual General Meeting and any changes in existing agreements made after this
date, to the extent that this is permitted under the existing agreements. The Board
shall have the right to deviate from the principles in individual cases when there is
special reason to do so.

Notes
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Note 6–8
Remuneration and other benefits in 2013 (SEK 000s)

Board Chairman
Olle Nordström
Board member
Anders G. Carlberg
Board member
Gunnel Duveblad
Board member
Eva Lindqvist1)
Board member
Johan Nordström
Board member
Aina Nilsson Ström2)
Board member
Pernilla Ström
Board member
Carola Teir-Lehtinen
Board member
Kai Wärn2)
President
Other senior executives (6 individuals)
TOTAL

Basic salary/
board fees

Variable
salary3)

Other
benefits

Pension
cost

TOTAL

447

–

–

–

447

233

–

–

–

233

293

–

–

–

293

133

–

–

–

133

247

–

–

–

247

73

–

–

–

73

230

–

–

–

230

223

–

–

–

223

67
4,886

–
1,598

–
57

–
1,776

67
8,317

10,834
17,666

2,268
3,866

401
458

3,653
5,429

17,156
27,419

1) As of the 2013 Annual General Meeting.
2) Until the 2013 Annual General Meeting.
3) Variable salary includes provisions for share-based payments of SEK 381,000 to the President and SEK
707,000 to other senior executives.

Remuneration and other benefits in 2012 (SEK 000s)

Board Chairman
Olle Nordström
Board member
Anders G. Carlberg
Board member
Gunnel Duveblad
Board member
Johan Nordström
Board member
Aina Nilsson Ström
Board member
Pernilla Ström
Board member
Carola Teir-Lehtinen1)
Board member
Kai Wärn
President
Former President
Other senior executives (8 individuals)
TOTAL

Basic salary/
board fees

Variable
salary2)

Other
benefits

Pension
cost

TOTAL

423

–

–

–

423

205

–

–

–

205

272

–

–

–

272

160

–

–

–

160

212

–

–

–

212

232

–

–

–

232

234

–

–

–

234

198
400
4,309

–
233
2,133

–
0
95

–
151
2,284

198
784
8,821

11,984
18,629

4,563
6,929

809
904

3,892
6,327

21,248
32,789

1) As of the 2012 Annual General Meeting.
2) Variable salary includes provisions for share-based payments of SEK 55,000 to the President and SEK
348,000 to other senior executives.

Group
Share Savings
Scheme
Number of
participants still
employed
No. of shares
acquired
Granted no. of
matching shares
per savings share
Maximum no. of
matching shares
Granted no.
of performance
shares per
savings share1)
Maximum no.
of performance
shares
The year’s
provision, SEK M2)
Accumulated
provision, SEK M2)
Estimated total
cost, SEK M2)
Lock-up period

Share savings scheme
The 2011, 2012 and 2013 Annual General Meetings resolved to implement a longterm share savings scheme directed at senior executives in the Sweco Group.
Under the Share Savings Scheme, the participants may use their own funds to
acquire class B shares in Sweco (“Savings Shares”) on NASDAQ OMX Stockholm
for an amount equivalent to no more than 5 to 10 per cent of the respective participant’s basic annual salary for the respective year. If the Savings Shares are held
until the announcement of the year-end report for the 2014 financial year for the
2011 Share Savings Scheme and the 2015 financial year for the 2012 Share Savings
Scheme and the 2016 financial year for the 2013 Share Savings Scheme (“the
Retention Period”) and the participant remains employed in his/her position or an
equivalent position in the Sweco Group throughout the Retention Period, each Savings Share shall thereafter grant entitlement to one class B share in Sweco without
consideration (“Matching Share”) and – provided that the performance criteria have

Notes

Parent Company

2013

2012

2011

2013

2012

2011

35

32

31

7

7

5

28,132

34,107

28,543

10,138

15,985

8,129

1

1

1

1

1

1

28,132

34,107

28,543

10,138

15,985

8,129

1–4

1–4

1–4

1–4

1–4

1–4

69,162

92,043

60,552

34,921

57,621

23,616

0.3

1.7

1.1

0.1

0.9

0.3

0.3

2.0

2.6

0.1

1.1

0.6

5.5
5.6
4.0
2.4
3.1
0.9
Nov 2013– Nov 2012– Nov 2011– Nov 2013– Nov 2012– Nov 2011–
Feb 2017 Feb 2016 Feb 2015 Feb 2017 Feb 2016 Feb 2015

1) Members of the Executive Team may receive no more than four performance shares, the business area
presidents no more than three shares, the subsidiary presidents and divisional managers no more than two
shares and key employees in staff functions no more than one share.
2) Including social security contributions.

7

Amortisation/depreciation and impairment
Group

Impairment of goodwill1)
Intangible assets capitalised
on acquisition, amortisation
Intangible assets capitalised
on acquisition, impairment
Other intangible assets,
amortisation
Buildings, depreciation
Equipment, depreciation
TOTAL

Parent Company
2013
2012
–
–

2013
-43.2

2012
-29.5

-46.3

-45.9

–

–

-6.1

–

–

–

-14.9
-3.1
-117.1
-230.7

-10.0
-1.5
-90.8
-177.7

-2.9
–
-11.2
-14.1

-2.9
–
-7.8
-10.7

1) Impairment losses in the Group amounted to SEK 43.2 million (29.5), of which SEK 0.0 million (11.5) is
attributable to Sweco Sweden and SEK 43.2 million (18.0) to Sweco Central Europe.

8

The Chairman and other members of the Board receive Board fees and compensation for committee work according to the decision of the Annual General Meeting.
The employee representatives receive no board fees.
In the above table, other senior executives consist of the members of the
Executive Team and the business area presidents (excluding the President of
Sweco AB).
Variable salary refers to bonuses and share-based payments that were expensed
in 2013 and 2012.
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been met – to an additional number of not more than one to four class B shares in
Sweco (“Performance Shares”). The granting of Performance Shares is conditional
on a positive total yield for the Sweco share, and is also dependent on the Sweco
share’s yield return in relation to a group of benchmark companies. The cost is
expensed on a straight-line basis over the Retention Period.

Net financial items

GROUP

Financial income
Dividends on financial assets measured at fair value
Interest income – trade receivables
Interest income – bank
Other financial income
Total financial income
Financial expenses
Change in value of assets measured at fair value
Interest expenses – trade payables
Interest expenses – bank
Other financial expenses
Net foreign exchange losses
Total financial expenses
Shares in profit of associates
TOTAL NET FINANCIAL ITEMS
Interest income received during the year
Interest expenses paid during the year

2013

2012

0.6
1.2
2.7
0.2
4.7

0.1
1.6
2.5
0.4
4.6

–
-0.3
-28.5
-8.2
-1.1
-38.1
-0.5
-33.9
3.8
-25.9

-0.3
-0.7
-25.6
-4.4
-2.6
-33.6
0.5
-28.5
4.1
-24.2
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Note 8–10
PARENT COMPANY

9 Appropriations and untaxed reserves

Profit from investments in group companies
Dividends
Group contributions
Total profit from investments in group companies
Financial income
Interest income from group companies
Other interest income
Foreign exchange gains
Total financial income
Financial expenses
Interest expenses to group companies
Other interest expenses
Other financial expenses
Total financial expenses
TOTAL NET FINANCIAL ITEMS
Interest income received during the year
Interest expenses paid during the year

2013

2012

222.9
298.7
521.6

39.8
413.3
453.1

0.6
0.7
1.0
2.3

0.8
1.0
0.2
2.0

-0.9
-21.7
-7.5
-30.1
493.8
1.4
-19.7

-0.7
-17.6
-3.3
-21.6
433.5
1.6
-16.1

PARENT COMPANY
Appropriations
Accelerated depreciation
Provision to tax allocation reserve
TOTAL

2013
-1.3
88.0
86.7

2012
1.2
-88.0
-86.8

Untaxed reserves
Accelerated depreciation
Provision to tax allocation reserve
TOTAL

2013
1.3
–
1.3

2012
–
88.0
88.0

Parent Company
2013
2012, %
550.9

2012
302.7

10 Income taxes
Group
Current income tax
The period’s income tax expense
Adjustment of tax attributable to
prior years
Total current income tax
Deferred tax income/expense
Deferred tax on temporary
differences
Deferred tax income/expense
arising on change in untaxed
reserves
Total deferred tax income/
expense
TOTAL REPORTED INCOME TAX

2013
-184.2

2012
-170.8

Parent Company
2013
2012
-74.1
-69.9

-0.7
-184.9

-7.8
-178.6

0.1
-74.0

-0.2
-70.1

11.0

-4.1

–

–

26.7

5.5

–

–

37.7
-147.2

1.4
-177.2

–
-74.0

–
-70.1

No tax is recognised for foreign currency translation differences arising on translation of the financial statements of foreign operations and hedges of net investments
in subsidiaries, which amount to SEK -38.6 million (-12.6).

Reconciliation of effective tax
Profit before tax
Income tax computed according to national tax rates for profit
in each country
Tax effects of:
– Non-taxable dividends
– Other income not subject to tax
– Expenses not deductible for tax purposes
Utilisation of previously uncapitalised loss carryforwards
Effect of deferred tax regarding lowered tax rate
Effect of changed accounting policy
Correction of income tax expense in prior years
THE YEAR’S INCOME TAX EXPENSE
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2013, %

2013
526.8

38.3

201.9

-12.4
-1.7
4.7
-0.3
-0.8
–
0.1
27.9

-65.5
-8.8
24.7
-1.5
-4.3
–
0.7
147.2

Notes

Group
2012, %

2012
653.1

2013, %

27.4

179.1

22.0

121.2

26.3

79.6

-2.1
-0.8
3.9
-0.2
-3.2
0.9
1.2
27.1

-13.8
-5.3
25.4
-1.3
-20.9
6.2
7.8
177.2

-8.9
–
0.3
–
–
–
0.0
13.4

-49.1
–
2.0
–
–
–
-0.1
74.0

-3.5
0.0
0.3
–
–
–
0.1
23.2

-10.5
0.0
0.8
–
–
–
0.2
70.1
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Note 10–12
Deferred tax assets and liabilities
Group
31 Dec 2013
31 Dec 2012
7.0
70.7
3.5
–
-6.1
-62.2
2.6
-1.4
18.8
-0.1
0.0
0.0
25.8
7.0

The year’s change in carrying amount
Opening carrying amount, deferred tax assets
Increase through business combinations
Reclassification to deferred tax liabilities
Other deferred tax expenses in the income statement
Deferred tax expenses in other comprehensive income
Foreign currency translation differences
Closing carrying amount, deferred tax assets
Opening carrying amount, deferred tax liabilities
Increase through business combinations
Reclassification from deferred tax assets
Change in tax component of untaxed reserves in the income statement
Other deferred tax expenses in the income statement
Deferred tax expenses in other comprehensive income
Foreign currency translation differences
Closing carrying amount, deferred tax liabilities
Deferred taxes at end of year
Deferred tax asset in loss carryforwards
Deferred tax asset in revaluation deficit relating to pensions
Deferred tax asset in other temporary differences
Total deferred tax assets
Deferred tax component of the companies’ reported untaxed reserves
Deferred tax liabilities in temporary differences
Total deferred tax liabilities
TOTAL DEFERRED TAXES, NET

Of the deferred tax assets, a sum of SEK 6.8 million is expected to be utilised within
12 months. Of the deferred tax liabilities, a sum of SEK 6.4 million is expected to be
paid within 12 months. There are no deductible temporary differences, loss carryforwards or other future tax deductions that are not included in deferred tax assets.

2012
Property, plant and
equipment
Intangible assets
Financial assets
Current assets
Untaxed reserves
Pensions
Loss carryforwards
TOTAL
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-141.8
-29.5
61.8
6.0
-3.1
-44.1
1.8
-148.9

8.1
18.7
-1.0
25.8

1.0
0.5
5.5
7.0

-85.9
-60.8
-146.7
-120.9

-96.0
-52.9
-148.9
-141.9

Furthermore, in the Group there are uncapitalised loss carryforwards equal to SEK
3.5 million. At present, these are not expected to be utilisable against future profits
and there is no time limit for their utilisation.

Deferred tax assets
Deferred tax liabilities
Net
31 Dec 2013 31 Dec 2012 1 Jan 2012 31 Dec 2013 31 Dec 2012 1 Jan 2012 31 Dec 2013 31 Dec 2012
0.7
0.9
1.6
-3.7
-4.1
-4.1
-3.0
-3.2
-5.8
0.6
0.7
-52.0
-43.7
-26.2
-57.8
-43.1
-0.2
-0.1
-0.2
-0.2
-1.8
-0.5
-0.4
-1.9
4.3
4.1
1.4
-4.9
-3.7
-1.3
-0.6
0.4
–
–
–
-85.9
-96.0
-102.0
-85.9
-96.0
18.7
0.5
66.1
–
0.4
-7.7
18.7
0.9
8.1
1.0
1.1
–
–
–
8.1
1.0
25.8
7.0
70.7
-146.7
-148.9
-141.8
-120.9
-141.9

Property, plant and equipment
Intangible assets
Financial assets
Current assets
Untaxed reserves
Pensions
Loss carryforwards
TOTAL

2013
Property, plant and
equipment
Intangible assets
Financial assets
Current assets
Untaxed reserves
Pensions
Loss carryforwards
TOTAL

-148.9
-38.6
6.5
26.7
8.4
–
-0.8
-146.7

Opening
balance
2013

Recognised
through
profit or
loss

-3.1
-43.1
-1.9
0.3
-95.9
0.8
1.0
-141.9

0.2
11.0
1.6
-1.5
26.7
14.7
3.8
56.5

Opening
balance
2012

Recognised
through
profit or
loss

Acquisitions

-2.5
-25.5
-0.7
0.1
-102.0
58.4
1.1
-71.1

-0.4
7.4
1.5
2.0
6.1
-58.3
-0.9
-42.6

–
-26.7
-2.8
–
0.0
–
–
-29.5

Acquisitions

Reclassifications

Foreign
currency
translation difference

Closing
balance
2013

–
-21.9
–
–
-16.7
–
3.5
-35.1

–
-3.6
–
–
–
4.0
–
0.4

-0.1
-0.2
-0.1
0.6
0.0
-0.8
-0.2
-0.8

-3.0
-57.8
-0.4
-0.6
-85.9
18.7
8.1
-120.9

Foreign
currency
Reclas- translasifica- tion diftions ference
0.0
0.7
–
-1.8
–
-0.1
0.8
-0.4

-0.2
1.0
0.1
0.0
0.0
0.8
0.0
1.7

1 Jan 2012
-2.5
-25.5
-0.7
0.1
-102.0
58.4
1.1
-71.1

11 Earnings per share

Closing
balance
2012
-3.1
-43.1
-1.9
0.3
-95.9
0.8
1.0
-141.9

Notes

GROUP

Average number of shares before dilution
Average number of shares after dilution
Earnings per share on profit attributable to owners
of the Parent Company
Basic earnings per share, SEK
Diluted earnings per share, SEK

2013
91,133,507
91,133,507

2012
91,354,385
91,354,385

4.11
4.11

5.15
5.15

Earnings per share have been calculated on profit for the year attributable to owners of the Parent Company, divided by the average number of shares as specified
above. For calculation of diluted earnings per share, the weighted average number
of common shares outstanding is adjusted for the dilutive effect of all potential
common shares.
For additional information about the repurchase of treasury shares, see Note 26.

12 Purchase of property, plant and equipment
Group
The year’s purchases according
to Note 15
Held under finance leases
TOTAL

2013

2012

Parent Company
2013
2012

116.6
-23.8
92.8

151.5
-20.1
131.4

25.8
–
25.8

10.1
–
10.1
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Note 13

13 Acquisition and divestiture of subsidiaries and operations
GROUP

Acquisitions
Pyramide AS, Norway
Finnmap Consulting Oy, Finland
Karasharju Oy, Finland
Sweco Projekt AS, Estonia, acquisition of non-controlling interests
Arkkitehtitoimisto Brunow & Maunula Oy, Finland
B&B VVS Konsult AB, correction of contingent consideration
Lahden Projektiimi Oy, Finland, asset deal
TOTAL ACQUISITIONS IN 2012
Planstyring AS, Norway
MEK-Consult AS, Norway
KPME A&L; Disain OÜ, Estonia, acquisition of associated company
Inseneribüroo KPME OÜ, Estonia, acquisition of associated company
B&B VVS Konsult AB, correction of contingent consideration
Vectura Consulting AB
Insinööritoimisto Sähkötele Oy, Finland, asset deal
Insinööritoimisto Martti O. Ojala Oy, Finland, asset deal
PICAB Produktion AB (energy technology), asset deal
PICAB Produktion AB (measurement technology), asset deal
ACNL Elteknik AB, asset deal
Sweco Lietuva, Lithuania, acquisition of non-controlling interests
Narmaplan oy, Finland, acquisition of non-controlling interests
TOTAL ACQUISITIONS IN 2013

Holding after
transaction, %1)

Purchase
consideration

100
100
100
100
100
100
100

23.5
741.1
7.1
0.1
9.5
0.1
4.3
785.7

100
100
100
100
100
100
8
25

100
100
100
100
100
100
100
100
100
100
100
99
100

13.8
6.3
0.0
0.0
0.1
927.0
2.4
0.2
9.4
18.6
6.7
4.5
15.6
1,004.6

1 October 2012

100

0

0.1
0.1

30 September 2013

100

0

0.8
0.8

Date

Holding, %1)

9 January 2012
31 January 2012
31 January 2012
23 March 2012
25 April 2012
5 July 2012
31 August 2012

100
100
100
0.85
100

4 January 2013
1 February 2013
28 June 2013
28 June 2013
5 July 2013
31 July 2013
1 August 2013
22 August 2013
1 October 2013
1 October 2013
1 October 2013
17 December 2013
19 December 2013

100
100
53
53

Divestitures
Hydroprojekt Slovakia s.r.o., Slovakia
TOTAL DIVESTITURES IN 2012
Ledningskompaniet i Sverige AB
TOTAL DIVESTITURES IN 2013

100

1) The ownership stake corresponds to the equity interest.

In 2013 Sweco Sweden acquired 100 per cent of the shares in Vectura with 1,222
employees. Vectura is the Nordic region’s leading provider of consulting services
for transport infrastructure and has an especially strong position in the Swedish
railway sector. The company has a presence in some 40 locations in Sweden,
Norway and Denmark. Vectura reported annual sales of SEK 1,327 million and
operating profit of SEK 31 million (EBIT 2012). The acquisition is in line with Sweco’s
strategy to consolidate its leading positions in the Nordic region and grow in the
infrastructure segment. By combining Vectura’s comprehensive expertise in transport infrastructure with Sweco’s forefront position in sustainable engineering and
design, it is possible to create excellent potential for continued growth in the Nordic
region, particularly in Sweden and in the fast-growing Norwegian market.
Motives for the merger
Value-creating growth:
• Consolidates Sweco’s position as the leading consultancy in sustainable engineering and design.
• Supplements Sweco’s offering with a market-leading position in the railway sector.
• Reinforces both companies’ capabilities in road engineering, project management
and traffic planning.
• Opens up greater opportunities for expansion in the fast-growing Nordic infrastructure market, particularly in Norway.
• Realises significant cost synergies above all through lower overheads and
through coordination of administration and facilities.
In 2013 Sweco Sweden also acquired the operations of the building service systems
company ACNL with 25 employees, and the consulting company PICAB with 64
employees, which offers expertise primarily in measurement and energy engineering.
During the year Sweco acquired the engineering consultancy Planstyring AS

64

with 26 employees and the building service systems company MEK-Consult AS
with six employees.
During the year Sweco Finland acquired the operations of the project management company Insinööritoimisto Sähkötele Oy, with four employees and the operations of the project management company Insinööritoimisto Martti O. Ojala Oy,
with four employees.
Sweco Central Europe has acquired the remaining shares in the associated
companies KPME A&L; Disain OÜ and Inseneribüroo KPME OÜ in Estonia with a
total of six employees.
In 2013 Sweco divested Ledningskompaniet i Sverige AB.
Acquired companies had a negative impact of SEK 904.7 million (539.6) on the
Group’s cash and cash equivalents and divested operations decreased consolidated
cash and cash equivalents by SEK 0.1 million (0.4). The net effect on the Group’s
cash and cash equivalents is SEK -904.8 million (-540.0). In connection with the
acquisition of Finnmap Consulting Oy in 2012, 795,000 Sweco class B shares were
transferred as part of the purchase consideration. The value of the shares corresponds to the last quoted bid price for the Sweco class B share on NASDAQ OMX
Stockholm at 31 January 2012. For the other acquisitions, the full amount of consideration was paid in cash.
Acquisition-related costs for the above acquisitions in this period and earlier
periods totalled SEK 5.8 million (20.9) and consist of fees to consultants in connection with due diligence procedures and transaction tax of SEK 0.2 million (12.0).
These costs are recognised in other external expenses in the income statement
and for 2013 amount to SEK 5.6 million (12.5).
The acquisitions carried out in 2013 and 2012, aside from the acquisition of
Vectura Group in 2013 and FMC Group in 2012, are reported in aggregated form
since they are not individually of such size that separate reporting of each acquisition is motivated.

Notes
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Note 13
Net assets of companies acquired and divested on the acquisition date
2013
Vectura
Other
Acquired
Group acquisitions
values
51.8
16.8
68.6
114.0
8.2
122.2
8.8
0.1
8.9
258.8
12.3
271.1
83.9
9.0
92.9
-84.4
0.0
-84.4
-34.7
-3.9
-38.6
-162.4
-21.5
-183.9
–
–
–
691.2
36.5
727.7
–
6.7
6.7
–
13.4
13.4
–
–
–
927.0
77.6
1,004.6
–
-12.7
-12.7
–
5.7
5.7
–
–
–
-83.9
-9.0
-92.9

Intangible assets
Property, plant and equipment
Financial assets
Current assets1)
Cash and cash equivalents
Non-current liabilities
Deferred tax
Other current liabilities
Non-controlling interests recognised on acquisitions
Consolidated goodwill recognised on acquisitions
Acquisition of non-controlling interests
Equity attributable to owners of the Parent Company
Capital gain/loss recognised on divestiture
Total purchase consideration
Unsettled consideration commitments
Payment of previously withheld consideration
Consideration paid in shares
Cash and cash equivalents in acquired companies
DECREASE/INCREASE IN THE GROUP’S CASH
AND CASH EQUIVALENTS

843.1

61.6

904.7

2012
Divested
Other
Acquired
values FMC Group acquisitions
values
–
99.4
11.5
110.9
–
7.1
0.4
7.5
–
19.4
0.0
19.4
–
381.9
9.3
391.2
0.9
193.9
10.4
204.3
–
-7.9
–
-7.9
–
-26.5
-3.0
-29.5
-0.1
-441.5
-11.7
-453.2
–
-8.0
0.2
-7.8
–
530.4
20.5
550.9
–
–
–
–
–
–
-0.1
-0.1
0.0
–
–
–
0.8
748.2
37.5
785.7
–
–
-5.1
-15.1
–
–
10.2
10.2
–
-46.9
–
-46.9
-0.9
-193.9
-10.4
-204.3
-0.1

507.4

32.2

539.6

Divested
values
–
–
–
0.9
–
–
–
-0.4
–
–
–
–
-0.4
0.1
–
–
–
-0.5
-0.4

1) Of which, receivables amount to SEK 240,6 million (369,8).

The acquired values correspond to fair value. The value of goodwill includes the
value of the employees’ technical expertise.
The unsettled consideration of SEK 12.7 million refers to contingent consideration of SEK 3.0 million. The contingent consideration is payable on the attainment
of certain predetermined targets for profit and can amount to a maximum of SEK
4.2 million. The fair value of the conditional contingent consideration has been
calculated on the basis of weighted probable amounts which have then been
discounted.
During the year Sweco made acquisitions of non-controlling interests. The effects
of these acquisitions are shown below in aggregated form.
Effects of changes in ownership in the company’s holdings:
The company’s holdings at beginning of the year
Dividend
Effect of increased holdings
Share of profit for the year
Foreign currency translation difference
The company’s holdings at end of the year

Total
7.1
-2.6
-6.7
1.9
0.3
0.0

Contribution of companies acquired and divested to consolidated sales and
operating profit

Acquisitions
Contribution to net sales in the
year’s accounts
Contribution to net sales if the
company had been owned for
the full year
Contribution to operating profit
in the year’s accounts
Contribution to operating profit
if the company had been owned
for the full year1)

627.8

2013
2012
Divestiture Acquisitions Divestiture
–

1,390.1
42.7

-0.4

830.6

0.3

912.0
–

101.6

-0.3

111.4

1) The full-year contribution to operating profit does not reflect the future earning ability of the acquired units.
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Note 14

14 Intangible assets
GROUP

Opening cost
Purchases
Increase through business combinations
Decrease on adjustment of purchase price allocation
Increase on adjustment of purchase price allocation
Reclassification
Sales and disposals
Foreign currency translation difference
Closing accumulated cost

Goodwill
1,469.1
–
727.6
–
0.1
–
–
-13.8
2,183.0

2013
Other intangible
assets
306.4
4.5
68.6
–
–
-3.0
-1.2
1.4
376.7

Total
1,775.5
4.5
796.2
–
0.1
-3.0
-1.2
-12.4
2,559.7

-51.0
–
–
-0.4
-43.2
–
-94.6
2,088.4

-161.8
2.8
1.2
-1.1
-6.1
-61.1
-226.1
150.6

-212.8
2.8
1.2
-1.5
-49.3
-61.1
-320.7
2,239.0

Opening accumulated amortisation and impairment
Reclassification
Sales and disposals
Foreign currency translation difference
The year’s impairment losses
The year’s amortisation
Closing accumulated amortisation and impairment
CLOSING CARRYING AMOUNT
Specification
Sweco Sweden
Sweco Norway
Sweco Finland
Sweco Central Europe
Capitalised licence costs for software
Capitalised development costs for software
Assets capitalised on acquisition
Other intangible assets
CLOSING CARRYING AMOUNT

Goodwill
933.4
–
550.9
-0.1
12.0
–
-0.4
-26.7
1,469.1

2012
Other intangible
assets
201.1
4.1
110.9
–
–
–
-4.1
-5.6
306.4

Total
1,134.5
4.1
661.8
-0.1
12.0
–
-4.5
-32.3
1,775.5

-25.9
–
–
4.4
-29.5
–
-51.0
1,418.1

-112.8
0.1
3.9
2.9
–
-55.9
-161.8
144.6

-138.7
0.1
3.9
7.3
-29.5
-55.9
-212.8
1,562.7

876.3
388.8
748.5
74.8

143.2
397.1
757.5
120.3
9.1
5.2
135.9
0.4
150.6

2,088.4

All of the above intangible assets have been acquired through business combinations or purchases, aside from developed software of SEK 5.2 million (6.9). See
also Note 7 regarding impairment of goodwill. No borrowing costs have been included in the historical cost of the assets in the above table.
The estimated recoverable amounts of the cash-generating units are based on
the same assumptions. The calculations are based on five-year forecasts with reference to historical data and external information sources. In the normal case, the
cash flows forecasted after the first five years are based on an annual real growth
rate of 2 per cent, which corresponds to the expected long-term growth rate in the
business areas’ markets.
The table “Impairment tests for cash-generating units with goodwill” shows the
values (assumed values) used to determine value in use and the values (adjusted
values) that result in a recoverable amount that is equal to the carrying amount,
assuming that all other variables are held constant.
The conclusion of this test is that there is no indication of impairment.
The most important variables are sales growth, the EBITA margin and the discount rate.

1,418.1

10.7
6.9
126.7
0.3
144.6

Sales growth
Demand for consulting services follows the general economic trend, particularly
growth in GDP and fixed investments. Projected market growth is based on a forecasted transition from the prevailing market situation to the anticipated long-term
growth rate. Sales growth is based on assumptions about market growth and
assumptions about Sweco’s market shares.
EBITA margin
The EBITA margin is forecasted based on an assessment of future profitability with
reference to historical outcomes, concrete action plans and an assessment of future
potential.
Discount rate
The discount rate before tax, based on each country’s specific market conditions
with regard to the risk-free rate and risk premium. Furthermore, the discount factor
is based on Sweco’s loan financing cost and assumptions and Sweco’s long-term
capital structure.

Impairment tests for cash-generating units with goodwill, years 1–5
2013
Variable
Average sales growth, %
Average EBITA margin, %
Discount rate before tax, %

Sweco Sweden
Assumed value Adjusted value
4.2
-36.0
9.5
2.3
9.0
45.0

2012
Variable
Average sales growth, %
Discount rate before tax, %

Sweco Sweden
Assumed Adjusted
value
value
8
5.2
10
70.1
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Sweco Norway
Assumed value Adjusted value
5.0
-28.0
10.3
1.1
9.5
112.0

Sweco Norway
Assumed Adjusted
value
value
8
6
11
54.8

Sweco Finland
Assumed Adjusted
value
value
9
7.7
10
16.5

Notes

Sweco Finland
Assumed value Adjusted value
3.7
-11.0
8.1
3.7
8.7
17.8
Sweco Central
& Eastern Europe
Assumed Adjusted
value
value
8
6.9
12
14.4

Sweco Central Europe
Assumed value Adjusted value
5.0
4.5
6.3
6.2
11.6
11.7

Sweco Russia
Assumed Adjusted
value
value
10
8.7
16
18.7

Sweco Industry
Assumed Adjusted
value
value
5
2.9
10
29.1
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Note 14–15
PARENT COMPANY
Other intangible assets
Opening cost
Purchases
Closing accumulated cost

2013
14.1
1.2
15.3

2012
14.1
–
14.1

Opening accumulated amortisation
The year’s amortisation
Closing accumulated amortisation
CLOSING CARRYING AMOUNT

-7.2
-2.9
-10.1
5.2

-4.4
-2.8
-7.2
6.9

15 Property, plant and equipment
GROUP

Buildings and land
46.0
0.5
6.8
0.5
-2.0
1.2
53.0

2013
Equipment
713.9
116.1
115.4
-0.5
-79.4
-3.3
862.2

Total
759.9
116.6
122.2
–
-81.4
-2.1
915.2

Buildings and land
46.1
0.5
–
-0.4
-0.7
0.5
46.0

2012
Equipment
625.7
151.0
7.5
0.4
-70.6
-0.1
713.9

Total
671.8
151.5
7.5
–
-71.3
0.4
759.9

Opening accumulated depreciation
Reclassification
Sales and disposals
Foreign currency translation difference
Impairment losses
The year’s depreciation
Closing accumulated depreciation
CLOSING CARRYING AMOUNT

-6.0
–
0.5
-0.4
–
-3.1
-9.0
44.0

-465.4
–
71.2
0.5
-0.5
-117.1
-511.3
350.9

-471.4
–
71.7
0.1
-0.5
-120.2
-520.3
394.9

-5.0
-0.1
0.3
0.3
–
-1.5
-6.0
40.0

-436.0
-0.1
60.7
0.8
–
-90.8
-465.4
248.5

-441.0
-0.2
61.0
1.1
–
-92.3
-471.4
288.5

Of which, land:
Opening cost
Foreign currency translation difference
Closing carrying amount of land

0.4
0.0
0.4

–
–
–

0.4
0.0
0.4

0.4
0.0
0.4

–
–
–

0.4
0.0
0.4

–
–
–

131.0
-28.7
102.3

131.0
-28.7
102.3

–
–
–

56.9
-19.9
37.0

56.9
-19.9
37.0

Opening cost
Purchases
Increase through business combinations
Reclassification
Sales and disposals
Foreign currency translation difference
Closing accumulated cost

Of which, equipment financed through
finance leases in the following amounts:
Closing accumulated cost
Closing accumulated depreciation
Closing carrying amount of finance leases

PARENT COMPANY
Equipment
Opening cost
Purchases
Sale to other group company
Sales and disposals
Closing accumulated cost

2013
26.6
25.8
–
–
52.4

2012
17.2
10.1
-0.4
-0.3
26.6

Opening accumulated depreciation
Sale to other group company
Sales and disposals
The year’s depreciation
Closing accumulated depreciation
CLOSING CARRYING AMOUNT

-12.3
–
–
-11.2
-23.5
28.9

-5.2
0.4
0.3
-7.8
-12.3
14.3
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Note 16

16 Shareholdings and participations in group companies
PARENT COMPANY
The year’s change in carrying amount
Opening carrying amount
Acquisition of subsidiaries during the year
CLOSING CARRYING AMOUNT
Shareholdings at end of year
Directly owned companies
Sweco Central Eastern Europe AB
Sweco Finland Oy
Sweco Elektronik AB
Sweco Norge AS
Sweco PM Oy
Finnmap Consulting Oy
Sweco Russia AB
Sweco Sverige AB
Vattenbyggnadsbyrån AB
Vattenbyggnadsbyrån Export AB
Total shareholdings and participations in group companies
Indirectly owned companies
Through Sweco Central Eastern Europe AB
HYDROCOOP, spol. s r.o.
Sweco Hydroprojekt a.s.
UAB Sweco Lietuva
UAB Energetikos Linijos
UAB Sweco Hidroprojektas
Sweco Polska sp.z o.o.
Sweco Architekci Sp. z o.o.
Sweco Hydroprojekt Kraków sp. z o.o.
Sweco Infraprojekt sp. z o.o.
Finnmap Polska Sp.zo.o.
Sweco Energoproekt JSC
Sweco Projekt AS
Vealeidja OÜ
SIA Büvuzraudziba Latvija
Through Sweco Finland Oy
Sweco Industry Oy
Kiinteistö Oy Sammonpiha
Sweco Mecaplan Oy
Sweco PIC Engenharia LTDA
Through Finnmap Consulting Oy
Aaro Kohonen Oy
Fennopro-Consulting Oy
Sweco India Private Limited
Rakennushanke H. Lumivirta Oy
Rakennuttajatoimisto Demaco Oy
Airix Talotekniikka Oy
Air-Ix LVIS Oy
Cabix Consulting CJSC JV
Air-Ix Tieto Oy
Insinööritoimisto Valcon Oy
Contesta Oy
FM Projects Ltd Oy
SIA Finnmap Latvija
UAB FMC Probalt
IS-Plan Oy
KPM Engineering Oy
Narmaplan Oy
OOO Sweco Stroiproject
Rak. Suunnittelutoimisto Nylund Oy
Siltanylund Oy
Through Sweco Norge AS
Sweco Mec AS
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2013
1,073.1
–
1,073.1

2012
332.0
741.1
1,073.1

Corp. ID number

Domicile

Holding, %

No. of shares

Carrying amount

556633-5831
1578089-9
556301-1765
967032271
1657257-2
0871165-9
556221-1689
556032-2496
556077-9471
556079-1336

Stockholm
Finland
Västerås
Norway
Finland
Finland
Stockholm
Stockholm
Stockholm
Stockholm

100
100
100
100
100
100
100
100
100
100

1,000
61,541
2,000
152,349
500
21,000
4,005
100,000
1,000
4,500

0.1
89.9
41.6
112.1
73.9
741.1
3.0
10.0
0.8
0.6
1,073.1

31336949
26475081
301135783
135906643
132118698
356143
371116
103414
56155
PL7392984011
1305488081
11304200
10633373
40103203346

Slovakia
Czech Republic
Lithuania
Lithuania
Lithuania
Poland
Poland
Poland
Poland
Poland
Bulgaria
Estonia
Estonia
Latvia

80
100
99
100
99
100
100
100
100
100
73
100
100
100

10
6,104,021
400
1,000,702
100
100
55
6,350
295
400
355,463
1
1

0350941-9
0770284-4
1648295-6
07.984.459/001-16

Finland
Finland
Finland
Brazil

100
75
57
100

1,920,000
166
54
34,999

0990682-9
0928019-2
AABCF0979RST001
0723572-6
0989011-8
0957613-7
0974389-8
7727065099
1562116-8
0772679-5
1712699-6
0978679-1
LV40003620413
LT100003376715
0837209-5
1764950-0
0751527-7
7806311117
0214837-5
0923248-1

Finland
Finland
India
Finland
Finland
Finland
Finland
Russia
Finland
Finland
Finland
Finland
Latvia
Lithuania
Finland
Finland
Finland
Russia
Finland
Finland

100
100
100
100
100
100
100
55
100
80
72
100
100
80
100
100
75
100
70
60

800
60
10,000
370
80
1,000
1,000
55
1,000
1,200
7,200
28
20
80
666
777
44

934537920

Norway

100

1,000

Notes
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Note 16–17
Shareholdings at end of year
Through Sweco Russia AB
Sweco Lenvodokanalproekt
OOO IKTP
ZAO NIPI
Through Sweco Sverige AB
Sweco Architects AB
Aros Arkitekter AB
Sweco Architects A/S
Sweco Architects Oy
Arkkitehtitoimisto Brunow & Maunula Oy
Sweco China Holding AB
Sweco Connect AB
Sweco Energuide AB
Sweco Environment AB
Sweco-COWI Joint Venture AB
Sweco EuroFutures AB
Stockholms stads Utrednings- och Statistikkontor AB
Sweco Industry AB
Prows Industry & Management AB
Sweco Infrastructure AB
Inmind Scandinavia AB
Sweco International AB
Sweco Management AB
Sweco Position AB
Sweco Structures AB
Sweco Systems AB
Wona AB
Axro Holding AB
Axro Consult AB
Sweco TransportSystem AB
Vectura Consulting AB
Vectura Consulting AS

Corp. ID number

Domicile

Holding, %

No. of shares

1057803925409
1077847208010
1027806865668

Russia
Russia
Russia

100
100
100

100
4
10,100

556173-0606
556665-0700
13 64 20 01
0635637-4
0399591-2
556730-8167
556083-8624
556007-5573
556346-0327
556085-5867
556342-6559
556740-1640
556341-2476
556415-9688
556507-0868
556701-0987
556862-9918
556140-0283
556337-7364
556140-9557
556030-9733
556587-1497
556049-7330
556250-8480
556949-1698
556767-9849
996510948

Stockholm
Stockholm
Denmark
Finland
Finland
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Örebro
Stockholm
Gothenburg
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Gothenburg
Gothenburg
Gothenburg
Stockholm
Solna
Norway

100
100
96
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

20,000
10,000
11,814
100
100
102
15,000
60,000
20,000
1,000
3,000
1,000
20,000
2,000
120,000
2,500
500
5,000
1,250
20,000
1,500,000
1,114
5,300
1,000
500
1,000
1,200

17 Shareholdings and participations in associated companies
GROUP
The year’s change in carrying amount
Opening carrying amount
Added through business combinations
The year’s dividends
Share in profit after tax of associates
Foreign currency translation difference
CLOSING CARRYING AMOUNT
Shareholdings at end of year
2013
Through Finnmap Consulting Oy
Oü Estkonsult
Rapcon Oy
Geotek Oy
Betonialan Ohuthiekeskus FMC OY
Through Sweco Sverige AB
I2E Energisystemintegration AB
Total shares and participations
2012
Through Finnmap Consulting Oy
Oü Estkonsult
Rapcon Oy
Geotek Oy
Betonialan Ohuthiekeskus FMC OY
Inseneribüroo KPME OÜ
KPME A&K; Disain OÜ
Through Sweco Sverige AB
I2E Energisystemintegration AB
Total shares and participations
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2013
6.5
–
-0.1
-0.5
0.2
6.1

2012
1.0
6.4
-0.9
0.3
-0.3
6.5

The Group’s share in revenue, profit, assets,
liabilities and equity of associates
Revenue
Profit
Assets
Equity
Liabilities

2013
3.2
-0.5
11.8
6.1
5.7

2012
19.8
0.3
14.1
6.5
7.6

Corp. ID number

Domicile

Holding, %

No. of shares

Carrying amount

10410360
0944024-8
0923058-2
1713909-2

Estonia
Finland
Finland
Finland

40
40
45
33

40
40
45
33

1.2
0.5
3.2
0.3

556211-9684

Stockholm

50

50

0.9
6.1

10410360
0944024-8
0923058-2
1713909-2
10506686
11399560

Estonia
Finland
Finland
Finland
Estonia
Estonia

40
40
45
33
47
47

40
40
45
33
47
47

1.4
0.6
3.0
0.2
0.4
0.0

556211-9684

Stockholm

50

50

0.9
6.5

Notes
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Note 18–19

18 Joint ventures
GROUP
Shareholdings at end of year
2013
Sweco ÅF Healthcare Systems AB (owned through Sweco Systems AB)
SWECO Sojyz Engineering (owned through Sweco Industry Oy)
2012
Sweco ÅF Healthcare Systems AB (owned through Sweco Systems AB)
SWECO Sojyz Engineering (owned through Sweco Industry Oy)

Corp. ID number

Domicile

Holding, %

556881-5764
5077746846920

Sweden
Russia

50
45

556881-5764
5077746846920

Sweden
Russia

50
45

Holding, %

No. of shares

Carrying amount

15
13

3
397
444

15
13

3
397
444

The Group’s shareholdings in joint ventures

Operating income
Operating expenses
Net financial items
Income taxes
PROFIT FOR THE YEAR
Non-current assets
Current assets
Total assets
Current liabilities
Total liabilities
NET ASSETS

2013
112.8
-110.5
0.1
-0.5
1.9

2012
115.3
-114.5
0.1
-0.2
0.7

0.2
222.4
222.6

0.2
134.5
134.7

-222.7
-222.7
-0.1

-132.3
-132.3
2.4

2013
11.5
0.1
-0.1
–
0.3
11.8

2012
7.9
–
-9.3
13.0
-0.1
11.5

There are no pledged assets or contingent liabilities.

19 Financial investments
GROUP
The year’s change in carrying amount
Opening carrying amount
Acquisition of other shares
Disposal of other shares
Added through business combinations
Foreign currency translation difference
CLOSING CARRYING AMOUNT

Financial investments are classified as available-for-sale financial assets. Assets
in this category are subsequently measured at fair value with fair value changes
in other comprehensive income. An impairment loss is recognised in the income
statement when there is objective evidence of a lasting decrease in value, see also
Note 8.
Shareholding at end of year
2013
BRF Störtloppet
Hirsala Golf Oy
Kiinteistöosakeyhtiö Kuopion Puijonkatu 26-28
Kiinteistö Oy Paalupuisto
Other shareholdings and participations
Total shareholdings and participations
2012
BRF Störtloppet
Hirsala Golf Oy
Kiinteistöosakeyhtiö Kuopion Puijonkatu 26-28
Kiinteistö Oy Paalupuisto
Other shareholdings and participations
Total shareholdings and participations
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Corp. ID number

Domicile

716414-8764
1709135-9
0235274-7
0575992-1

Åre
Finland
Finland
Finland

716414-8764
1709135-9
0235274-7
0575992-1

Åre
Finland
Finland
Finland

Notes

0.9
0.6
2.6
4.9
2.8
11.8

0.9
0.6
2.5
4.9
2.6
11.5
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Note 20–26

20 Other non-current securities

24 Prepaid expenses and accrued income
Group

PARENT COMPANY
The year’s change in carrying amount
Opening carrying amount
CLOSING CARRYING AMOUNT

Shareholdings at end of year
2013
BRF Störtloppet
Total shareholdings and
participations
2012
BRF Störtloppet
Total shareholdings and
participations

2013
0.9
0.9

2012
0.9
0.9

Corp. ID
number

Domicile

Carrying
amount

716414-8764

Åre

0.9
0.9

716414-8764

Åre

0.9
0.9

21 Receivables from group companies
PARENT COMPANY
The year’s change in carrying amount
Non-current assets
Opening carrying amount
Lending to group companies
Capitalised interest
Recovered receivables
Foreign currency translation difference
Closing carrying amount
Current assets
Opening carrying amount
The year’s change
Closing carrying amount
TOTAL RECEIVABLES FROM GROUP COMPANIES

2013

2012

37.9
918.4
0.6
-0.4
0.8
957.3

38.3
0.9
0.8
-0.8
-1.3
37.9

1,598.7
-38.8
1,559.9
2,517.2

1,547.5
51.2
1,598.7
1,636.6

Prepaid rents
Prepaid insurance premiums
Accrued income
Prepaid license expenses
Other prepaid expenses
TOTAL

2013
48.8
5.8
3.9
22.8
129.5
210.8

2012
26.9
7.0
1.0
25.1
105.0
165.0

Parent Company
2013
2012
–
–
–
0.0
–
–
22.8
25.1
20.8
12.9
43.6
38.0

25	Cash and cash equivalents and short-term
investments
Surplus cash is invested in fixed-income securities such as commercial paper or
certificates of deposit, which are special time accounts where the funds are held
for a predetermined period of time. Commercial paper is recognised in the balance
sheet and the cash flow statement as short-term investments, which are included in
current receivables. Commercial paper is classified as financial assets at fair value
through profit or loss. Deposits are recognised as short-term liquid investments,
which are included in cash and cash equivalents. However, Sweco always has the
option of immediately withdrawing the deposited funds prior to the maturity date,
but could then lose part of the higher interest payable on the funds.
Short-term investments have been classified as cash and cash equivalents on the
basis that:
• They are exposed to an insignificant risk for value fluctuations.
• They are readily convertible to cash.
• They have original maturities of less than three months.
Cash and cash equivalents
and short-term investments
in the balance sheet
Cash and bank
Short-term liquid investments
TOTAL CASH AND CASH
EQUIVALENTS AND SHORTTERM INVESTMENTS

Group
2013
317.0
3.5

2012
357.4
9.4

320.5

366.8

Parent Company
2013
2012
0.1
0.5
–
–

0.1

0.5

There was no commercial paper in the Sweco Group at 31 December 2013 or 2012.

22 Other non-current receivables

26 Equity

GROUP
The year’s change in carrying amount
Opening non-current receivables
Effect of changed accounting policy
Increase in receivables
Increase through business combinations
Decrease in receivables
Foreign currency translation difference
CLOSING NON-CURRENT RECEIVABLES

31 Dec 2013 31 Dec 2012
3.9
3.8
–
–
–
–
5.3
0.1
-1.0
–
-0.2
0.0
8.0
3.9

Non-current receivables at end of year
Other receivables
TOTAL NON-CURRENT RECEIVABLES

8.0
8.0

1 Jan 2012
32.6
-16.5
0.7
–
-12.9
-0.1
3.8

3.9
3.9

3.8
3.8

2013

2012

2,346.7
-1,092.7
1,254.0

2,278.9
-1,497.3
781.6

759.2
-1,534.3

1,186.7
-1,541.1

-775.1

-354.4

23 Work in progress
GROUP

Work in progress less progress billings
Value of work completed
Progress billings
NET WORK IN PROGRESS LESS PROGRESS BILLINGS
Progress billings in excess of work in progress
Value of work completed
Progress billings
NET PROGRESS BILLINGS IN EXCESS OF WORK
IN PROGRESS
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Change in the number of shares
Number of shares at 1 January 2012
Issue of treasury shares
Repurchase of treasury shares
Conversion of A shares to B shares
NUMBER OF SHARES AT
31 DECEMBER 2012
Repurchase of treasury shares
Conversion of A shares to B shares
NUMBER OF SHARES AT
31 DECEMBER 2013

A shares
9,385,676
–
–
-4,012

B shares
81,334,151
795,000
-281,145
4,012

Total
90,719,827
795,000
-281,145
–

9,381,664
–
-9,300

81,852,018
-120,800
9,300

91,233,682
-120,800
–

9,372,364

81,740,518

91,112,882

A statement of changes in equity is found on page 47 for the Group and on page 51
for the Parent Company. Additional information about the Sweco share is provided
on pages 85–87.
At the request of shareholders, 9,300 class A shares were converted to class B
shares during the year with the support of the conversion clause in the Articles of
Association. The total number of votes thereafter amounts to 17,586,812.3, of
which the class A shares correspond to 9,372,364 votes and the class B shares to
8,214,448.3 votes. In 2013 Sweco repurchased 120,800 class B shares for a total
of SEK 9.4 million, which is equal to SEK 77.89 per share.
Share capital
The quota value per share is 1. All shares carry entitlement to dividends, which are
determined yearly at the Annual General Meeting. Class A shares grant entitlement
to one vote in a general meeting and class B shares grant entitlement to one-tenth
of one vote each. All shares grant equal entitlement to the company’s remaining net
assets. With regard to treasury shares, all rights are suspended until these shares
are reissued.
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Other contributed capital
Other contributed capital consists of equity contributed by the shareholders in the
form of shares and other equity instruments issued at a premium, meaning that the
amount paid exceeds the quota value of the shares.
Reserves
Reserves consist of a translation reserve containing all exchange differences arising
on the translation of foreign operations which present their financial statements in
a currency other than that used by the Group. The translation reserve also includes
exchange differences arising on revaluation of a net investment in a foreign operation, which amounted to SEK 0.0 million (-0.8).
Retained earnings including profit for the year
Retained earnings including profit for the year consist of profits earned in the Parent
Company and its subsidiaries, associated companies and joint ventures. Retained
earnings have been charged with the historical cost of treasury shares held by the
Parent Company, its subsidiaries and associated companies. Upon utilisation of
treasury shares, an amount equal to the market value of the shares is transferred to
retained earnings. At 31 December 2013 the Group’s holding of treasury shares
amounted to 403,965 class B shares (283,165). The treasury shares were purchased
at an average price of SEK 71.75 each, which is equal to a total of SEK 29.0 million.
The market value at 31 December 2013 was SEK 42.8 million. The repurchased
shares correspond to 0.4 per cent of the total number of shares and 0.2 per cent
of the votes.
Capital distribution to the shareholders
After the balance sheet date, the Board of Directors has proposed the following
capital distributions to the shareholders for decision by the Annual General Meeting
on 16 April 2014.

Dividend of SEK 3.25 per common share (3.25)

2013
297.4

2012
296.2

The amounts for 2013 have been calculated including treasury shares, which means
that the change in value could be lower if the shares remain in treasury. Should the
Board exercise the authorisation granted by the Annual General Meeting in April 2013,
to acquire additional treasury shares, the amount distributed to the shareholders
could be further reduced.
PARENT COMPANY
Restricted reserves
Restricted reserves may not be reduced through distribution to the shareholders.
Statutory reserve
The purpose of the statutory reserve is to set aside a portion of net profit that is not
used to cover an accumulated deficit. This includes the part of the share premium
reserve that was transferred on 31 December 2005. The share premium reserve
arose through the issue of equity instruments (shares and subscription warrants) at
a premium, meaning that the amount paid exceeded the quota value of the shares.
Fair value reserve
The fair value reserve contains exchange differences attributable to non-current
receivables that are part of the net investment in group companies.

27 Current and non-current interest-bearing liabilities
The year’s change in carrying
amount
Non-current interest-bearing
liabilities
Liabilities to credit institutions
Liabilities under finance leases
according to Note 29
Total
Current interest-bearing liabilities
Bank overdraft facilities
Other liabilities to credit
institutions
Liabilities under finance leases
according to Note 29
Total
TOTAL INTEREST-BEARING
LIABILITIES
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Parent Company
2013
2012

2012

1,316.5

642.3

1,312.0

662.0

76.6
1,393.1

23.6
665.9

–
1,312.0

–
662.0

218.1

96.0

173.6

44.9

0.2

0.2

–

–

31.0
249.3

14.0
110.2

–
173.6

–
44.9

1,642.4

776.1

1,485.6

706.9

All financial liabilities are recognised at amortised cost. Other liabilities to credit institutions essentially refer to financing of acquisitions. The most important covenant
refers to net debt/EBITDA. All covenants were met by a wide margin at the end of
the reporting period. The bank overdraft facilities are renewed yearly and are not
associated with any special conditions or obligations.
Group
Loan maturity structure
0–1 year
1–2 years
2–3 years
3–4 years
5 years and later

2013
624.8
29.1
671.3
310.1
7.1
1,642.4

2012
110.2
361.9
302.8
–
1.2
776.1

Parent Company
2013
2012
173.6
44.9
–
373.7
1,023.7
288.3
288.3
–
–
–
1,485.6
706.9

The fixed interest period for all loans is less than one year.
Granted overdraft and credit terms
Group
Granted credits
Utilised credits on the balance
sheet date
UNUTILISED CREDITS
Rates of interest on the balance
sheet date
Borrowings from credit institutions,
short-term fixed interest rates, %
Utilised short-term credits,
variable interest, %

Share premium reserve
The share premium reserve arose through the issue of shares and subscription
warrants at a premium, meaning that the amount paid exceeded the quota value
of the shares.
Retained earnings
Retained earnings consist of the previous year’s non-restricted equity after deduction of dividends. Retained earnings together with profit for the year, the share
premium reserve and any fair value reserves comprise total non-restricted equity,
i.e. the amount available for distribution to the shareholders.

Group
2013

Parent Company
2013
2012
2,163.7
1,200.0

2013
2,346.2

2012
1,325.8

-1,642.4
703.8

-776.1
549.7

-1,485.6
678.1

-706.9
493.1

2.00

2.21

2.00

2.21

1.71

1.81

1.38

1.28

28 Provisions for pensions
DEFINED BENEFIT PENSION PLANS
Sweden
The Group’s retirement pension obligations for salaried employees in Sweden are
secured through insurance in Alecta and AI Pension (AIP). According to statement
UFR 3 from the Swedish Accounting Standards Board’s Urgent Issues Task Force,
these are classified as “multi-employer” plans. The pension plan in AIP is similarly
structured and is therefore reported in the same manner. The Group has not had
access to sufficient information to report these as defined benefit pension plans.
Consequently, the ITP-based pension plans which are secured through insurance
in Alecta and AIP are reported as defined contribution plans.
Surpluses in Alecta and AIP can be refunded to the policyholders and/or the insureds. At the end of 2013 Alecta’s surplus measured as a collective consolidation
ratio was 148 per cent (129) and AIP’s was 131 per cent (123). The collective consolidation ratio is the market value of Alecta’s and AIP’s plan assets as a percentage of insurance obligations computed according to their own actuarial assumptions, which are not consistent with IAS 19.
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Norway
Sweco Norge AS has several defined benefit pension plans with similar demographic and financial assumptions. Assets and liabilities in these plans are therefore
computed according to the same actuarial assumptions. In 2012 a change was
made in the Norwegian pension plans, which had a positive impact on profit of SEK
48 million in the fourth quarter of 2012, and will have a future positive profit effect
that is estimated at SEK 27 million annually. In 2012 the Norwegian Accounting
Standards Board (NASB) also revised its recommendations regarding discount
rates for the pension plans’ assets and liabilities. Subsequent to the change, starting in 2012 Sweco uses the interest rate on Norwegian mortgage bonds as the discount rate instead of the interest rate on Norwegian government bonds, as earlier.
Together, these two changes have resulted in a decrease in the pension obligation
by SEK 161 million before tax compared to 2011 and earlier. In 2013 the Norwegian
Accounting Standards Board (NASB) changed its recommendation for future life
expectancy. This change resulted in an increase in the pension obligation by SEK
43.5 million compared to the earlier conditions.
Finland
The employees in Finland are covered by defined contribution pension plans. For
the employees added through the acquisition of Kemira Engineering Oy in 2004,
there is a defined benefit pension plan for supplementary pensions.
Defined benefit pension plans in the balance
sheet
Present value of defined benefit pension
obligations
Fair value of plan assets
NET ASSET/LIABILITY FOR DEFINED
BENEFIT PLANS

31 Dec 2013 31 Dec 2012

Provisions for pensions
NET AMOUNT IN THE BALANCE SHEET

-486.5
418.1

-453.1
438.7

-675.9
452.0

-68.4

-14.4

-223.9

-68.4
-68.4

-14.4
-14.4

-223.9
-223.9

2013
-453.1
-18.8
-16.6

2012
-675.9
-39.0
-16.1

-66.9
0.1
3.7
21.4
43.7
-486.5

141.6
4.3
121.8
19.4
-9.2
-453.1

2013
438.7
29.3
-17.1
15.1
0.6
-5.0
-3.7
-39.8
418.1

2012
452.0
41.9
-14.1
11.0
0.8
11.8
-70.4
5.7
438.7

The year’s change in defined benefit pension obligations
Defined benefit pension obligation at beginning of year
Current service costs
Interest expenses
Remeasurements:
–A
 ctuarial gains and losses on changed financial
assumptions
– Experience adjustments
Adjustments and changes in the pension plan
Benefits paid
Foreign currency translation difference
Defined benefit pension obligation at end of year
The year’s change in fair value of plan assets
Fair value of plan assets at beginning of year
Employer contributions
Contributions from the participants covered by the plan
Interest income
Return on plan assets, excluding interest income
Actuarial gains and losses
Adjustments and changes in the pension plan
Foreign currency translation difference
Fair value of plan assets at end of year

1 Jan 2012

The present value of the obligation is divided among the members as follows:
• Active members, 56 per cent (65)
• Employees who have left the pension plan prior to retirement 3 per cent (1)
• Retired employees, 41 per cent (34)

Plan assets consist of
Cash and cash equivalents and short-term investments
International shares
Norwegian shares
Private equity
Alternative investments (hedge funds)
Credits
Government bonds
Fixed income securities
Real estate
TOTAL PLAN ASSETS

2013
8.9
28.2
5.2
12.1
12.5
81.3
208.0
15.6
46.3
418.1

2012
22.3
24.4
4.6
16.8
18.1
87.2
184.4
17.7
63.2
438.7

Defined benefit pension plans
Net expense in the income statement
Current service costs
Net interest income/interest expense
Adjustments and changes in the pension plan
TOTAL NET EXPENSE

2013

2012

-18.8
-1.1
0.2
-19.7

-39.0
-5.0
48.0
4.0

-19.7
-19.7

4.0
4.0

-71.8
-71.8
-91.5

157.8
157.8
161.8

The net expense is recognised in the income statement as
Personnel costs
Net expense in profit for the year
Expense recognised in other comprehensive income
Revaluations:
Actuarial gains and losses
Net expense recognised in other comprehensive income
NET EXPENSE RECOGNISED IN COMPREHENSIVE INCOME

The defined benefit plans are exposed to actuarial risks such as life expectancy,
currency, interest rate and investment risks.
Norway
Actuarial assumptions, %
Discount rate
Expected return on plan assets
Annual rate of salary increase
Annual rate of pension increase
Inflation
Life expectancy assumption
– pensioned at end of period:
Men
Women
Life expectancy assumption
– pensioned 20 years after end
of period:
Men
Women

Finland

2013
4.0
4.0
3.8
0.2
3.8

2012
3.8
3.8
3.8
0.5
3.3

2013
5.0
5.0
3.0
–
2.0

2012
5.0
5.0
3.0
–
2.0

20.7
23.9

18.1
21.1

19.0
24.7

19.0
24.7

23.0
26.3

18.1
21.1

20.6
26.4

20.6
26.4

The assumptions regarding future life expectancy are based on official statistics and
historical experience in each country.
Sensitivity analysis
The table below presents possible changes in actuarial assumption on the balance
sheet date, all other assumptions remaining constant, and how these would affect
the defined benefit obligation.

Discount rate (1% change)
Annual rate of salary increase (1% change)
Annual rate of pension increase (1% change)

Increase
58.0
26.5
43.3

Decrease
78.3
24.7
8.4

At 31 December 2013 the weighted average maturity was 15 years. For the financial year 2014, contributions to plans for post-retirement benefits are estimated at
around SEK 24 million. The Group estimates that approximately SEK 27 million will
be paid to defined benefit pension plans during 2014.
defined contribution plans
Defined contribution pension plans
Allocation of expenses by pension plan
Sweden, Alecta
Sweden, AIP
Finland
Norway
Other countries
TOTAL EXPENSE OF DEFINED CONTRIBUTION
PENSION PLANS
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2013

2012

-233.9
-19.0
-130.4
-54.1
-1.4

-205.0
-17.5
-114.2
-41.9
-1.3

-438.8

-379.9
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29 Liabilities under finance leases

30	Accrued expenses, prepaid income
and other current liabilities

GROUP

In current interest-bearing
liabilities
Due within one year
Total current liabilities
In liabilities to credit institutions
Due within more than one but
less than two years
Due within more than two but
less than three years
Due within more than five years
Total non-current liabilities
TOTAL LIABILITIES UNDER
FINANCE LEASES

Group

Present
value

2013
Nominal
amount

Present
value

2012
Nominal
amount

31.0
31.0

34.1
34.1

14.0
14.0

17.5
17.5

29.1

30.9

14.9

17.2

41.6
5.9
76.6

42.0
5.9
78.8

8.7
–
23.6

9.6
–
26.8

107.6

112.9

37.6

44.3

Accrued payroll costs
Accrued vacation and
overtime pay
Accrued social security
contributions
Accrued interest
Other
TOTAL

Parent Company
2013
2012
2.3
4.4

2013
144.0

2012
158.0

425.5

358.0

1.3

1.3

346.6
5.3
113.9
1,035.3

271.6
2.2
128.1
917.9

9.5
5.1
7.0
25.2

7.8
2.1
6.5
22.1

210.3
124.0
36.5
370.8

195.6
109.7
93.9
399.2

0.0
0.8
1.8
2.6

0.0
0.9
1.7
2.6

Other current liabilities
VAT
Employee withholding tax
Other
TOTAL

31 Pledged assets and contingent liabilities

Liabilities under finance leases are recognised in the balance sheet at present value.
The above table also shows nominal liabilities, comprising the sum of minimum
future lease payments and residual value at the end of the lease period.

Group
Pledged assets
Pledged assets for rents
TOTAL
Contingent liabilities
Guarantee for liability of subsidiary
Performance bonds
TOTAL

Parent Company
2013
2012

2013

2012

–
–

1.8
1.8

–
–

–
–

–
188.9
188.9

–
194.3
194.3

16.1
145.2
161.3

29.0
146.8
175.8

32 Financial instruments by category
GROUP
The fair value and carrying amount are recognised in the balance sheet as shown below:

2013
Financial assets measured
at fair value
Shares
Currency forwards for hedging
TOTAL

Assets held
for trading

Carrying amount
Available-forLoans and
sale financial
receivables
assets

Fair value
Other
liabilities

Total
carrying
amount

Level 1

Level 2

Level 3

Total

–
0.7
0.7

–
–
–

11.9
–
11.9

–
–
–

11.9
0.7
12.6

–
–
–

–
0.7
0.7

11.9
–
11.9

11.9
0.7
12.6

Financial assets not measured
at fair value
Non-current receivables
Trade receivables
Cash and cash equivalents
TOTAL

–
–
–
–

8.0
1,434.0
317.0
1,759.0

–
–
–
–

–
–
–
–

8.0
1,434.0
317.0
1,759.0

–
–
–
–

–
–
–
–

–
–
–
–

–
–
–
–

Financial liabilities not measured
at fair value
Liabilities to credit institutions
Liabilities under finance leases
Other non-current liabilities
Trade payables
TOTAL

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

1,534.8
107.6
30.2
257.9
1,930.5

1,534.8
107.6
30.2
257.9
1,930.5

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–
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2012
Financial assets measured
at fair value
Shares
Currency forwards for hedging
TOTAL

Assets held
for trading

Carrying amount
Available-forLoans and
sale financial
receivables
assets

Fair value
Other
liabilities

Total
carrying
amount

Level 1

Level 2

Level 3

Total

11.5
5.4
16.9

–
–
–

–
5.4
5.4

11.5
–
11.5

11.5
5.4
16.9

–
5.4
5.4

–
–
–

11.5
11.5

–
–
–

Financial assets not measured
at fair value
Non-current receivables
Trade receivables
Cash and cash equivalents
TOTAL

–
–
–
–

3.8
1,278.7
357.4
1,639.9

–
–
–
–

–
–
–
–

3.8
1,278.7
357.4
1,639.9

–
–
–
–

–
–
–
–

–
–
–
–

–
–
–
–

Financial liabilities not measured
at fair value
Liabilities to credit institutions
Liabilities under finance leases
Other non-current liabilities
Trade payables
TOTAL

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

738.5
37.6
4.3
286.9
1,067.3

738.5
37.6
4.3
286.9
1,067.3

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

–
–
–
–
–

In the above table, non-current receivables consist of “Other non-current receivables” except for pension assets.
PARENT COMPANY
Fair value and carrying amount are recognised in the balance sheet as shown below:

2013
Other non-current securities
Cash and cash equivalents
TOTAL
Non-current interest-bearing liabilities
Current interest-bearing liabilities
Trade payables
TOTAL

Loans and
receivables
–
0.1
0.1
–
–
–
–

Carrying amount
Available-for-sale
financial assets
0.9
–
0.9
–
–
–
–

Other
liabilities
–
–
–
1,312.0
173.6
11.7
1,497.3

Total carrying
amount
0.9
0.1
1.0
1,312.0
173.6
11.7
1,497.3

2012
Other non-current securities
Cash and cash equivalents
TOTAL
Non-current interest-bearing liabilities
Current interest-bearing liabilities
Trade payables
TOTAL

Loans and
receivables
–
0.5
0.5
–
–
–
–

Carrying amount
Available-for-sale
financial assets
0.9
–
0.9
–
–
–
–

Other
liabilities
–
–
–
662.0
44.9
10.4
717.3

Total carrying
amount
0.9
0.5
1.4
662.0
44.9
10.4
717.3

The table above provides information about the method for determining the fair value
of financial instruments measured at fair value in the balance sheet. The hierarchy
for determining fair value is based on the following three levels.
Level 1: according to quoted market prices in active markets for identical instruments
Level 2: according to directly or indirectly observable market inputs that are not
included in level 1
Level 3: according to inputs that are not based on observable market data
No transfers between any of the levels took place during the year.
Measurement of fair value
Below is a summary of the primary methods and assumptions used to determine
the fair values of the financial instruments reported in the above tables.
The fair value of a listed financial asset is equal to the asset’s quoted market
price on the balance sheet date. The fair value of unlisted financial assets is deter-
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Fair value
Level 3
0.9
–
0.9
–
–
–
–

Total
0.9
–
0.9
–
–
–
–

Fair value
Level 3
0.9
–
0.9
–
–
–
–

Total
0.9
–
0.9
–
–
–
–

mined through a valuation technique that makes maximum use of market inputs,
such as recent arm’s length market transactions, reference to the current fair value
of another instrument that is substantially the same and discounted cash flows.
When there is no reliable basis for determining fair value, financial assets are measured at amortised cost.
For forward exchange contracts, fair value is determined on the basis of quoted
market prices for forward exchange contracts on the balance sheet date.
The fair value of liabilities under finance leases is based on the present value of
future cash flows discounted at the market rate of interest for similar lease contracts.
For trade receivables and payables with a remaining life of less than one year,
the carrying amount is assessed to reflect fair value.
The table on the next page presents a reconciliation between the opening and
closing balances for financial instruments that are measured at fair value in the
report in the balance sheet based on a valuation technique that uses unobservable
market data (Level 3).
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Note 32–33
GROUP

Opening balance at 1 January 2012
Total reported gains and losses
– recognised in profit for the year
– recognised in other comprehensive income
Cost of acquisitions
Proceeds from divestitures
CLOSING BALANCE AT 31 DECEMBER 2012
Gains and losses recognised in profit for the year for assets that
are included in the closing balance at 31 December 2012
Opening balance at 1 January 2013
Total reported gains and losses
– recognised in profit for the year
– recognised in other comprehensive income
Cost of acquisitions
Proceeds from divestitures
CLOSING BALANCE AT 31 DECEMBER 2013
Gains and losses recognised in profit for the year for assets
that are included in the closing balance at 31 December 2013

Financial
investments
7.9
0.0
-0.1
13.0
-9.3
11.5
–
11.5

0.3
0.1
-0.1
11.8
–

33 Financial risks and finance policy
Through its operations, the Group is exposed to various types of financial risk
arising as a result of fluctuations in earnings and cash flow due to changes in
exchange rates, interest rates, refinancing and credit risks.
FINANCE POLICY
To control and minimise the financial risks to which the Group is exposed, the
Board of Directors has drawn up a finance policy that is revised and adopted at
least once a year. The policy regulates the division of responsibilities between the
local companies and the central treasury department, which financial risks the
Group is permitted to take and how these risks are to be managed. Surplus cash
is invested primarily in fixed-income instruments in the money market, where low
credit risk and high liquidity are required criteria. Transaction exposure is hedged
mainly through forward exchange contracts.
MARKET RISK
Market risk is the risk for fluctuations in the value of financial instruments due to
changes in market prices. Sweco’s policy minimises this risk by limiting the average
duration of financial instruments to 120 days.
CURRENCY RISKS
Transaction exposure
The Group’s exposure to currency risk is primarily related to potential exchange
rate fluctuations in contracted and anticipated payment flows in foreign currency.
The objective in management of currency risk is to minimise the effects of exchange
rate movements on the Group’s profit and financial position. The Group normally
has natural risk coverage in that both sales and expenses are denominated in local
currency. In cases where contracts are entered into a non-local currency, the
contracted and anticipated payment flows are hedged through forward exchange
contracts after matching of incoming and outgoing payments in the same currency.
The Group’s transaction exposure from exports in 2013 can be broken down into
the following significant currencies:
SEK M
Income
Expenses
NET

EUR
91.1
-63.2
27.9

2013
USD
45.7
-24.3
21.4

NOK
38.3
-41.0
-2.7

EUR
78.2
-51.5
26.7

2012
USD
68.4
-16.7
51.7

NOK
0.8
-3.5
-2.7

On the balance sheet date, the Group had the following open forward exchange
contracts with a remaining time to maturity of between 0 and 27 months (previous
year 0 and 36 months).

Currency
EUR
USD
Others

Contract amount
2013
2012
42.3
56.4
9.8
32.6
3.2
19.0

Unrealised
gains + / losses 2013
2012
1.0
2.3
0.0
2.5
-0.2
0.6

Average rate
2013
2012
9.16
9.09
6.47
7.01

Hedge accounting has not been applied for the forward exchange contracts outstanding on the balance sheet date. Valuation gains/losses on forward exchange
contracts are recognised in other external expenses in the income statement and
fair value is recognised in other current receivables/liabilities in the balance sheet.
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Translation exposure
When the balance sheets of foreign subsidiaries are translated to SEK, a foreign
currency translation difference arises in that the current year is translated at a different rate than the preceding year, and that the income statement is translated at
the average exchange rate during the year while the balance sheet is translated at
the closing day rate.
Translation exposure consists of the risk for changes in equity resulting from
translation differences. For the significant currencies, translation exposure at 31
December 2013 was NOK 442 million (506) and EUR 123.6 million (135.5). The
Group’s policy is to not hedge translation exposure in foreign currencies except for
in connection with the acquisition of FMC Group. The net investment in the foreign
operation has been hedged through a foreign currency loan of EUR 74.4 million.
Balance sheet exposure
On the translation of assets and liabilities in intra-group transactions, balance sheet
exposure arises in the difference between exchange rates on the transaction date
and the closing day rate. The resulting exchange difference is recognised over the income statement. The Group’s policy is to eliminate balance sheet exposure by taking
up loans in the exposed currency to the extent that this exposure is not seen as part
of the net investment and does not refer to normal trade receivables or payables.
Foreign exchange differences
recognised in profit
Net sales
Other operating expenses
Total foreign exchange
differences in operating profit
Financial income
Financial expenses
Total foreign exchange
differences in net financial items
TOTAL FOREIGN EXCHANGE
DIFFERENCES IN PROFIT

Group

Parent Company
2013
2012
–
–
–
–

2013
0.4
-0.7

2012
0.5
-0.6

-0.3
–
-1.1

-0.1
–
-2.6

–
1.0
–

–
–
-1.4

-1.1

-2.6

1.0

-1.4

-1.4

-2.7

1.0

-1.4

INTEREST RATE RISK
Interest rate risk refers to the effects of interest rate movements on the Group’s net
financial items and fluctuations in the value of financial instruments due to changes
in market interest rates. All loans carry interest with short fixed interest periods. The
company’s assessment is that loans with variable interest result in the lowest risk
and financing cost over time.
LIQUIDITY RISK
Liquidity risk (the risk that the Group will incur higher costs due to insufficient
liquidity), cash flow risk (the risk for variations in the size of future cash flows generated by financial instruments) and refinancing risk (the risk for costly refinancing
of matured loans) are deemed minor in view of the Group’s financial position with
unutilised bank overdraft facilities which, including cash and cash equivalents,
amounted to SEK 1,024.3 million (916.5). To minimise the borrowing requirement
through the use of surplus liquidity in the Group, there are cash pools in Sweden,
Norway and Finland. The bank overdraft facilities are renewed every year and are
not associated with any special conditions or obligations, see also Note 27.
An age analysis of financial liabilities is shown in the table below:

2013
Interest-bearing liabilities
Forward exchange contracts, EUR
Forward exchange contracts, USD
Forward exchange contracts, others
Finance lease liabilities, SEK
Trade payables
Other liabilities
TOTAL

2012
Interest-bearing liabilities
Forward exchange contracts, EUR
Forward exchange contracts, USD
Forward exchange contracts, others
Finance lease liabilities, SEK
Trade payables
Other liabilities
TOTAL

Notes

Nominal
amount in
original
currency

Total
1,316.7
4.7
42.3
1.5
9.8
3.2
112.9
112.9
257.9
401.0
2,143.8

Nominal
amount in
original
currency

Total
642.5
6.5
56.4
5.0
32.6
19.0
44.3
44.3
286.9
403.5
1,485.2

Within
1 mth
–
-1.9
–
–
4.5
171.7
334.3
508.6

1–3 3 mth–
1–5
mths 1 year years
–
0.2 1,316.5
4.8
36.5
2.9
4.4
5.4
–
3.2
–
–
6.2
23.4
78.8
80.9
4.5
0.8
–
36.5
30.2
99.5 106.5 1,429.2

Within
1 mth
–
0.1
11.2
0.6
4.1
168.9
305.3
490.2

1–3 3 mth–
mths 1 year
–
0.2
8.1
12.0
11.3
10.1
13.4
5.0
2.4
11.0
115.4
2.5
–
93.9
150.6 134.7

1–5
years
642.3
36.2
–
–
26.8
0.1
4.3
709.7
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Note 33–34
CREDIT RISK
The risk that the Group’s clients will not meet their obligations, i.e. that payment
will not be received from the clients, constitutes a customer credit risk. The Group
carries out continuous credit assessment of new clients.
Sweco currently has around 17,000 clients in both the private and public sectors.
The public sector accounts for 47 per cent, property and construction companies
for 20 per cent, industrial companies for 31 per cent and other private sector companies for 2 per cent.
The ten largest clients account for 18 per cent of total sales. Since Sweco is not dependent on any individual clients, there is little risk that trade receivable losses will
have a significant impact on the company. Historically, such losses have been minor.
Age analysis, trade payables

Trade receivables not yet due
Overdue trade receivables
0–30 days
Overdue trade receivables
> 31–90 days
Overdue trade receivables
> 91–180 days
Overdue trade receivables
> 180 days
TOTAL

2013
Gross Reserve
1,032.2
–

Net
1,032.2

2012
Gross Reserve
1,026.3
–

Net
1,026.3

237.4

-3.8

233.6

123.3

-0.6

122.7

67.7

-1.9

65.8

40.0

-0.7

39.3

57.4

-9.0

48.4

55.6

-9.5

46.1

76.5
1,471.2

-22.5
-37.2

54.0
1,434.0

60.1
1,305.3

-15.8
-26.6

44.3
1,278.7

At 31 December 2013, trade receivables amounting to SEK 401.8 million (252.4) were
overdue without any assessed need to recognise an impairment loss. These apply to
a number of independent clients that have not previously had any solvency problems.
Trade receivables by currency
SEK
EUR
USD
NOK
CZK
RUB
Other currencies
TOTAL
Changes in the reserve for doubtful trade receivables
Opening reserve for doubtful trade receivables
Increase through business combinations
Provisions to reserve for doubtful trade receivables
The year’s write-off of non-collectible receivables
Reversal of unutilised amount
Foreign currency translation difference
CLOSING RESERVE FOR DOUBTFUL TRADE RECEIVABLES

2013
890.6
274.4
16.1
165.9
24.8
35.4
26.8
1,434.0

2012
708.1
258.9
24.5
194.6
26.1
33.7
32.8
1,278.7

2013
-26.6
-3.9
-13.2
2.9
2.7
0.9
-37.2

2012
-18.8
–
-16.4
6.5
1.4
0.7
-26.6

Sweco PM Oy has filed a claim against a client for non-payment of overdue trade
receivables. At the same time, a countersuit has been filed against the company in
Finnish court in which the counterparty claims the right to damages on the grounds
that Sweco PM has shown gross negligence in an assignment. The damage claim
amounts to EUR 16.3 million. In order for the plaintiff to be considered entitled to
such damages, in which case the contractual limitations of liability would not apply,
the alleged gross negligence must be proven. Until further notice, the dispute is
covered by consulting liability insurance. In the event that gross negligence is finally
determined by the court, however, the insurance will not be valid. The district court
in Helsinki announced its ruling on the case on 2 July 2013, whereby the court
found that the claim of gross negligence lacked grounds. Sweco PM was found to
have been negligent in certain aspects and was therefore liable for damage claims
amounting to EUR 393,310 (excluding interest) to the counterparty. The case has
been appealed to a higher court. Sweco PM does not consider itself to have acted
with either negligence or gross negligence in the assignment.
Vattenbyggnadsbyrån Export AB is party to legal proceedings in Turkey where
the counterparty claims that AgriConsult AB (which is now a company in the Sweco
Group) acted with negligence in planning of a silo facility. The assignment was carried out in 1994 and the plaintiff filed the claim in 2004. In the course of these proceedings, two arbitration rulings have been announced, one in Sweco’s favour and
one in the counterparty’s favour. The latter has been appealed by Sweco, for which
reason the dispute is subject to further court procedure. Sweco considers the claim
to be without grounds and should furthermore be considered barred by the statute
of limitations. The counterparty’s claim has amounted to around SEK 25 million, but
the appellate court in Ankara has finally established in respect of the ongoing lawsuit that the claim may not exceed EUR 84,000 (excluding interest).
Sweco’s assessment is that neither of these ongoing legal proceedings will have
a noticeable effect on the Group.
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SENSITIVITY ANALYSIS
To manage currency risks, the Group strives to minimise the impact of short-term
fluctuations in profit and cash flows. In a longer perspective, however, profit, cash
flows and equity will be affected by more lasting changes in exchange rates and
interest rates.
Factor
Currency
EUR
USD
NOK
Interest rate on lending/borrowing

Change +/-

2013
Effect +/-

2012
Effect +/-

10%
10%
10%
1%-point

4.0
1.6
11.7
2.1

10.8
3.8
13.8
2.5

The sensitivity analysis is based on the assumption that all other factors are constant.
The effect is stated after a standard tax rate of 27 per cent.
CAPITAL MANAGEMENT
The Sweco Group’s financial objective is to uphold a good capital structure and
financial stability in order to maintain the confidence of investors, creditors and the
market. A good capital structure also creates a foundation for ongoing development
of the Group’s business operations. Capital is defined as total equity and non-controlling interests.
Capital
Equity
Non-controlling interests
TOTAL

2013
1,617.5
15.1
1,632.6

2012
1,651.7
22.3
1,674.0

1 Jan 2012
1,325.0
10.5
1,335.5

The Sweco Group’s capital is used to finance acquisitions, to maintain a high level
of financial flexibility and to provide competitive dividends to Sweco’s shareholders.
The Group’s dividend policy is to distribute at least half of profit after tax to the
shareholders while at the same time maintaining a capital structure that provides
scope for development of, and investment, the company’s core operations. The
Board of Directors has proposed that the 2014 Annual General Meeting approve a
dividend of SEK 3.25 per share, equal to a dividend share of approximately 78 per
cent of profit after tax. Through the dividend, a maximum of SEK 297.4 million will
be distributed to the shareholders.
Sweco’s financial target is for Sweco to maintain a level of net debt over time.
Sweco’s net debt should not exceed 40 per cent of equity. During the past five
years, ordinary dividends and the redemption procedure in 2009 have amounted to
an average of around 82 per cent of profit after tax. The Group’s policy is to pay an
extra dividend or carry out a redemption of shares when this is permitted by the
capital structure and financing requirements.
In 2013 Sweco acquired Vectura Consulting AB. The purchase consideration
amounted to SEK 927 and the enterprise value was SEK 913 million. The acquisition was financed with a combination of existing loans and a new three-year credit
facility. As a consequence of the acquisition and its financing, the financial target
will be exceeded, which can be permitted temporarily as long as it takes place with
balanced risk.
Sweco’s 2013 Annual General Meeting granted authorisation for the Board to
repurchase treasury shares. The aim of the proposed repurchase is to create scope
to optimise the company’s capital structure and provide opportunities to use Sweco
shares as consideration in connection with future acquisitions. The Annual General
Meeting also authorised the Board to decide on the transfer of treasury shares. Such
transfers may take place in connection with acquisitions. In addition, the Annual
General Meeting authorised the Board to repurchase treasury shares in order to
enable delivery of shares for the 2013 Share Savings Scheme.
Furthermore, the Board proposes that the 2014 Annual General Meeting authorise
the Board to decide on the repurchase and transfer of treasury shares and to enable
delivery of shares for the 2014 Share Savings Scheme.

34 Related party transactions
Sales to related parties are carried out on market-based terms. The Group has not
had any sales to associated companies.
To companies owned by the Nordström family, which is a shareholder controlling
approximately 35 per cent of the votes in Sweco, goods and services have been
sold for SEK 3.4 million (0.3). To companies owned by the Douglas family, which
has a controlling interest in Investment AB Latour, a shareholder controlling approximately 23 per cent of the votes in Sweco, consulting services have been sold for
an amount of SEK 10.6 million (2.3). The related trade receivable at 31 December
amounted to SEK 0.4 million (0.2). To companies owned jointly by the Nordström
and Douglas families, Consulting services have been sold for an amount of SEK 0.0
million (0.1).
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Note 35–37
and estimated key variables, see Note 14. As illustrated in Note 14, significant
changes in these estimates and assumptions can affect the value of goodwill.

35 Events after the balance sheet date
On 13 February 2014 the Board of Directors proposed that the Annual General
Meeting resolve on a distribution to the shareholders in the form of a dividend
amounting to a maximum of SEK 297,4 million (see Note 26).
After the end of the year, Sweco completed the acquisition of Finnish Tocoman
Services Oy with 26 employees. Sweco has also acquired Alfakonsult AB with
26 employees and signed an agreement to acquire Metro Arkitekter with 30
employees.
After the end of the year, Sweco divested the Russian subsidiary Sweco Lenvodokanalproekt with 98 employees. The purchase consideration amounted to SEK 24
million.

36 Critical accounting estimates and assumptions
KEY SOURCES OF ESTIMATION UNCERTAINTY
Pension assumptions
Provisions for pensions are based on Sweco’s best actuarial assumptions about
the future (see Note 28). Deviations in the actual outcome of these parameters are
recognised in other comprehensive income.
Impairment testing of goodwill
In determining the recoverable amount of cash generating units for impairment
testing of goodwill, the company has made assumptions about future conditions

Valuation of work in progress
Around 19 per cent of Sweco’s sales are generated in fixed price service contracts.
Assets and liabilities in these contracts represent significant amounts. Work in
progress is recognised at the value of contract revenue less confirmed losses and
anticipated loss risks. Revenue is recognised based on the estimated stage of
completion. If the stage of completion cannot be estimated reliably, the contract is
valued on the basis of contract costs incurred. Determination of the risks in the
assignments and the percentage of completion is based on prior experience of
similar projects and the specific conditions of each assignment. The balance sheet
item consists of multiple contracts, none of which makes up a substantial share of
the total. While miscalculation of an individual contract would not have a significant
impact on the value of work in progress, a general miscalculation could have a
significant impact, although this is not probable.

37 Information about the Parent Company
SWECO AB (publ), corporate identification number 556542-9841, is a Swedishregistered public limited company domiciled in Stockholm. The Parent Company’s
shares are quoted on NASDAQ OMX Stockholm. The address to the head office is:
Sweco AB, Gjörwellsgatan 22, Box 34044, SE-100 26 Stockholm, Sweden.

Signatures of the Board of Directors
The Board of Directors and the President give their assurance that the consolidated
accounts have been prepared in accordance with the International Financial Reporting
Standards IFRSs as adopted by the EU and give a true and fair view of the financial
position and results of operations of the Group. The annual accounts have been prepared in accordance with generally accepted accounting standards and give a true
and fair view of the financial position and results of operations of the Parent Company.
		

The Board of Directors’ report for the Group and the Parent Company gives a true
and fair view of the business activities, financial position and results of operations
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Auditor’s report
To the annual meeting of the shareholders of SWECO AB (publ),
corporate identity number 556542-9841
Report on the annual accounts and consolidated accounts
We have audited the annual accounts and consolidated accounts of SWECO AB
(publ) for the year 2013. The annual accounts and consolidated accounts of the
company are included in the printed version of this document on pages 31–78.
Responsibilities of the Board of Directors and the Managing Director
for the annual accounts and consolidated accounts
The Board of Directors and the Managing Director are responsible for the preparation and fair presentation of these annual accounts in accordance with the Annual
Accounts Act and of the consolidated accounts in accordance with International
Financial Reporting Standards , as adopted by the EU, and the Annual Accounts
Act, and for such internal control as the Board of Directors and the Managing
Director determine is necessary to enable the preparation of annual accounts and
consolidated accounts that are free from material misstatement, whether due to
fraud or error.
Auditor’s responsibility
Our responsibility is to express an opinion on these annual accounts and consolidated accounts based on our audit. We conducted our audit in accordance with
International Standards on Auditing and generally accepted auditing standards in
Sweden. Those standards require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether the
annual accounts and consolidated accounts are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the
amounts and disclosures in the annual accounts and consolidated accounts. The
procedures selected depend on the auditor’s judgement, including the assessment
of the risks of material misstatement of the annual accounts and consolidated
accounts, whether due to fraud or error. In making those risk assessments, the
auditor considers internal control relevant to the company’s preparation and fair
presentation of the annual accounts and consolidated accounts 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 company’s internal control.
An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of accounting estimates made by the Board of Directors
and the Managing Director, as well as evaluating the overall presentation of the
annual accounts and consolidated accounts.
We believe that the audit evidence we have obtained is sufficient and appropriate
to provide a basis for our audit opinions.
Opinions
In our opinion, the annual accounts have been prepared in accordance with the
Annual Accounts Act and present fairly, in all material respects, the financial position
of the parent company as of 31 December 2013 and of its financial performance
and its cash flows for the year then ended in accordance with the Annual Accounts
Act. The consolidated accounts have been prepared in accordance with the Annual

Accounts Act and present fairly, in all material respects, the financial position of the
group as of 31 December 2013 and of their financial performance and cash flows for
the year then ended in accordance with International Financial Reporting Standards,
as adopted by the EU, and the Annual Accounts Act. A corporate governance statement has been prepared. The statutory administration report and the corporate
governance statement are consistent with the other parts of the annual accounts
and consolidated accounts.
We therefore recommend that the annual meeting of shareholders adopt the
income statement and balance sheet for the parent company and the group.
Report on other legal and regulatory requirements
In addition to our audit of the annual accounts and consolidated accounts, we have
also audited the proposed appropriations of the company’s profit or loss and the
administration of the Board of Directors and the Managing Director of SWECO AB
(publ) for the year 2013.
Responsibilities of the Board of Directors and the Managing Director
The Board of Directors is responsible for the proposal for appropriations of the
company’s profit or loss, and the Board of Directors and the Managing Director are
responsible for administration under the Companies Act.
Auditor’s responsibility
Our responsibility is to express an opinion with reasonable assurance on the
proposed appropriations of the company’s profit or loss and on the administration
based on our audit. We conducted the audit in accordance with generally accepted
auditing standards in Sweden.
As a basis for our opinion on the Board of Directors’ proposed appropriations of
the company’s profit or loss, we examined the Board of Directors’ reasoned statement and a selection of supporting evidence in order to be able to assess whether
the proposal is in accordance with the Companies Act.
As a basis for our opinion concerning discharge from liability, in addition to our
audit of the annual accounts and consolidated accounts, we examined significant
decisions, actions taken and circumstances of the company in order to determine
whether any member of the Board of Directors or the Managing Director is liable to
the company. We also examined whether any member of the Board of Directors or
the Managing Director has, in any other way, acted in contravention of the Companies Act, the Annual Accounts Act or the Articles of Association.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinions.
Opinions
We recommend to the annual meeting of shareholders that the profit be appropriated
in accordance with the proposal in the statutory administration report and that the
members of the Board of Directors and the Managing Director be discharged from
liability for the financial year.

Stockholm, 11 March 2014
PricewaterhouseCoopers AB

Lennart Danielsson
Authorized Public Accountant
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Five-year overview
Income statement, SEK M
Net sales
EBITA
Operating profit (EBIT)
Net financial items
Profit before tax
Profit for the year
Balance sheet, SEK M
Balance sheet total
Equity
Cash and cash equivalents and current interest-bearing receivables
Interest-bearing liabilities
Net interest-bearing receivable/liability
Cash flow, SEK M
Cash flow from operating activities
Cash flow from investing activities
Cash flow from financing activities
Cash flow for the year
Key ratios
Operating profit per employee, SEK 000s
Value added per employee, SEK 000s
Billing ratio, %
Operating margin (EBITA), %
Operating margin (EBIT), %
Profit margin, %
Equity/assets ratio, %
Net debt/equity ratio, %
Debt/equity ratio, times
Interest coverage ratio, times
Return on equity, %
Return on capital employed, %
Return on total assets, %
Average number of employees
Share data
Earnings per share, SEK
Diluted earnings per share, SEK
Dividend return, %
Equity per share, SEK
Diluted equity per share, SEK
Cash flow per share, SEK
Diluted cash flow per share, SEK
Bid price SWECO B at 31 December, SEK
Market capitalisation, SEK M
Ordinary dividend per share, SEK (2013 – proposed)
Extraordinary dividend and other profit distribution
Number of shares at 31 December
Number of shares after dilution at 31 December
Number of shares after full dilution at 31 December
Number of class B and C treasury shares

2013

20121)

2011

2010

2009

8,198.8
656.3
560.7
-33.9
526.8
379.6

7,503.5
757.0
681.6
-28.5
653.1
457.9

5,987.6
554.2
531.3
-4.5
526.8
374.8

5,272.4
443.1
432.7
-9.0
423.7
299.9

5,338.7
456.6
443.6
0.0
443.6
294.6

6,014.4
1,617.5
320.5
1,642.4
-1,321.9

4,647.2
1,674.0
366.8
776.1
-409.3

3,256.8
1,503.7
219.6
78.7
140.9

2,988.4
1,429.6
376.7
136.6
240.1

3,151.3
1,595.7
557.3
138.8
418.5

495.8
-997.6
472.0
-29.8

414.8
-655.5
393.2
152.5

513.0
-312.9
-355.9
-155.8

341.8
-132.5
-362.5
-153.2

529.7
-93.6
-201.3
234.8

71
754
73.9
8.0
6.8
6.4
27.1
81.0
1.7
15
23.2
19.8
10.6
7,947

93
753
74.2
10.0
9.1
8.7
36.0
24.4
0.5
21
29.9
34.0
17.4
7,336

92
758
73.9
9.3
8.9
8.8
46.2
-9.4
0.1
48
25.6
34.2
17.2
5,772

87
758
73.4
8.4
8.2
8.0
47.8
-16.8
0.1
31
19.9
26.5
14.3
4,986

87
743
73.6
8.6
8.3
8.3
50.6
-26.2
0.1
42
19.6
27.5
14.7
5,082

4.11
4.11
3.1
17.75
17.75
-0.33
-0.33
106.00
9,663
3.25
–
91,112,882
91,112,882
91,112,882
403,965

5.15
5.15
4.5
18.10
18.10
1.67
1.67
73.00
6,653
3.25
–
91,233,682
91,233,682
91,233,682
283,165

4.11
4.11
5.2
16.46
16.46
-1.71
-1.71
57.50
5,258
3.00
–
90,719,827
90,719,827
90,719,827
797,020

3.31
3.28
5.2
15.61
15.61
-1.70
-1.68
58.25
5,394
3.00
–
90,957,774
90,957,774
92,257,774
559,073

3.31
3.28
7.4
17.82
17.40
2.66
2.63
53.75
4,963
2.00
2.00
88,943,037
91,074,951
92,374,951
3,059,073

1) Due to changed accounting policies, the figures for 2012 have been restated.
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Comments on the five-year overview
2009
2009 was characterised by a weak market for building-related and industrial services,
particularly in Finland and the Baltic countries. At the same time, demand for services related to the environment, energy and infrastructure was generally good. As
a result of the unfavourable market, the Sweco Group’s net sales fell by 3 per cent
to SEK 5,339 million. Operating profit amounted to SEK 444 million with an operating margin of 8.3 per cent. Sweden and Norway delivered strong performance with
operating margins of around 11 per cent. Operating profit was burdened with restructuring charges and a write-down of goodwill in Sweco Industry amounting to a total
of SEK 41 million, as well as SEK 8 million in costs for resource adaptations in the
Baltic countries. The Sweco Group’s financial position was strong, with a net receivable of SEK 419 million and cash and cash equivalents including unutilised bank
overdraft facilities of SEK 1,122 million. Acquisition activity was low during the year
and only a few minor acquisitions were carried out. The bid price for the Sweco B
share rose by 54 per cent and amounted to SEK 53.75 at year-end. The number of
employees at year-end 2009 was 5,137.
2010
The market for consulting engineering services was characterised by weak development during the spring and a burgeoning recovery in the autumn. At the end of the
year the market upturn gained momentum, among other things in the industrial and
building sectors. Net sales amounted to SEK 5,272 million. Overall net sales fell by
1 per cent, mainly due to downsizing in the industrial operations in Finland. Operating
profit was SEK 432.7 million. Three business areas, Sweco Sweden, Sweco Norway
and Sweco Russia, reported robust earnings with operating margins of over 10 per
cent. Profit in Sweco Norway was affected by one-time project write-downs of
more than SEK 20 million. Ambitious brand building activities in a number of countries and acquisition-related expenses, together amounting to SEK 26 million, led
to an increase in group-wide costs. The financial position was strong. The ratio of
net debt to equity was approximately -17 per cent and the equity/assets ratio was
48 per cent. Through the acquisitions of Hydroprojekt Kraków and Transprojekt
Kraków, a new market was established in Poland. Sweco acquired nine companies
with more than 300 employees during the year. The bid price for the Sweco B share
at 31 December 2010 was SEK 58.25, representing an increase of 8 per cent. The
number of employees at the end of the year was 5,418.
2011
2011 started with healthy demand in all of Sweco’s markets. In particular, the
Swedish market and the construction and infrastructure sectors showed solid
growth during the year. Another stand-out was the Finnish market, which stabilised
and noted rising demand for Sweco’s industry-related consulting services. The
generally high level of demand also continued through the second half of the year,
in spite of the European debt crisis and economic slowing. The Sweco Group’s net
sales were up by 14 per cent to SEK 5,987.6 million. Operating profit rose by 23
per cent to SEK 531.3 million and the operating margin was 8.9 per cent. The financial position remained strong. The ratio of net debt to equity was -9 per cent and
the equity/assets ratio was 46 per cent. The number of employees rose by around
900, of which more than 300 employees were added through organic growth. During

the year Sweco made 16 acquisitions with a total of around 600 employees. At the
end of 2011 an agreement was signed to acquire Finland’s FMC Group with annual
sales of approximately EUR 80 million and around 1,100 employees. The acquisition
of FMC, which was completed in February 2012, gave Sweco annual sales of
approximately SEK 6.7 billion and 7,400 employees. The bid price for the Sweco B
share at 31 December 2011 was SEK 57.50, a decrease of 1 per cent.
2012
The strong market conditions that prevailed in 2011 continued throughout most of
2012, in spite of the European debt crisis and general weakening in the economic
climate. Development was particularly strong in the Nordic countries. At the end of
the year a downturn was noted, primarily for building-related services with a focus
on housing and for services in certain industrial segments. The Sweco Group’s net
sales were up by 25 per cent to SEK 7,503 million. Organic growth was 8 per cent
and acquisition-driven growth was 17 per cent. Operating profit improved by 24 per
cent to SEK 682 million and operating margin was 9.1 per cent. The increase in
profit of SEK 150 million is explained mainly by the acquisition of FMC Group,which
was consolidated on 1 February 2012, and improved earnings in Sweco Norway.
Profit for the year includes a positive non-recurring effect of SEK 21 million arising
from changes in the Norwegian pension plans. Profit was charged with costs of
SEK 15.3 million for restructuring in the Russian operations and a goodwill impairment loss of SEK 11.5 million in Sweco Industry. The financial position was good.
The ratio of net debt to equity was 24 per cent and the equity/assets ratio was
37 per cent. The number of employees rose by 1,200 through acquisitions and 300
through organic growth. The bid price for the Sweco B share at 31 December 2012
was SEK 73.00, an increase of 27 per cent.
2013
In June Sweco signed an agreement to acquire Vectura Consulting AB from the
Swedish Government. Through the acquisition, Sweco became the largest engineering consultancy in the Nordic market with an unrivalled offering in the infrastructure segment. On 1 July the Sweco Industry business area was divided
between the Finland, Sweden and Norway business areas. On 1 December the
Russia and Central & Eastern Europe business areas were merged to create the
new Central Europe business area. The downturn in the Nordic market that started
at the end of 2012 continued into the first quarter of 2013. Development was weakest in the Finnish industrial sector and remained so throughout the year. The other
markets in Norway, Sweden and Finland strengthened gradually during the year.
Net sales were up by 9 per cent, substantially through acquisitions, and amounted to
SEK 8,198.8 million. Operating profit was SEK 560.7 million. Total amortisation and
impairment of acquisition-related intangible assets amounted to SEK 95.6 million
(75.4), of which SEK 49.3 million refers to impairment of acquisition-related intangible
assets in Russia and Eastern Europe. Integration costs for Vectura were charged to
profit in an amount of SEK 53.0 million. Net debt in relation to equity was 81 per cent.
Net debt in relation to EBITDA was 1.7. The number of employees rose during the
year by 1,263, of which 1,355 through acquisitions. The bid price for the Sweco B
share at the end of the year was SEK 106.00, an increase of 45 per cent.
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RISKS AND RISK MANAGEMENT
The Sweco Group delivers qualified consulting services to more than
17,000 clients in some 42,000 assignments every year. The Group’s
operations are decentralised and are conducted at 120 local offices
in 12 countries. Approximately 47 per cent of the clients come from
the public sector and 53 per cent from the private sector. The ten
largest clients account for only 18 per cent of net sales. These factors give Sweco a good spread of risks. In spite of this, the Group is
exposed to a number of risks through its business activities. Consequently, one important aspect of management and control of the
Group’s operations is to maintain effective risk management in which
risks are identified, evaluated and handled. The aim of Sweco’s risk
management is to secure the Group’s long-term earnings growth
and ensure that the various business units meet their objectives.
Sweco’s goals, which are expressed in the company’s business
plan and strategy, provide a foundation for the company’s risk management. The Group’s risk management is based on a companywide risk analysis. This inventory of risks is aimed at identifying the
most important risks that the company is exposed to, the probability
that they will occur and their potential impact on the company’s
goals. At the same time, the effectiveness of the existing controls
and risk mitigation measures is assessed. The results of the overall
risk analysis have been gathered in a risk map that reflects the company’s risk exposure in each business area and in total for the Group.
The risk maps are updated regularly and are used in quarterly monitoring of risk work. At the board meetings of each business area,
risk management is a standing item on the agenda.
Sweco’s risk management covers all business areas, companies/
divisions and processes in the Group. The Group has a central risk
group that initiates and drives development of risk work. Each manager is responsible for risk management activities in his/her respective area. The Group’s Board of Directors and the Executive Team
have ultimate responsibility for risk management.
The risk management situation is continuously reported to the
Audit Committee. A yearly summary report on risk and internal control
in the Group is presented to and discussed by the Board of Directors,
the Audit Committee and the Executive Team. Furthermore, at each
meeting of the Board and the Audit Committee, a report is presented
on the Group’s material disputes. Below is a schematic illustration of
the company’s risk management process.
Board of Directors

Corporate
governance
report

Executive Team

Risk and
internal
control
report

Policies,
etc.

Implementation

Follow-up

Sweco’s operations are exposed to a number of strategic, operational and financial risks. The risks that Sweco has identified as the
most significant in its business operations, and the ways in which
these are managed, are described here.
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During the year the company has had a special focus on business
ethics and a business ethics compliance programme, based on
Sweco’s CSR policy, was implemented throughout the Group. The
programme has included a risk assessment that has been carried
out in each business area in order to identify risks related to business
ethics. During the year the CSR policy was updated and new guidelines related to anti-corruption and gifts and business representation
were introduced. In addition, new routines for suppliers and other
business partners were introduced. A training programme that has
included the Group’s Executive Team and divisional managers,
as well as other managerial positions and key positions has been
carried out. A whistle-blower function, Sweco Ethics Line, has also
been established. The aim of the programme is to increase awareness, ensure that adequate risk management routines are in place
and also to monitor compliance within the Group. Training of managers will continue in the spring of 2014. Furthermore, an e-learning
course on CSR issues will be conducted for all employees.

STRATEGIC AND OPERATIONAL RISKS
Market and projects
Changed market conditions, caused by factors such as shifts in the
business cycle, a lower propensity to invest among the clients, changes
in political priorities, new legislation and consolidation among our
clients, can result in lower income and margins for Sweco. Sweco’s
decentralised organisation and closeness to the clients enable early
observation of changes in the market. The effects of these risks is
reduced through a wide geographical presence in areas with often
differing market cycles, a comprehensive range of services and a large
client base that is spread across different industries and sectors.
Project risks consist of the risks connected to an individual assignment, such as miscalculation of the amount of time needed or
costs involved. Assignments can also lead to disputes regarding
Sweco’s right to payment and the client’s claim to compensation for
any damages caused by Sweco. In the assignments, contracts are
entered into on suitable terms to minimise risks and avoid disputes
with clients. Among other things, the agreements should ensure that
the scope of the assignment is defined, that Sweco has the right to
payment on performance according to the terms of the contract and
that the terms of liability correspond to the insurer’s requirements.
Sweco has an insurance programme that includes professional indemnity insurance to protect against liability for damages related to
performance of the assignments. Quality assurance of the assignments takes place with the support of the group-wide management
system sweco@work, which is certified according to the ISO 9001:2008,
ISO 14001:2004 and OHSAS 18001 standards.
Employees and expertise
Sweco’s success is dependent on the ability to attract, develop and
retain the top talent. Sweco has a strong brand and is repeatedly
given high rankings as an attractive workplace among students and
young engineers. Sweco was also successful in its ambitions to
recruit and grow organically during 2013. Sweco uses a number of
processes and tools to develop the employees and strengthen its
leadership, such as the Sweco Talk performance review, the Sweco
Barometer employee survey, skills training through Sweco Academy
and the leadership aspects defined in the Sweco Leadership Compass, as well as management training and succession planning
through Next Generation Programme.

Risks and risk management
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Skills development and knowledge sharing are also vital for Sweco’s
success. The employees’ expertise and ability to translate their knowledge into optimal solutions for the clients is the core of the Group’s
business and distinguishes Sweco from its competitors. Shortcomings in knowledge sharing can result in risks such as low quality in
client deliveries. Knowledge and processes for knowledge sharing
and cooperation are therefore a strategic priority for Sweco. The
exchange of experiences and learning take place primarily through
work in the assignments. All employee development is focused on
performance, knowledge and knowledge sharing. Sweco has a large
number of processes and tools for knowledge sharing.
Acquisitions
Sweco’s growth is partly due to acquisitions, which can involve risks.
Examples are that a transaction is based on incomplete or incorrect
data, key persons leave the company, the integration is unsuccessful
or anticipated results fail to materialise. In addition, acquisitions in new
markets involve to risks associated with factors such as an understanding of the local market conditions, price scenario and competitive situation. These risks are minimised through a well developed
acquisition and integration process where decisions about new
acquisitions are made by the Board or the Executive Team according
to a process with fixed decision-making points. Sweco’s Board of
Directors conducts an ongoing evaluation of previous acquisitions.
Business ethics and CSR
Sweco’s growth involves an expanding international presence. This
can give rise to risks tied to the business and political climates and
increased exposure to CSR-related risks. With over 100 years of
experience of project exports, Sweco has developed and established routines and tools for initiation and implementation of assignments around the world. Sweco’s policies, guidelines and processes
are subject to continuous review and during the year the company
developed these with a special focus on business ethics violations
such as fraud, bribery, prohibited competition-restricting collusion
and conflicts of interest.
IT
Sweco’s consultants are dependent on access to advanced IT tools
and a secure IT environment. The availability and reliability of the
company’s IT environment is therefore critical for uninterrupted
business operations. Effective firewalls and virus protection, regular
software upgrades and redundant data centres minimise disruptions
arising from technical problems. The company has an information
security policy with guidelines focusing on how the employees and
sub-consultants should act in order to always uphold the highest
possible level of security toward all stakeholders.

FINANCIAL RISKS
Through its operations, Sweco is exposed to different types of
financial risks. Sweco’ finance policy states how these risks are to
be managed in the Group. The Board of Directors is responsible for
the finance policy, which contains guidelines, targets and a division
of responsibilities for the treasury department together with rules for
financial risk management. For more information, see Note 33 on
pages 76–77.
Interest rate, currency and liquidity risks
Changes in interest rates, exchange rates and the market prices
of financial instruments can affect Sweco’s cash flow, profit and
balance sheet. Sweco has a strong balance sheet, which means
that direct interest rate risk is low. With regard to currency risk, the
Group normally has natural risk coverage since both sales and
expenses are denominated in local currency. In cases where contracts are entered into in a non-local currency, the contracted and
anticipated payment flows are hedged through forward contracts.
Thanks to its strong financial position and large unutilised overdraft
facilities, Sweco’s liquidity risk is low.
Credit risk
Credit risk is defined as the risk related to the clients’ ability to pay.
Sweco has a balanced base of around 17,000 clients. Sweco is not
dependent on any individual client, since the largest clients account
for only a small share of total sales. The assignment volume is evenly
distributed between the public and private sectors. Historically, credit
losses have been minor.
Risks in the financial reporting
In the Group’s financial reporting, there is a risk that errors can arise
and that the financial reporting is not prepared in accordance with the
legal requirements, rules for listed companies or applicable accounting standards. Through an effective control environment, clear instructions and internal normative documents for financial reporting, Sweco
works continuously with control of its accounting and reporting. In
addition, extensive monitoring and analysis take place through the
use of reporting systems, budgets, forecasts, etc. The Executive Team
carries out monthly reviews with the management of each business
area. For more information about internal control, see page 42.

Communication
Sweco’s success is associated with the ability to communicate
effectively with both internal and external stakeholders. Through
clear communication and a strong brand we inspire confidence and
build relationships. A deeply rooted culture where the employees
are well aware of the company’s values and policies strengthens
the Group’s identity and creates security for the clients. Sweco has
a communication policy with related guidelines for price-sensitive
information, mass media contacts and use of the social media. There
is also a policy for crisis management that among other things deals
with communication in a crisis situation.
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Sensitivity analysis

would result in an increase in profit of by around SEK 87 million.
An increase of SEK 10 in the average hourly fee would lead to an
increase in annual profit by around SEK 99 million. The table shows
the effects of some key variables on cash flow, operating profit and
earnings per share based on the annual accounts for 2013. For every
assumed change, all other variables are assumed to be constant.

SENSITIVITY ANALYSIS

Sweco’s earnings are influenced by a number of factors. The billing
ratio is of vital importance for attaining high profitability in a consulting company, where small changes in capacity utilisation and prices
have a significant impact on earnings, both upwards and downwards.
For Sweco, an increase in the billing ratio (capacity utilisation) by
one percentage point (around 25 minutes per consultant and week)
Sensitivity analysis

Factor

+/-

Effect +/Cash flow/operating profit
Earnings per share1)

Net sales
– average fee
– average hourly fee
– billing ratio
Personnel costs
Overhead expenses
Calendar effect

1%
SEK 10
1 %-point
1%
1%
1 hour

SEK 72 million
SEK 99 million
SEK 87 million
SEK 54 million
SEK 12 million
SEK 4 million

SEK 0.57
SEK 0.80
SEK 0.70
SEK 0.44
SEK 0.10
SEK 0.03

1) After 27 per cent standard tax.

Billing ratio by quarter and rolling 12 months
78
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Sensitivity analysis
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THE SWECO SHARE

Sweco AB’s shares have been listed on NASDAQ OMX Stockholm
since 21 September 1998. Sweco’s share capital is divided into
class A and class B shares, both of which grant equal entitlement to
dividends. The class A share grants entitlement to one vote and the
class B share to one-tenth of one vote. Sweco’s Articles of Association stipulate the right to convert shares of class A to class B. The
combined market capitalisation of Sweco shares at year-end was
SEK 9,663 million.

A total of 6,732,724 Sweco shares were traded on NASDAQ OMX
Stockholm during the year. The average trading volume per business
day was 26,587 class B shares and 641 class A shares.
The annual total return on the Sweco B share, defined as the sum
of share price performance and reinvested dividends, has averaged
at 31 per cent over the past five years. The corresponding figure for
NASDAQ OMX Stockholm was a total of 20 per cent.
SWECO AB’s SHARES1)2)

SHARE PRICE PERFORMANCE AND TRADING

The bid price for the Sweco B share was SEK 73.00 at the beginning
of the year and SEK 106.00 at the end of the year, representing an
increase of 45 per cent during the year. Over the same period,
NASDAQ OMX Stockholm rose by 23 per cent. The highest bid price
for the class B share in 2013 was SEK 106.00 and the lowest was SEK
68.75. The highest bid price for the class A share was SEK 102.00 and
the lowest was SEK 66.00.

Number
Shares
A
B
TOTAL

9,372,364
82,144,483
91,516,847

Votes

9,372,364.0
8,214,448.3
17,586,812.3

Holding, %
Shares
Votes
10.2
89.8
100.0

53.3
46.7
100.0

1) Including 403,965 class B shares and 40,396.5 votes pertaining to treasury shares.
2) Based on data from Euroclear Sweden AB.

LARGEST SHAREHOLDERS AT 30 DECEMBER 20131)2)

Shareholder
Nordström family
Investmentaktiebolaget Latour
J. Gust. Richert Memorial Foundation
JPM Chase NA
Swedbank Robur Fonder
Nordea Investment Funds
Öhman, Anders
KDTC
Lannebo fonder
ODIN Sverige Aksjefondet
Total, ten largest shareholders
Others
TOTAL

Number of
A shares

Number of
B shares

Total

Votes, %

Holding, %

5,190,616
1,222,760
1,769,420
0
0
0
250,000
0
0
0
8,432,796
939,568
9,372,364

8,747,797
27,775,000
168,511
3,854,138
3,227,687
3,197,885
450,000
2,893,289
2,757,533
2,254,734
55,326,574
26,817,909
82,144,483

13,938,413
28,997,760
1,937,931
3,854,138
3,227,687
3,197,885
700,000
2,893,289
2,757,533
2,254,734
63,759,370
27,757,477
91,516,847

34.5
22.8
10.2
2.2
1.8
1.8
1.7
1.6
1.6
1.3
79.5
20.5
100.0

15.2
31.7
2.1
4.2
3.5
3.5
0.8
3.2
3.0
2.5
69.7
30.3
100.0

1) Including 403,965 class B shares and 40,396.5 votes pertaining to treasury shares.
2) Based on data from Euroclear Sweden AB.

TREASURY SHARES

At 31 December 2013 Sweco held a total of 403,965 class B treasury
shares with an average purchase price of SEK 71.75, equal to a total
of SEK 29.0 million. The market value at the end of the year was SEK
42.8 million. The treasury shares correspond to 0.4 per cent of the
total number of shares and 0.2 per cent of the votes.
Sweco’s 2013 Annual General Meeting authorised the Board of Directors to purchase treasury shares during the period before the next Annual
General Meeting. The aim of the repurchase is to give the Board greater
freedom of action in optimising the company’s capital structure and to
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finance acquisitions in a cost-effective manner. No more than 10 per cent
of the total number of shares outstanding may be repurchased. The same
Annual General Meeting also authorised the Board to decide on the transfer of treasury shares in connection with acquisitions and for an amount
corresponding to the appraised market value.
During the year, at the request of shareholders, 9,300 class A shares
were converted to class B shares with the support of the conversion clause
in the Articles of Association. The total number of votes thereafter amounts
to 17,586,812.3, of which class A shares correspond to 9,372,364 votes
and class B shares to 8,214,448.3 votes.

The Sweco share
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Distribution of shareholdings at 30 December 20131)2)

Number of shares

Number of
shareholders

Number of
A shares

Number of
B shares

Holding, %

Votes, %

4,309
1,311
1,842
220
33
63
7,778

48,423
37,562
231,557
241,966
190,742
8,622,114
9,372,364

806,417
1,027,525
5,225,086
4,429,062
2,098,643
68,557,750
82,144,483

0.9
1.2
6.0
5.1
2.5
84.3
100.0

0.7
0.8
4.3
3.9
2.3
88.0
100.0

1–500
501–1,000
1,001–10,000
10,001–50,000
50,001–100,000
100,001–
TOTAL

1) Including 403,965 class B shares and 40,396.5 votes pertaining to treasury shares.
2) Based on data from Euroclear Sweden AB.

INCENTIVE SCHEMES FOR SENIOR EXECUTIVES

The 2013 Annual General Meeting (like the Annual General Meetings
in 2011 and 2012) resolved to implement a long-term share savings
scheme directed at senior executives in the Sweco Group, the 2013
Share Savings Scheme. Under the share savings schemes, the participants may use their own funds to acquire class B shares in Sweco
(“Saving Shares”) on NASDAQ OMX Stockholm for an amount equivalent to 5 to 10 per cent of the respective participant’s basic annual
salary for 2013. If the Saving Shares are held until the announcement
of the year-end report for the 2016 financial year (“the Retention
Period”) and the participant remains employed in his/her position or
an equivalent position in the Sweco Group throughout the Retention
Period, each Savings Share shall thereafter grant entitlement to one

class B share in Sweco without consideration (“Matching Share”)
and – provided that the performance criteria have been met – to an
additional number of not more than one to four class B shares in
Sweco (“Performance Shares”). The granting of Performance Shares
is conditional on a positive total yield for the Sweco share, and is
also dependent on the Sweco share’s total yield in relation to a group
of benchmark companies.
The Board has decided to propose that the 2014 Annual General
Meeting approve the implementation of a long-term share savings scheme
for up to 80 senior executives and key staff in the Sweco Group.
The participants and number of shares covered by each of the earlier
share savings schemes are shown below.

2011
Number of participating executives/key staff
Number of Savings Shares acquired by the participants with their own funds at market price
The maximum number of Matching and Performance Shares that can be delivered to the participants1)
The Retention Period runs until the publication of the year-end report for the financial year

28
28,543
89,095
2014

Share savings scheme
2012
2013
Total
30
34,107
126,150
2015

35
28,132
97,294
2016

–
90,782
312,539
–

1) If the Saving Shares are held until the end of the respective Retention Period and the participant remains employed in his/her position, each Savings Share shall grant entitlement to
one Matching Share and – provided that the performance criteria for the total yield on the Sweco share are met – to an additional number of not more than one to four Performance Shares.

DIVIDEND POLICY

Sweco’s dividend policy is to distribute at least half of profit after tax
to the shareholders while maintaining a capital structure that permits
development of and investments in the company’s core business.

PROPOSED DIVIDEND
The Board of Directors proposes a dividend for the 2013 financial
year of SEK 3.25 per share (3.25), amounting to a maximum capital
distribution of SEK 297.4 million (296.2).

SHARE PRICE PERFORMANCE 5-YEAR TOTAL RETURN 5-YEAR
SEK

Index 100 = 30 December 2008

110

450
26%
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Sweco’s total return over the past five years
has averaged at 31 per cent.
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Development of the share capital1)

Change in the number of shares
Date

A shares

1997, Jun: Company formed
1997, Dec: 20-for-1 split
1997, Dec: New share issue
2003, Jul–Nov: Conversion
2004, Jan: New share issue
2004, Jun: Conversion
2006, May: 2-for-1 split
2006, May: Redemption
2006, May: Bonus issue
2007, Apr: New share issue
2007, May: 10-for-1 split
2007, May: Redemption
2007, May: Bonus issue
2008, Feb: Conversion
2008, Jun: New share issue
2008, Jun: New share issue
2008, Oct: New share issue
2009, Feb: Conversion
2009, May: New share issue
2010, Mar: Conversion
2010, May: 2-for-1 split
2010, May: Redemption
2010, May: Bonus issue
2010, Sep: Cancellation
2011, Aug: Conversion
2012, May: Conversion
2013, Mar: Conversion
2013, Dec: Conversion

B shares

C shares

1,000
–
19,000
–
1,857,815 12,925,790
–
234,924
–
1,649,501
–
394,740
1,877,815 15,205,055
-1,877,815 -15,205,055
–
–
–
–
16,900,335 136,845,495
-9,389,075 -76,025,275
–
–
–
850,000
–
–
–
1,588,480
–
99,280
–
1,500,000
–
–
–
2,500,000
9,389,075 82,613,035
-9,389,075 -82,613,035
–
–
–
-485,263
-3,399
3,399
-4,012
4,012
-3,300
3,300
-6,000
6,000

–
–
–
–
–
–
–
–
–
200,000
1,800,000
-1,000,000
–
-850,000
1,400,000
–
–
-1,500,000
2,500,000
-2,500,000
–
–
–
–
–
–
–
–

Total number of shares
A shares

B shares

1,000
–
20,000
–
1,877,815 12,925,790
1,877,815 13,160,714
1,877,815 14,810,315
1,877,815 15,205,055
3,755,630 30,410,110
1,877,815
1,877,055
1,877,815
1,877,055
1,877,815 15,205,055
18,778,150 152,050,550
9,389,075 76,025,275
9,389,075 76,025,275
9,389,075 76,875,275
9,389,075 76,875,275
9,389,075 78,463,755
9,389,075 78,563,035
9,389,075 80,113,035
9,389,075 80,113,035
9,389,075 82,613,035
18,778,150 165,226,070
9,389,075 82,613,035
9,389,075 82,613,035
9,389,075 82,127,772
9,385,676 82,131,171
9,381,664 82,135,183
9,378,364 82,138,483
9,372,364 82,144,483

Quota Share capital,
C shares value, SEK
SEK M
–
–
–
–
–
–
–
–
–
200,000
2,000,000
1,000,000
1,000,000
150,000
1,550,000
1,550,000
1,550,000
–
2,500,000
–
–
–
–
–
–
–
–
–

100
5
5
5
5
5
2.5
2.5
5
5
0.5
0.5
1
1
1
1
1
1
1
1
0.5
0.5
1
1
1
1
1
1

0.1
0.1
74.0
75.2
83.4
85.4
85.4
42.7
85.4
86.4
86.4
43.2
86.4
86.4
87.8
89.4
89.5
89.5
92.0
92.0
92.0
46.0
92.0
91.5
91.5
91.5
91.5
91.5

1) Including 403,965 class B shares and 40,396.5 votes pertaining to treasury shares.

SHAREHOLDERS BY CATEGORY, 30 DECEMBER 2013
Holding as a % of shares

Institutional investors, 81.5%
Private investors, 18.5%
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Holding as a % of votes

Swedish shareholders, 81.7%
Foreign shareholders, 18.3%

Institutional investors, 84.1%
Private investors, 15.9%

The Sweco share

Swedish shareholders, 90.3%
Foreign shareholders, 9.7%
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BOARD OF DIRECTORS AND AUDITORS

Olle Nordström
Born in 1958. Board
Chairman. Member of
the Board since 1997.
Chairman of: Skirner AB
and Stockholms Stads
Brandförsäkringskontor.
Board member of: Sparbössan Fastigheter AB,
ClimateWell AB and Teletec Connect AB, among
others. Education: M.Sc.
Econ., Stockholm School
of Economics. Experience:
Working Chairman of the
family company Skirner
AB, former Managing
Director of Humlegården
Fastigheter AB and FFNS
Gruppen AB. Holdings in
Sweco: 525,000 directly
held shares and 12,076,413
shares held through
Skirner Förvaltning AB,
which is owned by the
Nordström family.
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Anders G.
Carlberg
Born in 1943. Member of
the Board since 2009.
Board member of: Axel
Johnson Inc, Investment
AB Latour, Mekonomen
AB, Gränges AB, Svenskt
Stål AB and Beijer-Alma
AB, among others. Edu
cation: M.Sc.Econ, Lund
University. Experience:
former President and
CEO of Axel Johnson
International, former Vice
President of SSAB and
former President and CEO
of Nobel Industrier AB.
Holdings in Sweco:
10,000 shares.

Johan Nordström

Gunnel Duveblad

Tomas Carlsson

Pernilla Ström

Born in 1966. Member of
the Board since 2012.
Chairman of: Besqab AB.
Board member of: Skirner
AB, Hemfrid i Sverige AB
and Sparbössan Fastigheter AB, among others.
Education: Architect,
Royal Institute of Technology in Stockholm
(KTH). Experience: CEO
of Skirner AB, former
Property Manager at
Näckebro. Holdings
in Sweco: 225,000 directly held shares and
12,076,413 shares held
through Skirner Förvaltning AB, which is owned
by the Nordström family.

Born in 1955. Member of
the Board since 2008.
Chairman of: Team Olivia
AB, Global Scanning A/S
and Stiftelsen Ruter Dam.
Board member of: Anoto
Group AB, HiQ International AB and PostNord
AB, among others. Edu
cation: Systems Scientist, Umeå University.
Experience: former
President of EDS Norra
Europa. Holdings in
Sweco: 1,000 shares.

Born in 1965. President
and CEO since 2012.
Year of employment:
2012. Education: M.Sc.
Eng. Chalmers University
of Technology and Executive MBA, London
Business School and
Columbia Business
School (New York).
Experience: former
President of NCC
Construction Sweden.
Holdings in Sweco:
14,321 shares.

Born in 1962. Member
of the Board since 2009.
Board member of:
Bonnier AB, Uniflex AB
and Bonnierförlagen AB,
among others. Educa
tion: studies at the
Stockholm School of
Economics and Stockholm University. Expe
rience: Economist, journalist, financial analyst,
active in own business
Ity AB. Holdings in
Sweco: 3,000 shares.
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AUDITORS
Pricewaterhouse
Coopers AB
Auditor in Charge:
Lennart Danielsson,
Authorised Public
Accountant.
Other assignments:
Studsvik AB.

RESIGNED
Kai Wärn
Born in 1959.
Resigned on
17 April 2013.
Aina Nilsson Ström
Born in 1953.
Resigned on
17 April 2013.

Carola TeirLehtinen
Born in 1952. Finnish
citizen. Member of the
Board since 2011.
Board member of:
Stockmann Oyj,
Universitetsapoteket,
the Arcada Foundation
and the Nottbeck Foundation, among others.
Education: Ph.D., Åbo
Akademi University.
Experience: former Corporate Communications
Director and Corporate
Vice President with
responsibility for Sustainability at Fortum Abp.
Holdings in Sweco:
1,000 shares.
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Eva Lindqvist

Anna Leonsson

Thomas Holm

Göran Karloja

Deputy members

Born in 1958. Member
of the Board since 2013.
Board member of:
ASSA ABLOY AB, Tieto
Oy, Bodycote plc, Episerver AB and Micronic
Mydata AB, among others. Education: M.Sc.
Eng., Linköping University and MBA, University
of Melbourne, Australia.
Experience: Former
President of TeliaSonera
International Carrier.
Holdings in Sweco:
1,000 shares.

Born in 1971. Employee
representative since
2005. Education/
experience: Architect
SAR/MSA, Faculty of
Engineering, Lund
University. Employed
by Sweco since: 1997.
Holdings in Sweco: 401
shares.

Born in 1953. Employee
representative since
2007. Education/
experience: M.Sc.Eng.,
Licentiate in Engineering. Employed by
Sweco since: 1988.
Holdings in Sweco:
1,000 shares.

Born in 1953. Employee
representative since
2008. Education/
experience: Engineer.
Employed by Sweco
since: 2001. Holdings
in Sweco: 677 shares.

Görgen Edenhagen
Born in 1964. Employed
by Sweco. Employee
representative since
2011. Holdings in
Sweco: 0 shares.
Sverker Hanson
Born in 1963. Employed
by Sweco. Employee
representative since
2011. Holdings in
Sweco: 2 shares.
Christer Åberg
Born in 1953. Employed
by Sweco. Employee
representative since
2011. Holdings in
Sweco: 433 shares.
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EXECUTIVE TEAM

Tomas Carlsson

Jonas Dahlberg

Åsa Bergman

Markku Varis

Tron Kjølhamar

Born in 1965. President and
CEO since 2012. Year of
employment: 2012. Educa
tion: M.Sc.Eng. Chalmers
University of Technology and
Executive MBA, London Business School and Columbia
Business School (New York).
Experience: former President
of NCC Construction Sweden
and member of NCC’s management team. Holdings in
Sweco: 14,321 shares.

Born in 1973. Chief Financial
Officer since 2012. Year of
employment: 2008. Educa
tion: M.Sc.Eng. and M.Sc.
Econ., Umeå University.
Experience: former President
of Sweco Russia and Head
of Business Development.
Holdings in Sweco: 7,061
shares.

Born in 1967. President of
Sweco Sweden since 2012.
Year of employment: 1991.
Holdings in Sweco: 6,497
shares.

Born in 1958. President of
Sweco Finland since 2013.
Year of employment: 1993.
Holdings in Sweco: 1,500
shares.

Born in 1957. President of
Sweco Norway since 2012.
Year of employment: 1988.
Holdings in Sweco: 4,023
shares.
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Bo Carlsson

Jessica Petrini

Åsa Barsness

Lisa Lagerwall

Born in 1956. President of
Sweco Central Europe since
2012. Year of employment:
1990. Holdings in Sweco:
5,864 shares.

Born in 1971. HR Director at
Sweco AB since 2006. Year of
employment: 1998. Holdings
in Sweco: 476 shares.

Born in 1973. Communications
Director at Sweco AB since
2014. Year of employment:
2013. Holdings in Sweco: 548
shares.

Born in 1972. Legal Counsel at
Sweco AB since 2011. Year of
employment: 2006. Holdings
in Sweco: 1,761 shares.
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Annual General Meeting

Annual General Meeting

Nominee shares

The Annual General Meeting of SWECO AB (publ) will be held
on Wednesday, 16 April 2014, 3:00 p.m., at Näringslivets Hus,
Storgatan 19, Stockholm, Sweden. Registration for the Meeting
will begin at 2:00 p.m. Light refreshments will be served after the
Meeting.

Shareholders whose shares are registered in the name of a nominee
must temporarily re-register the shares in their own names in order
to exercise their voting rights at the Meeting. Such re-registration
should be requested in good time prior to Thursday, 10 April 2014,
from the bank or securities broker that manages the shares.

Notification

Form of proxy

Shareholders who wish to participate in the Meeting must be entered in their own name in the register of shareholders maintained
by Euroclear Sweden AB, and must have notified the company of
their intention to participate no later than Thursday, 10 April 2014,
via Sweco’s website, by letter or by calling the number provided
below. The notification should include name, address, telephone
number, personal identity number registered holding and special
mention if the shareholder wishes to be accompanied by an assistant. Registered participants will be mailed an admission card
which is to be presented at the entrance to the Meeting premises.

Shareholders who are represented by a proxy must submit an original form of proxy and a certificate of registration, where appropriate,
to be sent to the company no later than Thursday, 10 April 2014.
Proxies representing a legal entity must attach a verified certificate
of registration or corresponding proof of authorisation to sign for the
shareholder.

Notification can be made:

Dividend

online via Sweco’s website: www.swecogroup.com.
by letter to Sweco AB, ”Sweco Årsstämma”, Box 7835,
SE-103 98 Stockholm, Sweden.
by calling +46 (0)8-402 90 73, weekdays between 9:00 a.m.
and 5:00 p.m.
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Proposed agenda

The items of business required by law and the Articles of Association
will be dealt with at the Annual General Meeting.

The Board of Directors proposes that the shareholders receive
a dividend of SEK 3.25 per share. The proposed record date is
Wednesday, 23 April 2014. If the Meeting decides in favour of the
proposal, dividends are expected to be disbursed by Euroclear
Sweden AB on Euroclear Sweden AB on Monday, 28 April 2014.

Annual General Meeting
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Definitions

Acquisition-driven growth
Annual growth in net sales in local currencies, based on acquired
businesses.
Amortisation and impairment of acquisition-related
intangible assets
Amortisation and impairment of goodwill and other acquisitionrelated intangible assets.
Average number of employees
Hours of attendance plus hours of absence (excluding long-term
absence) divided by normal working hours.
Billing ratio
Billable hours in relation to total hours of attendance.
Capital employed
Total assets less interest-free current and non-current liabilities and
deferred tax liabilities.
Cash flow per share
The year’s cash flow divided by the average number of shares outstanding.
Debt/equity ratio
Interest-bearing liabilities divided by shareholders’ equity.
Direct return
The year’s shareholder dividend (proposed dividend for 2013) divided
by the closing bid price for the Sweco class B share.
Earnings per share
Profit for the year attributable to owners of the Parent Company
divided by the average number of shares outstanding.
EBITA
Operating profit before amortisation and impairments of goodwill
and acquisition-related intangible assets.

IAS
International Accounting Standards.
IFRS
International Financial Reporting Standards.
Interest coverage ratio
Profit after net financial items plus financial expenses divided by
financial expenses.
Market capitalisation
The year’s closing bid price for the Sweco class A and class B share
multiplied by the number of shares outstanding (excluding treasury
shares) in each class.
Net debt/equity ratio
Cash and cash equivalents less interest-bearing liabilities divided by
shareholders’ equity.
Net debt
Cash and cash equivalents less interest-bearing liabilities.
Normal working hours
Normal working hours are defined as the potential number of hours,
according to the calendar, that an employee could work if he/she is
not absent and does not work overtime.
Operating margin
Operating profit as a percentage of net sales.
Operating profit (EBIT)
Profit before net financial items and tax.
Operating profit per employee
Operating profit excluding one-time items divided by the average
number of employees.
Organic growth
Annual growth in net sales in local currencies, excluding acquisitions.

EBITA margin
EBITA in relation to net sales.

Profit margin
Profit before tax in relation to net sales.

EBITDA
Operating profit before amortisation/depreciation and impairments
of intangible assets, property, plant and equipment.

Return on capital employed
Profit after net financial items plus financial expenses in relation to
average capital employed.

EBITDA margin
EBITDA in relation to net sales.

Return on equity
Profit for the year attributable to owners of the Parent Company in
relation to average equity attributable to owners of the Parent Company.

Employee turnover rate
The number of employees who left the Group during the year divided
by the average number of employees.
Equity/assets ratio
Shareholders’ equity divided by total assets.
Equity per share
Equity attributable to owners of the Parent Company divided by the
number of shares outstanding.
Growth, currency effects
Effect of exchange rate changes on net sales growth.

Return on total assets
Profit after net financial items plus financial expenses divided by
average total assets.
Total return
Share price performance including reinvested dividends.
Value added per employee
Operating profit plus personnel costs divided by the average number
of employees.
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On the cover we have gathered a few of the projects Sweco was involved
in during 2012. You can read about these and many more of our activities
in the section “Services and projects” starting on page 14. An innovative
bridge, the world’s most energy-efficient hotel, a paper mill that reduced
its emissions and an award-winning library are all shown on the cover
and are examples of the results created through Sweco’s work.

Interim report January–March 2013
Interim report January–June 2013
Interim report January–September 2013
Year-end report 2013

Green news
Visit www.swecogroup.com/ir to subscribe for press releases and
reports from Sweco. Select the information you want to receive and it
will be sent to your e-mail address on the date of publication. Fast,
easy and eco-friendly.

Sweco in brief

The engineers, architects and environmental experts at Sweco are working together to
develop total solutions that contribute to the creation of a sustainable society. We call it
sustainable engineering and design. We make it possible for our clients to carry out their
projects not only with the right quality and good economy but also with the best possible
conditions for sustainable development. Sweco delivers professional consulting services
with a high knowledge content throughout the client’s project chain, from feasibility
studies, analyses and strategic planning to engineering, design and project management.
Sweco is among the largest players in Europe and is a market leader in the Nordic region
and in several segments in Central and Eastern Europe. In 2012 Sweco carried out close
to 37,000 projects for around 15,000 clients in some 80 countries worldwide.

Profit and key ratios, Group
2012

2011

7,503.5

5,987.6

Operating profit, SEK M

659.3

531.3

Profit before tax, SEK M

630.8

526.8

Net sales, SEK M

Operating margin, %

8.8

8.9

Billing ratio, %

74.2

73.9

Return on equity, %

28.5

25.6

Return on capital employed, %

32.6

34.2

Net debt/equity ratio, %

23.9

–9.4

Equity/assets ratio, %

36.6

46.2

Earnings per share, SEK

4.97

4.11

18.55

16.46

Equity per share, SEK
Distribution to the shareholders per share, SEK
Average number of employees
1) Proposed dividend of SEK 3.25 per share.

3.251)
7,336

3.00
5,772

2012 a record year for Sweco
	Net sales rose by 25 per cent and operating profit improved
by SEK 128 million.
	More than 1,400 new employees were added through
acquisitions and organic growth.
	Sweco became the leading player in Finland through the
acquisition of FMC Group.
	Demand remained strong throughout most of 2012,
although some slowing was noted in the housing sector and
certain industrial segments towards the end of the year.

#7,800

employees in a leading
international knowledge
network

	The growth strategy is unchanged – Sweco will continue its
trajectory of profitable growth, both organically and through
acquisitions.

Services

Clients

Share of group sales in 2012, %

Sales by client category in 2012, %
Industrial companies, 32 (27)

Structural Engineering, 19 (13)

Other private sector companies, 2 (7)

Infrastructure, 16 (17)

 ousing, real estate and
H
construction companies, 23 (18)

Building Service Systems, 14 (14)

 ublic administrations
P
and agencies, 17 (21)

Water & Environment, 12 (15)

 unicipal and county
M
governments, 26 (27)

Architecture, 8 (9)

Energy, 13 (15)
Industry, 9 (9)
Project Management, 6 (6)
Geographical IT, 3 (2)

Consolidated net sales

Consolidated operating profit

SEK M

SEK M

7,503.5
5,522.8

5,338.7

5,272.4

2008

2009

2010

5,987.6

2011

2012

2008

3.31

2009

2010

432.7

2009

2010

2011

2012

3

3

3.252)

2010

2011

2012

SEK

SEK

3.31

2008

443.6

531.3

Dividend per share

Earnings per share
4.68

659.3

596.3

4.11

41)

4.97
2

2011

2012

2008

2009

1) Dividend of SEK 2 and share redemption of SEK 2

2) Proposed dividend of SEK 3.25 per share

Russia

Finland

Norway

Sweden

Estonia
Latvia
Lithuania

Denmark

Poland

Czech Republic

Slovakia

SWECO’S BUSINESS CONCEPT
IS TO CREATE VALUE THROUGH
THE DELIVERY OF QUALIFIED
CONSULTING SERVICES

VALUE FOR SOCIETY The engineers, architects and environmental
experts at Sweco are working together to contribute to an environmentally, economically and socially sustainable society. The tangible results
of our work are cleaner air and purer water, attractive and functional
living and working environments, more effective energy usage, roads
and bridges that increase traffic safety and shorten travelling time and
industries that are efficient, profitable and environmentally sound.
VALUE FOR THE SHAREHOLDERS We create value for our shareholders by conducting growing and profitable operations in areas of
vital importance to society in both mature and emerging markets. We
generate profitable growth both organically and through acquisitions.

Bulgaria

VALUE FOR THE CLIENTS We help our clients to realise their ambitions by delivering professional consulting engineering services. With
our skills and knowledge, we enable our clients to carry out their
projects with high quality and good profitability. Through cooperation
between urban planners, infrastructure engineers, architects, structural
engineers, industrial and energy consultants and environmental experts,
we create the conditions for client projects that contribute to sustainable development of society.
VALUE FOR THE EMPLOYEES Sweco aims to be the most attractive employer for consulting engineers and architects, with ample
opportunities for professional and personal development. Here, our
employees can grow and develop in teams together with professional
colleagues, take far-reaching personal responsibility and work in challenging projects that contribute to sustainable development of society.
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2012 was an excellent year for Sweco, in spite of the tough economic
climate. Record profits and powerful growth are clear evidence that the
company’s business model is effective. Led by the new CEO Tomas
Carlsson, Sweco will continue to tap the advantages of being a large
company. And for the clients, it will become even clearer why Sweco is
the preferred partner when it comes to creating sustainable business.

Seeing the power
of a large company
“In 2012 Sweco posted its highest earnings of
all time. You might think it would be a bit intimidating to step in as CEO at a time like that, but I
know what Sweco is capable of. We all have the
capacity to continue growing with good profitability,” says Tomas Carlsson, President and CEO
of Sweco.
With growth of 25 per cent and an operating
profit that rose by SEK 128 million, Sweco performed well in the flagging market that characterised the year. An operating margin of close to
9 per cent also meant that Sweco maintained a
superior level of profitability compared to the
competitors. One factor that played a central role
in Sweco’s success during the year was the
acquisition of FMC Group in Finland.
“The acquisition has really lived up to our expectations and we have built a stable platform
for the future. With an operating margin of 11.7
per cent, Sweco Finland delivered the highest
profit of all of Sweco’s business areas. This is
ample proof that we have succeeded in our ambition to achieve a strong position in the Finnish
market.”
Can grow faster than average
Organic growth of around 10 per cent in Sweden
and Norway is also included among the year’s
accomplishments.
“To a large extent, the driver is high profitability, which enables Sweco to grow faster than
the market average, both organically and through
acquisitions.”
In the second half of 2012 Sweco was nonetheless affected by the weak market conditions
and noted some slowing in the housing sector
and certain industrial segments, primarily in
Finland. One particularly difficult area was the
Russian infrastructure market, which has still not
recovered in the wake of the country’s presidential election. This has resulted in very low capac-

ity utilisation and negative earnings for Sweco’s
Russian operations.
“We are working actively to adapt operations
to the current market situation. Towards the end
of the year we saw signs of a certain upswing
in demand and we recently signed a couple a
major new contracts in the country.”
Sweco’s home markets have generally higher
GDP growth and healthier public finances than
the European average. This is generating continued robust demand in most service segments,
including infrastructure, water supply, energy
and geographical IT. Interest in Sweco’s wide
range of services for sustainable urban development is growing continuously and strong longterm demand is anticipated.
Sustainability a rewarding part of the job
“There are many reasons why I chose to join
Sweco, but one of the most compelling was the
company’s leading position in sustainability. It is
enormously rewarding to come to work every day
knowing that our efforts contribute to things like
better air and cleaner water, efficient use of
energy, effective infrastructure and attractive
housing.”
According to Tomas Carlsson, the breadth
that gives Sweco scope to take a holistic
approach and set the client assignments in a
wider context is also a key to ongoing success.
“My ambition is for Sweco to continue capitalising on the advantages of being a large company. By combining insight about our clients’
needs with knowledge about the challenges
facing society, we can stand strong in all of our
markets.”
Sweco remains an attractive employer
In the past year it was once again confirmed
that Sweco is seen as an attractive employer
among students and recent graduates. In

surveys from both Sweden and Norway, young
engineers and engineering students place
Sweco among the top 10 employers.
“The ability to attract, develop and retain the
best consulting engineers and architects is vital
for Sweco to continue growing and becoming
stronger. With this in mind, we strive to offer the
industry’s best opportunities for professional
and personal development.”

Our good profitability
enables Sweco to grow
faster than the market
average, both organically
and through acquisitions.

‘‘

Taking over after Mats Wäppling
After six years as President and CEO, Mats
Wäppling handed over management of Sweco
to Tomas Carlsson in December 2012.
“I am proud to take the helm of the company
after Mats. Sweco is a market-leading knowledge company in the fields of consulting engineering and architecture with a profitability at
the absolute top of the industry. I am therefore
delighted to have been entrusted with the task
of leading Sweco to new successes together
with our 7,800 employees.”
Stockholm, February 2013

Tomas Carlsson
President and CEO
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Good demand and
ongoing consolidation
Sweco maintained strong development throughout most of 2012, although
a weakening trend was noted at the end of the year. Ongoing consolidation of
the industry and the need for investment in urban development are creating
good long-term demand for Sweco’s services.

Strong start to 2012 – some slowing
towards the end of the year
The strong market conditions that prevailed in
2011 continued throughout most of 2012, in
spite of the European debt crisis. The majority
of Sweco’s service segments enjoyed robust
development throughout 2012. At the end of
the year a downturn was noted in pace with
general weakening in economy.
Demand was strongest in the Nordic countries. Sweden and Norway saw healthy demand
in most service segments during the year. Development in Sweden was particularly strong in infrastructure, energy and the mining industry, while
housing construction experienced a slowdown
at the end of the year. Finland also noted a

‘‘

Sweco’s market-leading
position and a continuing
need for investments in urban
development vouch for
continued profitable growth.
Jonas Dahlberg, CFO

downturn in the industrial and housing sectors
in the last few months of 2012. Sweco’s markets
in Central and Eastern Europe strengthened
during 2012. Demand in Russia fell dramatically
due to the postponement of many projects in
the wake of the Russian presidential election.
Long-term drivers
Demand for Sweco’s services is influenced by
investments in urban development and the longterm drivers for continued growth are good.
Population growth, economic development,
urbanisation, increased trade and a growing
shortage of natural resources are fundamental
forces that are driving the need for investment
in urban development. At the same time, there
are increasingly stringent requirements for sustainable development of society and adaptation
to climate change. This is creating stronger
demand for energy efficiency improvements,
effective traffic solutions, and services relating
to water supply and site remediation.
One additional driver in the consulting market
is the trend of streamlining in property development and building contractor companies. In pace
with rising demands on cutting-edge technical
expertise and an aim for high cost-efficiency,
more and more organisations are finding it difficult to maintain their own technical departments
with capacity for studies and engineering design.
As a result, the consulting engineering industry
is growing faster than the need for technical
services.
The basic conditions for growth include a
favourable socioeconomic environment and
healthy public finances. Sweco’s markets enjoy
strong public finances and robust economic
growth in relation to the European average.
Scale economies driving consolidation
The consulting engineering industry remains
fragmented compared to other professional service sectors like auditing and IT. At the Nordic
level, no engineering consultancy has a market

share of over 10 per cent and at the European
level there is none with a leading position in more
than one of the five largest European countries.
The clients have increasingly high requirements on breadth and cutting-edge expertise
and there is a rising demand for consultancies
capable of providing full-service solutions and
coordinating multiple disciplines. This offers
significant advantages for large consulting
engineering companies and is also a key factor
behind ongoing consolidation of the industry.
A series of large and cross-border mergers
and acquisitions in the past few years have given
rise to multinational consulting engineering
groups that have continued growth ambitions
at the European and international level. Sweco
is one of the companies that are actively participating in the consolidation process. Several of
Sweco’s major competitors are also taking part
in restructuring of the industry.
Consolidation of the industry continued in
2012. One example of this was Sweco’s acquisition of FMC Group in Finland, which has made
Sweco the second largest engineering consultancy in the Finnish market.
The rapid rate of globalisation is also creating
greater opportunities for sourcing of planning
and design services from low-cost countries
and cross-border cooperation. Industrial clients
in particular are seeking consultants with high
cross-border delivery capacity, but public sector
clients are also showing an interest in this.
Competition for the top talent is also intensifying. In this context, the ability to offer the most
exciting technical challenges and the best career
opportunities in an international environment are
valuable competitive advantages. There are also
considerable economies of scale in brand building, administration and the delivery process.
The long-term drivers for market growth and
restructuring of the industry are creating favourable conditions for the industry’s leading companies.
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Clear priorities for
profitable growth
VISION To become Europe’s most respected knowledge company
in the fields of consulting engineering, environmental technology and
architecture.

CORE VALUES Sweco’s core values of curiosity, commitment and
responsibility are words that define and strengthen the Group’s identity
and underpin the corporate culture. They provide guidance in the
company’s day-to-day work and create clarity in all assignments.

MISSIOn To actively contribute to sustainable development of society.
BUSINESS MODEL Sweco’s business model is based on simplicity
and client focus, where the idea is that it should be easy for clients to
do business with Sweco. The Group has a decentralised and clientdriven organisation. The individual consultants form the hub of operations, and it is their work and attitudes that transform the company’s
aggregate knowledge, experience and creativity into tangible benefit
for the clients.

PROFITABILITY TARGET Sweco’s target is an operating margin of
at least 12 per cent.
FINANCIAL STRENGTH Sweco aims to maintain a net debt position
over time. Sweco’s net debt should not exceed 40 per cent of equity.

Design of the entrance area to Jixi Wetland Park on the Yellow River in China.

STRATEGIC PRIORITIES

RESULTS AND ACTIVITIES IN 2012

GROWTH
Sweco will consolidate its position as an industry leader in the Nordic
market, strengthen its positions in the emerging markets of Central
and Eastern Europe and consider the opportunities for expansion in
Western Europe. The focus is on long-term growth segments such as
energy, infrastructure, and water and environment. This growth will
take place both organically and through acquisitions. All growth will be
accompanied by strict profitability requirements.

• Organic growth of 8 per cent.
• Acquisition-driven growth of 17 per cent.
• The acquisition of FMC Group with more than 1,100 employees was
completed on 1 February 2012.
• Three additional acquisitions were completed in areas like architecture
and project management in Finland and project and construction
management in Norway.

EMPLOYEES
Sweco aims to be the most attractive employer for consulting engineers and architects, with ample opportunities for development in
challenging projects that contribute to a sustainable society.
All employee development should be focused on performance, expertise and knowledge sharing and is monitored via the employee survey
Sweco Barometer. Employee development takes place systematically
and individually through Sweco Talk, where the individual’s performance and potential are discussed and followed up during the year.
The Next Generation process ensures succession of qualified leaders
and specialists. Sweco’s client-driven organisation relies on a strong
leadership culture that is defined and measured based on the Sweco
Leadership Compass.

• Over 1,400 employees were added during the year through
acquisitions and recruitment.
• In Norway Sweco was rated as the fifth most popular employer
among engineering students.
• Sweden Sweco was ranked among the top seven employers by
young professional civil engineers and in seventh place among
future engineering graduates.
• Improved and further strengthening of results in the Sweco
Barometer employee survey: index of 74 per cent.
• Sweco received OHSAS 18001 certification for occupational
health and safety.
• 82 per cent of all employees completed Sweco Talk performance
reviews.

KNOWLEDGE
Sweco’s knowledge strategy is to effectively utilise the company’s
combined expertise to provide the clients with the best solutions. This
expertise should enable the clients to carry out their projects with high
quality, good economy and the best possible conditions for sustainable
development. Sweco is characterised by a corporate culture of curiosity
in which knowledge sharing and teamwork between the Group’s employees are natural aspects of all dealings with clients. The management system sweco@work ensures that the assignments are performed
in an optimal manner and that new knowledge is preserved.

• Sweco Sweden’s President Åsa Bergman was named “Competence
Developer of the Year” at the 2012 Kompetensgalan, a yearly event
that showcases individuals and initiatives behind skills development.
• Sweco Sweden started the leadership program Extend for regional
managers.
• A new intranet was launched.
• Leadership training was carried out in Central and Eastern Europe
and Russia.
• A new group was started in the global Next Generation program for
future leaders.

CORPORATE CULTURE AND BRAND
Sweco uses uniform branding in all markets where the company is
active. The brand should express the company’s core values of curi
osity, commitment and responsibility. Curiosity drives development,
uncovers new knowledge and contributes to better solutions. Commitment provides a foundation for greater work satisfaction, higher quality,
deeper relationships and new contact interfaces. Responsibility creates
security for our clients.

• Brand-building campaigns in Finland and Norway.
• Development of a new communication concept for Sweco’s brand.
• Implementation of a uniform brand platform in The Czech Republic.
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Powerful growth
In 2012 Sweco carried out the acquisition of Finland’s FMC Group and
continued its trend of strong organic growth. The company has approximately
7,800 employees and market-leading positions in Sweden, Norway and Finland.
With sales growth of 25 per cent and organic
growth of 8 per cent, Sweco can look back on
another successful year. At year-end 2012 Sweco
had 7,800 employees, an increase of more than
1,400 compared to the end of 2011. The acquisition of FMC Group led to an increase of 1,100
employees, while the other 300 new employees
were added through organic growth.

The acquisition has given Sweco a wider range
of services in the Finnish market. FMC is Finland’s
market leader in structural engineering and also
has a strong position in building service systems,
environment, project management and industrial
engineering, in addition to Sweco’s already
strong position in industrial engineering, project
management and architecture in the Finnish
market. Other acquisitions in Finland include the
highly respected architectural firm of Brunow &
Maunula and the project management company
Lahden Projektiimi.
In Norway Sweco acquired the project and
construction management company Pyramide.
Sweco now holds top four positions among
consulting engineering companies in Sweden,
Norway and Finland. Overall, there is no other
engineering consultancy with an equally strong
market position in these three countries.
In 2012 Sweco continued its strong organic
growth with a rate of 8 per cent. Sweco’s attractiveness to technical talents lies behind this

Market leadership in Finland and overall
in the Nordic region
For Sweco it has been a longstanding strategic
priority to grow and establish a leading position
in the Finnish market. At the end of 2011 an
agreement was signed to acquire Finland’s FMC
Group. With FMC Group, which has been part
of the Sweco Group since 1 February 2012,
Sweco is now the second largest engineering
consultancy in Finland. FMC Group had 1,200
employees at the end of the year and contributed
net sales of SEK 783 million and operating profit
of SEK 95 million to the Sweco Group during 2012.

Organic and acquisition-driven growth
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powerful growth in a labour market that is characterised by fierce competition for the best
employees. This growth is made possible by
the company’s high attractiveness in the labour
market and leading processes for professional
development. In recent years Sweco has been
consistently placed among the most highly rated
employers in various surveys. In Sweden Sweco
was rated as the top employer for professional
engineers among all consulting engineering
companies (see page 11). In Norway Sweco was
rated as the fifth most attractive employer among
engineering students in competition with all
Norwegian companies.
Value-creating growth strategy
Both organic and acquisition-driven growth are
equally important components of Sweco’s value
creation. Sweco will continue to play an active
role in the consolidation of the European consulting engineering industry and all growth will be
accompanied by strict profitability requirements.

‘‘

Sweco’s growth is made
possible through the ability to
attract, develop and retain the
best employees
Jessica Petrini, Head of HR

The challenges differ between Sweco’s home
markets, but the ambition is the same: to be the
most respected consulting engineering company
both among clients and in the labour market, with
a multidisciplinary and market-leading position
in all countries where Sweco is established.
• Consolidate the leading Nordic position:
Sweco is one of the leading engineering consultancies in the Nordic region. However, the
market remains fragmented and the potential
for sustained growth is good. Sweco’s ambition is to continue consolidating its forefront
position to attain the size needed for longterm market leadership. This will be achieved
primarily through organic growth, but also
through additional acquisitions.
• Diversify and grow in Eastern Europe: In
these markets Sweco has strong growth
platforms in one or several areas, but lacks
a comprehensive multidisciplinary offering.

There are also ample opportunities to increase
competitiveness by advancing the market
positions. Sweco’s strategy is therefore to
broaden its range of services while at the same
time growing in the existing niches. Acquisitiondriven growth is the primary tool for expanding
the offering, while a combination of organic
growth and additional acquisitions is being
used to grow in the already established niches.
• Consider establishment in adjacent Western
European markets: Sweco regularly carries
out assignments in nearby areas of Western
Europe, but has no significant establishments
in these countries. In the long term it is natural
for Sweco to expand its geographical presence. Sweco will monitor market development
and play an active role in consolidation of the
European industry if the right opportunities
arise.

Well poised for continued growth
Sweco has good prospects for profitable longterm growth. The company’s home markets in
the Nordic region and Eastern Europe have
stronger GDP growth, higher rates of investment
and healthier public finances than the European
average. Sweco is an attractive employer with
a highly respected brand and leading market
positions, which offers excellent possibilities
for sustained and powerful organic growth.
Even after the acquisition of FMC Group, Sweco
has a strong financial position and cash flow that
provide scope for further acquisition-driven
growth.
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Freedom, development
and modern leadership
Sweco is a growing company that offers its employees exciting and challenging
assignments where they can contribute to building a sustainable society. Skills
development takes place systematically at all levels and is tailored to the needs
of both experienced employees and recent graduates.
Sweco’s corporate culture is founded on curiosity, commitment and responsibility. Here, the
employees can grow and develop in teams together with professional colleagues, take farreaching personal responsibility and work in
challenging international projects that that contribute to sustainable development of society.
Sweco is also permeated by a strong conviction
that the employees perform best when they are
able to influence and plan their own work.
A platform for development
Sweco’s goal is to offer its clients the market’s
foremost technical expertise. To achieve this,
Sweco must be able to attract the top technical
talents and above all to ensure continuous development of both recent graduates and more
experienced employees.
Skills development takes place mainly through
learning in the assignments and is assured through
the yearly performance review Sweco Talk. This
means that every year, each employee formulates
a personal development plan and goals that are
adopted in dialogue with the immediate manager.
Next Generation is Sweco’s global process
for identifying employees who are ready to take
the next step in their career. All employees are
included in the process, which is based on the
Sweco Talk review that is used to single out
employees who are interested in becoming
specialists and those who want to widen their
scope or take on a leadership role. Management
succession is a top priority. The ability to recruit
internally for senior positions is vital for Sweco’s
growth.
Sweco Academy provides development
programs for the employees in the form of both
e-learning and instructor-led courses. In many
cases the courses are held by Sweco’s own staff,
together with external specialists.

Modern leadership
A strong and modern leadership culture is imperative in a client-driven and decentralised
organisation. Sweco Leadership Compass is
Sweco’s tool for supporting leaders at all levels
by defining their responsibilities and powers
and showing that there is a clear connection
between values, business success, client deliveries and employee development.
Sweco’s leaders should exemplify modern
leadership and act as role models for Sweco’s
values. They build confidence and good relations
with their employees, delegate responsibility and
work systematically with employee development.
The leaders also create the conditions for cooperation within and between units in order to provide clients with the best possible expertise.
Sweco’s leaders enhance their abilities primarily through business challenges in combination with various leadership development programs at both the central and local level.
Freedom and diversity
Scope to influence their day-to-day work is
important for both employee well-being and
commitment, and Sweco offers a high degree
of freedom under responsibility. This is also a
consequence of a corporate culture characterised by modern leadership and delegation of
responsibility where the employees are accountable for their own performance, projects, clients
and business dealings.
At Sweco there is a good mix of employees of
different ages. A large share of them are women
and the presence of many nationalities creates
a creative climate, which is important in client
relationships. In 2012 the share of women in
senior positions was 25 per cent.

The majority are proud
of their workplace
To find out how Sweco’s employees feel about the company
and its activities, the company
carries out a yearly employee survey
called Sweco Barometer. Among
other things, the Barometer monitors
trends in Sweco’s leadership culture,
business focus and organisational expertise. In the Barometer for 2012, the Group
was given high ratings among other things
with regard to the employees’ confidence in
their immediate manager, the ability to offer
meaningful work duties and the employees’
capacity to influence their work. The level of
expertise at the individual and company level
was also given high marks.

SWECO RATED AMONG THE TOP 10
BY ENGINEERS
Ingenjörsbarometern is a new survey that has been
conducted by the Swedish Association of Graduate
Engineers among 2,700 of their professional members. Sweco came in eighth place in the survey,
which is the highest ranking of any consulting engineering company.
The survey showed that permanent employment
at innovative companies is that which attracts engineers most. When asked what conditions they
consider crucial for a potential employer to offer,
83 per cent answered permanent employment and
75 per cent answered flexible working hours. Skills
development, far-reaching personal responsibility
and powers and challenging work duties were other
important factors.

List of the most attractive employers
(Ingenjörsbarometern)
Top 10
1. Google
2. Apple
3. Ericsson
4. Volvo group
5. ABB
6. Scania
7. Volvo Cars
8. Sweco
9. Tetra Pak
10. IKEA

Employee facts
Number of employees: 7,800
Share of men/women: Approx. 70 per cent
men and 30 per cent women
Share of men/women in senior positions:
Approx. 75 per cent men and 25 per cent women
Educational levels: Master’s or bachelor’s
degree in engineering in Sweco’s technical
areas, environmental science and degrees in
architecture.
Typical jobs/titles: Project manager, design
engineer, process engineer, environmental
engineer, architect.
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Are you ready to take the step?

First class
development
37,000 assignments
per year
Personal development plans
Sweco Academy
Leadership development program

Take the initiative and
influence your work
Personal freedom to plan and
influence your day-to-day work
Responsibility for your own
assignments, clients and business dealings
Flexible and modern working
methods

Our offer to those who
want to work for Sweco

We are looking for
people who are
Curious
• Committed
• Responsible

Opportunity to contribute to
sustainable development of society

For Daan Cedergren, time and energy are
vital components in maintaining balance.
As a father of two and a Regional Manager, it’s sometimes hard to keep everything running smoothly. But the freedom
offered by Sweco makes it easier.
What opportunities does Sweco give you
to balance your work and family life?
At Sweco you have personal responsibility for your
own delivery and, within sensible limits, there are
ample opportunities to manage your time. It is common to work remotely and some people regularly
work from home one day or two per week. I think
it’s worthwhile working from home sometimes, since
this allows me to focus in a different way. I try to be a
role model by leaving the office at a reasonable hour,
and I made a point of taking parental leave. I have
also encouraged my staff to exercise together during
lunch, since I think this is a good source of energy.

As a leader, Maija Jokela strives to give
her team members the tools and conditions they need to perform at the best
of their ability. She feels that Sweco
provides excellent scope to develop
your own, personal leadership style.
How has Sweco helped you to develop
your leadership skills?
We have our own leadership development program
here at Sweco Finland, which I have participated in,
and I also took part in Sweco’s Next Generation
program during 2010 and 2011. I have improved
my leadership skills both through these initiatives
and by talking to other managers in the company
and learning from them.

In his role as consultant, Sebastian
Job has the chance to work in major
projects that affect the daily lives and
well-being of many people. No two
projects are alike.
What is it like to work as a consultant
in various projects?
I work with mapping of water flows and flood control measures. For me it is exciting to be part of
something that affects society and our economy in
such a tangible way. I often work for government
clients, but no two projects are alike and a lot of
knowledge and creativity are needed to develop
smart solutions. I also have access to the latest
software and tools in the industry, which is very
satisfying.

How would you describe the culture at Sweco?
With our decentralised business model, the culture
is defined by a large degree of personal responsibility. Taking parental leave is a matter of course.
We hire people in age groups where people often
already have or plan to have children and we
encourage them to take the chance to spend time
with their kids when they are small. And returning
to work is made easier by the fact that most of
what we do is project-based.
Do you have any tips for colleagues trying
to balance their lives?
Everyone has a different life situation and a different
stress threshold. I think it’s important for each person to be aware of their own needs and try to define
what adds to or subtracts from their energy. If your
situation isn’t working, you have to do something
about it and make sure that your job is fun and fulfilling. We all need to take responsibility for our own
balance.

What is distinctive about being a leader at
Sweco?
Sweco is a company that invests in its employees
and devotes a lot of energy to leadership development. There are different programs and processes,
and something called the Leadership Compass to
guide us. But there is also excellent scope to develop
your own, personal leadership style. One thing I think
many leaders at Sweco have in common is that we
are accessible and easy to communicate with.

Daan Cedergren
Regional Manager
Architecture, Stockholm

Maija Jokela
Assignment Manager
Infrastructure, Helsinki

Do you have any advice for other leaders?
Listen to your team, ask them how things are going
and how they feel. A good leader is fair, insightful
and interested in people. If you get the feeling that
there’s a problem, you’re probably right. And if you
ignore a problem it will grow, so don’t be afraid to
tackle any conflicts immediately. That way, you
show your team that you care about them!

How do you see your opportunities
for development at Sweco?
Development and growth are two central issues at
Sweco. In the short time since I started here two
years ago, Sweco has already grown and gained
many new employees. In the future I would like to
take on more responsibility and become an assignment manager. At Sweco there is a genuine interest
in tapping people’s potential and a responsiveness
to the needs that exist.
What advice would you give to someone
how is interested in working for Sweco?
If you are interested in working in different projects,
growing professionally and continuing to learn new
things – don’t hesitate to seek a job at Sweco. If you
run into problems, there are always more experienced colleagues to turn to for help. Here, no one
would ever say no to sharing their knowledge!
Sweco is one of the leading players in the industry,
which creates enormous opportunities for development in the company.

Sebastian job
Consultant
Water & Environment, Kraków
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Client projects in
a wider context
Sweco has the market’s most comprehensive
range of services for urban and regional planning. The collaboration between our experts
enables us to set the client projects in a
wider context and give consideration to
everything that affects the end results.
Through our commitment and expertise, Sweco
can deliver the most sustainable and profitable
solutions for our clients and society. These include methods for cleaner air and purer water,
more efficient use of energy, effective infrastructure, attractive homes, and industries that are
profitable and environmentally sound.
When we set the client projects in a wider
context, we can achieve solutions that are sustainable from an environmental, social and economic perspective. For our clients, this generates concrete business benefits that can
include everything from reduced costs for raw
materials and energy to minimisation of risks
and adaptation to upcoming legislation.
Sweco delivers qualified consulting services
throughout the client’s project chain, from feasibility studies, analyses and strategic planning to
engineering, design and project management.
Sometimes we develop an entire city in China,
and sometimes we take on a flooded river in
Sweden. Regardless of the project, the driving
force for Sweco’s engineers and architects is
always the same – to contribute to the development of a sustainable society.
By combining a feeling for our clients’ needs
with knowledge about the future challenges
facing society, we continuously work towards
achieving Sweco’s vision – to become Europe’s
most respected knowledge company in the
fields of engineering, environmental technology
and architecture.

‘‘

Thanks to Sweco’s unique combination of depth
and breadth, we can set our sights high and
maintain a position at the leading edge of urban
sustainability.
Andreas Gyllenhammar
Sustainability Manager

ARCHITECTURE
Building architecture
Landscape architecture
Interior architecture
Urban planning
STRUCTURAL ENGINEERING
Building construction planning
Industrial building design
Advanced steel structures
Moisture and energy studies
Construction economics
INFRASTRUCTURE
Road and railway planning
Traffic planning
Rock and geotechnical engineering
Bridge construction and civil engineering
WATER & ENVIRONMENT
Water and wastewater engineering
Waste management and soil/site
remediation
Environmental studies
Water resource planning

BUILDING SERVICE SYSTEMS
Energy analysis and environmental
performance certification
Electrical, telecom and security systems
Fire engineering and risk analysis
HVAC and sanitation
INDUSTRY
Process engineering
Plant design (electricity, automation,
mechanics, piping)
Logistics
Project management
PROJECT MANAGEMENT
Project and design management
Property and development management
Information management
GEOGRAPHICAL IT
Systems development and advanced
data processing
Data coordination and BIM
3D visualisation and geographical
analysis
Strategy and operational support

ENERGY
Energy production
Transmission and distribution
Energy market analysis
Energy efficiency optimisation
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Architecture
The modern trend of accelerating urbanisation is placing
new and high demands on the design of environments and
buildings. By approaching architecture from a wider perspective, Sweco can create solutions that last, both for us
today and for future generations. The goal is for the cities,
buildings and environments shaped by Sweco’s architects
to always be first class examples of how people can live,
work and thrive in a sustainable society.

Solar cells set the tone in new multi-use arena
A new multi-use arena has been inaugurated in Helsingborg,
Sweden. The 21,000 square metre facility has been built
adjacent to the city’s existing arenas. All arenas are interconnected and offer multiple indoor courts and playing
fields in a single location. Environmental certification of
the facility has been a key goal. Sweco’s architects have
designed an arena where solar cells blend into the graphically patterned facade and solar panels on the roof are
used to heat water.

Example of services:
Building architecture
Landscape
architecture
Interior architecture
Urban planning

New housing at prime location in Helsinki
Sweco’s architects have won a competition to design a new
residential development at Kalasatama in Helsinki, Finland. The
proposal was chosen with the motivation that it had a personal,
elegant and strong architectural coherence. The waterside location
demands housing of a high quality. The new area will contain close
to 100 residential units that will be ready for occupancy in 2014.

Facelift for entire city block
Sweco has been hired to revitalise a city block in central Stockholm, Sweden, that will contain a church, congregation rooms, a
hotel, offices and shops. With Sweco’s help, the complex has now
undergone extensive rebuilding and modernisation. Environmental
consideration and preservation of the structure’s 1970s character
have been in focus, at the same time that spacious and flexible
office facilities have been created. The complex
contains the offices of several media
companies, such as Talentum
and Spotify.

Welcoming design for new acute treatment centre
In Viborg, Denmark, Sweco’s architects and AART Architects
in Århus are creating a large new acute treatment centre.
The ambition is to give the building a strong architectural
identity that feels welcoming to patients, staff and visitors.
The acute treatment centre will be built as an annex to the
existing regional hospital. The design of the centre has been
inspired by the local environment and the open landscape
that surrounds the hospital.

Chinese to build preschool based on Swedish model
A remote mountain area south of Beijing, China, will be the site of a
new preschool based on the Swedish model. Sweco has designed the
preschool and has also helped to give the school a closed loop system
with self-production of biogas and on-site livestock farming. The result
will be a preschool with high pedagogical ambitions and a standard that
sets the norm for the top preschools in the country.

New landmark for space research
in northern Sweden
Esrange Space Center in the far north of Sweden
is an ideal location for space-related activities and
a vital hub for both basic and climate research.
The centre was originally built in the 1960s and
now that it is due for upgrading and modernisation,
Sweco’s architects have been chosen to design
the facilities. The new building will be a landmark
that gives visitors a lasting and positive first
impression.

Creative meeting place for fashion, textiles and design
The new Simonsland district is emerging in central Borås, Sweden. The name
comes from the part of the city where artificial silk has been produced since
the early 1900s. The area will be a natural meeting place for creative enterprises
related to fashion, textiles and design. Sweco’s architects have been selected
to create space for a more modern school of textile technology and design,
a textile museum and other activities with connections to the textile industry.

17

Structural engineering
At the core, structural engineering is all about
security. Sweco’s structural engineers create
buildings that are safe to live and work in and that
stand the test of time. We take a holistic approach
and ensure that the load-bearing structures are
designed to work in harmony with the building’s
design, service systems and energy solutions.

Example of services:
Building construction planning
Industrial building design
Advanced steel structures
Moisture and energy studies
Construction economics

Finland’s largest university
library completed
In central Helsinki, a new university
library has opened its doors. The
building, which was formerly used
for retail space and a car park, has
11 floors – seven above ground and
four below. Sweco was commissioned for structural engineering
of what is now Finland’s largest
university library and has been honoured with two prestigious awards –
Finnish Glass Building 2012 and
Rose for Building 2012.

Increased production in Swedish mine
Garpenberg is the site of Sweden’s oldest still operating mine.
The discovery of new ore deposits has motivated Boliden to
invest in a large-scale expansion of production, and Sweco has
been given responsibility for the complex planning and design
process. The investments will lead to more energy-efficient production, reduced noise and lower water consumption.

Virtual coordination of historical renovation
The Swedish Theatre in Helsinki was built in the 1860s and, with its unique rounded form, is a striking landmark in the city. The building has a distinctive character in that it has undergone continuous changes and
does not represent any particular period stylistically. The renovation that was completed in 2012 is described
as one of the most far-reaching and logistically challenging ever undertaken in a Finnish historical building.
With the help of BIM (Building Information Modelling), Sweco has enabled virtual coordination of all phases
of the project.

Old rail yard area
given new life
The Pasila district of
central Helsinki serves
as a public transport
hub for both the city
and all of Finland. The
area is now undergoing
dramatic expansion and
will eventually contain
housing for 3,000 new
residents. In addition
to residential, office
and commercial space,
a new train terminal will
be built. Sweco has
been chosen to design
the terminal and handle
project management.

Focus on accessibility in new shopping mall
Sweco has provided structural engineering services for a new shopping
mall in the city of Hyvinkää in southern Finland. Accessibility has been
decisive in the choice of location. The mall’s placement in the city centre
has reduced the need for car travel and made it possible to get to by
foot or bicycle. The shopping mall, which contains a large number of
stores, offices, restaurants and two supermarkets, has given a new feel
to the entire block and is directly connected to
a number of apartment buildings.

Bergen sets world record with new wooden building
In Bergen, Norway, Sweco’s structural engineers are taking part in setting
the record for construction of the world’s tallest wooden building. All loadbearing structures consist of wood, resulting in a building that is made
of a material that is both renewable and strong. All in all, the building will
contain 14 stories and 62 apartments with rooftop terraces and balconies,
as well as an indoor car park. Sweco is responsible for engineering design
and design management.

New landmark for culture and meetings
Malmö is investing ambitiously in culture, meetings and music in
the heart of the city. In June 2012 the city broke the first ground
for Malmö Live, a whole new meeting point that will feature a
concert hall, a conference centre and a hotel. Sweco has designed the entire structural framework, a task that included the
challenge of shielding the concert hall from all external noise.
Malmö Live will be Malmö’s second tallest building and a new
landmark for the city and the surrounding area.

Facebook’s new data centre adapted to the Nordic climate
Facebook’s first data centre outside the USA will be placed in Luleå, Sweden. Sweco’s architects,
structural engineers and building service system experts have collaborated to design and adapt the
building to the Nordic climate. The cold climate, a reliable power grid and access to renewable energy
were the main factors behind Facebook’s choice of location. The server building has a floor space of
close to 30,000 square metres and will be the first of three planned facilities in the area. The project is
being carried out with the help of BIM (Building Information Modelling), which provides an easy-toSweco
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Infrastructure
The results of Sweco’s work in the infrastructure
area include greater accessibility, better safety
and reduced environmental impact. The goal is
to create a society in balance, where traffic flows
smoothly and infrastructure and public works
contribute to making life easier.

Example of services:
Road and railway planning
Traffic planning
Rock and geotechnical
engineering investigations
Bridge construction and civil
engineering services

Better control in Stockholm’s subway system
The red line in Stockholm’s subway system is heavily congested
during the morning and afternoon rush hour periods, and new signalling and traffic control systems are therefore being installed to
improve capacity and operating reliability. Sweco is acting as project
manager in this process, where one demanding aspect will be to
commission the new systems without disrupting commuter traffic.

Northern Link to alleviate traffic in inner city
The Northern Link is one of Northern Europe’s largest road tunnel projects. The greatest benefit is
that heavy traffic will be rerouted out of inner-city Stockholm, thereby easing congestion and leading
to lower environmental impact. One key challenge is that much of the work is being carried out within
the Royal National City Park and under the existing groundwater levels. Sweco has been active in
planning two extensive sub-sections, and has designed the tunnel space and some of the artwork
that will decorate the various exits from the tunnel. The artwork is intended to help drivers orientate
themselves and to convey a sense of the landscape in and around Stockholm.

More lanes for safer traffic on accident-prone road section
The E6 motorway between Arnkvern and Moelv, Norway, is
an accident-prone section of road that will be widened from
two to four lanes. Traffic is periodically congested and the
road has capacity constraints. The nearly 30-km road section
runs through farmland, industrial areas and residential communities. Sweco’s responsibilities include engineering design,
structural engineering, landscape architecture and geotechnical studies in this project that will be financed via road user
charges.

Major railway initiative in Gothenburg
The Western Link is the Swedish city of Gothenburg’s largest railway
initiative in modern times and will consist of an 8-kilometre double
track railway in the centre of the city. Much of this distance will run
underground and three new stations will be built along the tracks.
Sweco is part of a consortium that will collaborate in the project.

Ring road to improve flow of traffic in Kazakhstan’s largest city
Sweco has been chosen to prepare for the construction of a ring road
around Kazakhstan’s largest city, Almaty. Currently, one of the main
roads between Europe and China and passes through Almaty, leading
to severe traffic jams and environmental problems. The final results of
Sweco’s contribution will be the basis for a 67-kilometre ring road
around Almaty that will reduce traffic and noise in the inner city while
at the same time improving the flow of traffic.

Russian Silicon Valley taking shape
Skolkovo Innovation Center is an innovation hub that is
emerging outside Moscow, Russia. The area will attract
high-tech companies and researchers starting in 2014 and
is therefore also expected to see a dramatic increase in
both residents and commuters. Sweco has been tasked
with modelling loads on the different parts of the transport
infrastructure and has taken part in designing the road
network. The entire project has been shaped by a focus
on sustainable urban development, which has included
environmental studies and various measures to conserve
the local environment.

Bridges shorten travel time
over Norwegian fjords
At present, passage over the Norwegian fjords often means relying
on ferries that traffic the waters
between most of the major roads.
To shorten travel time and increase
efficiency, the Norwegian road
authorities are investigating alternative methods for crossing Sogne
fjorden, the country’s largest fjord.
In this project, Sweco has developed a revolutionary concept in
which European Road 39 at Sogne
fjorden can be crossed with the
help of a pontoon bridge or a combined pontoon and soil-steel composite bridge. If the entire E39
becomes ferry-free, travel time between Kristiansand and Trondheim
can be shortened by an estimated
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Water & Environment
Our modern lifestyle is creating strain on the environment in
many ways. Sweco’s water and environmental consultants
contribute to reducing these negative effects by dealing
with and reducing hazardous emissions, optimising recycling of waste and managing water resources in a way that
meets the needs of the present without compromising the
ability of future generations to meet their own needs.

Example of services:
Water and wastewater
engineering services
Waste management
and soil/site remediation
Environmental studies
and impact assessments
Water resource planning

Active steps against residential segregation in the Stockholm region
The OECD has identified residential segregation as one of the Stockholm region’s greatest threats to growth. Sweco has
therefore been commissioned to develop a concept for sustainable urban development in the region. The aim is to increase
efficiency and coordination in the measures being taken throughout the region to enhance social sustainability and reduce
the negative consequences of residential segregation. The project is being carried out at the request
of the County of Stockholm and the Stockholm County Administrative Board.
Environmental mapping at Norwegian airports
As part of an in-depth environmental study, Sweco has mapped and
analysed soil contamination at 40 Norwegian airports. The airports
are located throughout the country and have been subject to many
years of accumulated environmental pollutants. There has been a
special focus on studying the effects arising from the use of environmentally hazardous foam fire extinguisher. In the project, Sweco
has contributed expertise in groundwater and soil decontamination.

Garrison town protected from flooding
The Czech city of Terezín, north of Prague, was founded in the 1700s as a strategic fortress during the AustroPrussian War. The city straddles the Eger River and was ravaged by heavy flooding in 2002. Sweco has
planned and implemented a flood control system that has been designed to protect the historical buildings.
The solution includes dams, mobile barriers and careful restoration of the historical walls along the quays.

Cleaner water and green energy in Russian textile centre
The Russian city of Ivanovo is an important centre for the country’s textile industry. Here, Sweco was given the
task of planning a rebuild of the city’s water and wastewater systems. Sludge from the wastewater treatment
plant will be converted into biogas and gas generators will be used to produce electricity so that the plant has
no need to purchase external power. The water treatment plant has been given a whole new design to produce
water of a high quality.

Reduced fossil-dependency with new energy and environmental centre
Sweco has been chosen to provide strategic advice and prepare an environmental permit in
connection with the co-location of a CHP plant and a wastewater treatment plant in Borås,
Sweden. Through the investment, the city is taking an important step towards a fossil-free
future. The new plants will lead to more efficient production of biogas, district heating and
electricity. Through co-location it will also be possible to free up land that is attractive for
other uses.

Even cleaner drinking water in northern Sweden
The city of Luleå, Sweden, is building a new water treatment plant that will supply close to 100,000
people with high quality drinking water. Sweco has contributed comprehensive expertise starting
with an early feasibility study and will be involved in the project until the new facility is completed
and operational in 2013–2014. The plant will meet rigorous safety standards with regard to microbiological barriers, for example in the form of extra filter steps and the use of UV light.

Courses on environmental engineering aimed at rebuilding countries
Swedish knowhow in environmental engineering and environmental
awareness is highly prized in many parts of the world. Sweco has now
been hired to train individuals who have a permanent residence permit in
Sweden but see an opportunity to move back to their country of origin.
The courses concentrate on environmental engineering and are designed
to enable the participants to return to their homelands and find jobs that
contribute to rebuilding and positive development of the country. So far,
the focus has been on three countries – Iraq, Burundi and Rwanda. The
projects are being financed by the Swedish Migration Board.
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Energy
The transition to energy systems based on renewable
energy sources is underway around the world and is
necessitating major investments. Important initiatives are
also being taken to achieve reliable distribution and minimise energy use. Sweco’s expertise in energy-related
services is comprehensive and covers all stages of the
energy supply chain – from production to distribution
and consumption. The goal is to help the clients develop
a secure, cost-effective and ecologically sustainable
energy supply.

Secure supply of power in the Stockholm region
As part of the Swedish national grid operator’s
initiative to ensure a more secure power supply in
the Stockholm region, a new transformer station
is being built in the outlying suburb of Danderyd.
Sweco has overall responsibility for control and
monitoring of the new facility. The assignment also
includes engineering design and commissioning.
This work is an important piece of the puzzle in plans
to demolish some 150 kilometres of overhead lines
and thereby create room for recreational areas and
new housing.

Example of services:
Energy production
studies
Transmission and
distribution planning
Energy market analysis
Advice in energy
efficiency optimisation

Electric power from river in Macedonia
The Zletovica River in northeastern Macedonia is a vital water resource for the entire
region. In order to effectively utilise the river’s potential, several investments are being
made with connections to hydropower, the supply of drinking water and irrigation
systems. Sweco has been chosen to prepare technical documentation in the projects
related to hydropower. Eight small hydropower stations will be built along the river in
order to secure the region’s energy requirements.

Transmission corridor from Africa to
improve electricity interconnections
The European Commission has an ambition to strengthen the energy infrastructure between Africa and Europe. Better
electricity interconnections can promote
economic growth in Africa while at the
same time reducing Europe’s dependency
on energy from other parts of the world.
Sweco is responsible for extensive studies
in a project to both expand transmission
capacity across the Mediterranean Sea
and increase production of solar
and wind-generated power in
the southern and eastern
Mediterranean.

Closer to energy targets with
new CHP plant
In working to meet the targets in
Lithuania’s national energy strategy,
studies are underway to investigate
the possibility of building a new combined heat and power plant in Kaunas,
the country’s second largest city. The
new plant will have an installed capacity of around 85–100 MW and will
supply consumers throughout the
region with electricity and heat.
Sweco’s consultants have been commissioned to provide a fuel analysis,
an impact assessment and an environmental impact statement.

Building Service Systems
A good indoor environment is easy to take for granted.
At the same time, it is clearly noticeable when things
are not working as intended. Sweco’s building services
systems are typically not visible from the outside, but
result in housing and other buildings that have the right
temperature, good ventilation, effective lighting and
are safe to use and spend time in. And we naturally
always aim for the most energy-efficiency solution.

Historical building given a climate smart interior
Linköping University is planning to move into a listed
historical building in central Norrköping, Sweden. The
demands are high when it comes to both preserving the
cultural-historical values and creating a building with a
minimum of environmental impact. Sweco’s consultants
are performing all engineering design of HVAC, sanitation, fire protection systems and acoustics, and are
responsible for project and design management.

The world’s most energy-efficient hotel
The world’s most energy-efficient hotel is currently under construction in the Norwegian city of Trondheim. Hotell Scandic Lerkendal is
the name of the 75-metre tall hotel that has 20 floors and contains
400 rooms, offices and a conference centre. Energy-efficiency is
achieved by optimising known technologies and combining them into
a total solution that includes everything from solar panels and heat
pumps to logistics for hotel reservations. Sweco has contributed
wide-ranging expertise to ensure the best possible energy capacity.

Example of services:
Energy analysis and environmental certification
Design of electrical, telecom and security systems
Fire engineering and risk
analysis
HVAC and sanitation

Effective energy use in new local hospital
In order to meet future healthcare needs, Alingsås Hospital in Sweden
is being converted into a local community hospital. Sweco has been
given the strategic task of handling energy issues to meet the region’s
target to reduce energy consumption in the properties by half. The
goals include influencing the design of the new buildings and energy
standards, and coordinating energy use in the buildings for maximum
efficiency. Sweco has been involved in the project from an early stage
and had thus been able to integrate architecture, building service
systems and energy solutions for the best
possible end result.

More secure production of Absolut Vodka
Absolut Vodka is exported to more than 100 countries around the
world. The hub for these activities is found in the southern Swedish
city of Åhus, which is home to the world’s only production plant for
Absolut Vodka. To increase production security in the plant, Sweco
has been commissioned to perform a large-scale risk analysis and
planning of security-enhancing measures.
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Industry
Well planned and implemented investments are
vital in strengthening the competitiveness of the
industrial sector. Sweco has the full range of skills
needed to drive projects from early stage studies
to final realisation. The results are effective and
resource-efficient production and a safe working
environment.

Algae provide green profitability
at paper mill
There are plenty of paper mills in
Sweden and one thing that most of
them have in common is a surplus
of heat and nutrient-rich wastewater.
In a new study financed by Vinnova
(the Swedish Governmental Agency
for Innovation Systems), Sweco has
been teamed with SP (the Technical
Research Institute of Sweden) to
study how algal cultures can convert
paper mill waste products into bio
fuel. Sweco has also investigated
how micro-algae cultivation would
benefit the Nordic Paper Bäckhammar mill and performed an initial
cost-benefit analysis for the
investment.

Eco-friendly electricity and district heating in southern Sweden
The village of Örtofta in southern Sweden is the site of a new biofuel CHP plant that will offer eco-friendly
electricity and district heating to 50,000 households in the surrounding areas of Lomma, Lund and Eslöv.
The plant will be built adjacent to the main southern railway line, thereby providing access to rail-bound
fuel transports. Sweco has played a central role in planning the piping systems and has also designed the
systems for cooling water, air, geothermal heating, fuel oil and feed water.

Example of services:
Process engineering services
Plant design (electricity,
automation, mechanics,
piping)
Logistics planning
Project management

Paper mill to improve energy efficiency
Sweco is taking part in the development
of a complete evaporation plant at Bille
rud Skärblacka’s paper mill outside
Norrköping, Sweden. The project is part
of Billerud’s investment to improve the
mill’s environmental performance and
energy efficiency and create the conditions for future expansion of production
capacity. Sweco will design all piping
systems in the new plant.

Finnish chemical plant becomes more resource-efficient
and effective
The chemical producer CABB has invested in new reactors and
related equipment at its plant in Kokkola, Finland. The investment
has led to a dramatic increase in capacity and more energy-efficient
production. Work is being carried out on a tight schedule and with
Sweco as the project manager. Sweco has also contributed technical expertise in detail planning of the layout and piping systems.

Project management
The ability to stand with one foot in the technical world
and the other in the client’s business is something that
characterises Sweco’s project managers. Our strength
lies in our capacity to combine relationship building with
the structured working methods that are needed to steer
complex projects in the right direction. By providing
support throughout all phases of the project, we ensure
that the client’s vision becomes reality.

Example of services:
Project and design
management
Property and development management
Information
management

Mobile luxury restaurant on the opera house roof
In the summer of 2012, the Royal Opera in Stockholm gained a
striking addition in the mobile luxury restaurant “The Cube by
Electrolux”, which sat on the opera house roof for a period of four
months. Sweco was responsible for construction and project management in the challenging effort to get this spectacular structure
in place. The Cube has toured several major European cities and
aside from Stockholm has made guest appearances in Brussels,
Milan and London.

Former industrial area transformed into attractive pedestrian zone
In the periphery of downtown Stockholm, the former Annedal industrial area is being transformed into
an attractive pedestrian zone. The area will contain apartments for around 5,000 people and schools for
children of all ages. Sweco has been involved from the start in this project that includes project management, design management and coordination of the various building phases. Sweco’s architects have
also designed one of the new residential buildings.

Child and adolescent psychiatry gathered under a single roof
A growing need for healthcare services was the driver for expansion of Stavanger University Hospital.
The new buildings that are now taking shape will primarily gather the departments for child and adolescent
psychiatry, which are currently spread in different locations, and increase the total capacity. Sweco has
been responsible for project management, construction and design management and engineering design
of HVAC and sanitation systems.

Helsinki’s largest rail yard to become safer and more efficient
Sweco has served as project manager in the renovation of the rail
yard in Helsinki that functions as a hub for all of Finland’s highspeed and commuter trains. Improvements have been made to
meet modern requirements for increased traffic, higher safety and
a better environment. The construction work has been carried out
on the rail traffic’s terms, which means that the rail yard has been
in continuous operation in order to avoid delays for the travellers.
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Geographical IT
As our modern lifestyle becomes increasingly digitised,
smart IT solutions are playing a key role in visualising
and illustrating the interrelationships between different
functions in society. This can involve everything from
presenting scenarios and performing analyses to creating a sound basis for decision – often with the help
of maps. With the right information in the right place
and at the right time, our shared resources can be
used more efficiently.

Example of services:
Systems development and
advanced data processing
services
Data coordination and BIM
3D visualisation and
geographical analysis
Strategy and operational
support

Postal carriers navigate with new GPS solution
Sweco has provided Posten, a Swedish postal and logistics
company, with a new GPS solution that gives postal carriers
information about driving routes and address information via a
navigator. The use of geographical information systems (GIS)
improves the efficiency of postal deliveries through services such
as postcode identification of addresses, postcode searches and
estimation of driving distances. Since 2008, Sweco is a total
supplier of Posten’s entire GIS environment and is responsible
for development, operation and administration.

Geographical IT support for sustainable fishing
The Swedish Agency for Marine and Water Management has commissioned Sweco’s geographical IT consultants to adapt the Swedish fisheries control system to EU regulations. The aim of the new IT support tools is
increase the opportunities to both detect and prevent illegal and unreported fishing activities. The assignment
includes operational requirements analysis and development of both existing and new IT support systems.

Effective data coordination results in new world class hospital
The New Karolinska Solna will be a state-of-the-art hospital and
world class centre for medicine, research and education. The
buildings are being designed to meet the highest level in “Miljöbyggnad”, a Swedish system for rating the total environmental
performance of buildings. Sweco is taking part in the project with
expertise in a wide range of areas. One such example is the data
coordination required in a project on this massive scale. Here,
Sweco has contributed to more effective BIM planning, more
secure deliveries and a structured exchange of information.

Business ethics and
social responsibility
Sweco’s consultants work in projects that have an impact on development
of society and quality of life, which places high demands on consideration to
ecological, ethical and socioeconomic aspects.
Responsibility and business ethics
Sweco has a decentralised organisation and a
client-driven business model. Each employee is
responsible for delivering client-adapted solutions
of that are of the right quality and environmentally sound, and in this way has far-reaching individual responsibility for both Sweco’s and the
client’s business. This places significant demands
on consideration to ethical and socioeconomic
aspects and professional conduct in the best
interests of the clients.
Sweco monitors and complies with the laws,
regulations and other requirements applicable to
operations in the countries where the company
is active. Sweco also follows the Code of Ethics
formulated by the International Federation of
Consulting Engineers (FIDIC), and works according to the principles in the UN’s Global Compact
and the UN Declaration of Human Rights.
Sweco’s own CSR policy describes how the
employees are expected to conduct themselves
and take responsibility in client projects. The
policy covers the areas of business ethics, quality and environment, employee development,
human rights, equality, diversity, and occupational health and safety. A review of the CSR
policy is part of the About Sweco training course
that is mandatory for all of the company’s employees. In addition, there are group-wide and
local guidelines that specify responsibility on a
detailed level.
The full version of Sweco’s CSR policy is found
at www.swecogroup.com.

Quality assurance
Sweco’s consultants always carefully weigh the
quality and environmental impacts of the assignments. This is ensured by the management system sweco@work, which is certified according
to the ISO 9001, ISO 14001 and OHSAS 18001
standards. The system contains Sweco’s groupwide working methods for performance of the
assignments and ensures that all necessary help
functions are accessible to the employees. The
use of standardised methodologies helps Sweco’s
consultants to work together and guarantees
the best possible quality for the client, regardless of the area or country. The system assures
the quality of the assignment process and
management of quality, environment and OHS
parameters. The uniform approach to both large
and small projects results in higher efficiency
and optimal assignment management.
During the year, the management system
was certified according to OHSAS 18001,
an international standard for occupational
health and safety management systems. In
this work, Sweco has focused primarily on
effective OHS management in the assignments and effective implementation of
the HR processes. Acquired units are
certified on an ongoing basis.
The employee performance review, Sweco Talk, secures the employees’ need for ongoing education and training. The knowledge
and experience that they gain in
the assignments is preserved and

developed for future use. By continuously evaluating the assignments and working methods,
Sweco actively pursues continuous improvements.

Every year Sweco holds an inspiration day for around 400 clients and
decision-makers. The theme for the 2012 inspiration day was social
perspectives on sustainability, and one of the speakers that entranced
the audience was South African Mpho Tutu, author, priest and daughter
of Nobel Prize winner Desmond Tutu.
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Direct environmental impact
In Sweco’s own operations, direct environmental
impact is attributable to the company’s office
environments and business travel. Through
structured internal activities, training and effective contract negotiation processes in which
Sweco sets high environmental criteria, Sweco
strives to achieve the best possible energy performance and use the most suitable technical
systems in its own office environments. In 2012
Sweco completed the renovation and rebuilding

of its head office in Stockholm. The building
achieved the “Gold” level in the Sweden Green
Building Council’s environmental certification
system, with an emphasis on energy usage, the
working environment and material selection.
There are clear directives for travel. The company’s employees are expected to choose ecofriendly modes of transport and, when possible,
to replace business trips with tele- or videoconferences. In Sweden and Norway, newly purchased cars should be environmentally-classified

vehicles (ECVs). There are also ambitions to
increase the share of ECVs in the other Sweco
countries.
In 2012 Sweco continued its efforts to reinforce the employees’ knowledge in the sustainability area. Among other things, Sweco has a
group-wide, web-based sustainability course
that is a mandatory part of the introduction for
new employees.

Sweden Green Building Council’s newly established
environmental prize was awarded to Sweco’s head office
and the property owner AMF Fastigheter for their sustainable rebuilding efforts. The Sweco building won in the
category “Environmental construction – existing building”.

As one of the leading players in urban sustainability, Sweco has a wide-ranging commitment to society. Sweco is
active in a number of different initiatives and collaborative efforts aimed at promoting knowledge and development.
• Sweco has collaborated with Doctors Without Borders/Médecins Sans Frontières
(MSF) since 2009 and provides financial donations to the organisation. This collaboration has also enabled several of Sweco’s employees to take a leave of absence
and apply their architectural and engineering skills in the field. Over the years,
these individuals have provided expertise in construction management, transport,
logistics, water and environment, and have thereby contributed to sustainable development around the world.
• Participation and transfer of knowledge in connection with international climate
meetings. Sweco has attended several of the UN’s climate summits, most recently
the Rio+20 conference on sustainable development where Sweco took part in the
panel debate.
• Sweco supported A Day in the World, a gigantic photo project in which people
around the world were asked to photograph their daily life. This resulted in a collection of 100,000 images from 165 countries.
• For more than 25 years Sweco has been presenting the Swedish Energy Prize to
acknowledge energy-saving ideas and innovations. The prize for 2012 went to
Eksta Bostads AB for its work with renewable energy in housing construction.

Sweco also presents an annual student prize. Mia Pantzar won the prize for 2012
for her thesis project “Sustainable Urban Mobility”.
• Spreading of knowledge about sustainable development of society through the following forums, including: the Swedish Green Building Council, Renewal in the Civil
Engineering Industry, the Swedish Federation of Consulting Engineers and
Architects’ sustainability group, the Norwegian Society of Graduate Technical and
Scientific Professionals, buildingSMART, the Norwegian Mining and Quarry Industries and the International Federation of Consulting Engineers.
•S
 weco collaborates closely with the academic sphere. Several employees are engaged in research and hold professorships in Sweco’s areas of operation. In addition, Sweco regularly accepts students working on thesis projects.
• Sweco is participating in Nordic Built Challenge – a competition where the objective
is to develop the best concept for sustainable renovation of an existing building.
• In Norway Sweco is a cooperation partner to Global Futures, a career development
program by the Confederation of Norwegian Enterprise (NHO) to mobilise highly
educated individuals with a multicultural background for relevant positions and
directorships in the private and public sectors.

Board of Directors’ report
The Board of Directors and the President of SWECO AB (publ) hereby
submit the annual report and consolidated annual report for the financial
year 2012.
SWECO AB (publ) domiciled in Stockholm, corporate identification
number 556542-9841, is the Parent Company of the Sweco Group. The
engineers, architects and environmental experts at Sweco are working
together to develop total solutions that contribute to the creation of a sustainable society. Sweco delivers professional consulting services with a
high knowledge content throughout the client’s entire project chain, from
feasibility studies, analyses and strategic planning to engineering, design
and project management. With around 7,800 employees, Sweco is among
the largest players in Europe. In 2012 Sweco carried out some 37,000 projects for more than 15,000 clients. Sweco has a local presence in 12 countries and conducts project exports to some 80 countries worldwide.
SWECO GROUP
Sweco has an efficient and client-driven organisation. Based on Sweco’s
decentralised and result-oriented business model, all energy can be
focused on the company’s business and work in the client projects. The
Parent Company is responsible for group-wide functions. Operations are
conducted in six business areas:
Sweco Sweden
Sweco Norway
Sweco Finland
Sweco Central & Eastern Europe
Sweco Russia
Sweco Industry
Sweco is well positioned for profitable growth. The Group has marketleading positions in Sweden, Norway and Finland and solid niche positions
in several countries in Central and Eastern Europe. Sweco’s home markets
have generally higher GDP growth and healthier public finances than the
European average. With a profitability and financial strength at the top of
the industry, Sweco has capacity to grow faster than the market average,
both organically and through acquisitions.
The strong market conditions that prevailed in 2011 continued throughout most of 2012, in spite of the European debt crisis and general weakening in the economic climate. Development was particularly strong in the

Nordic countries. However, during the autumn demand started to show the
effects of the market slowdown in certain segments. At the end of the year
a downturn was noted, primarily for building-related services with an emphasis on housing and for services in certain industrial segments. Continued positive development is anticipated in the majority of Sweco’s service
segments, such as the infrastructure, energy and water supply areas.
There are powerful drivers that are boosting long-term demand for consulting engineering services. These are related to urbanisation and rising living standards, which are contributing to a need for infrastructure, industrial
production, energy production and construction. At the same time, there are
increasingly stringent requirements for sustainable development of society
and adaptation to climate change. This is stimulating demand for services
in areas like energy efficiency improvements, environmental impact assessments, renewable energy solutions, effective traffic planning and services
related to water supply, wastewater treatment and remediation of contaminated soil and water.
CONSOLIDATED SALES AND PROFIT
The Sweco Group’s net sales rose by 25 per cent to SEK 7,503.5 million
(5,987.6). Organic growth was 8 per cent and acquisition-driven growth
was 17 per cent.
Operating profit was up by 24 per cent to SEK 659.3 million (531.3).
The increase of SEK 128.0 million is explained mainly by the acquisition of
FMC Group and higher earnings in Sweco Norway.
Net sales for Sweco Sweden rose by 11 per cent to SEK 3,995.9 million.
Essentially all growth was organic. Operating profit was SEK 413.2 million
(412.3) and operating margin was 10.3 per cent (11.5).
Net sales for Sweco Norway increased by 22 per cent. Sweco Norway
also showed a strong improvement in operating profit, which amounted to
SEK 190.0 million (125.9). Operating margin was 11.1 per cent (9.0). The
rise in earnings is mainly due to changes in the Norwegian pension plans.
The changes contributed SEK 48 million, of which SEK 27 million is assessed
to be annually recurring.
Sweco Finland reported an operating profit of SEK 104.8 million (7.3)
and an operating margin of 11.7 per cent (7.9). FMC Group, which is part
of the business area since 1 February 2012, contributed net sales of SEK
783.4 million, an operating profit of SEK 94.7 million and an operating
margin of 12.1 per cent.

Net sales, operating profit, operating margin and average number of employees for January–December

Business area

Net sales, SEK M
Operating profit, SEK M
2012
2011
2012
2011

Sweco Sweden
Sweco Norway
Sweco Finland
Sweco Central & Eastern Europe
Sweco Russia
Sweco Industry
Group-wide, eliminations
Total Group

3,995.9
1,716.3
893.5
281.6
94.4
707.5
–185.7
7,503.5

3,596.7
1,401.8
92.4
256.5
109.7
649.4
–118.9
5,987.6

413.2
190.0
104.8
6.6
–36.0
24.0
–43.3
659.3

412.3
125.9
7.3
1.6
10.3
24.9
–51.0
531.3

Operating margin, %
2012
2011
10.3
11.1
11.7
2.4
–38.2
3.4
–
8.8

11.5
9.0
7.9
0.6
9.4
3.8
–
8.9

Average number
of employees
2012
2011
3,169
1,141
1,149
815
315
733
14
7,336

2,907
994
73
823
306
653
16
5,772
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The negative earnings development in Russia is explained by a continued
weak market in the infrastructure segment. Additional measures are being
taken to adapt operations to the current market conditions. Profit for the
year includes a net amount of SEK –15.3 million consisting of restructuring
charges, goodwill impairment and reversal of unpaid contingent consideration.
Sweco Industry has shown a solid improvement in profit from operating
activities compared to the previous year, mainly owing to higher demand in
Finland. Profit for the year includes an amount of SEK –11.5 million pertaining to goodwill impairment.
Employee bonuses were charged to the Sweco Group’s earnings in a
total amount of SEK 185.5 million (–126.6) including social security contributions and pension costs.
Consolidated profit was negatively affected by acquisition-related costs
of SEK 12.8 million (11.5), amortisation of acquisition-related intangible assets
of SEK 45.9 million (22.9) and the above-mentioned impairment of goodwill in Sweco Russia and Sweco Industry amounting to SEK 29.5 million (–).
Operating profit before amortisation of acquisition-related intangible
assets and impairment of goodwill (EBITA) was SEK 734.7 million (554.2)
and operating margin was 9.8 per cent (9.3).
The billing ratio, including all administrative personnel, was 74.2 per
cent (73.9).
The number of normal working hours during 2012 was 1,979 (1,996).
Profit before tax was SEK 630.8 million (526.8). The Group’s net financial
items amounted to SEK –28.5 million (–4.5), and included foreign exchange
effects of SEK –2.6 million (–1.6).
Profit after tax was SEK 459.8 million (374.8).
Return on equity was 28.5 per cent (25.6) and return on capital employed
was 32.6 per cent (34.2).
No significant transactions with related parties took place during the year.

Cost structure
%

EARNINGS PER SHARE
Earnings per share amounted to SEK 4.97 (4.11) before dilution and SEK
4.97 (4.11) after dilution.
INVESTMENTS
Investments in equipment totalled SEK 151.0 million (115.7) and referred
mainly to office furniture, computers and other IT investments. Depreciation of equipment amounted to SEK 90.8 million (76.6) and amortisation
of intangible assets to SEK 55.9 million (31.3).
Purchase consideration paid for the acquisition of companies amounted
to SEK 785.7 million (278.6) and had an effect of SEK –539.6 million
(–221.3) on the Group’s cash and cash equivalents.
CASH FLOW AND FINANCIAL POSITION
The Group’s cash flow from operating activities was SEK 414.8 million (513.0).
Cash and cash equivalents amounted to SEK 366.8 million (219.6).
Disposable cash and cash equivalents including unutilised bank overdraft
facilities at the end of the reporting period totalled SEK 916.5 million
(687.8). Interest-bearing debt is reported at SEK 776.1 million (78.7). The
net interest-bearing liability was SEK 409.3 million (net receivable of SEK
140.9 million).
During the year, dividends were paid to Sweco AB’s shareholders in a
total amount of SEK 274.0 million (272.8).
The net debt/equity ratio was 23.9 per cent (–9.4). The equity/assets
ratio was 36.6 per cent (46.2).
Starting in 2013, the revised accounting standard IAS 19 will be applied.
All in all, changed accounting standards, changed principles for discount
rates in Norway and changed pension plans in Norway are expected to
have an effect on consolidated equity of SEK –60 million after tax.

Term of employment
%

Age structure
%

Costs for premises, 6 (6)

> 10 years, 31 (30)

> 50 years, 26 (27)

Overhead expenses, 10 (10)

< 1 year, 13 (17)

< 31 years, 23 (21)

Amortisation/
depreciation, 2 (2)

1–3 years, 25 (25)

31–40 years, 30 (31)
Personnel costs, 82 (82)
4–9 years, 31 (28)

41–50 years, 21 (21)

ORGANISATION
Tomas Carlsson took over as the new President and CEO of Sweco on
1 December 2012. He succeeded Mats Wäppling, who left Sweco after
six years as President and CEO and nearly ten years as a member of
Sweco’s Board of Directors. Tomas Carlsson comes most recently from a
position as President of NCC Construction Sweden and has worked for
the NCC group since 1991. He was born in 1965 and holds a M.Sc. in
Civil Engineering and an Executive MBA.
EMPLOYEES
The number of employees at 31 December 2012 was 7,768 (6,324), which
is an increase of 1,444. A total of 1,235 employees (1,093) were hired during the year, 1,047 resigned or retired (784), four left in connection with
the sale of operations (–) and 1,189 were added through acquisitions (597).
The employee turnover rate was 15 per cent (13). The average number of
employees in the Group during the year was 7,336 (5,772).
PARENT COMPANY
The Parent Company recorded net sales of SEK 214.4 million (80.3), all of
which refers to intra-group services. Profit after net financial items was
SEK 389.5 million (411.2). Investments in equipment amounted to SEK
10.1 million (1.4) and cash and cash equivalents at the end of the period
totalled SEK 0.5 million (60.7).
THE SWECO SHARE
Sweco is listed on NASDAQ OMX Stockholm. The bid price for the Sweco
B share at 31 December 2012 was SEK 73, an increase of 27 per cent
during the year. The OMX Stockholm General Index rose by 12 per cent
over the same period. The total return on the Sweco B share during the
year was 33 per cent.
At the request of shareholders, 4,012 class A shares were converted to
class B shares during the year with the support of the conversion clause in
the Articles of Association. The total number of votes thereafter amounts
to 17,595,182.3, of which the A shares correspond to 9,381,664 votes and
the B shares to 8,213,518.3 votes.
The total number of shares at the end of the year was 91,516,847, of
which 9,381,664 were of class A and 82,135,183 were of class B. After
deduction of treasury shares, the number of shares outstanding at 31
December 2012 was 91,233,682, of which 9,381,664 were of class A and
81,852,018 were of class B.
Share savings schemes
The 2012 Annual General Meeting resolved to implement a long-term
share savings scheme directed at senior executives in the Sweco Group.
Through the share savings scheme, 32 senior executives have acquired
some 36,000 shares. In accordance with IFRS 2, the cost of the 2012
Share Savings Scheme is estimated at approximately SEK 5.6 million
(including social security contributions) and will be expensed on a straightline basis over the retention period.
In 2011 the Annual General Meeting resolved on a corresponding
scheme in which more than 31,000 shares were acquired. Under the two
share savings schemes, a total of 230,000 shares will be issued if the
established goals are met.

Treasury shares
During the year Sweco repurchased 281,145 shares for a total of SEK
19.5 million, which is equal to SEK 69.41 per share. Sweco thus held
283,165 class B treasury shares at 31 December 2012. The treasury shares
correspond to 0.3 per cent of the total number of shares and 0.2 per cent
of the votes.
SWECO’S BUSINESS AREAS
Sweco Sweden

Net sales and profit
Net sales, SEK M
Operating profit, SEK M
Operating margin, %
No. of employees at end of period

2012

2011

3,995.9
413.2
10.3
3,395

3,596.7
412.3
11.5
3,202

Sweco Sweden is the country’s leading provider of consulting engineering
services and the Group’s largest business area, with around 3,400 employees in some 50 locations. Services are offered in the areas of architecture,
structural engineering, building service systems, infrastructure, water &
environment, project management, energy aystems, geographical IT and
institutional services. Sweco Sweden has project exports to countries in
Eastern Europe, Africa, Asia, the Middle East and Latin America.
2012 began with powerful demand in all service segments and market
development remained stable throughout most of the year. However, a
falling trend was noted towards the end of the year, mainly for services in
the housing sector. Despite this, demand remains good in most service
segments, such as the infrastructure, water supply, energy and geographical IT areas. Interest in Sweco’s wide service offering in sustainable urban
development has continued to grow and strong long-term demand is
anticipated.
Sweco Norway

Net sales and profit
Net sales, SEK M
Operating profit, SEK M
Operating margin, %
No. of employees at end of period

2012

2011

1,716.3
190.0
11.1
1,144

1,401.8
125.9
9.0
1,060

Sweco is one of Norway’s largest engineering consultancies, with more
than 1,100 employees. The Norwegian business area is organised in five
divisions: Energy, Building & Construction, Building Service Systems,
Vest and Water, Planning & Transportation.
Sweco’s Norwegian market showed continued positive development
throughout 2012. Extensive investments in the road and railway network
are creating good long-term demand for Sweco. The energy area is also
noting healthy demand, above all with regard to electric power production.
Investments in commercial properties are rising and demand in the housing
sector remains strong. However, certain parts of the industrial sector saw
a downturn in the latter half of the year, above all in the export industries.
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Sweco Finland

Net sales and profit

2012

2011

Net sales, SEK M
Operating profit, SEK M
Operating margin, %
No. of employees at end of period

893.5
104.8
11.7
1,341

92.4
7.3
7.9
70

As of 1 February 2012, FMC Group is part of Sweco Finland. FMC Group
had more than 1,200 employees at year-end 2012 and offers services
mainly in the areas of structural engineering, building service systems, industrial engineering, energy and environment. FMC Group is among other
things the Finnish market-leader in structural engineering. The business
area also includes Sweco PM with 100 employees, which primarily offers
project management services to clients in the infrastructure, construction
and industrial sectors.
On the whole, demand for Sweco’s building-related services in Finland
was good during most of 2012, although declining demand was noted for
services in the housing sector during the second half of the year. Long-term
demand is awaited for public facilities such as schools and hospitals. The
outlook is also positive in the renovation, rebuilding and expansion sector.
Demand in the infrastructure area remains weak.
Sweco Central & Eastern Europe

Net sales and profit

2012

2011

Net sales, SEK M
Operating profit, SEK M
Operating margin, %
No. of employees at end of period

281.6
6.6
2.4
863

256.5
1.6
0.6
917

Sweco Central & Eastern Europe has close to 900 employees and is active
in Estonia, Latvia, Lithuania, Poland, the Czech Republic, Slovakia and
Bulgaria.
The market situation in the business area was stable for most of the
year. A certain improvement was noted towards the end of 2012, but from
significantly lower levels than normal. The markets in the Baltic countries
and Bulgaria, in particular, are showing signs of recovery, primarily in the
energy and environmental areas. Poland is seeing continued weak demand
for infrastructure and architectural services, while the market situation in
the Czech Republic remains stable. Ongoing use of the EU structural funds
2014–2020 to support less developed regions in the European Union is
expected to stimulate long-term demand for the business area’s services.
Sweco Russia

Net sales and profit

2012

2011

Net sales, SEK M
Operating profit, SEK M
Operating margin, %
No. of employees at end of period

94.4
–36.0
–38.2
298

109.7
10.3
9.4
366

Sweco Russia has around 300 employees and offers services in Infrastructure and water & environment. Sweco Russia is also responsible for
coordination of project exports from the other business areas to Russia.
In the wake of the Russian presidential election, a large number of
projects have been postponed pending new decisions. This has primarily
affected Sweco NIPI and Sweco IKTP, which are active in state-financed
infrastructure projects to a large extent. This trend has resulted in very
weak capacity utilisation for Sweco during 2012, above all in the latter
half of the year. In response to this, additional measures have been taken
to adapt operations to the current market conditions. A slight recovery in
demand was noted in the last few months of the year, although the level
is still comparatively low.
Sweco Industry

Net sales and profit

2012

2011

Net sales, SEK M
Operating profit, SEK M
Operating margin, %
No. of employees at end of period

707.5
24.0
3.4
712

649.4
24.9
3.8
694

Sweco Industry is the Group’s resource for qualified industrial consulting
services. The business area’s capabilities include studies, planning, engineering and project management services for expansion and development
of industrial facilities. With some 460 employees in Finland, 230 in Sweden
and 20 in Norway, Sweco Industry is one of the Nordic region’s largest industrial engineering consultancies. Sweco Industry also has operations in
Russia, Eastern Europe and South America. The business area works with
a focus on the energy, chemical, pulp and paper, mining and mineral industries, as well as offshore projects.
The market situation for Sweco’s industrial consultants showed a clear
improvement at the beginning of 2012 and demand was stable for most
of the year. In the latter half of 2012, a downturn was noted in certain segments. Above all, demand for energy and mining-related services in Finland
has been weakened by project postponements. In December, an increased
volume of enquiries was noted across all segments, which is expected to
lead to stabilisation of the Finnish market. The Swedish market is stable
and is among other things showing continued healthy demand in the mining industry. New investments in the pulp and paper industry have been
announced in Asia, South America and Russia, which will benefit demand
for Sweco’s industry-related services.
ASSIGNMENTS IN 2012
In 2012 Sweco signed a contract worth close to SEK 300 million to provide
engineering design services for the New Karolinska Hospital (NKS) in
Stockholm, Sweden. Other assignments include architectural design of a
new acute treatment centre at the Regional Hospital in Viborg, Denmark. In
Gothenburg, Sweden, Sweco will prepare work plans for road E20 through
Hova in the Municipality of Gullspång. Additional assignments involve
modernisation of electric power systems at the Ringhals nuclear power
plant and the provision of coordination and specialist services for the Western Link, the city of Gothenburg’s largest railway project in modern times.

In Norway Sweco was commissioned for planning and design of a new
children’s and youth clinic in Bergen, Norway. Other notable assignments
include several extensive road projects on the E6 motorway at Gardermoen
airport. In Trondheim Sweco will develop energy-efficient solutions for a
20-storey hotel and in Oslo Sweco will provide engineering design for a
large-scale railway expansion.
In Finland Sweco is responsible for structural engineering of a new
shopping centre in Pori with an area of around 60,000 square meters, as
well as project management for expansion of a passenger terminal at
Helsinki-Vanda airport. Sweco will also plan a 26-storey hotel with a total
area of 25,000 square meters in central Tampere.
Two high profile assignments in Central and Eastern Europe involve
engineering design services in connection with a new plant for the food
industry company Vaasan in Estonia and planning of a national research
centre in Lithuania. Sweco’s Czech consultants have won several contracts for flood protection solutions and in Poland Sweco has been commissioned for planning of a new section of motorway between Brzesko
and Krzyz. In Bulgaria Sweco has been assigned total responsibility for
construction of a new fresh water dam in Studena and in Slovakia Sweco
will plan a new wastewater treatment plant for Volkswagen in Bratislava.
In Russia Sweco has won several new wastewater treatment assignments, for example in Sosnovy Bor and Sortavala. At the end of the year
Sweco was awarded a contract to prepare for construction of a ring road
around Kazakhstan’s largest city of Almaty.
Sweco’s industrial consultants are providing services among other things
for the development of General Electric’s production plant in Lindesnes,
Norway, and a feasibility study for the European Spallation Source research
facility in Lund, Sweden. Other assignments include new feasibility studies
on behalf of the mining company LKAB in Kiruna and Gällivare, Sweden.
Several new contracts were also signed during the year with clients such
as Metso, Neste Jacobs and Outotec.
ACQUISITIONS
Acquisitions during 2012 have increased the number of employees in the
Sweco Group by 1,189.
Sweco Sweden
During the year, Sweco acquired the Finnish architectural firm of
Arkkitehtitoimisto Brunow & Maunula Oy with 18 employees. Brunow
& Maunula is one of Finland’s leading residential architects.
Sweco Norway
In 2012 Sweco acquired the project and construction management company Pyramide AS in Norway with 13 employees.
Sweco Finland
Sweco has acquired the Finnish engineering consultancy FMC Group
(whose parent company is Finnmap Consulting Oy) with 1,149 employees
on the date of acquisition.
During the year, Sweco acquired the operations of the Finnish project
management consultancy Lahden Projektiimi with nine employees.

EVENTS AFTER THE END OF THE REPORTING PERIOD
After the end of the year, Sweco acquired the Norwegian consulting engineering firm of Planstyring AS with 28 employees.
Sweco has also acquired the Norwegian building service systems
company MEC Consult AS with six employees.
THE BOARD’S PROPOSED PRINCIPLES FOR SALARY AND
REMUNERATION TO SENIOR EXECUTIVES FOR DECISION BY
THE 2013 ANNUAL GENERAL MEETING
The Sweco Group’s objective is to offer a competitive and market-based
level of remuneration that makes it possible to recruit and retain qualified
senior executives. Remuneration for senior executives consists of basic
salary, variable salary, pension, other remuneration and share-based incentive schemes.
Basic salary and variable salary
The level of remuneration shall be based on factors such as work duties,
expertise, experience, position and performance. Furthermore, the relationship between basic and variable salary shall be proportionate to the
responsibilities and powers of the individual in question. Variable salary
shall be based on the attainment of predetermined and measurable targets
that are designed to promote the company’s long-term value creation.
The maximum amount of variable salary for the Group Executive Management is 75 per cent of basic salary. For other senior executives, the maximum amount of variable salary is 50 per cent of basic salary. The variable
salary component is based on actual outcomes in relation to predetermined
profitability targets. The targets for the President and other senior executives are established by the Board of Directors.
Pension
The pension terms of the President and other senior executives shall be
market-based in relation to that which is generally applicable for comparable executives in the market and shall normally be based on defined
contribution pension solutions.
Other remuneration
Other remuneration may be awarded and consists primarily of company car
and mobile telephone benefits.
Share-based incentive schemes
Senior executives in the Sweco Group may be offered various forms of
incentive schemes on market-based terms. The motive for share-based
incentive schemes is to achieve an increase and spread of share ownership/exposure among the senior executives and to achieve a greater
alignment of interests between senior executives and the company’s
shareholders. A long-term personal share ownership commitment among
key personnel can be expected to stimulate greater interest in the company’s operations and profit growth, and to increase motivation and solidarity
with the company.
Decisions regarding share-based incentive schemes shall always
be resolved on by an Annual General Meeting or Extraordinary General
Meeting.
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Term of notice
In the event of dismissal by the company, the President shall have a
maximum notice period of 18 months. In the event of his resignation, the
President has a six-month notice period.
Between the company and other senior executives, the term of notice
is normally 12 months in the event of dismissal by the company and six
months in the event of resignation by the executive.
Other
These principles shall apply to agreements entered into after the decision
of the Annual General Meeting and any changes in existing agreements
made after this date, to the extent that this is permitted under the existing
agreements. The Board shall have the right to deviate from the principles
in individual cases when there is special reason to do so.

to the shareholders does not represent a hinder for the company to meet
its obligations in the short or long term, at the same time that the company’s financial position permits continued investment and expansion. Based
on the balance sheet at 31 December 2012, the Group’s net debt/equity
ratio after the proposed dividend will amount to around 50 per cent. The
net debt/equity ratio prior to the dividend is approximately 24 per cent.
Based on the balance sheet at 31 December 2012, the Group’s equity
/assets ratio after the proposed dividend will amount to approximately
32 per cent. The equity/assets ratio prior to the dividend is approximately
37 per cent.
In view of that stated above, the Board of Directors believes that the
proposed dividend to the shareholders is warranted with respect to the
amount of shareholders’ equity required by the nature, scope and risks
associated with the company’s business, as well as its consolidation
requirements, liquidity and overall financial position.

BOARD PROPOSALS
Proposed appropriation of profits
The Board of Directors and the President propose
that retained earnings, non-restricted reserves
and net profit for the year
together amounting to
be appropriated so that
the shareholders receive a dividend of
SEK 3.25 per share

SEK 297.4 million1)

and that the remaining sum be carried forward
to new account.

SEK 694.4 million

SEK 759.2 million
SEK 232.6 million
SEK 991.8 million

1) The distribution will amount to a maximum of SEK 297.4 million calculated on the number of shares
outstanding at 5 March 2013, including shares held in treasury. Should the Board exercise the authorisation
granted by the Annual General Meeting in April 2012 to either purchase additional treasury shares or transfer
treasury shares, the amount to be distributed will change.

The estimated record date for payment of dividends is 22 April 2013.
The income statements and balance sheets of the Group and the Parent
Company will be put before the Annual General Meeting on 17 April 2013
for adoption.
The Board of Directors of SWECO AB (publ) has proposed that the
2013 Annual General Meeting resolve to approve a dividend of SEK 3.25
per share (3.00), or a maximum of SEK 297.4 million (274.0).
Sweco’s dividend policy states that at least half of profit after tax shall
be distributed to the shareholders, while at the same time maintaining a
capital structure that provides scope for development of, and investment
in, the company’s core operations. Sweco’s financial targets mean that the
company should maintain a level of net debt over time. Sweco’s net debt
should not exceed 40 per cent of equity. In view of the Board’s proposal
for payment of dividends as stated above, the Board hereby issues the
following statement pursuant to Chapter 18, Paragraph 4, and Chapter 19,
paragraph 22, of the Swedish Companies Act.
The Board of Directors is of the opinion that the proposed distribution

Repurchase and transfer of treasury shares
The Board of Directors has decided to propose that the 2013 Annual General Meeting authorise the Board to decide on the repurchase of treasury
shares. This mandate would enable the Board, during the period before
the next Annual General Meeting, to decide on the repurchase of Sweco
shares when deemed appropriate. The number of repurchased shares
may amount to no more than 10 per cent of the total outstanding share
capital, in accordance with the applicable legislation. The repurchase may
be carried out over the stock exchange or through an offer to the shareholders. The Board’s authorisation is also proposed to include the right to
transfer treasury shares.
2013 Share Savings Scheme
The Board has furthermore decided to propose that the 2013 Annual
General Meeting approve the implementation of a long-term share savings
scheme for up to 80 senior executives and other key staff in the Sweco
Group.
ANNUAL GENERAL MEETING
The Annual General Meeting will be held on Wednesday, 17 April 2013, at
Näringslivets Hus, Storgatan 19, in Stockholm, Sweden.
OUTLOOK FOR 2013
The market for consulting engineering and architectural services is generally good, although a downturn has been noted in areas such as the
housing sector and certain industrial segments. Despite this, continued
positive development is awaited in most service segments. Sweco’s
ambition is to achieve sustained profitable growth by strengthening its
market positions in the Nordic region and in Central and Eastern Europe.
Sweco’s healthy finances, leading market positions in several important
growth areas and wide offering of services provide a solid platform for
stable long-term development.

Corporate governance report
GENERAL ABOUT SWECO
Sweco AB is a public limited liability company domiciled in Stockholm,
Sweden. Sweco’s corporate governance is regulated by the Swedish
Companies Act, the Articles of Association, NASDAQ OMX Stockholm’s
Rules for Issuers, the Swedish Code of Corporate Governance and other
applicable Swedish and international laws and rules. Sweco’s Board of
Directors and management strive to live up to the requirements of the
shareholders, other stakeholders and NASDAQ OMX Stockholm regarding
sound and effective corporate governance. Sweco’s governance, management and control are divided between the shareholders at the Annual
General Meeting, the Board of Directors and the President in accordance
with the Swedish Companies Act and the Articles of Association. Sweco’s
corporate governance report has been prepared in compliance with the
Swedish Code of Corporate Governance and the Swedish Annual Accounts
Act, and has been examined by the company’s auditors.
BUSINESS MODEL AND PROJECT MANAGEMENT
Sweco’s business model is to create value through the delivery of professional consulting services. In Sweco’s decentralised organisation, the individual consultants form the hub of operations. Since every individual is
responsible for generating business, the company’s operations must be
permeated by a strong entrepreneurial attitude and approach. Sweco’s core
values of curiosity, commitment and responsibility reflect the corporate
culture and serve to promote good conduct and uniform decision-making.
To a large extent, Sweco’s activities are carried out in the form of assignments. The project teams vary with consideration to project size, location
and complexity. Each project is headed by a responsible assignment
manager whose day-to-day work is facilitated by Sweco’s group-wide
business system, sweco@work. The system, which is quality, environmentally and OHS certified according to ISO 9001:2008, ISO 14001:2004
and OHSAS 18001:2007, promotes effective project management and a
consistent approach to the assignment process and client relationship.
Sweco@work supports both complex and less complex assignments and
gives every assignment manager access to up-to-date financial management data for his or her projects. The system and its usage are audited
every year by the independent quality assurance organisation, and also
undergo continuous internal audits.
The task of the consultants is to deliver sustainable, client-adapted solutions with a high knowledge content, of the right quality for the benefit of
the client’s business. The Group’s business system is centred around the
assignment process and is accessible to the consultants at all times. Sweco
pursues continuous improvements to develop the company’s working methods, promote sustainability and support the employees. Strategic skills
development programs are used to meet the consultants’ need for ongoing
education and training. The knowledge and experience gained by the
consultants in the assignments is preserved and developed for future use.
ETHICS, RESPONSIBILITY AND COMMITMENT
Sweco’s mission is to actively contribute to sustainable development of
society and the Group strives to uphold the highest standards of conduct
and business ethics, with objective and independent employees who act
professionally and in the clients’ best interests
Sweco’s consultants serve as advisors to companies, public agencies,
ministries and national governments. Virtually all of Sweco’s activities

affect the environment and society in some way. Sweco is often involved
in the early stages of a project, which creates an obligation to take responsibility but also provides ample opportunities to exert an influence. Sweco
strives to carefully weigh the possible consequences when faced with
matters relating to the quality and environmental impact of the assignments.
As a result of Sweco’s decentralised organisation, these decisions are
ultimately made by the individual consultants.
Sweco is represented in many countries and always acts in compliance
with local and international laws and regulations. Sweco does not accept
fraud, corruption, bribes or unpermitted competition-restricting practices.
No one at Sweco may, directly or indirectly, request or accept improper
payment or other types of improper gifts or accept a promise thereof, nor
may anyone at Sweco, directly or indirectly, offer, promise or provide payment or other types of compensation that can be regarded as improper to
individuals, organisations, companies or persons closely linked to them.
No one at Sweco may provide cash or other assets to someone who represents Sweco in a certain matter and thereby promotes the giving or taking of a bribe or handling under influence. The employees may not engage
in activities where there is a risk for conflict with Sweco’s interests. No
employee may exploit his or her position for personal gain at the expense
of the company, the clients or business partners.
Sweco gives consideration to the religions, cultures, working conditions
and traditions of different countries and regions and respects basic freedoms
and rights. Sweco sees diversity as essential in creating an innovative and
inspiring working environment and actively promotes the equal rights and
opportunities of employees in the workplace regardless of their gender, ethnic
origin, nationality, religious beliefs, disabilities, sexual orientation, age, etc.
In its CSR policy, Sweco establishes the company’s and employees’
basic views with regard to Corporate Social Responsibility and thereby
defines the company’s responsibilities in society. The CSR policy covers
the areas of business ethics, quality and environment, employee development, human rights, equality and diversity, and occupational health and
safety. Group-wide and local guidelines specify responsibility in each area
with a greater level of detail.
Sweco supports the Code of Ethics formulated by the International
Federation of Consulting Engineers (FIDIC) and acts according to the principles in the UN’s Global Compact and the UN Declaration of Human Rights.
Responsibility for compliance with the CSR policy and the abovementioned guidelines is shared by all of Sweco’s employees. All employees are obligated to familiarise themselves with and follow the contents
of the policy and the guidelines, and to also encourage external partners
to apply these principles.
ORGANISATION
1. SHAREHOLDER GOVERNANCE THROUGH THE GENERAL
MEETING OF SHAREHOLDERS
The general meeting of shareholders is Sweco’s highest decision-making
body through which the shareholders exercise their influence over Sweco
AB. Shareholders who are recorded in the share register on the record date
and have notified the company by the specified date have the right to participate in a general meeting and to vote all of their shares. Decisions of the
general meeting are normally passed by a simple majority of those present,
although in some cases the Swedish Companies Act requires a certain
level of attendance to achieve a quorum or a specific voting majority.
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Corporate governance at Sweco

1

Shareholders through
the general meeting

4

External audit

3

Board of Directors

2

Nominating Committee

3

. 1 Committees and
working groups

• Audit Committee
• Remuneration Committee
Group staffs
• Corporate
Communications
• Legal Affairs
• IT

• QA (Quality
Assurance)
• Accounting
• HR

8

Reporting

5 President and
Executive Management

6

Business areas

7

Consultants

Internal policies and processes
that affect Sweco’s governance:
• Sweco’s business model
• Internal control
• The Board’s procedural rules
• Instructions for the President & CEO
• Authorisation and signatory rules
• Finance policy
• CSR policy
• Corporate communications policy
• IT security policy
• Crisis management policy
• Insurance and legal instructions
• Financial instructions
• Manual for financial accounting and reporting in the Group
• Sweco@work
• Quality and environmental policy
• Risk management

External rules and recommendations
that affect Sweco’s governance:
•T
 he Swedish Companies Act
• The Swedish Code of Corporate Governance
• NASDAQ OMX Stockholm’s Rules for Issuers
• Laws and regulations in the countries where Sweco operates
•R
 ules and recommendations in the International Federation of
Consulting Engineers’ (FIDIC) Code of Ethics
•T
 he UN’s rules and recommendations and the principles in the
Global Compact
•T
 he OECD’s guidelines for multinational companies
•G
 uidelines from the World Bank, Sida, the OECD, NORAD and
other international organisations for assignments in different
countries

The Annual General Meeting must be held within six months after the end
of the financial year, and is to be held in Stockholm. The Annual General
Meeting shall resolve on adoption of the income statements and balance
sheets of the Parent Company and the Group, approval of dividends, discharge from liability for the Board of Directors and President, determination of fees to the Board of Directors and auditors, election of the Board
members, Board Chairman and auditor, decisions regarding the Nominating Committee and other items of business as required by the Swedish
Companies Act. At Sweco’s Annual General Meeting, each shareholder has
the opportunity to ask questions about the company and its performance
in the past year. Representatives from the Board, the Executive Management and the auditors are present to answer these questions.
2012 Annual General Meeting
The 2012 Annual General Meeting was held on 17 April in Stockholm and
was attended by a total of 199 shareholders, representing 82 per cent of
the votes and 70 per cent of the share capital. Olle Nordström was elected
as chairman of the Annual General Meeting. The Annual General Meeting
approved an ordinary dividend of SEK 3.00 per share. In addition, the
Annual General Meeting resolved to implement a long-term share savings
scheme, the 2012 Share Savings Scheme, directed at senior executives in
the Sweco Group. The scheme consists of a maximum of 250,000 Sweco
class B shares (of which, no more than 198,000 shares for delivery to the
participants and no more than 52,000 shares to cover the cost of social
security contributions). The Annual General Meeting furthermore authorised
the Board, during the period before the next Annual General Meeting, to
decide on the repurchase of not more than 198,000 Sweco class B shares
on the stock exchange to ensure delivery of Matching and Performance
Shares to the participants in the scheme, and the repurchase and transfer
of not more than 52,000 Sweco class B shares on the stock exchange to
cover the cost of social security contributions. The Annual General Meeting
also approved the free-of-charge transfer of not more than 198,000 Sweco
class B shares to the participants in the 2012 Share Savings Scheme during
the period when they are entitled to receive Matching and Performance
Shares. The Annual General Meeting furthermore decided to authorise
the Board, during the period before the next Annual General Meeting, to
decide on the repurchase and transfer of treasury shares to give the Board
greater freedom of action in working to optimise the company’s capital
structure and to use Sweco shares as consideration in connection with
future acquisitions.
In addition, the Annual General Meeting resolved on fees for the Board
of Directors, the Audit Committee, the Remuneration Committee and the
auditors in accordance with the Nominating Committee’s proposal. The
Annual General Meeting also resolved on principles for salary and other
remuneration to senior executives and instructions for the Nominating
Committee. In his address to the Annual General Meeting, President and
CEO Mats Wäppling commented on Sweco’s performance in 2011, Sweco’s
development in recent years and the outlook for 2012. The Auditor in
Charge reported on audit-related work during 2011.
The Annual General Meeting also resolved on an amendment to § 5 of
the Articles of Association so that the number of Board members elected
by the general meeting of shareholders shall be at least three and not
more than nine, and changes in the wording of § 6 and § 8 in light of the
fact that the term for the auditor is now one year.

2. NOMINATING COMMITTEE
The tasks of the Nominating Committee are to recommend candidates for
election of officers by the Annual General Meeting and to prepare a solid
foundation for the Annual General Meeting’s decision in these matters. Aside
from proposing the composition of the Board for approval by the Annual
General Meeting, the Nominating Committee puts forward recommendations
for election of the chairman of the Annual General Meeting, the Board members, the Board Chairman, the amount of Board fees and their apportionment between the Chairman and other Board members and any compensation for committee work, as well as election of auditors and auditing fees.
In 2012 the Nominating Committee focused primarily on:
• monitoring and evaluation of the Board and its performance,
• discussion and analysis of the Board’s competency requirements with
respect to Sweco’s operations, and
• recommendations for the composition of the Board and remunerative
matters ahead of the upcoming Annual General Meeting.
The 2012 Annual General Meeting resolved on instructions for the Nominating Committee ahead of the 2013 Annual General Meeting. Among other
things, these state that the Board Chairman shall convene a Nominating
Committee consisting of one representative for each of the largest shareholders in the company, at least three and at most four, and the Chairman
if he/she is not a member in the capacity of shareholder representative.
The names of the committee members, together with the names of the
shareholders they represent, were published on the company’s website
on 16 October 2012.
Ahead of the 2013 Annual General Meeting, the Nominating Committee
has held four meetings. Sweco’s Nominating Committee ahead of the 2013
Annual General Meeting consists of Gustaf Douglas, representing Investment
AB Latour, Board Chairman Olle Nordström, representing the Nordström
family, and Birgitta Resvik, representing the J. Gust. Richert Memorial
Foundation. The chairman of the Nominating Committee is Olle Nordström.
3. BOARD OF DIRECTORS
The Board of Directors is responsible for overseeing the company’s organisation and the conduct of the company’s business. The Board continuously monitors the financial situation of the company and the Group, and
ensures that the company is organised in such a way that its accounting,
cash management and other financial circumstances can be adequately
controlled. The Board also ensures that its performance is evaluated on
a yearly basis through a systematic and structured process.
The Board’s procedural rules with instructions for the division of responsibilities between the Board and President is updated and adopted
yearly. The procedural rules regulate the Board’s obligations, the division
of responsibilities within the Board, the number of Board meetings, the
annual agenda, the main theme of each meeting, instructions for preparing the agenda and background documentation for decisions, etc.
The Chairman supervises the work of the Board and is responsible for
ensuring that the Board carries out its duties in an organised and efficient
manner. The Chairman continuously monitors the Group’s development
through ongoing contact with the President. The Chairman represents the
company in matters related to the ownership structure. In accordance
with Sweco’s Articles of Association, the Board of Directors consists of
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at least three and not more than nine members. These members are
elected by the Annual General Meeting to serve for the period until the
end of the next Annual General Meeting.
Composition of the Board
Sweco’s Board of Directors consisted of nine regular members who were
elected by the Annual General Meeting to serve for a period of one year
until 1 December 2012, when Mats Wäppling resigned from the Board in
connection with leaving his post as President and CEO of Sweco. After
that, the Board has consisted of eight regular members and one
vacancy. The Board of Directors has also included three employee representatives and three deputies for these, appointed by the employees.
With the exception of the President (Mats Wäppling), none of the Board
members elected by the Annual General Meeting has an operating role in
the company. All Board members except one are from Sweden. Five of
nine members are men (four after Mats Wäppling’s resignation). All mem-

bers elected by the Annual General Meeting, aside from the President
(Mats Wäppling) are independent in relation to Sweco. All members aside
from Olle Nordström, Johan Nordström and Anders G. Carlberg are independent in relation to the major shareholders.
The 2012 Annual General Meeting appointed Olle Nordström as Board
Chairman. The other regular Board members appointed by the 2012
Annual General Meeting were Anders G. Carlberg, Gunnel Duveblad,
Aina Nilsson Ström, Pernilla Ström, Carola Teir-Lehtinen, Kai Wärn, Johan
Nordström and Mats Wäppling (until 30 November 2012, thereafter one
vacancy). The employee representatives have been Thomas Holm, Göran
Karloja and Anna Leonsson as regular members, with Görgen Edenhagen,
Sverker Hanson and Christer Åberg as deputies.
No Board member has been elected on the basis of agreements with
any major shareholder, client, supplier or other party.
For more information about the members of the Board of Directors,
see pages 88–89.

Board composition and fees1)

Board and
Year of
Elected
committee fees,
birth Nationality
in Independent
SEK2)

Position
Olle Nordström
Anders G. Carlberg
Gunnel Duveblad
Aina Nilsson Ström
Johan Nordström
Pernilla Ström
Carola Teir-Lehtinen
Mats Wäppling3)
Kai Wärn
Thomas Holm
Göran Karloja
Anna Leonsson
Görgen Edenhagen
Sverker Hanson
Christer Åberg

Chairman, chairman of the Remuneration Committee
Board member
Board member, chairman of the Audit Committee
Board member, member of the Remuneration Committee
Board member, member of the Audit Committee
Board member, member of the Audit Committee
Board member, member of the Remuneration Committee
Board member, President and CEO
Board member
Employee representative, appointed by the employees
Employee representative, appointed by the employees
Employee representative, appointed by the employees
Deputy, appointed by the employees
Deputy, appointed by the employees
Deputy, appointed by the employees

1958
1943
1955
1953
1966
1962
1952
1956
1959
1953
1953
1971
1964
1963
1953

Swedish
Swedish
Swedish
Swedish
Swedish
Swedish
Finnish
Swedish
Swedish
Swedish
Swedish
Swedish
Swedish
Swedish
Swedish

1997
2009
2008
2005
2012
2009
2011
2003
2010
2007
2008
2005
2011
2011
2011

No
No
Yes
Yes
No
Yes
Yes
No
Yes
–
–
–
–
–
–

440,000
200,000
280,000
220,000
240,000
240,000
220,000
–
200,000
–
–
–
–
–
–

1) For the period from the 2012 Annual General Meeting to the 2013 Annual General Meeting.
2) Fees for work on the Board, the Remuneration Committee and the Audit Committee according to the decision of the 2012 Annual General Meeting.
3) Resigned from the Board on 30 November 2012.

Work of the Board
Aside from the statutory Board meeting, which is held immediately following the Annual General Meeting, the Board meets at least six times per
year. In 2012 the Board held ten meetings, of which two were resolutions
by circulation for decision in urgent matters. Four of the Board meetings
were held in connection with publication of interim reports. The meeting
prior to publication of second quarter report was held by telephone, with
all documentation previously distributed. In connection with the meeting in
August, the Board visited Kiruna, Sweden, and was given a presentation
by the City of Kiruna. A study visit was also made to LKAB’s mine. The
Board then visited Luleå, Sweden, where the local Sweco office presented
its projects and clients and a study visit was made to see Sweco’s work
related to Facebook’s future server halls.

In addition to reporting on development of Sweco’s operations and
finances, the Board meetings in 2012 devoted considerable attention
to growth, both organic and acquisition-driven, the company’s strategic
focus, management and HR issues, risk management, internal control
issues and other matters for which decision responsibility is assigned to
the Board according to the procedural rules. When needed, other executives in the company participate in Board meetings in order to present
reports. The Board Secretary is the company’s General Counsel. The
company’s auditor takes part in at least one Board meeting per year.
Attendance at meetings of the Board, the Audit Committee and the
Remuneration Committee in 2012 is shown in the following table.

Number of meetings
Olle Nordström
Anders G. Carlberg1)
Gunnel Duveblad
Aina Nilsson Ström
Johan Nordström2)
Pernilla Ström
Carola Teir-Lehtinen2)
Mats Wäppling3)
Kai Wärn4)
Thomas Holm
Göran Karloja
Anna Leonsson
Görgen Edenhagen
Sverker Hanson
Christer Åberg

Board
meetings

Audit
Committee

Remuneration
Committee

10
10
9
10
10
7
10
10
8
9
9
9
9
8
2
1

6
–
1
6
–
5
6
–
–
–
–
–
–
–
–
–

5
5
–
–
5
–
–
3
–
2
–
–
–
–
–
–

1) Resigned from the Audit Committee after the 2012 Annual General Meeting to be replaced by Johan Nordström.
2) As of the 2012 Annual General Meeting.
3) Resigned from the Board on 30 November 2012.
4) Resigned from the Remuneration Committee after the 2012 Annual General Meeting to be replaced by
Carola Teir-Lehtinen.

Assessment of Board performance
To ensure that the Board meets the requisite performance criteria, a yearly
assessment is made of the work of the Board and its members, as was also
the case in 2012. The results of the assessment are then subject to open
discussion within the Board. The performance of the President and Executive Management is also continuously evaluated and discussed at a minimum
of one Board meeting without the presence of the Executive Management.
3.1 BOARD COMMITTEES
Remuneration Committee
The statutory meeting of the Board appoints a Remuneration Committee,
which consists of Aina Nilsson Ström, Olle Nordström and Carola TeirLehtinen, with Olle Nordström as chairman. The tasks of the Remuneration Committee include drafting of proposals for remuneration principles,
terms of employment, pension benefits and bonus systems for the Executive Management and other senior executives, and presentation of these
to the Board for decision. The Remuneration Committee meets at least
twice a year, and held five meetings in 2012.
Audit Committee
The statutory meeting of the Board also appoints an Audit Committee.
The Audit Committee consists of Gunnel Duveblad, Johan Nordström and
Pernilla Ström, with Gunnel Duveblad as chairman. The company’s independent auditor attended four of the meetings. Among other things, the
tasks of the Audit Committee are to support the work of the Board by ensuring the quality of the company’s financial reporting, maintaining continuous
contact with the company’s independent auditor, assisting the Board in
preparing a report on internal control and risk management, monitoring
significant disputes and damage claims, establishing guidelines for which
non-auditing services the company may procure from its auditor and evaluating the auditor’s performance. The Audit Committee meets at least
three times per year. In 2012 the Audit Committee held six meetings.

4. EXTERNAL AUDIT
The auditor is appointed by the Annual General Meeting yearly since the
2012 Annual General Meeting. The task of the auditor, on behalf of the
shareholders, is to examine the company’s accounting records and annual
report and the administration of the company by the Board of Directors
and the President.
The auditing firm of PricewaterhouseCoopers AB (PwC) was re-elected
by the 2012 Annual General Meeting to serve as Sweco’s auditor until the
end of the 2013 Annual General Meeting. Auditor in Charge since 2008 is
Authorised Public Accountant Lennart Danielsson. For the financial year
2012, fees for audit services amounted to SEK 3.8 million (SEK 3.5 million
in 2011) and for non-audit services to SEK 0.7 million (SEK 5.8 million in
2011). Aside from audit services, Sweco has consulted PwC on various
matters related to financial accounting and mergers. Furthermore, PwC has
assisted in due diligence processes in connection with acquisitions. The
amount of fees paid to all accounting firms in shown in Note 4 on page 59.
5. PRESIDENT, EXECUTIVE MANAGEMENT AND STAFFS
The Board of Directors has delegated responsibility for the day-to-day
operations of the company and the Group to the President. The President
supervises operations within the framework determined by the Board of
Directors. The Board has also established instructions governing the division of responsibilities between the Board of Directors and the President
that are updated and adopted yearly. The Executive Management consists
of the President Tomas Carlsson together with the CFO Jonas Dahlberg
and Director Bo Jansson. The Executive Management is assisted by group
staffs for Corporate Communications, QA (Quality Assurance), Accounting,
Legal Affairs, HR and IT.
For more information about senior executives, see pages 90–91.
6. BUSINESS AREAS
The Sweco Group’s business activities are organised in six business areas,
each of which is headed by a president and a controller.
Each business area is led by a board of directors that meets at least
four times a year. Sweco’s President & CEO is chairman of the board of
each business area. Aside from ongoing contact and monthly meetings
with the management of each business area, the Executive Management
exercises its control over the business areas through involvement in the
board activities of the respective business areas. The board of each business area always includes representatives from the Executive Management
and the business area’s management and, in certain cases, includes employee representatives. The respective business areas are subject to the
same rules for division of responsibilities between the board of directors
and the president that apply at the Group level. Each business area is made
up of underlying companies or business divisions that are organised by
area of expertise. Each division/company can then be organised by region,
department or group, depending on the number of employees. The smallest organisational unit often consists of between five and 30 employees
under the supervision of a manager.
7. CONSULTANTS AND LEADERSHIP
Sweco has a client-driven organisation that is distinguished by far-reaching decentralisation where each unit has a high degree of autonomy. The
Group works according to a business model in which business momentum
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is generated by the entire organisation and all employees take part in
working with clients. Managers at every level in the Group have explicit
responsibility and authority to make autonomous decisions and develop
their respective operations in line with client needs.
Sweco’s international growth ambitions place rigorous demands on the
company’s leadership. Employee dedication and development are critical
for Sweco’s growth. All employee development should be focused on performance, expertise and knowledge sharing. This work is supported by the
yearly Sweco Talk performance review. Sweco’s continued success relies
on strong leaders at all levels and in all operating and administrative areas
of the Group. To promote strong leadership Sweco uses the Sweco Leadership Compass, which defines the company’s leadership culture and links
together leadership with Sweco’s business culture. Effective management
succession is ensured through Next Generation, a process and a program
for continuous identification and development of good leaders. Of the 21
participants in Sweco’s first global Next Generation Program, 17 have advanced to strategically important positions. A new Next Generation Program
with 24 participants was started in the autumn of 2012.
8. INTERNAL CONTROL, RISK MANAGEMENT AND MONITORING
Control environment
Internal control, both over financial reporting and in general, is based on
the overall control environment established by the Board and Executive
Management. This includes the culture and values communicated and
practiced by the Board and management. Key components of the control
environment are the organisational structure and the management philosophy and style, as well as responsibilities and powers that are clearly
defined and communicated for all levels in the organisation.
The Board of Sweco has formulated explicit procedural rules and instructions for its own work and that of the Remuneration Committee, Audit
Committee and President in order to facilitate effective management of
operational risks. Every year, the Board updates and adopts the procedural
rules, instructions for the President, authorisation and signatory rules and
a finance policy, and reviews the Group’s other policy documents. Procedural rules for the board and instructions for the president are found in
every company in the Group, and are based on the same principles as
those that apply for the Board of Sweco AB. In addition, Sweco has a
number of policies for financial information, corporate communications,
IT security, CSR, crisis management, HR and quality assurance. These
policies create a foundation for good internal control.
Sweco has signatory and authorisation rules that clearly regulate the
allocation of powers at every level, from the individual consultant to the Board
of Directors of Sweco AB. The areas that are covered include tenders,
investments, rental and lease agreements, expenditures and guarantees, etc.
Risk management
The goal of Sweco’s risk management is to secure the Group’s long-term
earnings growth and guarantee that Sweco’s operations in the various
business units are able to meet their objectives. The company’s Board of
Directors and Executive Management are responsible for risk management.
Sweco’s risk management is an ongoing process. A large share of
Sweco’s operations consist of work in progress. In view of this, there is a
special emphasis on continuously monitoring risks and risk management

in work in progress in order to further improve the risk management and
internal control activities.
Based on the mapping of the Group’s risks and risk management that
was carried out in 2010, in the past year Sweco further developed and
reinforced its routines for day-to-day risk monitoring. In 2012 these activities were reported regularly to the Audit Committee and the Board. For
each business area, a risk map is continuously monitored at the business
area’s board meetings, where the agenda also includes a standing item
on risk management. A report on risk management and internal control in
the Group, covering the areas of CSR, Insurance, Accounting, QA (Quality
Assurance), IT, HR and Corporate Communications, has been discussed
by the Audit Committee and approved by both the EGM (Extended Group
Management, consisting of the Executive Management, the business area
president and the heads of the group staffs) and the Board of Directors.
In the late summer, a special review of policies, guidelines, etc., related to
business ethics was started due to changes in the Swedish anti-bribery
legislation. The results of this work will be reported to the Audit Committee, the EGM and the Board in the first half of 2013.
The illustration at right describes Sweco’s risk process: risks are identified, necessary guidelines and policies are created, these are implemented
in the organisation and monitored at several different levels, and a yearly
report is submitted to the EGM, the Audit Committee and the Board.
Information about Sweco’s normative documents such as group policies, manuals, guidelines and routines is gathered on the Sweco Group’s
intranet. Important guidelines, manuals, etc., are continuously updated and
communicated to the affected employees. One such example is the elearning course about the Sweco Group that was carried out during the
year and includes overall goals, values and policies (including the CSR
policy). The ambition is for all employees to complete the course both in
connection with hiring and continuously every second year.
Guidelines and policies have been implemented at different levels in the
organisation and are monitored continuously, among other things through
internal follow-up and external audits.
Monitoring
Each business area has a controller whose task is to monitor compliance
with policies, guidelines and routines for financial reporting. The controllers
are also responsible for ensuring the accuracy and completeness of the
reported financial information. In order to further enhance internal control
over the financial reporting, a self-assessment questionnaire on financial
reporting has been developed and circulated to all controllers in the Group.
The purpose of the questionnaire is to ensure the effectiveness of all significant internal controls related to the company’s financial reporting. The
submitted answers are analysed and any shortcomings are identified and
corrected.
The Group’s business system contains a number of functions for financial management, control and monitoring. There is a web-based project
reporting system where project managers can continuously monitor their
projects and track monthly earnings and key ratios at the group, region,
company/division and business area level. Key ratios of relevance for
operations can also be followed up weekly at all of these levels. Every
month, a group-wide consolidation is carried out to measure actual
results against budgets and internal forecasts.
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Communication about financial reporting also takes place in connection
with controller meetings that are held regularly within the Group. For
external communication there is a corporate communications policy that
defines the responsibilities and rules for communication with external
parties.
Internal audit
Sweco has a simple and uniform operating structure throughout the
Group. Controllers at the Group and business area level regularly monitor
compliance with Sweco’s established steering and internal control systems.
In addition, the controllers conduct ongoing analyses of the companies’
reporting and financial results in order to oversee their development. In
light of the above, the Board of Directors has chosen not to set up a special internal audit function.
Read more about Sweco’s risks on pages 82–83.
9. INFORMATION TO THE CAPITAL MARKET
Sweco strives to provide the shareholders, financial analysts and other
interested parties with simultaneous, timely, clear and consistent information about the Group’s operations, financial position and development.
Sweco has a corporate communications policy that is part of the internal
control environment and ensures that Sweco meets the requirements to
which it is subject as a listed company.
Sweco regularly provides the market with financial information in the
form of:
• interim and annual reports, which are published in Swedish and English.
•p
 ress releases in Swedish and English about news and events.
•c
 onference calls and presentations for shareholders, financial analysts,
investors and the media in connection with the publication of interim
reports.
•C
 apital Market Days.
•m
 eetings with the media, investors and analysts in Sweden and around
the world throughout the year.
In addition to interim reports, annual reports and press releases in
printed form, the material is also published on the corporate website
www.swecogroup.com, which also contains a large volume of other
information that is continuously updated.

REMUNERATION TO THE BOARD AND SENIOR EXECUTIVES
Remuneration to the Board
The amount of remuneration to the Board of Directors is determined by
the Annual General Meeting. Board fees for 2012/2013 were set at SEK
1,800,000, of which SEK 400,000 is payable to the Chairman and SEK
200,000 to each of the seven members elected by the Annual General
Meeting who are not employed in the company. No Board fees are paid to
the President or the employee representatives. Board fees are paid on
two occasions during the period in question.
The chairman of the Remuneration Committee is paid an additional fee
of SEK 40,000 and the other members of the Remuneration Committee
receive additional fees of SEK 20,000 each. The chairman of the Audit
Committee is paid an additional fee of SEK 80,000 and the other members
of the Audit Committee receive additional fees of SEK 40,000 each.
The principles for salary and other remuneration to senior executives
according to the decision of the 2012 Annual General Meeting are shown
in Note 6 on pages 60–61.
THE SWECO SHARE
Sweco AB’s shares have been traded on NASDAQ OMX Stockholm since
21 September 1998. Sweco AB’s total market capitalisation at 31 December 2012 was SEK 6,653 million (5,258). The share capital amounted to
SEK 91.5 million, divided between 9,381,664 class A shares and
82,135,183 class B shares. The class A shares grant one vote and the
class B shares 1/10 of one vote. All shares carry equal entitlement to dividends. Sweco’s Articles of Association stipulate the right to convert
shares of class A to class B. In May 2012, at the request of shareholders,
4,012 class A shares were converted to class B shares with the support
of the conversion clause in the Articles of Association.
At year-end 2012 Sweco AB had 7,500 shareholders. The three largest
shareholders are the Nordström family (with 15.2 per cent of the share
capital and 34.5 per cent of the votes), Investment AB Latour (with 31.7 per
cent of the share capital and 22.7 per cent of the votes) and the J. Gust.
Richert Memorial Foundation (with 2.1 per cent of the share capital and
10.2 per cent of the votes). Foreign investors held 13.7 per cent of the
share capital and 7.3 per cent of the votes. Together, the ten largest shareholders control the equivalent of 69.0 per cent of the share capital and
79.8 per cent of the votes. The company is not aware of any agreements
between shareholders that could lead to limitations in the right to transfer
shares in the company.
Sweco’s dividend policy is to distribute at least half of profit after tax
to the shareholders while at the same time maintaining a capital structure
that provides scope for development of, and investment in, the company’s
core operations.
10. DEVIATIONS FROM THE CODE
The Board Chairman is also chairman of the Nominating Committee.
In the opinion of the principal shareholders who are represented on the
Nominating Committee in accordance with the committee’s instructions,
it is desirable that the committee be chaired by the representative for the
largest shareholder in terms of voting power.
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Consolidated income statement
SEK M

Note

2012

2011

Net sales
Other operating income
Total operating income

2, 3, 33

7,503.5
12.5
7,516.0

5,987.6
–
5,987.6

Other external expenses
Personnel costs
Amortisation/depreciation and impairment losses
Total operating expenses
Operating profit

4, 5, 33
6, 28
3, 7

–1,817.4
–4,861.6
–177.7
–6,856.7
659.3

–1,505.1
–3,841.6
–109.6
–5,456.3
531.3

8, 33
8, 33
8
8

4.6
–33.6
0.5
–28.5
630.8

8.6
–13.1
–
–4.5
526.8

10

–171.0
459.8

–152.0
374.8

454.3
5.5

373.5
1.3

4.97
4.97

4.11
4.11

SEK M

2012

2011

Profit for the year
Foreign currency translation difference
Hedge of net investment in subsidiary
COMPREHENSIVE INCOME FOR THE YEAR

459.8
–31.5
20.9
449.2

374.8
–13.6
–
361.2

Comprehensive income attributable to:
Owners of the Parent Company
Non-controlling interests

444.3
4.9

360.0
1.2

Financial income
Financial expenses
Share in profit of associates
Net financial items
Profit before tax
Income tax expense
PROFIT FOR THE YEAR

3

Profit for the year attributable to:
Owners of the Parent Company
Non-controlling interests
Earnings per share attributable to owners of the Parent Company
Basic earnings per share, SEK
Diluted earnings per share, SEK

11

Consolidated statement of
comprehensive income

Consolidated balance sheet at 31 December
SEK M
ASSETS
Non-current assets
Goodwill
Other intangible assets
Property, plant and equipment
Investments in associates
Financial investments
Deferred tax assets
Other non-current receivables
Total non-current assets
Current assets
Trade receivables
Work in progress less progress billings
Current tax assets
Other current receivables
Prepaid expenses and accrued income
Short-term investments
Cash and cash equivalents
Total current assets
TOTAL ASSETS
EQUITY AND LIABILITIES
Equity
Share capital
Other contributed capital
Reserves
Retained earnings, including profit for the year
Equity attributable to owners of the Parent Company
Non-controlling interests
Total equity
Liabilities
Non-current liabilities
Non-current interest-bearing liabilities
Provisions for pensions
Deferred tax liabilities
Other non-current liabilities
Total non-current liabilities
Current liabilities
Current interest-bearing liabilities
Progress billings in excess of work in progress
Trade payables
Current tax liabilities
Other current liabilities
Accrued expenses and prepaid income
Total current liabilities
Total liabilities
TOTAL EQUITY AND LIABILITIES

Note

2012

2011

14
14
15
17
19
10
22, 28

1,418.1
144.6
288.5
6.5
11.5
7.0
46.2
1,922.4

907.5
88.3
230.8
1.0
7.9
5.3
20.3
1,261.1

33
23

1,278.7
781.6
62.4
112.6
165.0
9.4
357.4
2,767.1
4,689.5

909.5
650.1
34.2
49.2
133.1
–
219.6
1,995.7
3,256.8

91.5
239.0
–39.4
1,401.1
1,692.2
22.3
1,714.5

91.5
239.0
–29.4
1,192.1
1,493.2
10.5
1,503.7

27, 29
28
10

665.9
0.5
164.6
4.3
835.3

23.5
6.9
141.7
20.2
192.3

27, 29
23
33

110.2
354.4
286.9
71.1
399.2
917.9
2,139.7
2,975.0
4,689.5

48.2
280.3
245.8
41.0
282.9
662.6
1,560.8
1,753.1
3,256.8

32

24
25
25
3

26

32

30
30
3

For information about the Group’s pledged assets and contingent liabilities, see Note 31.

Sweco Annual Report 2012 / Consolidated accounts 45

Consolidated cash flow statement
SEK M
Operating activities
Profit before tax
Adjustments for non-cash items
Capital gains/losses
Amortisation/depreciation and impairment losses
Difference between pension premiums expensed and paid
Other items
Total non-cash items
Income taxes paid
Cash flow from operating activities before changes in working capital

Note

2012

2011

8

630.8

526.8

–18.0
177.7
–32.1
4.8
132.4
–197.7
565.5

0.0
109.6
18.6
2.7
130.9
–138.6
519.1

–234.7
84.0
414.8

–131.2
125.1
513.0

–4.1
0.1
–131.4
1.3
–539.6
–0.4
9.3
9.3
–655.5

–4.1
–
–91.3
3.4
–221.3
–
1.1
–0.7
–312.9

–19.5
–274.0
–0.8
723.2
–35.7
393.2

–13.6
–272.8
–1.0
34.6
–103.1
–355.9

152.5
219.6
–5.3
366.8

–155.8
376.7
–1.3
219.6

3, 7

Changes in working capital
Change in current receivables
Change in current liabilities
Cash flow from operating activities
Investing activities
Purchase of intangible assets
Disposal of intangible assets
Purchase of property, plant and equipment
Disposal property, plant and equipment
Acquisition of subsidiaries and operations, net cash effect
Disposal of subsidiaries and operations, net cash effect
Disposal of financial investments
Change in non-current receivables
Cash flow from investing activities
Financing activities
Repurchase of treasury shares
Capital distribution to owners of the Parent Company
Capital distribution to non-controlling interests
Borrowings
Repayment of borrowings
Cash flow from financing activities
CASH FLOW FOR THE YEAR
Cash and cash equivalents at beginning of year
Exchange differences in cash and cash equivalents
Cash and cash equivalents at end of year

14
12
13
13
19

26
26

25
25

Consolidated statement of changes
in equity
SEK M
Equity, 1 January 2011
Profit for the year
Foreign currency translation difference
Comprehensive income for the year
Capital distribution to the shareholders –
dividend
Non-controlling interests in acquired
companies
Acquisition of non-controlling interests
Change in non-controlling interests
Share savings scheme – value of
employee service
Repurchase of treasury shares
Equity, 31 December 2011/1 January 2012
Profit for the year
Foreign currency translation difference
Comprehensive income for the year
Capital distribution to the shareholders –
dividend
Non-controlling interests in acquired
companies
Acquisition of non-controlling interests
Share savings scheme – value of
employee service
Repurchase of treasury shares
Issue of treasury shares
Equity, 31 December 2012
Proposed capital distribution to the
shareholders
Dividend

Note

Other
Share contributed
capital
capital

Reserves

Equity
attributable
to owners
of the
NonRetained
Parent controlling
earnings Company
interests

Total
equity

26

91.5
–
–
–

239.0
–
–
–

–15.9
–
–13.5
–13.5

1,105.0
373.5
–
373.5

1,419.6
373.5
–13.5
360.0

10.0
1.3
–0.1
1.2

1,429.6
374.8
–13.6
361.2

26

–

–

–

–272.8

–272.8

–1.0

–273.8

13
13

–
–
–

–
–
–

–
–
–

–
–
–0.2

–
–
–0.2

0.2
–0.1
0.2

0.2
–0.1
0.0

–
–
91.5
–
–
–

–
–
239.0
–
–
–

–
–
–29.4
–
–10.0
–10.0

0.2
–13.6
1,192.1
454.3
–
454.3

0.2
–13.6
1,493.2
454.3
–10.0
444.3

–
–
10.5
5.5
–0.6
4.9

0.2
–13.6
1,503.7
459.8
–10.6
449.2

26

–

–

–

–274.0

–274.0

–0.8

–274.8

13
13

–
–

–
–

–
–

–
0.1

–
0.1

7.9
–0.2

7.9
–0.1

26

–
–
–
91.5

–
–
–
239.0

–
–
–
–39.4

1.2
–19.5
46.9
1,401.1

1.2
–19.5
46.9
1,692.2

–
–
–
22.3

1.2
–19.5
46.9
1,714.5

–297.4

–297.4

26, 35

–297.4

Sweco Annual Report 2012 / Consolidated accounts 47

Parent Company income statement
SEK M

Note

2012

2011

Net sales
Total operating income

3, 33

214.4
214.4

80.3
80.3

4, 5, 33
6, 28
3, 7
3
3

–202.1
–45.6
–10.7
–258.4
–44.0

–92.2
–37.3
–3.9
–133.4
–53.1

8
8, 33
8, 33
8

453.1
2.0
–21.6
433.5
389.5

465.9
4.6
–6.2
464.3
411.2

9

–86.8
302.7

–1.1
410.1

10

–70.1
232.6

–93.7
316.4

SEK M

2012

2011

Profit for the year
Exchange differences
COMPREHENSIVE INCOME FOR THE YEAR

232.6
–0.4
232.2

316.4
–0.2
316.2

Other external expenses
Personnel costs
Amortisation/depreciation and impairment losses
Total operating expenses
Operating loss
Profit from investments in group companies
Financial income
Financial expenses
Net financial items
Profit after net financial items
Appropriations
Profit before tax
Income tax expense
PROFIT FOR THE YEAR

Parent Company statement of
comprehensive income

Parent Company balance sheet at 31 December
SEK M
ASSETS
Intangible assets
Property, plant and equipment
Financial assets
Investments in group companies
Receivables from group companies
Other non-current securities
Total financial assets
Total non-current assets
Current assets
Work in progress less progress billings
Receivables from group companies
Current tax assets
Other receivables
Prepaid expenses and accrued income
Cash and bank
Total current assets
TOTAL ASSETS
EQUITY AND LIABILITIES
Equity
Restricted equity
Share capital
Statutory reserve
Total restricted equity
Non-restricted equity
Fair value reserve
Share premium reserve
Retained earnings
Profit for the year
Total non-restricted equity
Total equity
Untaxed reserves
Liabilities
Non-current liabilities
Liabilities to group companies
Liabilities to credit institutions
Total non-current liabilities
Current liabilities
Current interest-bearing liabilities
Progress billings in excess of work in progress
Trade payables
Liabilities to group companies
Current tax liabilities
Other current liabilities
Accrued expenses and prepaid income
Total current liabilities
Total liabilities
TOTAL EQUITY AND LIABILITIES
Contingent liabilities

Note

2012

2011

32
14
15

6.9
14.3

9.7
12.0

1,073.1
37.9
0.9
1,111.9
1,133.1

332.0
38.3
0.9
371.2
392.9

–
1,598.7
23.1
2.5
38.0
0.5
1,662.8
2,795.9

0.6
1,547.5
–
5.7
10.3
60.7
1,624.8
2,017.7

91.5
187.5
279.0

91.5
187.5
279.0

–0.8
51.5
708.5
232.6
991.8
1,270.8

–0.4
51.5
637.2
316.4
1,004.7
1,283.7

88.0

1.2

8.6
662.0
670.6

–
–
–

44.9
0.0
10.4
686.5
–
2.6
22.1
766.5
1,525.1
2,795.9

–
1.7
12.7
693.8
0.6
5.4
18.6
732.8
734.0
2,017.7

175.8

204.1

16
21
20

21

24
25
3

26

26

9
32

27

27

30
30
3
31
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Parent Company cash flow statement
SEK M
Operating activities
Profit after net financial items
Adjustments for non-cash items
Amortisation/depreciation and impairment losses
Group contributions
Difference between interest recognised and received/paid
Other items
Total non-cash items
Income taxes paid
Cash flow from operating activities before changes in working capital

Note

7
8
8

Changes in working capital
Change in current receivables
Change in current liabilities
Cash flow from operating activities
Investing activities
Purchase of intangible assets
Purchase of property, plant and equipment
Acquisition of subsidiaries, net cash effect
Cash flow from investing activities
Financing activities
Group contributions
Capital distribution to owners of the Parent Company
Repurchase of treasury shares
Borrowings
Repayment of borrowings
Cash flow from financing activities
CASH FLOW FOR THE YEAR
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

14
12

26

25
25

2012

2011

389.5

411.2

10.7
–413.3
2.1
0.6
–399.9
–93.9
–104.3

3.9
–408.9
–0.2
–
–405.2
–53.7
–47.7

–72.4
–9.9
–186.6

–12.7
47.9
–12.5

–
–10.1
–694.3
–704.4

–0.1
–12.4
–
–12.5

408.9
–274.0
–19.5
715.4
–
830.8

261.3
–272.8
–13.6
–
–100.4
–125.5

–60.2
60.7
0.5

–150.5
211.2
60.7

Parent Company statement of changes
in equity
SEK M
Equity, 1 January 2011
Profit for the year
Exchange differences
Comprehensive income for the year
Capital distribution to the shareholders –
dividend
Repurchase of treasury shares
Equity, 31 December 2011/1 January 2012
Profit for the year
Exchange differences
Comprehensive income for the year
Capital distribution to the shareholders –
dividend
Issue of treasury shares
Share savings scheme
Repurchase of treasury shares
EQUITY, 31 December 2012
Proposed capital distribution to the
shareholders
Dividend

Share Statutory
Total Fair value
Note capital
reserve restricted
reserve
26

26

26

26, 35

Share
premium
reserve

Retained Total nonearnings restricted

Total
equity

91.5
–
–
–

187.5
–
–
–

279.0
–
–
–

–0.2
–
–0.2
–0.2

51.5
–
–
–

923.6
316.4
–
316.4

974.9
316.4
–0.2
316.2

1,253.9
316.4
–0.2
316.2

–
–
91.5
–
–
–

–
–
187.5
–
–
–

–
–
279.0
–
–
–

–
–
–0.4
–
–0.4
–0.8

–
–
51.5
–
–
–

–272.8
–13.6
953.6
232.6
–
232.6

–272.8
–13.6
1,004.7
232.6
–0.4
232.2

–272.8
–13.6
1,283.7
232.6
–0.4
232.2

–
–
–
–
91.5

–
–
–
–
187.5

–
–
–
–
279.0

–
–
–
–
–0.8

–
–
–
–
51.5

–274.0
46.9
1.5
–19.5
941.1

–274.0
46.9
1.5
–19.5
991.8

–274.0
46.9
1.5
–19.5
1,270.8

–297.4

–297.4

–297.4
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Notes Amounts in SEK M unless otherwise stated.
1

Significant accounting policies

Compliance with norms and laws
The consolidated financial statements are presented in accordance with the International Financial Reporting Standards (IFRS) established by the International Accounting Standards Board (IASB) and the interpretations issued by the IFRS Interpretations
Committee (IFRIC) as endorsed by the European Commission for application in the
EU. Furthermore, the Annual Accounts Act and RFR 1, Supplementary Accounting
Rules for Groups, have been applied.
The Parent Company applies the same accounting policies as the Group, except
in those cases described under “Parent Company accounting policies”.
The annual report and consolidated financial statements were approved for
publication by the Board of Directors on 5 March 2013. The income statements and
balance sheets of the Parent Company and the Group will be put before the Annual
General Meeting for adoption on 17 April 2013.
Basis of preparation of the consolidated and Parent Company
financial statements
Assets and liabilities are stated at historical cost, aside from certain financial assets
and liabilities that are stated at fair value. The financial assets and liabilities stated
at fair value consist of derivatives, financial assets classified as financial assets at
fair value through profit or loss and available-for-sale (AFS) financial assets.
Functional currency and presentation currency
The functional currency of the Parent Company is Swedish kronor (SEK), which is
also the presentation currency of the Parent Company and the Group. The financial
statements are therefore presented in SEK.
Critical accounting estimates and assumptions
The preparation of financial statements in conformity with IFRS requires the management to make judgements, estimates and assumptions that affect the application
of the accounting policies and the reported amounts of assets, liabilities, income
and expenses. Actual outcomes may differ from these estimates and assumptions.
The estimates and assumptions are evaluated on a regular basis. Changes in
estimates are reported in the period of the change, if the change affects that period
only; or in the period of the change and future periods, if the change affects both.
Note 36 provides a description of inputs and assessments used by the company’s
management that have a significant impact on the financial reports, and estimates
that can lead to significant adjustments in the financial statements of later years.
Significant applied accounting policies
The following accounting policies for the Group have been consistently applied in
the periods presented in the consolidated financial statements, unless otherwise
stated below. The Group’s accounting policies have been consistently applied by all
companies in the Group, when needed after adjustment to the Group’s policies in
associated companies.
Changed accounting standards
Changes in accounting policies resulting from new, revised or amended IFRSs
None of the new IFRSs or IFRIC interpretations that are effective for annual periods
beginning on or after 1 January 2012 have had any significant impact on the financial
statements of the Group.
New IFRSs not yet applied by the Group:
A number of new, revised or amended IFRSs are effective for annual periods beginning on or after the start of the coming financial year and have not been adopted in
advance in the preparation of the year’s financial statements. Sweco does not plan to
adopt new features or changes for future application in advance of the effective date.
IAS 1, Presentation of Financial Statements (Presentation of Items of Other
Comprehensive Income) (Amendment). The change refers to the presentation of
items in other comprehensive income. These items are grouped in two categories;
those that are potentially reclassifiable to profit or loss in subsequent periods and
items that will never be reclassified. Items that could be reclassified include translation gains and losses and gains and losses on cash flow hedges. Items that will not
be reclassified include actuarial gains and losses and remeasurements according
to the revaluation model for intangible assets and property, plant and equipment.
The Group intends to apply the new standard for the financial year beginning on
1 January 2013.
IAS 19, Employee Benefits (Amendment). As a result of the change, the Group will
no longer apply the “corridor approach” and will instead recognise all actuarial gains
and losses in other comprehensive income. The expected return on plan assets will
be based on the discount rate that is used for calculating the pension liability. The

difference between the actual and expected return on plan assets will be recognised
in other comprehensive income. The Group intends to apply the amended standard
for the financial year beginning on 1 January 2013. The anticipated effect on equity
in the financial statements for 2013 regarding the comparison year 2012 is estimated
at SEK –233.4 million at 1 January 2012 and SEK –83.3 million at 31 December 2012,
excluding any effects on income tax.
IFRS 10, Consolidated Financial Statements, is a new standard for consolidated
financial statements that replaces IAS 27 and SIC 12. The standard contains no
changes compared to the now applicable IAS 27 with regard to the rules for consolidation in connection with business combinations and disposals. IFRS 10 provides
a model to be used in establishing control for all investments made by a company.
The Group intends to apply IFRS 10 for the financial year beginning on 1 January
2014 and has not yet evaluated the full effect on the financial statements.
IFRS 11, Joint Arrangements, is a new standard for reporting of joint ventures
and joint operations. The new standard will require two main changes compared to
IAS 31, Interests in Joint Ventures. The first change is the determination of whether
a joint arrangement should be classified as a joint operation or a joint venture.
Depending of the type of joint arrangement involved, there are different accounting
rules. The other change is that joint ventures must be accounted for according to
the equity method, and proportionate consolidation will no longer be permitted.
The Group intends to apply IFRS 11 for the financial year beginning on 1 January
2014 and this is not expected to have any significant impact on the financial statements.
IFRS 12 Disclosures of Interests in Other Entities, is a new standard that contains
disclosure requirements for interests in subsidiaries, joint arrangements, associated
companies and unconsolidated structured entities. The standard will be applied by
the Group for the financial year beginning on 1 January 2014.
IFRS 13 Fair Value Measurement, is a new and uniform standard for measurement of fair value and improved disclosure requirements. The Group intends to
apply the new standard prospectively, starting with the financial year beginning on
1 January 2013.
IAS 28, Investments in Associates and Joint Ventures (Amendment). The amended
standard fundamentally corresponds to the former IAS 28. The amendments pertain
to the accounting treatment for changes in holdings and the loss of significant influence or joint control. The Group intends to apply the amended standard for the financial year beginning on 1 January 2014.
None of the other IFRSs or IFRIC interpretations that are not yet effective are
expected to have any significant impact on the Group.
Classifications
Non-current assets and non-current liabilities essentially consist of amounts that are
expected to be recovered or settled later than 12 months after the balance sheet
date. Current assets and current liabilities essentially consist of amounts that are
expected to be recovered or settled within 12 months from the balance sheet date.
Segment reporting
An operating segment is a component of the Group that engages in business activities from which it may earn revenues and incur expenses and for which discrete
financial information is available. An operating segment’s results are reviewed
regularly by the Group’s management to make decisions about resources to be
allocated to the segment and assess its performance. For additional information
about the division into and presentation of operating segments, see Note 3.
Basis of consolidation
Subsidiaries
Subsidiaries are all entities over which Sweco AB has a controlling influence, meaning that the Parent Company directly or indirectly has the power to govern the subsidiary’s financial and operating policies in order to obtain economic benefits. The
existence and effect of potential voting rights that can be readily used or converted
are a factor to be considered in deciding whether significant influence exists.
All subsidiaries are consolidated according to the acquisition method of accounting, whereby the acquisition of a subsidiary is regarded as a transaction in which
the Group indirectly acquires the subsidiary’s assets and assumes its liabilities and
contingent liabilities. A purchase price allocation (PPA) is used to determine the
acquisition date fair value of the identifiable assets acquired and liabilities assumed,
as well as any non-controlling interest in the acquiree. Acquisition-related costs,
with the exception of those associated with the issue of equity or debt instruments,
are expensed as incurred.
In business combinations where the fair value of consideration transferred, the
amount of any non-controlling interest in the acquiree and the fair value of any previously held equity interest in the acquiree (in a business combination achieved in
stages) exceeds the Group’s share in the fair value of net identifiable assets acquired
and liabilities assumed, the difference is recorded as goodwill. When the difference

Note 1
is negative, the resulting gain is recognised as a bargain purchase directly in profit
or loss.
The consideration transferred for the acquisition of a subsidiary does not include
amounts related to the settlement of pre-existing business relationships. Such
amounts are recognised in profit or loss.
Any contingent consideration payable is measured at fair value at the acquisition
date. If the contingent consideration is classified as an equity instrument, it is not
remeasured and settlement is accounted for within equity. Otherwise, the fair value
of contingent consideration is remeasured at each reporting date and the change is
recognised in profit or loss.
In business combinations where less than 100 per cent of the subsidiary is
acquired, non-controlling interests arise. There are two alternative methods for
accounting for non-controlling interests. The first of these is to record non-controlling
interests as their proportionate share of net assets, while the second is to record
non-controlling interests at fair value, which means that the non-controlling interests
have a share in goodwill. The choice between these two methods can be made on
an acquisition-by-acquisition basis. For acquisitions carried out during 2012, noncontrolling interests are measured as their proportionate share of net assets.
For business combinations achieved in stages (step acquisitions), the amount of
goodwill is determined on the date when control is obtained. Any previously-held
equity interests are measured at fair value and value changes are recognised in
profit or loss.
Partial disposals of an investment in a subsidiary that result in loss of control are
measured at fair value and value changes are recognised in profit or loss.
For business combinations carried out between 1 January 2004 and 31 December 2009 where the cost of acquisition exceeds the fair value of identifiable assets
acquired and liabilities and contingent liabilities assumed, the difference was recorded as goodwill. When the difference was negative, it was recognised directly in
profit or loss. Acquisition-related costs, other than those associated with the issue
of equity or debt instruments, that the Group incurred in connection with business
combinations were capitalised as part of the cost of the acquisition.
For business combinations prior to 1 January 2004, after impairment testing,
goodwill was measured at a cost of acquisition corresponding to the carrying
amount according to the previously applied accounting policies. The classification
and accounting treatment of business combinations prior to 1 January 2004 have
not been restated according to IFRS 3 in presentation of the Group’s opening balance sheet according to IFRS at 1 January 2004.
Subsidiaries are consolidated from the date on which control is transferred to the
Group and cease to be consolidated from the date on which control is transferred
out of the Group.
The accounting policies of subsidiaries have been changed when necessary to
align them with the policies adopted by the Group.
Losses applicable to the non-controlling interests in a subsidiary are allocated to
the non-controlling interests even if doing so causes the non-controlling interests
to have a deficit equity balance.
Acquisitions from non-controlling interests are accounted for as equity transactions,
i.e. transactions between owners of the Parent Company (retained earnings) and
non-controlling interests. As a result, goodwill arises in these transactions. Changes
in non-controlling interests are based on their proportionate share in net assets.
A change in the ownership interest of a subsidiary, without loss of control, is
accounted for as an equity transaction, i.e. a transaction between owners of the
Parent Company and non-controlling interests. The difference between the consideration received and the non-controlling interests’ proportionate share in acquired
net assets is recognised in retained earnings.
Associated companies
Associated companies are all entities over which the Group has a significant influence, but not control, over the operating and financial policies in a manner normally
determined by the ownership of between 20 and 50 per cent of the voting power.
From the date on which the significant influence passes the Group, investments in
associates are reported according to the equity method of accounting, whereby the
Group’s carrying amount for the investment in an associate corresponds to the
Group’s share in the fair value of net assets of the associated company as well as
goodwill and the effects of any fair value adjustments. In the consolidated income
statement, shares in profit or loss attributable to owners of the Parent Company,
adjusted for amortisation, impairment losses or reversals on goodwill or negative
goodwill, are recognised in “Share in profit of associates”. These shares in profit,
less dividends received from associated companies, constitute the main change in
the carrying amount of investments in associates. The Group’s share in other comprehensive income of associates is recognised on a separate line in the Group’s
comprehensive income.
On acquisition of the investment in an associate, any difference (whether positive
or negative) between the cost of acquisition and the investor’s share of the fair values
of the net identifiable assets including contingent liabilities of the associated company is accounted for in accordance with same principles applied for the acquisition
of subsidiaries.
Acquisition-related costs, other than those associated with the issue of debt or
equity securities, that the Group incurs in connection with business combinations

are capitalised as part of the cost of the acquisition. When the Group’s share in
reported losses of an associated company exceeds the carrying amount of the
Group’s investment in the associated company, the value of the investment is reduced to zero. Losses are also recognised against long-term interests that, in
substance, form part of the investor’s net investment in the associated company.
Additional losses are recognised by a provision (liability) only to the extent that the
Group has incurred legal or constructive obligations or made payments on behalf
of the associated company. The equity method is applied until the date on which
the significant influence ceases.
Joint ventures
For accounting purposes, joint ventures are those companies for which the Group
has entered into a contractual arrangement whereby two or more parties have joint
control over the operating and financial policies. Joint ventures are consolidated
according to the proportional method, whereby the Group’s share of the joint venture’s income, expenses, assets, and liabilities are recognised in the consolidated
statement of comprehensive income and the statement of financial position. This
is done by combining the venturer’s share of the assets, liabilities, income and expenses of the jointly controlled entity with the corresponding items, line by line, in the
venturer’s consolidated financial statements. Only equity earned after the acquisition
date is included in consolidated equity. The proportional method is applied from the
date on which joint control passes to the Group and until the date on which joint
control ceases.
Transactions to be eliminated on consolidation
All intra-group receivables and liabilities, income or expenses, and unrealised gains
or losses arising on transactions between group companies are eliminated in full in
presentation of the consolidated financial statements. Unrealised gains arising on
transactions with associated companies and joint ventures are eliminated to the
extent of the Group’s interest in the company. Unrealised losses are similarly eliminated unless they provide evidence of impairment.
Foreign currency
Transactions in foreign currency
Transactions in foreign currencies are translated to the functional currency at the
rate of exchange ruling on the transaction date. The functional currency is the currency of the primary economic environment in which the company operates. Monetary assets and liabilities in foreign currency are translated to the functional currency
at the closing day rate. Foreign exchange differences arising on translation are recognised in the profit or loss.
Financial statements of foreign operations
Assets and liabilities in foreign operations, including goodwill and fair value adjustments arising on consolidation, are translated from the foreign operation’s functional
currency to the Group’s presentation currency, SEK, at the closing day rate of
exchange. Income and expenses in foreign operations are translated to SEK at an
average rate that is a reasonable approximation of actual rates on the respective
transaction dates. Foreign currency translation differences arising on translation of
foreign operations are recognised in the statement of comprehensive income and
accumulated as a separate component of equity, reserves. When a foreign operation
is disposed of, the cumulative amount of the exchange differences recognised in
other comprehensive income and accumulated in the separate component of equity
relating to that foreign operation is recognised in profit or loss when the gain or loss
on disposal is recognised. Sweco has no group companies in countries with hyperinflationary economies.
The following exchange rates have been used for translation of the most significant currencies:

EUR
NOK

2012
Closing
Average
8.62
8.71
1.17
1.16

2011
Closing
Average
8.94
9.03
1.15
1.16

On consolidation, exchange differences arising from the translation of net investments in foreign operations and other currency instruments designated as hedges
of such investments are recognised in the statement of comprehensive income and
accumulated in other reserves in equity, to the extent that the hedge is effective.
The ineffective portion is recognised in the consolidated income statement. When a
foreign operation is disposed of, the cumulative amount of the exchange differences
relating to that foreign operation, after deduction of any currency hedges, is reclassified from equity to profit or loss.
Cumulative translation differences arising before 1 January 2004 (transition to
IFRS) have been recognised as a foreign currency translation reserve in equity.
Net investments in foreign operations
Monetary non-current items receivable from a foreign operation for which settlement
is neither planned nor likely to occur in the foreseeable future are, in substance, part
of Sweco’s net investment in the foreign operation. Exchange differences arising on

Sweco Annual Report 2012 / Notes 53

Note 1
monetary non-current items are recognised in other comprehensive income and
accumulated in a separate component of equity, the foreign currency translation
reserve. When a foreign operation is disposed of, the cumulative amount of the
exchange differences attributable to monetary non-current items is included in the
cumulative exchange differences that are reclassified from the translation reserve
in equity to profit or loss.
Revenue
Revenue is measured at the fair value of the consideration receivable for services
rendered in the Group’s operating activities. The Group recognises revenue when
the amount can be measured reliably and it is probable that the economic benefits
will flow to the company.
The Group accounts for service contracts (work in progress) in accordance with
the percentage of completion method, which means that contract revenue is recognised in pace with completion of the contract. In the consolidated income statements, the year’s generated contract revenue for service contracts carried out on
both a cost plus and fixed price basis is recognised in operating income. For cost
plus contracts, contract revenue refers to work completed that is invoiced to the client.
For fixed price contracts, contract revenue is determined by reference to the stage
of completion. The stage of completion of a contract is determined by comparing
the proportion of contract costs incurred on the balance sheet date with the estimated total contract costs. In the balance sheet, service contracts are recognised at
the value of the contract revenue less confirmed losses and anticipated loss risks.
Service contracts where the value of work in progress exceeds progress billings
are reported among assets as work in progress less progress billings. Service contracts where the value of progress billings exceeds the value of work in progress
are reported among liabilities as progress billings in excess of work in progress.
If the outcome of a service contract cannot be estimated reliably, contract revenue
should be recognised only to the extent that contract costs incurred are expected to
be recoverable.
An expected loss on a contract should be recognised as an expense immediately.
Financial income and expenses
Financial income consists of interest income on invested funds, dividend income,
revaluation gains on financial assets at fair value through profit or loss and gains on
derivatives that are recognised through profit or loss.
Interest income on financial instruments is calculated using the effective interest
method. The effective interest rate is the rate that exactly discounts estimated future
cash payments or receipts through the expected life of the financial instrument to
the net carrying amount of the financial asset or liability. The calculation includes all
fees paid or received between the parties to the contract that are an integral part of
the effective interest rate, accrued transaction costs and any other discounts and
premiums. Dividend income is recognised when the right to payment has been
established. Gains on the sale of financial instruments are recognised when the significant risks and rewards of ownership of the instrument have been transferred to
the buyer and the Group no longer has control over the instrument.
Financial expenses consist of interest expenses on loans, effects arising on reversal of the present value of provisions, revaluation losses on financial assets at fair
value through profit or loss and impairment losses on financial assets. All borrowing
costs are recognised in the income statement through application of the effective
interest method, regardless of how the borrowed funds have been used.
Foreign exchange gains and losses are reported net. Foreign exchange gains and
losses arising on operating receivables and liabilities are recognised in operating
profit, while those arising on financial assets and liabilities are recognised in net
financial items.
Financial instruments
The financial instruments recognised on the asset side of the balance sheet include
cash and cash equivalents, loans and receivables, financial investments and derivatives. On the liability side, these include trade payables, borrowings and derivatives.
Recognition and derecognition of assets and liabilities
A financial asset or liability is recognised in the balance sheet when the company
initially becomes party to the contractual provisions of the instrument. Trade receivables are recorded in the balance sheet when an invoice has been issued. Financial
liabilities are recognised when the counterparty has performed and there is contractual obligation to pay, even if no invoice has been received. Trade payables are recorded when an invoice has been received.
A financial asset is derecognised from the balance sheet when the company’s rights
under the agreement are realised, expire or the company has relinquished control of
the asset. The same applies to a part of a financial asset. A financial liability is derecognised from the balance sheet when the obligation specified in the agreement is discharged or otherwise extinguished. The same applies to a part of a financial liability.
A financial asset and a financial liability are set off and netted in the balance
sheet only when a legal right of setoff exists and there is an intent and ability to set
off and net these items or to simultaneously realise the asset and settle the liability.
The purchase or sale of a financial asset is recognised on the trade date, which
is the date on which the transaction takes place, except for when the company ac-

quires or sells listed securities, in which case settlement date accounting is applied.
The fair value of a listed financial asset is equal to the asset’s quoted market
price on the balance sheet date. The fair value of unlisted financial assets is established by using different valuation techniques such as recent transactions, prices
for similar instruments and discounted cash flows.
Classification and measurement
Non-derivative financial instruments are initially measured at cost, corresponding to
fair value including transaction costs for all financial assets and liabilities not measured at fair value through profit or loss, which are measured at fair value less transaction costs. On initial recognition, a financial instrument is classified based on the
intent for acquisition of the financial instrument. Subsequent to initial recognition,
the accounting treatment of financial liabilities depends on how they are classified,
as described below.
Cash and cash equivalents comprise cash in hand and at bank and other highly
liquid short-term investments with original maturities of less than three months which
are exposed to insignificant risk for value fluctuations. Highly liquid short-term investments are investments that are readily convertible to known amounts of cash and
do not require a buyer in order to be realised.
Financial investments comprise either financial assets or short-term investments
depending on the period or intent of the holding. If the maturity or expected holding
period is longer than one year the investments are recognised as financial assets,
and if it is shorter they are recognised as short-term investments.
Financial assets at fair value through profit or loss
This category consists of financial assets held for trading. Financial instruments in
this category are subsequently measured at fair value with fair value changes in
operating profit or loss. This category consists mainly of derivatives with a positive
fair value, but may also include financial investments.
Loans and receivables
Loans and receivables are non-derivative financial assets that have fixed or determinable payments and are not quoted on an active market. Such receivables arise
when Sweco provides goods or services directly to a debtor with no intent of trading
the resulting receivables. Assets in this category are subsequently recognised at
amortised cost. Amortised cost is calculated using the effective interest rate on the
acquisition date. A provision for impairment of trade receivables is established when
there is objective evidence that the Group will not be able to collect all amounts due
according to the original terms of those receivables. Significant financial difficulties
of the debtor and default or delinquency of payments are considered objective evidence of impairment. If the expected holding period is longer than one year, they
are non-current receivables, and if it is shorter they are other receivables.
Available-for-sale financial assets
Available-for-sale financial assets are assets that cannot be allocated to any other
category or belong to this category by nature. Shareholdings and participations
that are not recognised as subsidiaries, associated companies or joint ventures are
recognised here. Available-for-sale financial assets are measured at fair value. The
period’s gains/losses arising from changes in fair value are recognised in other
comprehensive income and cumulative gains/losses as a separate component of
equity. Fair value changes due to impairment are recognised in profit or loss. On
disposal of such assets, the cumulative gains/losses that were previously recognised in other comprehensive income are recycled into profit or loss. An impairment loss is recognised when there is evidence of a lasting decrease in value.
Financial liabilities at fair value through profit or loss
This category consists of financial liabilities held for trading. Financial instruments in
this category are subsequently measured at fair value with value changes recognised
in operating profit or loss. This category includes the Group’s derivatives with negative fair values.
Other financial liabilities
This category includes borrowings and other financial liabilities, such as trade payables. These liabilities are measured at amortised cost, which is calculated using
the effective interest rate on the transaction date. Non-current liabilities have an
expected maturity of longer than one year, while current liabilities have a maturity
of shorter than one year.
The categories in which the Group’s financial assets and liabilities are grouped
are presented in Note 32 Financial assets and liabilities.
Derivatives and hedge accounting
Derivative instruments in the Sweco Group consist of forward exchange contracts
entered into in order to reduce the risk for exchange rate movements. All derivatives
are initially measured at fair value, which means that transaction costs affect profit
or loss for the current period. Derivatives are subsequently measured at fair value
and changes in fair value are recognised directly in the income statement within
operating profit or loss when the criteria for hedge accounting have not been met.

Note 1
Hedge accounting
Hedge accounting is applied for the investment in FMC Group and the related loan
financing. Net investments in foreign operations are hedged by raising foreign currency loans that are translated at the closing day rate on the reporting date. Exchange differences in the foreign currency loan are recognised as hedges of the net
investment in a group company and are included in other comprehensive income.
Through hedge accounting, the asset (net investment in a foreign operation) and
liability (foreign currency loan) are linked to each other, which means that only net
value changes are recognised in other comprehensive income.
Receivables and liabilities in foreign currency
Forward exchange contracts are used to hedge assets and liabilities against currency risk. Hedge accounting is not used for these currency hedges, since an economic hedge is reflected in the financial statements in that both the underlying
asset or liability and the hedge instrument are translated at the rate of exchange
on the balance sheet date and exchange gains and losses are recognised through
profit or loss. Changes in the fair value of operating receivables and liabilities are
recognised in operating profit, while changes in the fair value of financial assets
and liabilities are recognised in net financial items.
Property, plant and equipment
Owned assets
An item of property, plant and equipment is recognised as an asset in the balance
sheet when it is probable that the economic benefits attributable to the asset will
flow to the company and the cost of the asset can be measured reliably.
Items of property, plant and equipment are stated at historical cost less accumulated depreciation and any impairment losses.
Historical cost includes the costs of purchase and all directly attributable costs
necessary to bring the asset to its required working condition. Borrowing costs that
are directly attributable to the acquisition, construction or production of an asset
that takes a substantial period of time to get ready for its intended use or sale are
included as part of the cost of that asset.
Items of property, plant and equipment consisting of identifiable parts with different useful lives are treated as separate components of property, plant and equipment.
The carrying amount of an item of property, plant and equipment is derecognised
in the balance sheet on disposal or when it is withdrawn from use and no future economic benefits are expected from its disposal. The gain or loss on sale arising from
disposal of an asset is the difference between any disposal proceeds and the carrying amount of the asset less direct costs to sell, and is recognised in other operating
income/expenses.
Leased assets
In the consolidated financial statements, leases are classified as either finance or
operating leases. A lease is classified as a finance lease if it transfers substantially
all the risks and rewards incident to ownership to the lessee. All other leases are
classified as operating leases.
Assets held under finance leases are recorded as non-current assets in the consolidated balance sheet. The obligation to pay future lease payments is reported in
the balance sheet under current and non-current liabilities. The leased assets are
depreciated on a straight-line basis, while the lease payments are recognised in
interest expenses and repayment of borrowings. The finance charge is allocated to
income throughout the lease term to produce a constant periodic rate of interest
on the remaining balance of the liability for each period. Variable charges are expensed as incurred.
For operating leases, the lease payments are recognised in profit or loss over the
lease term according to the pattern of benefit, which may differ from the de facto
amount of lease payments during the year. Incentives for the agreement of a new or
renewed operating lease are recognised in the income statement as a reduction of
the lease charges on a straight-line basis over the lease term. Variable charges are
expensed as incurred.
Subsequent expenditure
Subsequent expenditure is added to the recorded value of the asset or recognised
as a separate asset when it is probable that the future economic benefits associated
with the asset will flow to Group and the cost of the asset can be measured reliably.
The decisive factor in determining if subsequent expenditure should be capitalised as a component of the asset is whether the expenditure refers to replacement
of an identified component, or parts thereof, in which case it is capitalised. In cases
where a new component is created, the resulting expenditure is added to historical
cost. Any residual value of a replaced component, or parts thereof, is recognised as
an expense in connection with replacement. Repairs and maintenance are expensed
as incurred.
Depreciation
Depreciation is charged on a straight-line basis over the estimated useful life of the
asset. Land is not depreciated. The Group applies component depreciation, whereby depreciation is based on the estimated useful life of the components.

The estimated useful lives are:
– buildings, operating properties
– IT and computer equipment
– other equipment

50 years
3 years
5 years

The residual value and useful life of an asset are evaluated yearly.
Intangible assets
Goodwill
Goodwill represents the difference between the fair value of purchase consideration
given in connection with an acquisition and the fair value of net assets acquired and
liabilities assumed including contingent liabilities.
For goodwill arising from business combinations prior to 1 January 2004, the
carrying amount becomes the Group’s deemed cost, after impairment testing.
Goodwill is measured at cost less accumulated impairment losses.
Goodwill is allocated to cash-generating units and is no longer amortised but is
instead tested for impairment at least annually (see next page). Goodwill arising on
investments in associated companies is included in the carrying amount of the shares
in the associated company.
Capitalised development costs
Costs for research aimed at obtaining new scientific or technical knowledge are
expensed as incurred.
Costs for development, where knowledge is used to achieve new or improved
products or processes, are recognised as an asset in the balance sheet only when
the technical and commercial feasibility of the product or process has been established, the Group has adequate resources to complete development and the Group
intends and is able to complete the intangible asset and either use it or sell it. It must
also be possible to demonstrate how the asset will generate probable future economic
benefits and to reliably measure expenditure attributable to the asset during its development. The costs recognised should include the costs of materials, direct employment costs and indirect costs that can be attributed to the asset in a reasonable and
consistent manner. Other development costs are expensed as incurred. Capitalised
development costs are carried at cost less any amortisation and impairment losses.
In the Group, there is a developed software solution for project management.
Capitalisation of intangible assets in business combinations
In connection with a business combination, the value of the order backlog, customer
relationships and brands/trademarks is measured. The capitalised order backlog is
measured as the contribution margin on fixed orders. Customer relationships and
brands/trademarks are measured at cost less accumulated amortisation.
Subsequent expenditure
Subsequent expenditure on a capitalised intangible asset is recognised within assets
in the balance sheet only when it is probable that this expenditure will enable the
asset to generate future economic benefits in excess of its originally assessed
standard of performance and the expense can be measured reliably.
Borrowing costs
Borrowing costs that are directly attributable to the acquisition, construction or production of so-called qualifying assets are capitalised as part of the cost of the asset.
A qualifying asset is an asset that takes a substantial period of time to get ready for
its intended use or sale. The Group capitalises borrowing costs primarily on borrowings that are specific to the qualifying asset and, alternatively, on borrowing costs
arising on general borrowings that are not specific to any other qualifying asset. The
Group’s centrally set internal interest rate is used to determine the interest rate for
capitalised borrowing costs.
Amortisation
Amortisation is recognised in profit or loss and is carried out straight-line over the
estimated life of the asset, unless the useful life is indefinite. Goodwill and intangible
assets with indefinite lives are tested for impairment at least annually, or more frequently if circumstances indicate a possible impairment. Amortisable intangible
assets are amortised from the date on which they become available for use. The
estimated useful lives are:
– capitalised development costs
– licenses
– customer relationships
– brands/trademarks
– order backlog

5 years
3 years
5 years
1–3 years
in pace with realisation

Impairment
The carrying amounts of the Group’s assets are reviewed at each balance sheet date
to look for any indication that an asset may be impaired. If there is an indication of
impairment, the asset’s recoverable amount is calculated. For deferred tax assets
the carrying amount is reviewed according to the applicable standards (see section
on taxes).
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Note 1
For goodwill and other intangible assets with indefinite useful lives, the recoverable
value is calculated annually.
For an asset that does not generate any cash flow independently from other
assets, recoverable value is calculated for the smallest identifiable cash-generating
unit to which the asset belongs. When the carrying amount of an asset or cashgenerating unit exceeds its recoverable value, an impairment loss is recognised in
the income statement.
In the event of an impairment loss, the carrying amount of any goodwill allocated
to the cash-generating unit (group of units) is first reduced, and then the carrying
amounts of the other assets of the unit (group of units) on a pro rata basis.
Determining recoverable amount
The recoverable amount of other assets is the higher of fair value less costs to sell
and value in use. In measuring value in use, the discount rate used should be the
pre-tax rate that reflects current market assessments of the time value of money
and the risks specific to the asset. If it is not possible to determine the recoverable
amount for the individual asset, the recoverable amount is calculated for the smallest identifiable cash-generating unit to which the asset belongs.
Reversal of impairment
Impairment losses are reversed when there is an indication that a previous impairment
loss may no longer exist or may have decreased and there has been a change in the
estimates used to determine the asset’s recoverable amount. Reversal of impairment
losses on goodwill is prohibited. An impairment loss is reversed only when the increased carrying amount due to reversal is not more than what the depreciated
historical cost would have been if the impairment had not been recognised, with
an adjustment of amortisation for future periods.
Impairment losses on trade receivables recognised at amortised cost are reversed
if a later increase in the recoverable amount can be objectively attributed to an event
occurring after the date of the impairment loss.
Equity
Treasury shares
On the repurchase of shares (treasury shares), the amount of consideration given is
recognised as a reduction in equity. Proceeds from the sale of treasury shares are
recognised as an increase in equity. Any transaction costs are recognised directly in
equity.
Dividends
Dividends are recognised as a liability when they have been approved by the Annual
General Meeting.
Earnings per share
Earnings per share are calculated by dividing profit or loss attributable to owners of
the Parent Company by the weighted average number of ordinary shares outstanding during the year. Diluted earnings per share are calculated by adjusting profit or
loss and the average number of shares for the effects of dilutive potential ordinary
shares, which during the reported periods consist of warrants issued to employees.
Employee benefits
Pension plans
The pension plans are financed through payment of premiums to insurance com
panies or pension funds, according to periodic actuarial computations. A defined
benefit plan is based on a formula indicating the exact amount of benefit to be received by the employee after retiring, normally based on one of more factors such
as age, duration of employment or salary. In a defined contribution plan, the employer pays a fixed contribution to a separate legal entity (insurance company).
Sweco has both defined contribution and defined benefit plans.
Defined contribution plans
A defined contribution plan is classified as a plan where the company’s legal or
constructive obligation is limited to the amount that it agrees to contribute. The
amount of the post-employment benefits received by the employee is thus determined by the amount of contributions paid by the company to the pension plan or
to an insurance company, together with investment returns on the accumulated
contributions. Consequently, it is the employee who bears both the actuarial risk
(that the amount of benefits will be lower than anticipated) and the investment risk
(that the invested assets will not be adequate to provide the anticipated benefits).
For defined benefit plans, the expense to be recognised in the profit loss account
for the period is the contribution payable in exchange for service rendered by employees during the period.
Defined benefit plans
The Group’s net obligation under defined benefit plans is determined separately for
each plan through a reliable estimate of expected future payments required to settle
the obligation resulting from employee service in the current and prior periods. This
obligation is discounted to a present value. The discount rate is determined by ref-

erence to market yields at the balance sheet date on high quality corporate bonds
with a term to maturity corresponding to the Group’s pension obligations. When
there is no active market for such corporate bonds, the market yield on government
bonds with a corresponding term to maturity is instead used. Valuation is carried
out by a qualified actuary using the Projected Unit Credit Method. The fair value of
plan assets is also computed on the reporting date. For defined benefit plans, the
present value of the defined benefit obligation is reduced by the fair value of plan
assets. Defined benefit plans in which the fair value of plan assets exceeds the
amount of the obligation are recognised as financial assets.
When the benefits of a plan are improved, that portion of increased benefits attributable to employee service in prior periods is recognised as an expense and is
amortised on a straight-line basis over the average period until the amended benefits become vested. If the benefits are fully vested, past service cost is recognised
immediately in the income statement.
The corridor approach is applied, whereby accumulated unrecognised actuarial
gains and losses that exceed +/– 10 per cent of the higher of the present value of
plan obligations and the fair value of plan assets are recognised in income or expense over the expected average remaining working lives of the participating employees. In other case, actuarial gains and losses are not recognised.
When valuation leads to an asset for the Group, the recognised value of the asset
is limited to the net total of unrealised actuarial losses and past service costs and
the present value of any benefits available in the form of refunds or reductions in
future employer contributions to the plan.
When there is a difference between how the pension expense is determined in a
legal entity and in the Group, a provision or asset for special payroll tax is recognised on the basis of this difference.
Termination benefits
An expense is recognised on the termination of employees only if the company is
demonstrably committed to terminate an employee or group of employees before
the normal retirement date.
Short-term employee benefits
For short-term employee benefits, the undiscounted amount of benefits expected
to be paid in respect of service rendered by employees in a period is recognised in
that period.
Share-based payment
The 2011 and 2012 Annual General Meetings resolved to implement a long-term
share savings scheme directed at senior executives in the Sweco Group. Under the
two share savings schemes, the participants may use their own funds to acquire
class B shares in Sweco (“Savings Shares”). If the Savings Shares are held until the
announcement of the year-end report for the 2014 financial year for the 2011 share
savings scheme and the 2015 financial year for the 2012 share savings scheme
(“the Retention Period”) and the participant remains employed in his/her position or
an equivalent position in the Sweco Group throughout the Retention Period, each
Savings Share shall thereafter grant entitlement to one class B share in Sweco without consideration (“Matching Share”) and – provided that the performance criteria
have been met – to an additional number of not more than one to four class B shares
in Sweco (“Performance Shares”). The granting of performance shares is conditional
on a positive total yield for the Sweco share, and is also dependent on the Sweco
share’s total yield in relation to a group of benchmark companies. The cost will be
expensed on a straight-line basis over the Retention Period as a personnel cost
with a corresponding increase in equity. The cost of the Matching Share is based on
the fair value of the share on the acquisition date and the cost of the Performance
Share is based on the fair value of the share as calculated by an external party
through a so-called Monte Carlo simulation.
In connection with the grant, social security contributions must be paid for the
value of the employee benefit. Provisions for these estimated social security contributions are therefore made during the Retention Period.
Provisions
A provision is recognised in the balance sheet when the Group has a present obligation (legal or constructive) that has arisen as a result of a past event, it is probable
that an outflow of resources will be required to settle the obligation and the amount
can be estimated reliably. When the timing effect of payment is significant, provisions
are measured at discounted present value using a pre-tax discount rate that reflects
current market assessments of the time value of money and the risks specific to the
liability. The Group’s provisions consist of pension provisions.
Income taxes
Income taxes consist of current tax and deferred tax. Income taxes are recognised
in profit or loss.
Current tax refers to tax payable or receivable with respect to the year’s profit or
loss, with the application of the tax rates that have been enacted or substantively
enacted by the balance sheet date. This also includes adjustments in current tax
from earlier periods.

Note 1–2
Deferred tax is calculated according to the balance sheet method on the basis of
temporary differences between the carrying amount of an asset or liability and its tax
base. The following temporary differences are not recognised; temporary differences
arising on initial recognition of goodwill, initial recognition of assets and liabilities
that are not business combinations and at the time of the transaction affect neither
reported nor taxable profit, nor temporary differences attributable to investments in
subsidiaries and associated companies where the Group can control the date for
recovery of these and it is probable that these will not be recovered in the foreseeable future. The measurement of deferred tax reflects the manner in which the carrying amounts of assets or liabilities are expected to be realised or settled. Deferred
tax is computed with the application of the rates/laws that have been enacted or
substantively enacted by the balance sheet date.
Deferred tax assets for deductible temporary differences and unused tax loss
carryforwards are recognised to the extent that it is probable that these can be utilised. The value of deferred tax assets is reduced when it is no longer considered
probable that they can be utilised.
Any additional income tax arising on dividends is recorded on the date when the
dividend is recognised as a liability.
Contingent liabilities
A contingent liability is recognised where there is a possible obligation depending
on the occurrence of some uncertain future event, or whose existence will be confirmed only by the occurrence or non-occurrence of one or more uncertain future
events, or when an obligation is not recognised as a liability or provision because
the possibility of an outflow of economic resources is remote.
Parent Company accounting policies
The annual financial statements of the Parent Company are presented in accordance
with the Swedish Annual Accounts Act (1995:1554) and RFR 2, Accounting for Legal
Entities. The statements for listed companies issued by the Swedish Accounting
Standards Board’s Urgent Issues Task Force are also applied. RFR 2 states that in
the report for the legal entity, the Parent Company shall apply all EU-endorsed IFRS
and IFRSs and statements as far as possible within the framework of the Annual
Accounts Act and the Pension Protection Act, with respect to the connection between accounting and taxation. This recommendation defines the exceptions and
additional disclosures compared with IFRS.
Differences between the accounting policies of the Group and the Parent Company
The differences between the accounting standards applied by the Group and the
Parent Company are described below. The following accounting standards for the
Parent Company have been applied consistently for all periods presented in the
Parent Company financial statements.
Changed accounting policies
Unless otherwise specified, the accounting policies applied by the Parent Company
in 2012 have been adjusted in accordance with the changes described above for
the Group.
Subsidiaries, associated companies and joint ventures
In the Parent Company, investments subsidiaries, associated companies and joint
ventures are accounted for in accordance with the cost method of accounting. This
means that acquisition-related costs are included in the carrying amount of the investment in a subsidiary, associated company or joint venture. In the consolidated
financial statements, acquisition-related costs are expensed as incurred.
The value of contingent consideration is measured based on the probability that
the consideration will be paid. Any changes in the provision/receivable are added
to/reduce the historical cost. In the consolidated financial statements, contingent
consideration is measured at fair value with value changes through profit or loss.
A bargain purchase (negative goodwill) that is related to expectations of future
losses and expenses is recognised when the expected losses and expenses occur.
Negative goodwill arising for other reasons is recognised as a provision to the extent
that it does not exceed the aggregate fair value of acquired identifiable non-monetary assets. The portion exceeding this value is recognised directly in profit or loss.
That portion that does not exceed the aggregate fair value of acquired identifiable
non-monetary assets is recognised as income on a systematic basis over the remaining weighted average useful life of the acquired identifiable depreciable/amortisable
assets. In the consolidated financial statements, bargain purchases are recognised
directly in profit or loss.

Dividends
Dividends are recognised when the right to receive payment is deemed certain.
Similar requirements apply to dividends from subsidiaries, and that the distributed
profits must be earned after Sweco’s acquisition date. Dividends can also be anticipated if the dividend has been decided or if Sweco can ensure that dividends are
paid via its holding in the company.
Work in progress
In the balance sheet, work at a fixed price is reported at the lower of cost and fair
value. Work performed on a cost plus basis is not assigned a value in the balance
sheet.
Finance leases
In the Parent Company, all leases are recognised according to the rules for operating
leases.
Defined benefit pension plans
The Parent Company applies different grounds for calculation of defined benefit
pension plans than those stated in IAS 19. The Parent Company complies with the
provisions in the Pension Protection Act and the regulations of the Swedish Financial Supervisory Authority since this is a requirement for tax deductibility. The most
significant differences compared to the rules in IAS 19 are how the discount rate is
determined, that the defined benefit obligation is calculated on the basis of current
salary level with no assumption about future salary increases, and that actuarial gains
and losses are recognised in the income statement for the period during which they
arise.
Income taxes
In the Parent Company, untaxed reserves are reported including deferred tax liabilities. In the consolidated financial statements, however, untaxed reserves are divided between a deferred tax liability and equity.
Hedge accounting
RFR 2, IAS 21, page 4, states that liabilities in foreign currency can in certain cases
be recognised at historical cost rather than being translated according to the exchange rate on the balance sheet date. Historical cost may be used for liabilities
that constitute hedging instruments to hedge net investments in group companies.
This means that both the hedging instrument (the liability) and the hedged item (the
investment) are translated at historical exchange rates.
In the Parent Company, loans raised to financing a net investment in a foreign
operation are recognised at historical cost. In the Group, hedge accounting is applied and the foreign currency loan is translated at the closing day rate with translation effects in the statement of comprehensive income.
Financial guarantees
The Parent Company’s financial guarantee contracts consist of guarantees issued
on behalf of subsidiaries. A financial guarantee contract is a contract that requires
the company to reimburse the holder for a loss it incurs because a specified debtor
fails to make payment when due or as agreed. The Parent Company reports financial
guarantee contracts according to an optional exception permitted by the Swedish
Financial Accounting Standards Council compared to the rules in IAS 39. This optional exception refers to financial guarantee contracts on behalf of subsidiaries,
associated companies and joint ventures. The Parent Company reports financial
guarantees as a provision in the balance sheet when there is an obligation for which
it is probable that settlement will require an outflow of resources.
Group and shareholder contributions for legal entities
Shareholder contributions are recognised directly in equity by the recipient and are
capitalised in shares and participating interests by the giver, to the extent that no
impairment charge is required. Group contributions received by the Parent Company
from a subsidiary are recognised in the Parent Company according to the same
principles as customary dividends from subsidiaries. Group contributions paid by
the Parent Company to a subsidiary are recognised through profit or loss.

2

Net sales

The Group’s net sales are essentially attributable to service contracts.

Sale of goods and performance of services
In the Parent Company, revenue from the sale of services is recognised when the
performance of the service is completed, according to Chapter 2, paragraph 4 of
the Annual Accounts Act. Until then, work in progress is recognised at the lower of
cost and net realisable value on the balance sheet date.
The Parent Company’s invoicing of group-wide administration and other operations is recognised in net sales in the income statement.
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Note 3

3

Segment reporting

OPERATING SEGMENTS – BUSINESS AREAS
The Group’s operations are divided into operating segments on the basis of the components of the Group that are regularly reviewed by the Executive Management, with
application of the so-called management perspective. In the Group, the operating segments are defined as business areas.
Sweco’s operations are organised in such a way that the Executive Management monitors the profit, operating margin and billing ratio generated by the Group’s different
geographical areas. Each business area is headed by an individual who is responsible overseeing day-to-day operations and who regularly reports the business area’s operating results and performance to the Executive Management. Since the Executive Management monitors the results of the business areas, these comprise the Group’s operating segments.
The Group’s internal reporting is structured so that the Group Management can monitor the performance and results of all geographical areas. One exception to this is the
Industry business area, whose operations consist of industrial consulting engineering services that are based in several countries. On the basis of this internal reporting, the
Group’s business areas have been identified and their various components have undergone a process aimed at combining segments that are similar. Consequently, the segments have been combined when they have similar financial attributes, meaning that their services, customers and distribution methods operate in a similar regulatory environment.
The following business areas have been identified:
Sweco Sweden	Architecture, structural engineering, building service systems, infrastructure, water and environment, project management, energy,
geographical IT, institutional services
Sweco Norway
Structural engineering, energy, water and environment, infrastructure, building service systems
Sweco Finland
Project management, structural engineering, building service systems, Industry, water and environment
Sweco Russia
Water and environment, infrastructure
Sweco Central & Eastern Europe
Water and environment, structural engineering, building service systems, infrastructure, energy, architecture, project management
Sweco Industry
Chemical industry, mining and mineral industry, pulp and paper industry, energy
Group-wide
Group-wide functions

Sweco
Sweden
3,911.0
84.9
3,995.9

Sweco
Norway
1,689.8
26.5
1,716.3

Sweco
Finland
881.1
12.4
893.5

Sweco
Central &
Eastern
Europe
267.4
14.2
281.6

Amortisation/depreciation and impairment1)

–64.6

–25.7

–26.2

–9.3

–23.0

–18.2

–10.7

–

–

–177.7

Operating profit/loss
Financial income
Financial expenses
Profit before tax

413.2

190.0

104.8

6.6

–36.0

24.0

–43.3
5.1
–33.6

–

–

659.3
5.1
–33.6
630.8

1,672.3
110.5
9.7
1,680.2

1,045.4
17.4
19.0
459.2

1,115.5
12.4
634.9
232.5

360.7
2.7
1.3
343.3

114.0
0.4
–
145.3

476.1
5.5
1.0
135.2

2,782.4
10.1
–
1,667.1

–2,883.9
–
–
–1,852.4

7.0
–
–
164.6

4,689.5
159.0
665.9
2,975.0

Groupwide Eliminations Unallocated
–
–
–
80.3
–199.2
80.3
–199.2
–

Total
Group
5,987.6
–
5,987.6

2012
External sales
Internal sales
TOTAL NET SALES

Assets
Investments in property, plant and equipment
Investments in intangible assets
Liabiities

Sweco
Russia
91.9
2.5
94.4

Sweco
Industry
662.3
45.2
707.5

Groupwide Eliminations Unallocated
–
–
–
212.4
–398,1
–
212.4
–398.1
–

Total
Group
7,503.5
–
7,503.5

1) Impairment losses in the Group amounted to SEK 29.5 million (–), of which SEK 11.5 million (–) is attributable to Sweco Industry and SEK 18.0 million (–) to Sweco Russia.

Sweco
Sweden
3,543.9
52.8
3,596.7

Sweco
Norway
1,391.7
10.1
1,401.8

Sweco
Finland
91.8
0.6
92.4

Sweco
Central &
Eastern
Europe
246.7
9.8
256.5

Amortisation/depreciation

–50.7

–20.2

–0.5

–11.4

–7.2

–6.9

–12.7

–

–

–109.6

Operating profit/loss
Financial income
Financial expenses
Profit before tax

412.3

125.9

7.3

1.6

10.3

24.9

–51.0
8.6
–13.1

–

–

531.3
8.6
–13.1
526.8

1,976.3
86.6
57.5
1,974.0

855.0
21.3
130.5
390.0

85.4
0.4
0.1
21.5

354.8
3.5
21.0
339.3

144.3
4.6
33.9
139.3

480.2
6.0
6.7
131.1

1,918.7
1.4
–
889.0

–2,563.2
–
–
–2,272.8

5.3
–
–
141.7

3,256.8
123.8
249.7
1,753.1

2011
External sales
Internal sales
TOTAL NET SALES

Assets
Investments in property, plant and equipment
Investments in intangible assets
Liabilities

Sweco
Russia
106.1
3.6
109.7

Sweco
Industry
607.4
42.0
649.4

Note 3–5
Net financial items are not followed up at the business area level since they are
affected by measures taken by the central treasury department, which handles the
Group’s cash liquidity.
Net sales in the Parent Company amounted to SEK 214.4 million (80.3). Of total
net sales in the Parent Company, 100 per cent (100) consisted of sales to group
companies. Of the Parent Company’s other external expenses, 34 per cent (24)
consisted of purchases from group companies.
Assets consist of operating receivables, IT equipment and office equipment.
The breakdown of intangible assets is shown in Note 14. Group-wide items include
cash and cash equivalents of SEK 0.5 million (60.7).
The business areas’ profits, assets and liabilities include directly attributable
items and items that can be allocated to the business areas in a reasonable and
reliable manner. The reported items in profits, assets and liabilities of the operating
segments are measured in accordance with the profits, assets and liabilities regularly reviewed by the Executive Management.
Transfer prices between the Group’s various operating segments are set according to the “arm’s length” principle, i.e. market-based prices.
Group-wide items consist of gains and losses on the sale of financial investments,
income tax expenses, tax expenses and general administrative expenses. The
group-wide assets and liabilities that have not been allocated are deferred tax
assets and deferred tax liabilities.
NET SALES FROM EXTERNAL CUSTOMERS BY SERVICE SEGMENT
Group
2012
1,451.7
1,196.1
1,056.7
984.7
868.0
709.4
577.5
468.0
191.4
7,503.5

Structural Engineering
Infrastructure
Building Service Systems
Energy
Water & Environment
Industry
Architecture
Project Management
Geographical IT
TOTAL

2011
777.9
993.9
825.9
870.9
910.2
571.1
523.3
375.5
138.9
5,987.6

OPERATING SEGMENTS – GEOGRAPHICAL AREAS

Sweden
Norway
Denmark
Finland
Estonia
Lithuania
Czech Republic
Slovakia
Bulgaria
Poland
Rest of EU
Russia
Rest of Europe
Africa
Asia
Oceania
North America
South and Central America
Eliminations
TOTAL

External sales
2012
2011
3,917.8
3,399.1
1,698.3
1,446.6
38.5
74.7
913.2
345.2
61.4
21.1
80.3
59.2
85.9
88.7
6.1
5.2
19.8
23.0
96.7
60.1
19.6
51.3
162.2
175.4
201.1
70.2
52.3
40.0
112.5
117.3
2.5
0.7
1.7
3.2
33.7
6.6
–
–
7,503.6
5,987.6

Non-current assets1)
2012
2011
370.8
334.5
476.5
459.0
7.6
6.9
862.4
274.8
33.8
35.5
22.3
24.7
34.9
36.7
3.1
3.4
5.8
6.5
35.8
26.8
0.4
–
38.3
49.7
–
–
–
–
0.1
–
–
–
–
–
–
–
–36.9
–28.1
1,854.9
1,230.4

4

Fees to auditors
Group

PricewaterhouseCoopers AB
– audit services
– audit services aside from the
statutory audit
– tax advice
– non-audit services
Total
Other auditing firms
– audit services
Total
TOTAL

Parent Company
2012
2011

2012

2011

3.8

3.5

0.5

0.6

0.3
0.1
0.3
4.5

0.9
0.1
4.8
9.3

–
–
0.2
0.7

0.4
–
4.3
5.3

1.9
1.9
6.4

0.5
0.5
9.8

–
–
0.7

–
–
5.3

Audit services refer to examination of the consolidated financial statements, the
accounts and the administration of the Board of Directors and the President of the
company, other tasks incumbent on the company’s auditor, and advice or other
assistance prompted by observations from such audits or the performance of other
such tasks.

5

Operating leases and rental contracts

Fees according to leases and
rental contracts in force
Rents paid during the year
Other charges paid during the year
TOTAL RENTS AND CHARGES
PAID DURING THE YEAR
Future lease payments and rents,
– within one year
– between one and five years
– longer than five years
TOTAL FUTURE LEASE
PAYMENTS

Group

Parent Company
2012
2011
2.6
1.2
0.2
0.2

2012
363.6
9.0

2011
225.5
7.4

372.6

232.9

2.8

1.4

258.5
676.2
565.6

222.1
578.5
531.1

2.6
6.9
8.6

1.2
4.8
9.1

1,500.3

1,331.7

18.1

15.1

Future lease payments refer to the nominal amount stipulated in non-cancellable
leases and rental contracts. Of future minimum payments, approximately 99 per
cent (99) consists of rents for premises. Other lease charges refer primarily to office
equipment and IT equipment. For the Parent Company, future finance lease payments are included in an amount of SEK 0.2 million (0.2).

1) Refers to non-current assets that are not financial instruments, deferred tax assets, assets pertaining to
post-retirement benefits or rights arising under insurance agreements.

INFORMATION ABOUT MAJOR CUSTOMERS
The Group has no revenue attributable to any individual customer that accounts for
10 per cent or more of the Group’s total net sales. See also section on credit risk in
Note 33.
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Note 6

6

Employees and personnel costs
Group

Personnel costs
Salaries and remuneration, other
employees
Salaries and remuneration, senior
executives
Total salaries and remuneration1)
Social security contributions,
excl. pension costs
Pension costs, senior executives2) 3)
Pension costs, others2)
TOTAL

Parent Company
2012
2011

2012

2011

3,361.7

2,601.8

7.1

7.3

76.2
3,437.9

55.2
2,657.0

15.5
22.6

12.1
19.4

754.6
14.4
384.9
4,591.8

654.8
10.7
305.6
3,628.1

9.3
4.4
5.0
41.3

8.1
3.6
3.1
34.2

1) Senior executives in the table consist of board members and presidents in the Parent Company and all
subsidiaries, and amount to 79 individuals (58) in the Group and 12 individuals (10) in the Parent Company.
2) See also Note 28, Provisions for pensions.
3) Senior executives who have received pension contributions according to the table include 71 individuals (51)
in the Group and 4 individuals (3) in the Parent Company.

2012
Of whom,
Total
men %

2011
Of whom,
Total
men %

Average number of employees
Sweden
Parent Company
Subsidiaries
Total Sweden

14
3,329
3,343

43
70
70

16
3,045
3,061

38
71
71

Outside Sweden
Norway
Finland
Denmark
Estonia
Lithuania
Russia
Czech Republic
Slovakia
Bulgaria
Poland
Rest of Europe
Africa
Asia
South and Central America
North America
Total outside Sweden
TOTAL GROUP

1,159
1,554
27
91
250
357
225
22
65
183
13
9
31
2
5
3,993
7,336

73
77
70
60
55
43
55
68
48
68
92
100
94
100
100
69
70

1,016
513
34
51
251
305
244
8
67
198
–
4
19
1
–
2,711
5,772

74
82
68
49
56
38
54
63
52
68
–
100
89
100
–
67
69

Group
Percentage of women, %
Board members in all companies
Other senior executives,
70 individuals (50)

2012
16

2011
24

11

18
Group

Sickness absence, %
Total sickness absence
– long-term sickness absence
– sickness absence for men
– sickness absence for women
– employees –29 years
– employees 30–49 years
– employees 50– years

2012
3.1
1.2
2.4
4.5
2.6
2.7
4.0

2011
2.6
0.7
2.1
3.6
2.2
2.1
3.6

Parent Company
2012
2011
50
50
0

Basic and variable salary
Remuneration shall be based on factors such as work duties, expertise, experience,
position and performance. Furthermore, the relationship between basic and variable
salary shall be proportionate to the responsibilities and powers of the individual in
question. The variable salary component is based on predetermined and measurable
criteria that are designed in order to promote the company’s long-term value creation.
The maximum amount of variable salary for the Executive Management is 75 per cent
of basic salary. For other senior executives, the maximum amount of variable salary
is 50 per cent of basic salary. The variable salary component is based on actual
outcomes in relation to predetermined profitability targets. The targets for the President and other senior executives are established by the Board of Directors.
Pension
The pension terms of the President and other senior executives shall be marketbased in relation to those that generally apply for comparable executives in the
market and shall normally be based on defined contribution pension solutions.
Other remuneration
Other remuneration may be awarded and consists primarily of company car and
telephone benefits.
Share-based incentive schemes
Senior executives in the Sweco Group may be offered various forms of incentive
schemes on market-based terms. The motive for share-based incentive schemes is
to achieve an increase in and spread of share ownership/exposure among the senior
executives and to achieve a greater alignment of interests between the executives
and the company’s shareholders. A long-term personal share ownership commitment
among key personnel can be expected to stimulate greater interest in the company’s
operations and profit growth, and to increase motivation and solidarity with the
company.
Decisions regarding share-based incentive schemes shall always be resolved on
by an Annual General Meeting or an Extraordinary General Meeting.
Notice period and termination benefits
In the event of dismissal by the company, the President has a maximum notice
period of 18 months. In the event of his resignation, the President has a six-month
notice period.
Between the company and other senior executives, the term of notice is normally
12 months in the event of dismissal by the company and six months in the event of
resignation by the executive.
Other
These principles shall apply to agreements entered into after the decision of the
Annual General Meeting and any changes in existing agreements made after this
date, to the extent that this is permitted under the existing agreements. The Board
shall have the right to deviate from the principles in individual cases when there is
special reason to do so.
Remuneration and other benefits in 2012 (SEK 000s)

0

Parent Company
2012
2011
1.1
0.4

REMUNERATION TO SENIOR EXECUTIVES
Principles
The Board of Directors appoints a Remuneration Committee whose task is to address
matters related to terms of employment, pension benefits and bonus systems for
senior executives. The Remuneration Committee also deals with general terms of
employment and remunerative matters affecting all employees in the company.
Senior executives include the President, the members of the Executive Management
and all managers who report directly to the President.
The Board of Directors appoints a Remuneration Committee whose task is to
address matters related to terms of employment, pension benefits and bonus systems for senior executives. The Remuneration Committee also deals with general
terms of employment and remunerative matters affecting all employees in the company. Senior executives include the President, the members of the Executive
Management and all managers who report directly to the President.

Board Chairman
Olle Nordström
Board member
Anders G. Carlberg
Board member
Gunnel Duveblad
Board member
Johan Nordström1)
Board member
Aina Nilsson Ström
Board member
Pernilla Ström
Board member
Carola Teir-Lehtinen
Board member
Kai Wärn
President
Former President
Other senior executives
(8 individuals)
TOTAL

Basic
salary/
board fees

Variable
salary2)

Other
benefits

Pension
cost

TOTAL

423

–

–

–

423

205

–

–

–

205

272

–

–

–

272

160

–

–

–

160

212

–

–

–

212

232

–

–

–

232

234

–

–

–

234

198
400
4,309

–
233
2,133

–
0
95

–
151
2,284

198
784
8,821

11,984
18,629

4,563
6,929

809
904

3,892
6,327

21,248
32,789

1) As of the 2012 Annual General Meeting.
2) Variable salary includes share-based payments of SEK 55,000 to the President and SEK 348,000 to other
senior executives.

Note 6–8
Remuneration and other benefits in 2011 (SEK 000s)
Basic
salary/
board fees
Board Chairman
Olle Nordström
Board member
Anders G. Carlberg
Board member
Gunnel Duveblad
Board member
Aina Nilsson Ström
Board member
Pernilla Ström
Board member
Carola Teir-Lehtinen1)
Board member
Kai Wärn
President
Other senior executives
(6 individuals)
TOTAL

Variable
salary2)

7

Other
benefits

Pension
cost

–

–

–

390

215

–

–

–

215

255

–

–

–

255

195

–

–

–

195

215

–

–

–

215

88

–

–

–

88

195
4,236

1,423

107

2,110

195
7,876

9,938
15,727

1,589
3,012

654
761

3,747
5,857

15,928
25,357

1) As of the 2011 Annual General Meeting.
2) Variable salary includes share-based payments of SEK 47,000 to the President and SEK 60,000 to other
senior executives.

The Chairman and other members of the Board receive Board fees and compensation for committee work according to the decision of the Annual General Meeting.
The employee representatives receive no board fees.
In the above table, other senior executives consist of the members of the
Executive Management and the business area presidents (excluding the President
of Sweco AB).
Variable salary refers to bonuses and share-based payments that were
expensed in 2012 and 2011.
Share savings scheme
The 2011 and 2012 Annual General Meetings resolved to implement a long-term
share savings scheme directed at senior executives in the Sweco Group.
Under the Share Savings Scheme, the participants may use their own funds to
acquire class B shares in Sweco (“Savings Shares”) on NASDAQ OMX Stockholm
for an amount equivalent to no more than 5 to 10 per cent of the respective participant’s basic annual salary for the respective year. If the Savings Shares are held
until the announcement of the year-end report for the 2014 financial year for the
2011 Share Savings Scheme and the 2015 financial year for the 2012 Share Savings
Scheme (“the Retention Period”) and the participant remains employed in his/her
position or an equivalent position in the Sweco Group throughout the Retention
Period, each Savings Share shall thereafter grant entitlement to one class B share
in Sweco without consideration (“Matching Share”) and – provided that the performance criteria have been met – to an additional number of not more than one to
four class B shares in Sweco (“Performance Shares”). The granting of Performance
Shares is conditional on a positive total yield for the Sweco share, and is also
dependent on the Sweco share’s yield return in relation to a group of benchmark
companies. The cost is expensed on a straight-line basis over the Retention
Period.

Number of participants still
employed
No. of shares acquired
Granted no. of matching shares
Maximum no. of matching shares
Granted no. of performance
shares1)
Maximum no. of performance
shares
The year’s provision, SEK M2)
Accumulated provision, SEK M2)
Estimated total cost2)
Lock-up period

Group

TOTAL

390

Group

Amortisation/depreciation and impairment

Parent Company
2012
2011

2012

2011

32
35,870
1
35,870

31
31,226
1
31,226

8
16,646
1
16,646

6
8,859
1
8,859

1–4

1–4

1–4

1–4

96,010
0.3
0.3
5.6
Nov 2012–
Feb 2016

66,231
1.2
1.5
4.3
Nov 2011–
Feb 2015

58,282
0.2
0.2
3.1
Nov 2012–
Feb 2016

24,346
0.2
0.3
1.0
Nov 2011–
Feb 2015

Impairment of goodwill1)
Intangible assets capitalised
on acquisition, depreciation
Other intangible assets,
depreciation
Buildings, depreciation
Equipment, depreciation
TOTAL

Parent Company
2012
2011
–
–

2012
–29.5

2011
–

–45.9

–22.9

–

–

–10.0
–1.5
–90.8
–177.7

–8.4
–1.7
–76.6
–109.6

–2.9
–
–7.8
–10.7

–2.8
–
–1.1
–3.9

1) SEK 11.5 million refers to part of Sweco Industry and SEK 18.0 million refers to infrastructure operations
in Russia.

8

Net financial items

GROUP

Financial income
Distribution of financial assets measured at fair value
Interest income – trade receivables
Interest income – bank
Other financial income
Total financial income
Financial expenses
Change in value of assets measured at fair value
Interest expenses – trade payables
Interest expenses – bank
Other financial expenses
Net foreign exchange losses
Total financial expenses
Shares in profit of associates
TOTAL NET FINANCIAL ITEMS
Interest income received during the year
Interest expenses paid during the year

2012

2011

0.1
1.6
2.5
0.4
4.6

0.2
2.4
5.8
0.2
8.6

–0.3
–0.7
–25.6
–4.4
–2.6
–33.6
0.5
–28.5
4.1
–24.2

–
–0.3
–9.4
–1.8
–1.6
–13.1
–
–4.5
8.2
–9.7

2012

2011

39.8
413.3
453.1

57.0
408.9
465.9

0.8
1.0
0.2
2.0

0.9
3.7
–
4.6

–0.7
–17.6
–3.3
–21.6
433.5
1.6
–16.1

–1.2
–3.7
–1.3
–6.2
464.3
4.4
–4.9

PARENT COMPANY

Profit from investments in group companies
Dividends
Group contributions
Total profit from investments in group companies
Financial income
Interest income from group companies
Other interest income
Foreign exchange gains
Total financial income
Financial expenses
Interest expenses to group companies
Other interest expenses
Other financial expenses
Total financial expenses
TOTAL NET FINANCIAL ITEMS
Interest income received during the year
Interest expenses paid during the year

1) Members of the Executive Management may receive no more than four performance shares, the business
area presidents no more than three shares, the subsidiary presidents and divisional managers no more than
two shares and key employees in staff functions no more than one share.
2) Including social security contributions.
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Note 9–10

9 Appropriations and untaxed reserves

10 Income taxes
2012
–170.8

Group
2011
–155.3

Parent Company
2012
2011
–69.9
–93.7

–7.8
–178.6

–1.4
–156.7

–0.2
–70.1

0.0
–93.7

2.1

9.7

–

–

–

–0.4

–

–

5.5

–4.6

–

–

7.6
–171.0

4.7
–152.0

–
–70.1

–93.7

PARENT COMPANY
Appropriations
Accelerated depreciation
Provision to tax allocation reserve
Total

2012
1.2
–88.0
–86.8

2011
–1.1
–
–1.1

Untaxed reserves
Accelerated depreciation
Tax allocation reserve, provision for 2013 tax assessment
TOTAL

2012
–
88.0
88.0

2011
1.2
–
1.2

Current income tax
The period’s income tax expense
Adjustment of tax attributable to
prior years
Total current income tax
Deferred tax income/expense
Deferred tax on temporary
differences
Deferred tax expense arising
from prior tax values in loss
carryforwards
Deferred tax income/expense
arising on change in untaxed
reserves
Total deferred tax income/
expense
TOTAL REPORTED INCOME TAX

The items in the statement of comprehensive income are reported net after tax.
No tax is recognised for foreign currency translation differences arising on translation
of the financial statements of foreign operations and hedges of net investments in
subsidiaries, which amount to SEK–10.6 million (–13.6).

Reconciliation of effective tax
Profit before tax
Income tax computed according to national tax rates for
profit in each country
Tax effects of:
– Non-taxable dividends
– Other non-taxable income
– Non-deductible expenses
Utilisation of previously uncapitalised loss carryforwards
Effect of deferred tax regarding lowered tax rate
Correction of income tax expense in prior years
THE YEAR’S INCOME TAX EXPENSE

2012, %

2012
630.8

28.4

179.1

–2.2
–0.8
4.0
–0.2
–3.3
1.2
27.1

–13.8
–5.3
25.4
–1.3
–20.9
7.8
171.0

Deferred tax assets and liabilities
Group
The year’s change in carrying amount
Opening carrying amount, deferred tax assets
Increase through business combinations
Reclassification to deferred tax liabilities
Other deferred tax expenses in the income statement
Foreign currency translation differences
Closing carrying amount, deferred tax assets

2012
5.3
–
3.1
–1.4
0.0
7.0

2011
7.1
0.4
–2.2
0.3
–0.3
5.3

Opening carrying amount, deferred tax liabilities
Increase through business combinations
Reclassification from deferred tax assets
Change in tax component of untaxed reserves in the
income statement
Other deferred tax expenses in the income statement
Foreign currency translation differences
Closing carrying amount, deferred tax liabilities

–141.7
–29.5
–3.5

–133.4
–16.1
2.2

6.0
3.1
1.0
–164.6

–4.7
9.1
1.2
–141.7

1.0
0.5
5.5
7.0

1.1
0.7
3.5
5.3

–96.0
–68.6
–164.6
–157.6

–102.0
–39.7
–141.7
–136.4

Deferred taxes at end of year
Deferred tax asset in loss carryforwards
Deferred tax asset in revaluation deficit relating to pensions
Deferred tax asset in other temporary differences
Total deferred tax assets
Deferred tax component of the companies’ reported
untaxed reserves
Deferred tax liabilities in temporary differences
Total deferred tax liabilities
TOTAL DEFERRED TAXES, NET

Group
2011, %

Parent Company
2012
2011, %
302.7

2011
526.8

2012, %

2011
410.1

28.8

151.6

26.3

79.6

26.3

107.8

–3.6
–0.2
3.8
–0.2
–
0.3
28.9

–18.9
–0.9
20.0
–1.2
–
1.4
152.0

–3.5
0.0
0.3
–
–
0.1
23.2

–10.5
0.0
0.8
–
–
0.2
70.1

–3.7
–
0.2
–
–
0.0
22.8

–15.0
–
0.9
–
–
0.0
93.7

Of the deferred tax assets, a sum of SEK 1.0 million is expected to be utilised within
12 months. Of the deferred tax liabilities, a sum of SEK 26.8 million is expected to
be paid within 12 months. There are no deductible temporary differences, loss carryforwards or other future tax deductions that are not included in deferred tax assets.
Furthermore, in the Group there are uncapitalised loss carryforwards equal to SEK
0.9 million. At present, these are not expected to be utilisable against future profits
and there is no time limit for their utilisation.

Property, plant and equipment
Intangible assets
Financial assets
Current assets
Untaxed reserves
Pensions
Loss carryforwards
TOTAL

Deferred tax
assets
2012
2011
0.9
1.6
0.6
0.7
–0.1
–0.2
4.1
1.4
–
–
0.5
0.7
1.0
1.1
7.0
5.3

Deferred tax
liabilities
2012
2011
–4.1
–4.1
–43.7
–26.2
–1.8
–0.5
–3.7
–1.3
–96.0 –102.0
–15.3
–7.6
–
–
–164.6 –141.7

Net
2012
2011
–3.2
–2.5
–43.1
–25.5
–1.9
–0.7
0.4
0.1
–96.0 –102.0
–14.8
–6.9
1.0
1.1
–157.6 –136.4

Note 10–13

2012
Property, plant and
equipment
Intangible assets
Financial assets
Current assets
Untaxed reserves
Pensions
Loss carryforwards
TOTAL

2011
Property, plant and
equipment
Intangible assets
Financial assets
Current assets
Untaxed reserves
Pensions
Loss carryforwards
TOTAL

Foreign
Opening Recognised
currency Closing
balance
through Acquisi- Reclassi- translation balance
2012 profit or loss
tions fications difference
2012
–2.5
–25.5
–0.7
0.1
–102.0
–6.9
1.1
–136.4

–0.4
7.4
1.5
2.0
6.1
–7.9
–0.9
7.8

–
–26.7
–2.8
–
0.0
–
–
–29.5

Recognised
Opening
through
balance
profit or
2011
loss
–3.2
–14.8
–1.4
–0.3
–96.9
–10.6
0.9
–126.3

0.1
4.2
0.7
0.2
–4.8
4.1
0.2
4.7

0.0
0.7
–
–1.8
–
–0.1
0.8
–0.4

–0.2
1.0
0.1
0.0
0.0
0.0
0.0
0.9

11 Earnings per share
GROUP

–3.1
–43.1
–1.9
0.3
–95.9
–14.9
1.0
–157.6

Acquisitions

Foreign
currency
translation
difference

Closing
balance
2011

–
–15.7
–
0.3
–0.3
–
–
–15.7

0.6
0.8
–
–0.1
–
–0.4
0.0
0.9

–2.5
–25.5
–0.7
0.1
–102.0
–6.9
1.1
–136.4

Average number of shares before dilution
Effect of assumed utilisation of share bonus program
Average number of shares after dilution
Earnings per share on profit attributable to owners of
the Parent Company
Basic earnings per share, SEK
Diluted earnings per share, SEK

2012
91,354,385
–
91,354,385

2011
90,858,246
2,856
90,861,102

4.97
4.97

4.11
4.11

Earnings per share have been calculated on profit for the year attributable to owners
of the Parent Company, divided by the average number of shares as specified above.
For calculation of diluted earnings per share, the weighted average number of common
shares outstanding is adjusted for the dilutive effect of all potential common
shares.
For additional information about the repurchase of treasury shares, see Note 26.

12 Purchase of property, plant and equipment
Group
The year’s purchases according
to Note 15
Held under finance leases
TOTAL

2012

2011

Parent Company
2012
2011

151.5
–20.1
131.4

117.5
–26.2
91.3

10.1
–
10.1

12.4
–
12.4

13 Acquisition and divestiture of subsidiaries and operations
GROUP

Acquisitions
TD VVS-konsult AB
Castelo Investment sp. z o.o, Poland
APA Markowski Architekci, Poland, asset deal
Wona AB (with subsidiary Axro Consult)
Oppland Bygg Consult AS, Norway
OOO IKTP, Russia
ZAO NIPI, Russia
Stockholms stads Utrednings- och Statistikkontor AB
PROWS Industry & Management AB
B&B VVS Konsult AB, adjustment of contingent consideration
UAB Energetikos linijos, Lithuania
Sweco Architects AS, Denmark, acquisition of non-controlling interest
Kilde Akustikk AS, Norway
K-konsult Elteknik i Gävle AB, asset deal
Inmind Scandinavia AB
HYDROCOOP, spol. s r.o., Slovakia
Sweco International Export AB
Metrix AB, asset deal
Vealeidja OÜ, Estonia
NEAS rådgivende ingeniørvirksomhet, Norway, asset deal
TOTAL ACQUISITIONS IN 2011
Pyramide AS, Norway
Finnmap Consulting Oy, Finland
Karasharju Oy, Finland
Sweco Projekt AS, Estonia, acquisition of non-controlling interests
Arkkitehtitoimisto Brunow & Maunula Oy, Finland
B&B VVS Konsult AB, adjustment of contingent consideration
Lahden Projektiimi Oy, Finland, asset deal
TOTAL ACQUISITIONS IN 2012
Divestitures
Hydroprojekt Slovakia s.r.o., Slovakia
TOTAL DIVESTITURES IN 2012

Holding after
transaction, %1)

Consideration
transferred

100
100
100
100
100
100
100
100
100
100
100
96
100
100
100
80
100
100
100
100

0.8
0.0
7.7
14.4
10.8
9.4
50.6
24.7
8.0
0.1
1.7
0.1
10.2
1.3
8.3
4.4
0.1
4.5
11.1
110.4
278.6

100

100
100
100
100
100
100
100

23.5
741.1
7.1
0.1
9.5
0.1
4.3
785.7

100

0

0.1
0.1

Date

Holding, %1)

1 January 2011
3 February 2011
15 February 2011
1 March 2011
15 March 2011
27 April 2011
27 April 2011
1 June 2011
1 June 2011
1 July 2011
22 July 2011
31 August 2011
1 September 2011
1 September 2011
12 September 2011
30 September 2011
30 September 2011
1 October 2011
15 December 2011
31 December 2011

100
100
100
100
100
100
100
100
100

9 January 2012
31 January 2012
31 January 2012
23 March 2012
25 April 2012
5 July 2012
31 August 2012

100
100
100
0.9
100

1 October 2012

100
94
100
100
100
80
100
100
100
100

1) The ownership stake corresponds to the equity interest.
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Note 13
Aside from the acquisition of FMC Group in 2012, the acquisitions made in 2012
and 2011 are reported in aggregated form since they are not of an individual size
that motivates separate reporting of each acquisition.
In 2012 Sweco Sweden acquired the Finnish architectural firm of Arkkitehtitoimisto
Brunow & Maunula Oy with 18 employees. Brunow & Maunula is one of Finland’s
leading residential architects.
In 2012 Sweco Norway acquired the project and construction management
company Pyramide AS in Norway with 13 employees.
During the year Sweco acquired the Finnish engineering consultancy FMC Group
(whose parent company is Finnmap Consulting Oy) with 1,149 employees. The
transaction created the second largest engineering consultancy in the Finnish market.
FMC Group is the Finnish market-leader in structural engineering and also has
strong positions in areas like building service systems and industrial engineering.
FMC Group reported an operating profit (EBITA) of EUR 9.4 million for the financial
year 2010/2011, according to the Finnish accounting standards applicable at that
time. FMC Group has offices at 21 locations in Finland and operations in the Baltic
countries, Poland, Russia and India. The group includes companies like Finnmap
Consulting, Aaro Kohonen and the Airix companies.

In 2012 Sweco Finland acquired the operations of the Finnish project management
consultancy Lahden Projektiimi with nine employees.
During the year, Sweco sold Hydroprojekt Slovakia s.r.o with four employees.
Acquired companies had a negative impact of SEK 539.6 million (221.3) on the
Group’s cash and cash equivalents and divested operations decreased consolidated
cash and cash equivalents for 2012 by SEK 0.4 million. The net effect on the Group’s
cash and cash equivalents is SEK –540.0 million (–221.3). In connection with the
acquisition of Finnmap Consulting Oy, 795,000 Sweco class B shares were transferred as part of the purchase consideration. The value of the shares corresponds to
the last quoted bid price for the Sweco class B share on NASDAQ OMX Stockholm
at 31 January 2012. For the other acquisitions, the full amount of consideration was
paid in cash.
Acquisition-related costs for the above acquisitions in this period and earlier periods totalled SEK 20.9 million (5.6) and consist of fees to consultants in connection
with due diligence procedures and transaction tax of SEK 12.0 million. These costs
are recognised in other external expenses in the income statement and for 2012
amount to SEK 12.5 million.

Net assets of companies acquired and divested on the acquisition date

FMC Group Other acquisitions
99.4
11.5
7.1
0.4
19.4
0.0
381.9
9.3
193.9
10.4
–7.9
–
–26.5
–3.0
–441.5
–11.7
–8.0
0.2
530.4
20.5
–
–
–
–0.1
–
–
748.2
37.5
–
–5.1
–
10.2
–46.9
–
–193.9
–10.4
507.4
32.2

Intangible assets
Property, plant and equipment
Financial assets
Current assets1)
Cash and cash equivalents
Non-current liabilities
Deferred tax
Other current liabilities
Non-controlling interests recognised on acquisitions
Consolidated goodwill recognised on acquisitions
Acquisition of non-controlling interests
Equity attributable to owners of the Parent Company
Capital gain recognised on divestiture
Total consideration
Unsettled consideration commitments
Payment of previously withheld consideration
Consideration paid in shares
Cash and cash equivalents in acquired companies
DECREASE IN THE GROUP’S CASH AND CASH EQUIVALENTS

2012
Acquired values
110.9
7.5
19.4
391.2
204.3
–7.9
–29.5
–453.2
–7.8
550.9
–
–0.1
–
785.7
–5.1
10.2
–46.9
–204.3
539.6

Divested values
–
–
–
0.9
–
–
–
–0.4
–
–
–
–
–0.4
0.1
–
–
–
–0.5
–0.4

2011
Acquired values
67.4
6.3
0.7
87.6
26.5
–0.4
–16.1
–71.5
–0.2
178.2
0.1
–
–
278.6
–34.9
4.1
–
–26.5
221.3

1) Of which, receivables amount to SEK 369.8 million.

The acquired values correspond to fair value. The value of goodwill includes the
value of the employees’ technical expertise.
The unsettled consideration of SEK 5.1 million refers to contingent consideration.
The contingent consideration is payable on the attainment of certain predetermined
targets for profit and can amount to a maximum of SEK 5.3 million. The fair value
of the conditional contingent consideration has been calculated on the basis of
weighted probable amounts which have then been discounted.
During the year Sweco made minor acquisitions of non-controlling interests.
The effects of these acquisitions are shown below in aggregated form.
Effects of changes in ownership in the company’s holdings:
The company’s holdings at beginning of the year
Acquisitions during the year
Effect of increased holdings
Share of profit for the year
Foreign currency translation difference
The company’s holdings at end of the year

Total
0.2
7.9
–0.2
4.3
–0.3
11.9

Contribution of companies acquired and divested to consolidated sales
and operating profit

Contribution to net sales in the year’s accounts
Contribution to net sales if the company had
been owned for the full year
Contribution to operating profit in the year’s
accounts
Contribution to operating profit if the company
had been owned for the full year

Acquisitions
830.6

2012
2011
Divestiture Acquisitions
0.3
206.2

912.4

402.8

101.6
111.4

–0.3

9.9
29.3

Note 14

14 Intangible assets
GROUP

Opening cost
Purchases
Increase through business combinations
Decrease on adjustment of purchase price allocation
Increase on adjustment of purchase price allocation
Reclassification
Sales and disposals
Foreign currency translation difference
Closing accumulated cost
Opening accumulated amortisation and impairment
Reclassification
Sales and disposals
Foreign currency translation difference
Impairment losses
The year’s amortisation
Closing accumulated amortisation and impairment
CLOSING CARRYING AMOUNT
Specification
Sweco Sweden
Sweco Norway
Sweco Finland
Sweco Central & Eastern Europe
Sweco Russia
Sweco Industry
Capitalised licence costs for software
Capitalised development costs for software
Assets capitalised on acquisition
Other intangible assets
CLOSING CARRYING AMOUNT

Goodwill
933.4
–
550.9
–0.1
12.0
–
–0.4
–26.7
1,469.1

2012
Other intangible
assets
201.1
4.1
110.9
–
–
–
–4.1
–5.6
306.4

Total
1,134.5
4.1
661.8
–0.1
12.0
–
–4.5
–32.3
1,775.5

–25.9
–
–
4.4
–29.5
–
–51.0
1,418.1

–112.8
0.1
3.9
2.9
–
–55.9
–161.8
144.6

–138.7
0.1
3.9
7.3
–29.5
–55.9
–212.8
1,562.7

143.2
397.1
562.1
91.3
29.0
195.4

1,418.1

Goodwill
760.4
–
178.1
–
0.1
–
–
–5.2
933.4

2011
Other intangible
assets
135.0
4.1
67.4
–
–
–0.4
–3.0
–2.0
201.1

Total
895.4
4.1
245.5
–
0.1
–0.4
–3.0
–7.2
1,134.5

–26.0
–
–
0.1
–
–
–25.9
907.5

–85.7
0.1
3.0
1.1
–
–31.3
–112.8
88.3

–111.7
0.1
3.0
1.2
–
–31.3
–138.7
995.8

139.7
378.8
47.0
93.9
35.5
212.6
10.7
6.9
126.7
0.3
144.6

907.5

11.0
9.7
67.3
0.3
88.3

All of the above intangible assets have been acquired through business combinations or purchases, aside from developed software of SEK 6.9 million (9.7). See also
Note 7 regarding impairment of goodwill. No borrowing costs have been included
in the historical cost of the assets in the above table.
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Note 14
The significant intangible values are found in the Sweco Finland, Sweco Industry
and Sweco Norway business areas, which also comprise cash-generating units. The
estimated recoverable amounts of the CGUs are based on the same assumptions.
The calculations are based on five-year forecasts with reference to historical data
and external information sources. In the normal case, the cash flows forecasted
after the first five years are based on an annual real growth rate of 2 per cent, which
corresponds to the expected long-term growth rate in the business areas’ markets.
In some markets, however, a higher growth rate may be reasonable. One such
example is the Sweco Russia business area, where a growth rate of 5 per cent has
been used in view of the high expected future rates of inflation and growth.
The table “Impairment tests for cash-generating units with goodwill” shows the
values (assumed values) used to determine value in use and the values (adjusted
values) that result in a recoverable amount that is equal to the carrying amount,
assuming that all other variables are held constant.
The conclusion of this test is that there is no indication of impairment.
The most important variables are sales growth and the discount rate.

Sales growth
Demand for consulting services follows the general economic trend, particularly
growth in GDP and fixed investments. Projected market growth is based on a forecasted transition from the prevailing market situation to the anticipated long-term
growth rate. Sales growth is based on assumptions about market growth and assumptions about Sweco’s market shares.
Discount rate
The discount rate before tax, based on general market conditions together with the
specific conditions for the respective unit, is 10 per cent (12) for Sweco Sweden,
11 per cent (13) for Sweco Norway, 10 per cent (14) for Sweco Finland, 12 per cent
(15) for Sweco Central & Eastern Europe, 16 per cent (18) for Sweco Russia and
10 per cent (14) for Sweco Industry before tax.

Impairment tests for cash-generating units with goodwill, years 1–5

2012
Variable
Average sales growth, %
Discount rate before tax, %

Sweco Sweden
Assumed Adjusted
value
value
8
5.2
10
70.1

Sweco Norway
Assumed Adjusted
value
value
8
6.0
11
54.8

Sweco Finland
Assumed Adjusted
value
value
9
7.7
10
16.5

Sweco Central &
Eastern Europe
Assumed Adjusted
value
value
8
6.9
12
14.4

Sweco Russia
Assumed Adjusted
value
value
10
8.7
16
18.7

Sweco Industry
Assumed Adjusted
value
value
5
2.9
10
29.1

2011
Variable
Average sales growth, %
Discount rate before tax, %

Sweco Sweden
Assumed Adjusted
value
value
5
3.1
12
85.4

Sweco Norway
Assumed Adjusted
value
value
3
1.2
13
33.3

Sweco Finland
Assumed Adjusted
value
value
3
2.0
14
21.2

Sweco Central &
Eastern Europe
Assumed Adjusted
value
value
8
7.4
15
16.0

Sweco Russia
Assumed Adjusted
value
value
9
8.5
18
21.6

Sweco Industry
Assumed Adjusted
value
value
9
7.3
14
34.7

PARENT COMPANY
Other intangible assets
Opening cost
Purchases
Closing accumulated cost
Opening accumulated amortisation
The year’s amortisation
Closing accumulated amortisation
CLOSING CARRYING AMOUNT

2012
14.1
–
14.1

2011
14.0
0.1
14.1

–4.4
–2.8
–7.2
6.9

–1.6
–2.8
–4.4
9.7

Note 15

15 Property, plant and equipment
GROUP

Buildings and land
46.1
0.5
–
–0.4
–0.7
0.5
46.0

2012
Equipment
625.7
151.0
7.5
0.4
–70.6
–0.1
713.9

Total
671.8
151.5
7.5
–
–71.3
0.4
759.9

Buildings and land
48.0
1.8
–
–
–
–3.7
46.1

2011
Equipment
565.0
115.7
6.3
0.4
–60.9
–0.8
625.7

Total
613.0
117.5
6.3
0.4
–60.9
–4.5
671.8

Opening accumulated depreciation
Reclassification
Sales and disposals
Foreign currency translation difference
The year’s depreciation
Closing accumulated depreciation
CLOSING CARRYING AMOUNT

–5.0
–0.1
0.3
0.3
–1.5
–6.0
40.0

–436.0
–0.1
60.7
0.8
–90.8
–465.4
248.5

–441.0
–0.2
61.0
1.1
–92.3
–471.4
288.5

–3.5
–
–
0.2
–1.7
–5.0
41.1

–410.0
–0.2
51.4
–0.6
–76.6
–436.0
189.7

–413.5
–0.2
51.4
–0.4
–78.3
–441.0
230.8

Of which, land:
Opening cost
Foreign currency translation difference
Closing carrying amount of land

0.4
0.0
0.4

–
–
–

0.4
0.0
0.4

0.4
0.0
0.4

–
–
–

0.4
0.0
0.4

–
–
–

56.9
–19.9
37.0

56.9
–19.9
37.0

–
–
–

50.4
–15.5
34.9

50.4
–15.5
34.9

Opening cost
Purchases
Increase through business combinations
Reclassification
Sales and disposals
Foreign currency translation difference
Closing accumulated cost

Of which, equipment financed through finance
leases in the following amounts:
Closing accumulated cost
Closing accumulated depreciation
Closing carrying amount of finance leases

PARENT COMPANY
Equipment
Opening cost
Purchases
Purchase from other group company
Sale to other group company
Sales and disposals
Closing accumulated cost

2012
17.2
10.1
0.0
–0.4
–0.3
26.6

2011
4.8
1.4
11.0
–
–
17.2

Opening accumulated depreciation
Sale to other group company
Sales and disposals
The year’s depreciation
Closing accumulated depreciation
CLOSING CARRYING AMOUNT

–5.2
0.4
0.3
–7.8
–12.3
14.3

–4.1
–
–
–1.1
–5.2
12.0
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Note 16

16 Shareholdings and participations in group companies
PARENT COMPANY
The year’s change in carrying amount
Opening carrying amount
Acquisition of subsidiaries during the year
CLOSING CARRYING AMOUNT
Shareholdings at end of year
Directly owned companies
Sweco Central Eastern Europe AB
Sweco Finland Oy
Sweco Elektronik AB
Sweco Norge AS
Sweco PM Oy
Finnmap Consulting Oy
Sweco Russia AB
Sweco Sverige AB
Vattenbyggnadsbyrån AB
Vattenbyggnadsbyrån Export AB
Total shareholdings and participations in group companies
Indirectly owned companies
Through Sweco Central Eastern Europe AB
HYDROCOOP, spol. s r.o.
Sweco Hydroprojekt a.s.
UAB Sweco Lietuva
UAB Energetikos linijos
UAB Sweco Hidroprojektas
Sweco Polska sp.z o.o.
Sweco Architekci Sp. z o.o.
Sweco Hydroprojekt Kraków sp. z o.o.
Sweco Infraprojekt sp. z o.o.
Sweco Energoproekt JSC
Sweco Projekt AS
Vealeidja OÜ
SIA Büvuzraudziba Latvija
Through Sweco Finland Oy
Sweco Industry Oy
Kiinteistö Oy Sammonpiha
Sweco Industry AB
Prows Industry & Management AB
Sweco Mecaplan Oy
Sweco Mec AS
Sweco PIC Engenharia LTDA
Through Finnmap Consulting Oy
Aaro Kohonen Oy
Fennopro-Consulting Oy
Finnmap Consulting Engineers (India) Pvt. Ltd.
Rakennushanke H. Lumivirta Oy
Rakennuttajatoimisto Demaco Oy
Airix Talotekniikka Oy
Air-Ix LVIS Oy
Cabix Consulting CJSC JV
Air-Ix Tieto Oy
Airix Teollisuus Oy
Insinööritoimisto Valcon Oy
Airix Ympäristö Oy
Contesta Oy
FM Projects Ltd Oy
Finnmap Polska Sp.zo.o.
SIA Finnmap Latvija
UAB FMC Probalt
IS-Plan Oy
KPM Engineering Oy
Narmaplan Oy
OOO FM Stroiproject
Rak. Suunnittelutoimisto Nylund Oy
Siltanylund Oy
Through Sweco Russia AB
Sweco Lenvodokanalproekt
OOO IKTP
ZAO NIPI

2012
332.0
741.1
1,073.1

2011
332.0
–
332.0

Corp. ID number

Domicile

Holding, %

No. of shares

Carrying amount

556633-5831
1578089-9
556301-1765
967032271
1657257-2
0871165-9
556221-1689
556032-2496
556077-9471
556079-1336

Stockholm
Finland
Västerås
Norway
Finland
Finland
Stockholm
Stockholm
Stockholm
Stockholm

100
100
100
100
100
100
100
100
100
100

1,000
61,541
2,000
152,349
500
21,000
4,005
100,000
1,000
4,500

0.1
89.9
41.6
112.1
73.9
741.1
3.0
10.0
0.8
0.6
1,073.1

31336949
26475081
301135783
135906643
132118698
356143
371116
103414
56155
1305488081
11304200
10633373
40103203346

Slovakia
Czech Republic
Lithuania
Lithuania
Lithuania
Poland
Poland
Poland
Poland
Bulgaria
Estonia
Estonia
Latvia

80
100
91
100
99
100
100
100
100
73
100
100
100

10
5,557,199
400
1,000,702
100
100
55
6,350
400
355,463
1
1

0350941-9
0770284-4
556341-2476
556415-9688
1648295-6
934537920
07.984.459/001-16

Finland
Finland
Stockholm
Örebro
Finland
Norway
Brazil

100
75
100
100
57
100
100

1,920,000
166
20,000
2,000
54
1,000
34,999

0990682-9
0928019-2
AABCF0979RST001
0723572-6
0989011-8
0957613-7
0974389-8
7727065099
1562116-8
0972364-3
0772679-5
0564810-5
1712699-6
0978679-1
PL7392984011
LV40003620413
LT100003376715
0837209-5
1764950-0
0751527-7
7806311117
0214837-5
0923248-1

Finland
Finland
India
Finland
Finland
Finland
Finland
Russia
Finland
Finland
Finland
Finland
Finland
Finland
Poland
Latvia
Lithuania
Finland
Finland
Finland
Russia
Finland
Finland

100
100
100
100
100
100
100
55
100
100
80
100
72
100
100
100
80
100
100
75
100
70
60

800
60
10,000
370
80
1,000
1,000
55
1,000
1,000
1,200
1,000
7,200
28
295
20
80
666
777
44

1057803925409
1077847208010
1027806865668

Russia
Russia
Russia

100
100
100

100
4
10,100

70
60

Note 16–17
Shareholdings at end of year
Through Sweco Sverige AB
Sweco Architects AB
Aros Arkitekter AB
SIA Aros Architects
Sweco Architects A/S
Sweco Paatela Architects Oy
Arkkitehtitoimisto Brunow & Maunula Oy
Sweco China Holding AB
Sweco Connect AB
Sweco Energuide AB
Sweco Environment AB
Sweco-COWI Joint Venture AB
Sweco EuroFutures AB
Stockholms stads Utrednings- och Statistikkontor AB
Sweco Infrastructure AB
Inmind Scandinavia AB
Sweco International AB
Sweco Management AB
Sweco Position AB
Sweco Structures AB
Sweco Systems AB
Wona AB
Axro Holding AB
Axro Consult AB

Corp. ID number

Domicile

Holding, %

No. of shares

556173-0606
556665-0700
40103889521
13 64 20 01
0635637-4
0399591-2
556730-8167
556083-8624
556007-5573
556346-0327
556085-5867
556342-6559
556740-1640
556507-0868
556701-0987
556862-9918
556140-0283
556337-7364
556140-9557
556030-9733
556587-1497
556049-7330
556250-8480

Stockholm
Stockholm
Latvia
Denmark
Finland
Finland
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Gothenburg
Stockholm
Stockholm
Stockholm
Stockholm
Stockholm
Gothenburg
Gothenburg
Gothenburg

100
100
100
96
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

20,000
10,000
2,000
11,814
100
100
102
15,000
60,000
20,000
1,000
3,000
1,000
120,000
2,500
500
5,000
1,250
20,000
1,500,000
1,114
5,300
1,000

Corp. ID number

Domicile

Holding, %

No. of shares

Carrying amount

10410360
0944024-8
0923058-2
1713909-2
10506686
11399560

Estonia
Finland
Finland
Finland
Estonia
Estonia

40
40
45
33
47
47

40
40
45
33
47
47

1.4
0.6
3.0
0.2
0.4
0.0

Through Sweco Sverige AB
I2E Energisystemintegration AB
Total shareholdings and participations

556211-9684

Stockholm

50

50

0.9
6.5

2011
I2E Energisystemintegration AB
Total shareholdings and participations

556211-9684

Stockholm

50

50

1.0
1.0

17 Shares and participations in associated companies
GROUP
The year’s change in carrying amount
Opening carrying amount
Added through business combinations
The year’s dividends
Share in profit after tax of associates
Foreign currency translation difference
CLOSING CARRYING AMOUNT
Shareholdings at end of year
2012
Through Finnmap Consulting Oy
Oü Estkonsult
Rapcon Oy
Geotek Oy
Betonialan Ohuthiekeskus FCM Oy
Inseneriburoo KPME OÜ
KPME A & K Design OÜ

The Group’s share in operating income, profit,
assets, liabilities and equity of associates
Revenue
Profit
Assets
Equity
Liabilities

2012
1.0
6.4
–0.9
0.3
–0.3
6.5

2012
19.8
0.3
14.1
6.5
7.6

2011
1.0
–
–
–
–
1.0

2011
–
0.0
1.0
1.0
0.0
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Note 18–19

18 Joint ventures
GROUP
Shareholding at end of year
2012
Sweco ÅF Healthcare Systems AB (owned through Sweco Systems AB)
SWECO Sojyz Engineering (owned through Sweco Industry Oy)
2011
SWECO Sojyz Engineering (owned through Sweco Industry Oy)

Corp. ID number

Domicile

Holding, %

556881-5764
5077746846920

Stockholm
Russia

50
45

5077746846920

Russia

45

Holding, %

No. of shares

Carrying amount

The Group’s shareholdings in joint ventures

Operating income
Operating expenses
Net financial items
Income taxes
PROFIT FOR THE YEAR
Non-current assets
Current assets
Total assets
Current liabilities
Total liabilities
NET ASSETS

2012
115.3
–114.5
0.1
–0.2
0.7

2011
35.9
–34.3
0.1
–0.6
1.1

0.2
134.5
134.7

0.2
11.5
11.7

–132.3
–132.3
2.4

–9.7
–9.7
2.0

2012
7.9
–9.3
13.0
–0.1
11.5

2011
8.9
–1.0
–
0.0
7.9

There are no pledged assets or contingent liabilities.

19 Financial investments
GROUP
The year’s change in carrying amount
Opening carrying amount
Disposal of other shares
Added through business combinations
Foreign currency translation difference
CLOSING CARRYING AMOUNT

Financial investments are classified as available-for-sale financial assets. Assets in
this category are subsequently measured at fair value with fair value changes in
other comprehensive income. An impairment loss is recognised in the income
statement when there is objective evidence of a lasting decrease in value, see also
Note 8.
Shareholding at end of year
2012
BRF Störtloppet
Hirsala Golf Oy
Kiinteistöosakeyhtiö Kuopion Puijonkatu 26-28
Kiinteistö Oy Paalupuisto
Other shareholdings and participations
Total shareholdings and participations
2011
BRF Störtloppet
Kiinteistö Oy Paalupuisto
Other shareholdings and participations
Total shareholdings and participations

Corp. ID number

Domicile

716414-8764
1709135-9
0235274-7
0575992-1

Åre
Finland
Finland
Finland

15
13

3
397
444

716414-8764
0575992-1

Åre
Finland

13

444

0.9
0.6
2.5
4.9
2.6
11.5

0.9
4.9
2.1
7.9

Note 20–26

20 Other non-current securities

24 Prepaid expenses and accrued income
Group

PARENT COMPANY
The year’s change in carrying amount
Opening carrying amount
CLOSING CARRYING AMOUNT

Shareholdings at end of year
2012
BRF Störtloppet
Total shareholdings and participations
2011
BRF Störtloppet
Total shareholdings and participations

2012
0.9
0.9

2011
0.9
0.9

Corp. ID
number

Domicile

Carrying
amount

716414-8764

Åre

0.9
0.9

716414-8764

Åre

0.9
0.9

2012

2011

38.3
0.9
0.8
–0.8
–1.3
37.9

38.6
–
0.7
–0.7
–0.3
38.3

21 Receivables from group companies
PARENT COMPANY
The year’s change in carrying amount
Non-current assets
Opening carrying amount
Lending to group companies
Capitalised interest
Recovered receivables
Foreign currency translation difference
Closing carrying amount
Current assets
Opening carrying amount
The year’s change
Closing carrying amount
TOTAL RECEIVABLES FROM GROUP COMPANIES

1,547.5
51.2
1,598.7
1,636.6

1,395.1
152.4
1,547.5
1,585.8

Prepaid rents
Prepaid insurance premiums
Accrued income
Prepaid license expenses
Other prepaid expenses
TOTAL

2012
26.9
7.0
1.0
25.1
105.0
165.0

Parent Company
2012
2011
–
0.1
0.0
–
–
0.6
25.1
–
12.9
9.6
38.0
10.3

2011
26.9
11.3
2.4
–
92.5
133.1

25	Cash and cash equivalents and short-term
investments
Surplus cash is invested in fixed-income securities such as commercial paper or
certificates of deposit, which are special time accounts where the funds are held
for a predetermined period of time. Commercial paper is recognised in the balance
sheet and the cash flow statement as short-term investments, which are included in
current receivables. Commercial paper is classified as financial assets at fair value
through profit or loss. Deposits are recognised as short-term liquid investments,
which are included in cash and cash equivalents. However, Sweco always has the
option of immediately withdrawing the deposited funds prior to the maturity date,
but could then lose part of the higher interest payable on the funds.
Short-term investments have been classified as cash and cash equivalents on
the basis that:
• They are exposed to an insignificant risk for value fluctuations.
• They are readily convertible to cash.
• They have original maturities of less than three months.
Cash and cash equivalents and shortterm investments in the balance sheet
Cash and bank
Short-term liquid investments
TOTAL CASH AND CASH EQUIVALENTS
AND SHORT-TERM INVESTMENTS

Group
2012
357.4
9.4

2011
219.6
–

366.8

219.6

Parent Company
2012
2011
0.5
60.7
–
–
0.5

60.7

There was no commercial paper in the Sweco Group at 31 December 2012 or 2011.

22 Other non-current receivables

26 Equity

GROUP
The year’s change in carrying amount
Opening non-current receivables
Increase in receivables
Increase through business combinations
Decrease in receivables
Foreign currency translation difference
CLOSING NON-CURRENT RECEIVABLES

2012
20.3
25.6
0.1
0.0
0.2
46.2

2011
32.6
0.7
0.0
–12.9
–0.1
20.3

Non-current receivables at end of year
Pension assets according to Note 28
Other receivables
TOTAL NON-CURRENT RECEIVABLES

42.4
3.8
46.2

16.5
3.8
20.3

2012

2011

2,278.9
–1,497.3
781.6

1,988.3
–1,338.2
650.1

1,186.7
–1,541.1

890.8
–1,171.1

–354.4

–280.3

23 Work in progress
GROUP

Work in progress less progress billings
Value of work completed
Progress billings
NET WORK IN PROGRESS LESS PROGRESS BILLINGS
Progress billings in excess of work in progress
Value of work completed
Progress billings
NET PROGRESS BILLINGS IN EXCESS OF WORK
IN PROGRESS

Change in the number of shares
Number of shares at 1 January 2011
Repurchase of treasury shares
Conversion of A shares to B shares
NUMBER OF SHARES AT 31 DECEMBER 2011
Issue of treasury shares
Repurchase of treasury shares
Conversion of A shares to B shares
NUMBER OF SHARES AT 31 DECEMBER 2012

A shares
9,389,075
–
–3,399
9,385,676
–
–
–4,012
9,381,664

B shares
81,568,699
–237,947
3,399
81,334,151
795,000
–281,145
4,012
81,852,018

Total
90,957,774
–237,947
–
90,719,827
795,000
–281,145
–
91,233,682

A statement of changes in equity is found on page 47 for the Group and on page 51
for the Parent Company. Additional information about the Sweco share is provided
on pages 85–87.
In connection with the acquisition of FMC Group, 795,000 class B treasury shares
were issued for a total of SEK 46.9 million. At the request of shareholders, 4,012 class
A shares were converted to class B shares during the year with the support of the
conversion clause in the Articles of Association. The total number of votes thereafter
amounts to 17,595,182.3, of which the class A shares correspond to 9,381,664
votes and the class B shares to 8,213,518.3 votes. In 2012 Sweco repurchased
281,145 class B shares for a total of SEK 19.5 million, which is equal to SEK 69.41
per share.
Share capital
The quota value per share is 1. All shares carry entitlement to dividends, which are
determined yearly at the Annual General Meeting. Class A shares grant entitlement
to one vote in a general meeting and class B shares grant entitlement to one-tenth
of one vote each. All shares grant equal entitlement to the company’s remaining net
assets. With regard to treasury shares, all rights are suspended until these shares
are reissued.
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Note 26–28
Other contributed capital
Other contributed capital consists of equity contributed by the shareholders in the
form of shares and other equity instruments issued at a premium, meaning that the
amount paid exceeds the quota value of the shares.
Reserves
Reserves consist of a translation reserve containing all exchange differences arising
on the translation of foreign operations which present their financial statements in
a currency other than that used by the Group. The translation reserve also includes
exchange differences arising on revaluation of a net investment in a foreign operation, which amounted to SEK –0.8 million (–0.4).
Retained earnings including profit for the year
Retained earnings including profit for the year consist of profits earned in the Parent
Company and its subsidiaries, associated companies and joint ventures. Retained
earnings have been charged with the historical cost of treasury shares held by the
Parent Company, its subsidiaries and associated companies. Upon utilisation of
treasury shares, an amount equal to the market value of the shares is transferred
to retained earnings. At 31 December 2012 the Group’s holding of treasury shares
amounted to 283,165 class B shares (797,020). The treasury shares were purchased
at an average price of SEK 69.14 each, which is equal to a total of SEK 19.6 million.
The market value at 31 December 2012 was SEK 20.7 million. The repurchased
shares correspond to 0.3 per cent of the total number of shares and 0.2 per cent of
the votes.
Capital distribution to the shareholders
After the balance sheet date, the Board of Directors has proposed the following
capital distributions to the shareholders for decision by the Annual General Meeting
on 17 April 2013.

Dividend of SEK 3.25 per common share (3.00)

2012
297.4

2011
274.0

The amounts for 2012 have been calculated including treasury shares, which means
that the change in value could be lower if the shares remain in treasury. Should the
Board exercise the authorisation granted by the Annual General Meeting in April
2012, to acquire additional treasury shares, the amount distributed to the shareholders could be further reduced.
PARENT COMPANY
Restricted reserves
Restricted reserves may not be reduced through distribution to the shareholders.
Statutory reserve
The purpose of the statutory reserve is to set aside a portion of net profit that is not
used to cover an accumulated deficit. This includes the part of the share premium
reserve that was transferred on 31 December 2005. The share premium reserve
arose through the issue of equity instruments (shares and subscription warrants) at
a premium, meaning that the amount paid exceeded the quota value of the shares.
Fair value reserve
The fair value reserve contains exchange differences attributable to non-current
receivables that are part of the net investment in group companies.
Share premium reserve
The share premium reserve arose through the issue of shares and subscription
warrants at a premium, meaning that the amount paid exceeded the quota value of
the shares.
Retained earnings
Retained earnings consist of the previous year’s non-restricted equity after deduction
of dividends. Retained earnings together with profit for the year, the share premium
reserve and any fair value reserves comprise total non-restricted equity, i.e. the
amount available for distribution to the shareholders.

27 Current and non-current interest-bearing liabilities
Group
Carrying amount
Non-current interest-bearing
liabilities
Liabilities to credit institutions
Liabilities under finance leases
according to Note 29
Total
Current interest-bearing liabilities
Bank overdraft facilities
Other liabilities to credit institutions
Liabilities under finance leases
according to Note 29
Total
TOTAL INTEREST-BEARING
LIABILITIES

Parent Company
2012
2011

2012

2011

642.3

1.5

662.0

–

23.6
665.9

22.0
23.5

–
662.0

–
–

96.0
0.2

34.2
0.2

44.9
–

–
–

14.0
110.2

13.8
48.2

–
44.9

–
–

776.1

71.7

706.9

–

All financial liabilities are recognised at amortised cost. The bank overdraft facilities
are renewed yearly and are not associated with any special conditions or obligations.
Granted overdraft and credit terms
Group
Granted credits
Utilised credits on the balance
sheet date
UNUTILISED CREDITS
Rates of interest on the balance
sheet date
Borrowings from credit institutions,
short-term fixed interest rates, %
Utilised short-term credits,
variable interest, %

2011
502.4

–776.1
549.7

–34.2
468.2

–706.9
493.1

–
447.1

2.21

4.51

2.21

–

1.81

2.55

1.28

2.18

Group
Loan maturity structure
0–1 years
1–2 years
2–3 years
9 years

Parent Company
2012
2011
1,200.0
447.1

2012
1,325.8

2012
110.2
361.9
302.8
1.2
776.1

2011
48.2
–
23.5
–
71.7

Parent Company
2012
2011
44.9
–
373.7
–
288.3
–
–
–
706.9
–

The fixed interest period for all loans is less than one year.

28 Provisions for pensions
Provisions for pensions
Sweden
The Group’s retirement pension obligations for salaried employees in Sweden are
secured through insurance in Alecta and AI Pension (AIP). According to statement
UFR 3 from the Swedish Accounting Standards Board’s Urgent Issues Task Force,
these are classified as “multi-employer” plans. The pension plan in AIP is similarly
structured and is therefore reported in the same manner. The Group has not had
access to sufficient information to report these as defined benefit pension plans.
Consequently, the ITP-based pension plans which are secured through insurance
in Alecta and AIP are reported as defined contribution plans.
Surpluses in Alecta and AIP can be refunded to the policyholders and/or the
insureds. At the end of 2012 Alecta’s surplus measured as a collective consolidation
ratio was 129 per cent (113) and AIP’s was 123 per cent (114). The collective consolidation ratio is the market value of Alecta’s and AIP’s plan assets as a percentage
of insurance obligations computed according to their own actuarial assumptions,
which are not consistent with IAS 19.
Norway
Sweco Norge AS has several defined benefit pension plans with similar demographic and financial assumptions. Assets and liabilities in these plans are therefore
computed according to the same actuarial assumptions. In 2012 a change was made
in the Norwegian pension plans, which had a positive impact on profit of SEK 48 million in the fourth quarter of 2012 and will have a future positive profit effect that is
estimated at SEK 27 million annually. In 2012 the Norwegian Accounting Standards
Board (NASB) revised its recommendations regarding discount rates for the pension
plans’ assets and liabilities. Subsequent to the change, starting in 2012 Sweco uses
the interest rate on Norwegian mortgage bonds as the discount rate instead of the

Note 28–31
interest rate on Norwegian government bonds, as earlier. Together, these two
changes have resulted in a decrease in the pension obligation by SEK 161 million
before tax compared to the earlier conditions.
Finland
The employees in Finland are covered by defined contribution pension plans. For
the employees added through the acquisition of Kemira Engineering Oy in 2004,
there is a defined benefit pension plan for supplementary pensions.
Norway
Actuarial assumptions, %
Discount rate
Expected return on plan assets
Annual rate of salary increase
Annual rate of pension increase
Inflation

2012
3.8
3.8
3.8
0.5
3.5

Finland
2011
2.6
4.1
3.5
1.1
3.3

2012
5.0
5.0
3.0
0.0
2.0

2011
5.0
5.0
3.0
0.0
2.0

Assumptions with regard to the future life expectancy are based on official statistics
and historical experience in each country. The average remaining life expectancy for
an individual who retires at the age of 67 years is 16 years for men and 19 for women.
Defined benefit pension plans in the balance sheet
Present value of pension obligations
Fair value of plan assets
Unrecognised actuarial gains and losses
NET ASSETS AT END OF YEAR
Other non-current receivables
Provisions for pensions
NET ASSET IN THE BALANCE SHEET

2012
–480.1
438.7
83.3
41.9

2011
–675.8
452.0
233.4
9.6

Present value of defined benefit
pension obligations
Fair value of plan assets
DEFICIT
Experience adjustments of defined benefit pension obligations
Experience adjustments of plan
assets

2012

2011

2010

2009

–480.1
438.7
–41.4

–675.8
452.0
–223.8

–596.1
437.1
–159.0

–558.4
438.4
–120.0

242.8

–42.8

13.1

12.9

–63.5

–23.4

–12.3

–14.3

2012

2011

–205.0
–17.5
–114.2
–41.9
–1.3

–178.7
–15.9
–34.0
–28.7
–2.1

–379.9

–259.4

Defined contribution pension plans
Allocation of expenses by pension plan
Sweden, Alecta
Sweden, AIP
Finland
Norway
Other countries
TOTAL EXPENSE OF DEFINED CONTRIBUTION
PENSION PLANS

29 Liabilities under finance leases
GROUP
Present
value

2012
Nominal
amount

Present
value

2011
Nominal
amount

14.0
14.0

17.5
17.5

13.8
13.8

15.9
15.9

14.9

17.2

8.3

10.4

8.7
23.6

9.6
26.8

13.7
22.0

21.2
31.6

37.6

44.3

35.8

47.5

42.4
–0.5
41.9

16.5
–6.9
9.6

2012
–675.8
–54.5
242.8
–
15.8
–8.4
–480.1

2011
–596.1
–61.2
–42.8
2.8
19.9
1.6
–675.8

The year’s change in fair value of plan assets
Fair value of plan assets at beginning of year
Employer contributions
Expected return on plan assets
Actuarial gains and losses
Contributions
Benefits paid
Foreign currency translation difference
Fair value of plan assets at end of year

2012
452.0
41.3
16.7
–63.5
1.4
–14.9
5.7
438.7

2011
437.1
30.8
20.8
–23.4
1.6
–14.1
–0.8
452.0

Liabilities under finance leases are recognised in the balance sheet at present value.
The above table also shows nominal liabilities, comprising the sum of minimum lease
payments and residual value at the end of the lease period.
Sweco has no liabilities under finance leases falling due after more than three years.

Plan assets consist of
Shares
Fixed-income securities
Real estate
Other
TOTAL PLAN ASSETS

2012
56.0
206.3
62.7
113.7
438.7

2011
66.4
219.3
75.5
90.8
452.0

2011
106.9
269.5

Parent Company
2012
2011
4.4
2.7
1.3
1.0

Defined benefit pension plans
Net expense in the income statement
Current service costs
Interest expense on pension obligations
Recognised actuarial gains and losses
Expected return on plan assets
Effects of curtailments and settlements
TOTAL NET EXPENSE

2012

2011

Accrued payroll costs
Accrued vacation and overtime pay
Accrued social security
contributions
Accrued interest
Other
TOTAL

2012
158.0
358.0
271.6
2.2
128.1
917.9

210.1
–
76.1
662.6

7.8
2.1
6.5
22.1

4.8
–
10.1
18.6

–39.0
–15.6
–22.2
16.7
41.8
–18.3

–40.1
–21.1
–16.8
20.8
–
–57.2

Other current liabilities
VAT
Employee withholding tax
Other
TOTAL

195.6
109.7
93.9
399.2

149.7
84.9
48.3
282.9

0.0
0.9
1.7
2.6

0.1
0.5
4.8
5.4

The net expense is recognised in the income statement as
Personnel costs
Net financial items
TOTAL NET EXPENSE

–19.4
1.1
–18.3

–56.9
–0.3
–57.2

The year’s change in defined benefit pension obligations
Defined benefit pension obligation at beginning of year
Current service costs and interest expenses
Actuarial gains and losses
Reclassifications
Benefits paid
Foreign currency translation difference
Defined benefit pension obligation at end of year

In current interest-bearing liabilities
Due within one year
Total current liabilities
In liabilities to credit institutions
Due within more than one but
less than two years
Due within more than two but
less than three years
Total non-current liabilities
TOTAL LIABILITIES UNDER
FINANCE LEASES

30	Accrued expenses, prepaid income
and other current liabilities
Group

31 Pledged assets and contingent liabilities

The actual return on plan assets was SEK –27.2 million (–19.5).
The expected return on plan assets was established with reference to the expected
return on the assets covered by the applicable investment policy. The expected return
on investments with fixed interest rates is based on the return earned if these securities are held to maturity. The expected return on shares and real estate is based
on historical long-term return in the respective market.
For the financial year 2013, fees for post-retirement benefits are estimated at
approximately SEK 23 million.

Group
Pledged assets
Pledged assets for rents
TOTAL
Contingent liabilities
Guarantee for liability of subsidiary
Performance bonds
TOTAL

Parent Company
2012
2011

2012

2011

1.8
1.8

–
–

–
–

–
–

–
194.3
194.3

–
207.7
207.7

29.0
146.8
175.8

51.9
152.2
204.1
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Note 32

32 Financial instruments by category
GROUP
The fair value and carrying amount are recognised in the balance sheet as shown below:

2012
Financial investments
Non-current receivables
Trade receivables
Other current receivables
Cash and cash equivalents
TOTAL
Non-current interest-bearing liabilities
Other non-current liabilities
Current interest-bearing liabilities
Trade payables
TOTAL

2011
Financial investments
Non-current receivables
Trade receivables
Other current receivables
Cash and cash equivalents
TOTAL
Non-current interest-bearing liabilities
Other non-current liabilities
Current interest-bearing liabilities
Trade payables
Other current liabilities
TOTAL

Financial assets
at fair value through
profit or loss1)
–
–
–
5.4
–
5.4
–
–
–
–
–
Financial assets
at fair value through
profit or loss1)
–
–
–
2.1
–
2.1
–
–
–
–
–
–

AvailableLoans and
for-sale
receivables financial assets
–
11.5
3.8
–
1,278.7
–
–
–
357.4
–
1,639.9
11.5

Financial liabilities
at fair value through
profit or loss
–
–
–
–
–
–

Other financial
liabilities
–
–
–
–
–
–

Total carrying
amount
11.5
3.8
1,278.7
5.4
357.4
1,656.8

Fair value
11.5
3.8
1,278.7
5.4
357.4
1,656.8

–
–
–
–
–

–
–
–
–
–

665.9
4.3
110.2
286.9
1,067.3

665.9
4.3
110.2
286.9
1,067.3

665.9
4.3
110.2
286.9
1,067.3

AvailableLoans and
for-sale
receivables financial assets
–
7.9
3.8
–
909.5
–
–
–
219.6
–
1,132.9
7.9

Financial liabilities
at fair value through
profit or loss
–
–
–
–
–
–

Other financial
liabilities
–
–
–
–
–
–

Total carrying
amount
7.9
3.8
909.5
2.1
219.6
1,142.9

Fair value
7.9
3.8
909.5
2.1
219.6
1,142.9

–
–
–
–
0.1
0.1

23.5
20.2
48.2
245.8
–
337.7

23.5
20.2
48.2
245.8
0.1
337.8

23.5
20.2
48.2
245.8
0.1
337.8

–
–
–
–
–

–
–
–
–
–
–

–
–
–
–
–
–

1) Held for trading purposes.

In the above table, non-current receivables consist of “Other non-current receivables”
except for pension assets. Other current liabilities/assets consist of derivatives and

refer to fair value changes in forward transactions. Non-current and current interestbearing liabilities include finance lease agreements, see also Notes 27 and 29.

PARENT COMPANY
Fair value and carrying amount are recognised in the balance sheet as shown below:
2012
Other non-current securities
Cash and cash equivalents
TOTAL
Non-current interest-bearing liabilities
Current interest-bearing liabilities
Trade payables
TOTAL

2011
Other non-current securities
Cash and cash equivalents
TOTAL
Trade payables
TOTAL

Loans and
receivables
–
0.5
0.5

Available-for-sale
financial assets
0.9
–
0.9

Other financial
liabilities
–
–
–

Total carrying
amount
0.9
0.5
1.4

Fair value
0.9
0.5
1.4

–
–
–
–

–
–
–
–

662.0
44.9
10.4
717.3

662.0
44.9
10.4
717.3

662.0
44.9
10.4
717.3

Loans and
receivables
–
60.7
60.7

Available-for-sale
financial assets
0.9
–
0.9

Other financial
liabilities
–
–
–

Total carrying
amount
0.9
60.7
61.6

Fair value
0.9
60.7
61.6

–
–

–
–

12.7
12.7

12.7
12.7

12.7
12.7

Note 32–33
The table below provides information about the method for determining the fair value
of financial instruments measured at fair value in the balance sheet. The hierarchy
for determining fair value is based on the following three levels.
Level 1: according to quoted market prices in active markets for identical instruments
Level 2: according to directly or indirectly observable market inputs that are not
included in level 1
Level 3: according to inputs that are not based on observable market data

2011
Financial investments
Financial assets at fair value
through profit or loss
– Derivative instruments
TOTAL ASSETS
Financial liabilities at fair value
through profit or loss
– Derivative instruments
TOTAL LIABILITIES

Level 1
–

Level 2
–

Level 3
11.5

Total
carrying
amount
11.5

–
–

5.4
5.4

–
11.5

5.4
16.9

Level 1
–

Level 2
–

Level 3
7.9

Total
carrying
amount
7.9

–
–

2.1
2.1

–
7.9

2.1
10.0

–
–

0.1
0.1

–
–

0.1
0.1

PARENT COMPANY
Profit for the year includes no financial instruments measured at fair value through
profit or loss.
GROUP

Opening balance, 1 January 2011
Total recognised gains and losses
– recognised in profit for the year
– recognised in other comprehensive income
Cost of acquisition
Proceeds from sale
CLOSING BALANCE, 31 DECEMBER 2011
Gains and losses recognised in profit for the year for assets included
in the closing balance at 31 December 2011
Opening balance, 1 January 2012
Total recognised gains and losses
– recognised in profit for the year
– recognised in other comprehensive income
Cost of acquisition
Proceeds from sale
CLOSING BALANCE, 31 DECEMBER 2012
Gains and losses recognised in profit for the year for assets included
in the closing balance at 31 December 2012

33 Financial risks and finance policy
Through its operations, the Group is exposed to various types of financial risk arising
as a result of fluctuations in earnings and cash flow due to changes in exchange
rates, interest rates, refinancing and credit risks.

GROUP
Information about financial instruments measured at fair value through profit or loss

2012
Financial investments
Financial assets at fair value
through profit or loss
– Derivative instruments
TOTAL ASSETS

The fair value of liabilities under finance leases is based on the present value of
future cash flows discounted at the market rate of interest for similar lease contracts.
For trade receivables and payables with a remaining life of less than one year,
the carrying amount is assessed to reflect fair value.

Financial
investments
8.9
0.1
–
0.0
–1.1
7.9
–
7.9
0.0
–0.1
13.0
–9.3
11.5
–

The above table presents a reconciliation between the opening and closing balances
for financial instruments measured at fair value through profit or loss in the balance
sheet according to a valuation technique based on inputs that are not observable in
the market (level 3).
Measurement of fair value
Below is a summary of the primary methods and assumptions used to determine
the fair values of the financial instruments reported in the above tables.
The fair value of a listed financial asset is equal to the asset’s quoted market price
on the balance sheet date. The fair value of unlisted financial assets is determined
through a valuation technique that makes maximum use of market inputs, such as
recent arm’s length market transactions, reference to the current fair value of another
instrument that is substantially the same and discounted cash flows. When there is
no reliable basis for determining fair value, financial assets are measured at amortised cost.
For forward exchange contracts, fair value is determined on the basis of quoted
market prices for forward exchange contracts on the balance sheet date.

FINANCE POLICY
To control and minimise the financial risks to which the Group is exposed, the Board
of Directors has drawn up a finance policy that is revised and adopted at least once
a year. The policy regulates the division of responsibilities between the local companies and the central treasury department, which financial risks the Group is permitted to take and how these risks are to be managed. Surplus cash is invested
primarily in fixed-income instruments in the money market, where low credit risk
and high liquidity are required criteria. Transaction exposure is hedged mainly
through forward contracts.
MARKET RISK
Market risk is the risk for fluctuations in the value of financial instruments due to
changes in market prices. Sweco’s policy minimises this risk by limiting the average
duration of financial instruments to 120 days.
CURRENCY RISKS
Transaction exposure
The Group’s exposure to currency risk is primarily related to potential exchange rate
fluctuations in contracted and anticipated payment flows in foreign currency. The
objective in management of currency risk is to minimise the effects of exchange rate
movements on the Group’s profit and financial position. The Group normally has
natural risk coverage in that both sales and expenses are denominated in local
currency. In cases where contracts are entered into a non-local currency, the contracted and anticipated payment flows are hedged through forward contracts after
matching of incoming and outgoing payments in the same currency.
The Group’s transaction exposure from exports in 2012 can be broken down into
the following significant currencies:

SEK M
Income
Expenses
NET

EUR
78.2
–51.5
26.7

2012
USD
68.4
–16.7
51.7

NOK
0.8
–3.5
–2.7

EUR
64.0
–42.3
21.7

2011
USD
62.9
–10.6
52.3

NOK
2.2
–1.7
0.5

On the balance sheet date, the Group had the following open forward contracts
with remaining time to maturity of between 0 and 36 months (previous year 0 and
45 months)

Currency
EUR
USD
Others

Contract amount
2012
2011
56.4
51.6
32.6
32.2
19.0
14.5

Unrealised
gains + / losses –
2012
2011
2.3
0.7
2.5
1.3
0.6
0.0

Average rate
2012
2011
9.09
9.22
7.01
7.20

Hedge accounting has not been applied for the forward contracts outstanding on
the balance sheet date. Valuation gains/losses on forward exchange contracts are
recognised in other external expenses in the income statement and fair value is
recognised in other current receivables/liabilities in the balance sheet.
Translation exposure
When the balance sheets of foreign subsidiaries are translated to SEK, a foreign
currency translation difference arises in that the current year is translated at a different rate than the preceding year, and that the income statement is translated at
the average exchange rate during the year while the balance sheet is translated at
the closing day rate.
Translation exposure consists of the risk for changes in equity resulting from translation differences. For the significant currencies, translation exposure at 31 December
2012 was NOK 506 million (419) and EUR 135.5 million (40.4). The Group’s policy is
to not hedge translation exposure in foreign currencies.
Balance sheet exposure
On the translation of assets and liabilities in intra-group transactions, balance sheet
exposure arises in the difference between exchange rates on the transaction date
and the closing day rate. The resulting exchange difference is recognised over the
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Note 33
income statement. The Group’s policy is to eliminate balance sheet exposure by
taking up loans in the exposed currency to the extent that this exposure is not seen
as part of the net investment and does not refer to normal trade receivables or payables.
Group

Exchange differences
recognised in profit
Net sales
Other operating expenses
Total exchange differences
in operating profit
Financial expenses
Total exchange differences
in net financial items
TOTAL EXCHANGE
DIFFERENCES IN PROFIT

Parent Company
2012
2011
–
–
–
–

2012
0.5
–0.6

2011
0.9
–0.9

–0.1
–2.6

0.0
–1.6

–
–1.4

–
–

–2.6

–1.6

–1.4

–

–2.7

–1.6

1.4

–

INTEREST RATE RISK
Interest rate risk refers to the effects of interest rate movements on the Group’s net
financial items and fluctuations in the value of financial instruments due to changes
in market interest rates. All loans carry interest with short fixed interest periods and
are not associated with any special conditions or obligations. The company’s
assessment is that loans with variable interest result in the lowest financing cost
over time. Indirectly, interest rates can affect the general economic climate and
willingness to invest.
LIQUIDITY RISK
Liquidity risk (the risk that the Group will incur higher costs due to insufficient liquidity), cash flow risk (the risk for variations in the size of future cash flows generated by
financial instruments) and refinancing risk (the risk for costly refinancing of matured
loans) are deemed minor in view of the Group’s financial position with unutilised
bank overdraft facilities which, including cash and cash equivalents, amounted to
SEK 916.5 million (687.8). To minimise the borrowing requirement through the use of
surplus liquidity in the Group, there are cash pools in Sweden, Norway and Finland.
The bank overdraft facilities are renewed every year and are not associated with any
special conditions or obligations, see also Note 27.
An age analysis of financial liabilities is shown in the table below:

2012
Interest-bearing liabilities
Forward contracts, EUR
Forward contracts, USD
Forward contracts, others
Finance lease liabilities, SEK
Trade payables
Other liabilities
TOTAL

2011
Interest-bearing liabilities
Forward contracts, EUR
Forward contracts, USD
Forward contracts, others
Finance lease liabilities, SEK
Trade payables
Other liabilities
TOTAL

Nominal
amount in
original
currency

Total
642.5
6.5
56.4
5.0
32.6
19.0
44.3
44.3
286.9
403.5
1,485.2

Nominal
amount in
original
currency
5.7
4.6
47.5

Total
1.7
51.6
32.2
14.5
47.5
245.8
303.1
696.4

Within
1 mth
–
0.1
11.2
0.6
4.1
168.9
305.3
490.2

1–3
mths
–
8.1
11.3
13.4
2.4
115.4
–
150.6

3 mth–
1 year
0.2
12.0
10.1
5.0
11.0
2.5
93.9
134.7

1–5
years
642.3
36.2
–
–
26.8
0.1
4.3
709.7

Within
1 mth
–
9.6
1.0
–
4.6
193.1
234.6
442.9

1–3
mths
–
2.4
0.8
1.2
2.3
44.3
–
51.0

3 mth–
1 year
0.2
12.5
12.7
2.7
9.0
4.5
48.3
89.9

1–5
years
1.5
27.1
17.7
10.6
31.6
3.9
20.2
112.6

CREDIT RISK
The risk that the Group’s clients will not meet their obligations, i.e. that payment
will not be received from the clients, constitutes a customer credit risk. The Group
carries out continuous credit assessment of new clients.
Sweco currently has around 15,000 clients in both the private and public sectors.
The public sector accounts for 43 per cent, property and construction companies
for 23 per cent, industrial companies for 32 per cent and other private sector companies for 2 per cent.
The ten largest clients account for 21 per cent of total sales. Since Sweco is not
dependent on any individual clients, there is little risk that trade receivable losses
will have a significant impact on the company. Historically, such losses have been
minor.

Age analysis, trade receivables

Trade receivables not yet due
Overdue trade receivables
0–30 days
Overdue trade receivables
> 31–90 days
Overdue trade receivables
> 91–180 days
Overdue trade receivables
> 180 days
TOTAL

2012
Gross Reserve
1,026.3
–

Net
1,026.3

2011
Gross Reserve
689.8
–

Net
689.8

123.3

–0.6

122.7

116.0

–4.7

111.3

40.0

–0.7

39.3

40.9

–0.2

40.7

55.6

–9.5

46.1

24.7

–2.8

21.9

60.1
1,305.3

–15.8
–26.6

44.3
1,278.7

56.9
928.3

–11.1
–18.8

45.8
909.5

At 31 December 2012, trade receivables amounting to SEK 252.4 million (219.7)
were overdue without any assessed need to recognise an impairment loss. These
apply to a number of independent clients that have not previously had any solvency
problems.
Trade receivables by currency
SEK
EUR
USD
NOK
CZK
RUB
Other currencies
TOTAL
Changes in the reserve for doubtful trade receivables
Opening reserve for doubtful trade receivables
Provisions to reserve for doubtful trade receivables
The year’s write-off of non-collectible receivables
Reversal of unutilised amount
Foreign currency translation difference
CLOSING RESERVE FOR DOUBTFUL TRADE RECEIVABLES

2012
708.1
258.9
24.5
194.6
26.1
33.7
32.8
1,278.7

2011
497.7
123.6
17.7
175.5
28.7
30.8
35.5
909.5

2012
–18.8
–16.4
6.5
1.4
0.7
–26.6

2011
–13.1
–9.3
2.1
1.4
0.1
–18.8

Sweco PM Oy has filed a claim against a client for non-payment of overdue trade
receivables. At the same time, a countersuit has been filed against the company in
Finnish court in which the counterparty claims the right to damages on the grounds
that Sweco PM has shown gross negligence in an assignment. The damage claim
amounts to EUR 16.3 million. In order for the plaintiff to be considered entitled to
such damages, in which case the contractual limitations of liability would not apply,
the alleged gross negligence must be proven. Until further notice, the dispute is
covered by consulting liability insurance. In the event that gross negligence is finally
determined by the court, however, the insurance will not be valid. Sweco PM does
not consider itself to have acted with either negligence or gross negligence in the
assignment.
Vattenbyggnadsbyrån Export AB is party to legal proceedings in Turkey where
the counterparty claims that AgriConsult AB (which is now a company in the Sweco
Group) acted with negligence in planning of a silo facility. The assignment was
carried out in 1994 and the plaintiff filed the claim in 2004. In the course of these
proceedings, two arbitration rulings have been announced, one in Sweco’s favour
and one in the counterparty’s favour. The latter has been appealed by Sweco, for
which reason the dispute is subject to further court procedure. Sweco feels that the
claim is without grounds and should furthermore be considered barred by the statute
of limitations. The claim amounts to approximately SEK 25 million.
Sweco’s assessment is that neither of these ongoing legal proceedings will have
a noticeable effect on the Group.
SENSITIVITY ANALYSIS
To manage currency risks, the Group strives to minimise the impact of short-term
fluctuations in profit and cash flows. In a longer perspective, however, profit, cash
flows and equity will be affected by more lasting changes in exchange rates and
interest rates.
Factor
Currency
EUR
USD
NOK
Interest rate on lending/borrowing

Change +/–

2012
Change +/–

2011
Effect +/–

10%
10%
10%
1 %-point

10.8
3.8
13.8
2.5

2.5
3.8
9.3
0.7

The sensitivity analysis is based on the assumption that all other factors are
constant. The effect is stated after a standard tax rate of 27 per cent.

Note 33–37
CAPITAL MANAGEMENT
The Sweco Group’s financial objective is to uphold a good capital structure and
financial stability in order to maintain the confidence of investors, creditors and the
market. A good capital structure also creates a foundation for ongoing development
of the Group’s business operations. Capital is defined as total equity and noncontrolling interests.
Capital
Equity
Non-controlling interests
TOTAL

2012
1,692.2
22.3
1,714.5

2011
1,493.2
10.5
1,503.7

The Sweco Group’s capital is used to finance acquisitions, to maintain a high level
of financial flexibility and to provide competitive dividends to Sweco’s shareholders.
The Group’s dividend policy is to distribute at least half of profit after tax to the
shareholders while at the same time maintaining a capital structure that provides
scope for development of, and investment, the company’s core operations. The
Board of Directors has proposed that the 2013 Annual General Meeting approve a
dividend of SEK 3.25 per share, equal to a dividend share of approximately 65 per
cent of profit after tax. Through the dividend, a maximum of SEK 297.4 million will
be distributed to the shareholders.
Sweco’s financial target is for Sweco to maintain a level of net debt over time.
Sweco’s net debt should not exceed 40 per cent of equity. During the past five
years, ordinary dividends and the redemption procedure in 2009 have amounted to
an average of around 75 per cent of profit after tax. The Group’s policy to pay an
extra dividend or carry out a redemption of shares when this is permitted by the
capital structure and financing requirements. Decisions to pay an extra dividend and/
or capital contribution to the shareholders through redemption programs reflect an
ambition to distribute any capital to the shareholders that is not deemed necessary
for the Group’s development. In addition to the ordinary dividend, the Group has
paid an extra dividend in 2002 and carried out share redemption procedures in 2005,
2006 and 2009.
Sweco’s 2012 Annual General Meeting granted authorisation for the Board to
repurchase treasury shares. The aim of the proposed repurchase is to create scope
to optimise the company’s capital structure and provide opportunities to use Sweco
shares as consideration in connection with future acquisitions. The Annual General
Meeting also authorised the Board to decide on the transfer of treasury shares. Such
transfers may take place in connection with acquisitions. In addition, the Annual
General Meeting authorised the Board to repurchase treasury shares in order to
enable delivery of shares for the 2012 Share Savings Scheme.
Furthermore, the Board proposes that the 2013 Annual General Meeting authorise
the Board to decide on the repurchase and transfer of treasury shares and to enable
delivery of shares for the 2013 Share Savings Scheme.

36 Key accounting estimates and assumptions
KEY SOURCES OF ESTIMATION UNCERTAINTY
Pension assumptions
Provisions for pensions are based on Sweco’s best actuarial assumptions about
the future (see Note 28). When there are large differences between the assumptions
and actual outcomes of these variables, the resulting actuarial gains/losses may fall
outside the corridor and a portion of the net gain/loss must be recognised in the
income statement and balance sheet.
Impairment testing of goodwill
In determining the recoverable amount of cash generating units for impairment
testing of goodwill, the company has made assumptions about future conditions
and estimated key variables, see Note 14. As illustrated in Note 14, significant
changes in these estimates and assumptions can affect the value of goodwill.
Valuation of work in progress
Around 22 per cent of Sweco’s sales are generated in fixed price service contracts.
Assets and liabilities in these contracts represent significant amounts. Work in
progress is recognised at the value of contract revenue less confirmed losses and
anticipated loss risks. Revenue is recognised based on the estimated stage of
completion. If the stage of completion cannot be estimated reliably, the contract
is valued on the basis of contract costs incurred. Determination of the risks in the
assignments and the percentage of completion is based on prior experience of
similar projects and the specific conditions of each assignment. The balance sheet
item consists of multiple contracts, none of which makes up a substantial share of
the total. While miscalculation of an individual contract would not have a significant
impact on the value of work in progress, a general miscalculation could have a
significant impact, although this is not probable.

37 Information about the Parent Company
SWECO AB (publ), corporate identification number 556542-9841, is a Swedishregistered public limited company domiciled in Stockholm. The Parent Company’s
shares are quoted on NASDAQ OMX Stockholm. The address to the head office is:
Sweco AB, Gjörwellsgatan 22, Box 34044, SE-100 26 Stockholm, Sweden.

34 Related party transactions
Sales to related parties are carried out on market-based terms. The Group has not
had any sales to associated companies.
Consulting services have been sold for an amount of SEK 0.3 million (0.0) to companies owned by the Nordström family, which is a shareholder controlling approximately 34 per cent of the votes in Sweco. Consulting services have been sold for an
amount of SEK 2.3 million (0.5). to companies owned by the Douglas family, which
has a controlling interest in Investment AB Latour, a shareholder controlling approximately 23 per cent of the votes in Sweco. The related trade receivable at 31 December 2012 amounted to SEK 0.2 million (–). Consulting services have been sold for an
amount of SEK 0.1 million (0.0) to companies owned jointly by the Nordström and
Douglas families.

35 Events after the balance sheet date
On 14 February 2013 the Board of Directors proposed that the Annual General
Meeting resolve on a distribution to the shareholders in the form of a dividend
amounting to a maximum of SEK 297.4 million (see Note 26).
After the end of the year, Sweco acquired the Norwegian engineering consultancy
Planstyring AS with 28 employees.
Sweco has also acquired the Norwegian building service systems company MEC
Consult AS with six employees.

Sweco Annual Report 2012 / Notes 77

Signatures of the Board of Directors
The Board of Directors and the President give their assurance that the consolidated
accounts have been prepared in accordance with the International Financial Reporting
Standards IFRSs as adopted by the EU and give a true and fair view of the financial
position and results of operations of the Group. The annual accounts have been prepared in accordance with generally accepted accounting standards and give a true
and fair view of the financial position and results of operations of the Parent Company.

		

The Board of Directors’ report for the Group and the Parent Company gives a true
and fair view of the business activities, financial position and results of operations
of the Group and the Parent Company, and describes the significant risks and
uncertainties to which the Parent Company and the Group companies are exposed.

Stockholm, 5 March 2013

Olle Nordström
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Anders G. Carlberg
Board member

Gunnel Duveblad
Board member

Johan Nordström
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Aina Nilsson Ström
Board member

Pernilla Ström
Board member

Carola Teir-Lehtinen
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Kai Wärn
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Thomas Holm
Employee representative

Göran Karloja
Employee representative

Anna Leonsson
Employee representative

		
		

Tomas Carlsson
President & CEO

		
		

Our audit report was submitted on 7 March 2013
PricewaterhouseCoopers AB

		
Lennart Danielsson
		
Authorised Public Accountant

Auditor’s report
To the annual meeting of the shareholders of SWECO AB (publ),
corporate identity number 556542-9841
Report on the annual accounts and consolidated accounts
We have audited the annual accounts and consolidated accounts of SWECO AB
(publ) for the year 2012. The annual accounts and consolidated accounts of the
company are included in the printed version of this document on pages 31–78.
Responsibilities of the Board of Directors and the President,
for the annual accounts and consolidated accounts
The Board of Directors and the President are responsible for the preparation and fair
presentation of these annual accounts and consolidated accounts in accordance
with International Financial Reporting Standards , as adopted by the EU, and the
Annual Accounts Act, and for such internal control as the Board of Directors and
the President determine is necessary to enable the preparation of annual accounts
and consolidated accounts that are free from material misstatement, whether due
to fraud or error.
Auditor’s responsibility
Our responsibility is to express an opinion on these annual accounts and consolidated accounts based on our audit. We conducted our audit in accordance with
International Standards on Auditing and generally accepted auditing standards in
Sweden. Those standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether the annual
accounts and consolidated accounts are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the
amounts and disclosures in the annual accounts and consolidated accounts. The
procedures selected depend on the auditor’s judgment, including the assessment of
the risks of material misstatement of the annual accounts and consolidated accounts,
whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the company’s preparation and fair presentation
of the annual accounts and consolidated accounts 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 company’s internal control. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates made by the Board of Directors and the President,
as well as evaluating the overall presentation of the annual accounts and consolidated accounts.
We believe that the audit evidence we have obtained is sufficient and appropriate
to provide a basis for our audit opinion.
Opinions
In our opinion, the annual accounts have been prepared in accordance with the
Annual Accounts Act and present fairly, in all material respects, the financial position
of the parent company as of 31 December 2012 and of its financial performance and
its cash flows for the year then ended in accordance with the Annual Accounts Act.
The consolidated accounts have been prepared in accordance with the Annual
Accounts Act and present fairly, in all material respects, the financial position of the

group as of 31 December 2012 and of their financial performance and cash flows
for the year then ended in accordance with International Financial Reporting Standards, as adopted by the EU, and the Annual Accounts Act. A corporate governance
statement has been prepared. The statutory administration report and the corporate
governance statement are consistent with the other parts of the annual accounts
and consolidated accounts.
We therefore recommend that the annual meeting of shareholders adopt the income statement and balance sheet for the parent company and the group.
Report on other legal and regulatory requirements
In addition to our audit of the annual accounts and consolidated accounts, we have
also audited the proposed appropriations of the company’s profit or loss and the
administration of the Board of Directors and the President of SWECO AB (publ) for
the year 2012.
Responsibilities of the Board of Directors and the President
The Board of Directors is responsible for the proposal for appropriations of the
company’s profit or loss, and the Board of Directors and the President are responsible for administration under the Companies Act.
Auditor’s responsibility
Our responsibility is to express an opinion with reasonable assurance on the proposed appropriations of the company’s profit or loss and on the administration
based on our audit. We conducted the audit in accordance with generally accepted
auditing standards in Sweden.
As a basis for our opinion on the Board of Directors’ proposed appropriations of
the company’s profit or loss, we examined the Board of Directors’ reasoned statement and a selection of supporting evidence in order to be able to assess whether
the proposal is in accordance with the Companies Act.
As a basis for our opinion concerning discharge from liability, in addition to our
audit of the annual accounts and consolidated accounts, we examined significant
decisions, actions taken and circumstances of the company in order to determine
whether any member of the Board of Directors or the President is liable to the company. We also examined whether any member of the Board of Directors or the
President has, in any other way, acted in contravention of the Companies Act, the
Annual Accounts Act or the Articles of Association.
We believe that the audit evidence we have obtained is sufficient and appropriate
to provide a basis for our opinions.
Opinions
We recommend to the annual meeting of shareholders that the profit be appropriated
in accordance with the proposal in the statutory administration report and that the
members of the Board of Directors and the President be discharged from liability for
the financial year.

Stockholm, 7 March 2013
PricewaterhouseCoopers AB

Lennart Danielsson
Authorised Public Accountant
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Five-year overview
2012

2011

2010

2009

2008

Income statement, SEK M
Net sales
Operating profit
Net financial items
Profit before tax
Profit for the year

7,503.5
659.3
–28.5
630.8
459.8

5,987.6
531.3
–4.5
526.8
374.8

5,272.4
432.7
–9.0
423.7
299.9

5,338.7
443.6
0.0
443.6
294.6

5,522.8
596.3
–8.1
588.2
402.9

Balance sheet, SEK M
Balance sheet total
Equity
Cash and cash equivalents and current interest-bearing receivables
Interest-bearing liabilities
Net interest-bearing receivable/liability

4,689.5
1,714.5
366.8
776.1
–409.3

3,256.8
1,503.7
219.6
78.7
140.9

2,988.4
1,429.6
376.7
136.6
240.1

3,151.3
1,595.7
557.3
138.8
418.5

3,012.5
1,414.8
321.3
161.2
160.1

414.8
–655.5
393.2
152.5

513.0
–312.9
–355.9
–155.8

341.8
–132.5
–362.5
–153.2

529.7
–93.6
–201.3
234.8

557.1
–273.1
–176.5
107.5

90
753
74.2
8.8
8.4
36.6
23.9
0.5
20
28.5
32.6
16.7
7,336

92
758
73.9
8.9
8.8
46.2
–9.4
0.1
48
25.6
34.2
17.2
5,772

87
758
73.4
8.2
8.0
47.8
–16.8
0.1
31
19.9
26.5
14.3
4,986

87
743
73.6
8.3
8.3
50.6
–26.2
0.1
42
19.6
27.5
14.7
5,082

109
720
75.6
10.8
10.6
47.0
–11.3
0.1
32
34.6
44.4
22.3
5,453

4.97
4.97
4.5
18.55
18.55
1.67
1.67
73.00
6,653
3.25
–
91,233,682
91,233,682
91,233,682
283,165

4.11
4.11
5.2
16.46
16.46
–1.71
–1.71
57.50
5,258
3.00
–
90,719,827
90,719,827
90,719,827
797,020

3.31
3.28
5.2
15.61
15.61
–1.70
–1.68
58.25
5,394
3.00
–
90,957,774
90,957,774
92,257,774
559,073

3.31
3.28
7.4
17.82
17.40
2.66
2.63
53.75
4,963
2.00
2.00
88,943,037
91,074,951
92,374,951
3,059,073

4.68
4.65
5.7
16.09
15.72
1.25
1.24
35.00
3,211
2.00
–
87,144,243
89,172,369
90,424,369
2,357,867

Cash flow, SEK M
Cash flow from operating activities
Cash flow from investing activities
Cash flow from financing activities
Cash flow for the year
Key ratios
Operating profit per employee, SEK 000s
Value added per employee, SEK 000s
Billing ratio, %
Operating margin, %
Profit margin, %
Equity/assets ratio, %
Net debt/equity ratio, %
Debt/equity ratio, times
Interest coverage ratio, times
Return on equity, %
Return on capital employed, %
Return on total assets, %
Average number of employees
Share data
Earnings per share, SEK
Diluted earnings per share, SEK
Dividend return, %
Equity per share, SEK
Diluted equity per share, SEK
Cash flow per share, SEK
Diluted cash flow per share, SEK
Bid price SWECO B at 31 December, SEK
Market capitalisation, SEK M
Ordinary dividend per share, SEK (2012 – proposed)
Extraordinary dividend and other profit distribution
Number of shares at 31 December
Number of shares after dilution at 31 December
Number of shares after full dilution at 31 December
Number of class B and C treasury shares

Comments on the five-year overview
2008
The market for consulting engineering services was good during the year, with particularly strong demand for services in the environment, energy and infrastructure
areas. As the effects of the financial crisis reached the European markets, this
caused dramatic slowing in the real economy. At the end of the year, lower demand
was noted in the construction sector and parts of the industrial sector. In spite of
the rapid economic downturn at the end of the year, Sweco recorded its best performance ever in 2008. The Sweco Group’s net sales rose to SEK 5,523 million, an
increase of 21 per cent of which around 50 per cent was organic and 50 per cent
was acquisition-driven. Operating profit improved by 38 per cent to SEK 596 million,
with the Swedish and Norwegian units showing the strongest earnings growth.
During the year Sweco continued its expansion and strengthened its market positions
in both the Nordic region and in Eastern and Central Europe. Several acquisitions
were carried out in Norway and the expansion in Eastern Europe continued through
additional acquisitions in Lithuania and Bulgaria. In 2008 subscription warrants were
issued to some 50 senior executives in the Group. The bid price for the Sweco B
share at year-end 2008 was SEK 35, a decrease of 47 per cent during the year.
The number of employees at 31 December 2008 was 5,536.
2009
2009 was characterised by a weak market for building-related and industrial services,
particularly in Finland and the Baltic countries. At the same time, demand for services related to the environment, energy and infrastructure was generally good. As
a result of the unfavourable market, the Sweco Group’s net sales fell by 3 per cent
to SEK 5,339 million. Operating profit amounted to SEK 444 million with an operating
margin of 8.3 per cent. Sweden and Norway delivered strong performance with operating margins of around 11 per cent. Operating profit was burdened with restructuring charges and a write-down of goodwill in Sweco Industry amounting to a total of
SEK 41 million, as well as SEK 8 million in costs for resource adaptations in the Baltic
countries. The Sweco Group’s financial position was strong, with a net receivable of
SEK 419 million and cash and cash equivalents including unutilised bank overdraft
facilities of SEK 1,122 million. Acquisition activity was low during the year and only
a few minor acquisitions were carried out. The bid price for the Sweco B share rose
by 54 per cent and amounted to SEK 53.75 at year-end. The number of employees
at year-end 2009 was 5,137.
2010
The market for consulting engineering services was characterised by weak development during the spring and a burgeoning recovery in the autumn. At the end of the
year the market upturn gained momentum, among other things in the industrial and
building sectors. Net sales amounted to SEK 5,272 million. Overall net sales fell by
1 per cent, mainly due to downsizing in the industrial operations in Finland. Operating
profit was SEK 432.7 million. Three business areas, Sweco Sweden, Sweco Norway
and Sweco Russia, reported robust earnings with operating margins of over 10 per
cent. Profit in Sweco Norway was affected by one-time project write-downs of more
than SEK 20 million. Ambitious brand building activities in a number of countries and
acquisition-related expenses, together amounting to SEK 26 million, led to an in-

crease in group-wide costs. The financial position was strong. The ratio of net debt
to equity was approximately –17 per cent and the equity/assets ratio was 48 per cent.
Through the acquisitions of Hydroprojekt Kraków and Transprojekt Kraków, a new
market was established in Poland. Sweco acquired nine companies with more than
300 employees during the year. The bid price for the Sweco B share at 31 December
2010 was SEK 58.25, representing an increase of 8 per cent. The number of employees at the end of the year was 5,418.
2011
2011 started with healthy demand in all of Sweco’s markets. In particular, the
Swedish market and the construction and infrastructure sectors showed solid growth
during the year. Another stand-out was the Finnish market, which stabilised and
noted rising demand for Sweco’s industry-related consulting services. The generally
high level of demand also continued through the second half of the year, in spite of
the European debt crisis and economic slowing. The Sweco Group’s net sales were
up by 14 per cent to SEK 5,987.6 million. Operating profit rose by 23 per cent to
SEK 531.3 million and the operating margin was 8.9 per cent. The financial position
remained strong. The ratio of net debt to equity was –9 per cent and the equity/
assets ratio was 46 per cent. The number of employees rose by around 900, of which
more than 300 employees were added through organic growth. During the year
Sweco made 16 acquisitions with a total of around 600 employees. At the end of
2011 an agreement was signed to acquire Finland’s FMC Group with annual sales
of approximately EUR 80 million and around 1,100 employees. The acquisition of
FMC, which was completed in February 2012, gave Sweco annual sales of approximately SEK 6.7 billion and 7,400 employees. The bid price for the Sweco B share
at 31 December 2011 was SEK 57.50, a decrease of 1 per cent.
2012
The strong market conditions that prevailed in 2011 continued throughout most of
2012, in spite of the European debt crisis and general weakening in the economic
climate. Development was particularly strong in the Nordic countries. At the end of
the year a downturn was noted, primarily for building-related services with a focus
on housing and for services in certain industrial segments. The Sweco Group’s net
sales were up by 25 per cent to SEK 7,503 million. Organic growth was 8 per cent
and acquisition-driven growth was 17 per cent. Operating profit improved by 24 per
cent to SEK 659 million and operating margin was 8.8 per cent. The increase in
profit of SEK 128 million is explained mainly by the acquisition of FMC Group,which
was consolidated on 1 February 2012, and improved earnings in Sweco Norway.
Profit for the year includes a positive non-recurring effect of SEK 21 million arising
from changes in the Norwegian pension plans. Profit was charged with costs of
SEK 15.3 million for restructuring in the Russian operations and a goodwill impairment loss of SEK 11.5 million in Sweco Industry. The financial position was good.
The ratio of net debt to equity was 24 per cent and the equity/assets ratio was
37 per cent. The number of employees rose by 1,200 through acquisitions and
300 through organic growth. The bid price for the Sweco B share at 31 December
2012 was SEK 73.00, an increase of 27 per cent.
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Risks and risk management
Sweco delivers qualified consulting services to more than 15,000 clients
in some 37,000 assignments every year. The Group’s operations are
decentralised and are conducted at 120 local offices in 12 countries.
Approximately 43 per cent of the clients come from the public sector and
57 per cent from the private sector. The ten largest clients account for only
21 per cent of net sales. These factors give Sweco a good spread of risks.
In spite of this, the Group is exposed to a number of risks through its
business activities. Consequently, one important aspect of management
and control of the Group’s operations is to maintain effective risk management in which risks are identified, evaluated and handled. The aim of
Sweco’s risk management is to secure the Group’s long-term earnings
growth and ensure that the various business units meet their objectives.
Sweco’s goals, which are expressed in the company’s business plan
and strategy, provide a foundation for the company’s risk management.
The Group’s risk management is based on a company-wide risk analysis.
This inventory of risks is aimed at identifying the most important risks that
the company is exposed to, the probability that they will occur and their
potential impact on the company’s goals. At the same time, the effectiveness of the existing controls and risk mitigation measures is assessed.
The results of the overall risk analysis have been gathered in a risk map
that reflects the company’s risk exposure in each business area and in
total for the Group. The risk maps are updated regularly and are used in
quarterly monitoring of risk work. At the board meetings of each business
area, risk management is a standing item on the agenda.
Sweco’s risk management covers all business areas, companies/divisions and processes in the Group. The Group has a central risk group that
initiates and drives development of risk work. Each manager is responsible
for risk management activities in his/her respective area. The Group’s
Board of Directors and the Executive Management have ultimate responsibility for risk management.
The risk management situation is continuously reported to the Audit
Committee. A yearly summary report on risk and internal control in the
Group is presented to and discussed by the Board of Directors, the Audit
Committee and the EGM (Extended Group Management). Read more
about the company’s risk management process in the corporate governance report on page 37.
Sweco’s operations are exposed to a number of strategic, operational
and financial risks. The risks that Sweco has identified as the most significant in its business operations, and the ways in which these are managed,
are described here.

STRATEGIC AND OPERATIONAL RISKS
Market and external factors
Changed market conditions for Sweco, caused by factors such as
shifts in the business cycle, a lower propensity to invest among the
clients, changes in political priorities, new legislation and consolidation
among our clients can result in lower revenue and margins for Sweco.
Sweco’s decentralised organisation and closeness to the clients enable early detection of possible new trends in the market. Sensitivity to
these risks is reduced through a wide geographical presence in areas
with often differing market cycles, a comprehensive range of services
and a large client base that is spread across different industries and
sectors. Sweco has a strong brand and a market-leading position in
several countries, which means that Sweco is often the preferred
choice of clients.
International presence
Sweco’s growth is associated with an expanding international presence.
This can give rise to risks tied to the business and political climates
and increased exposure to CSR-related risks. With over 100 years of
experience of project exports, Sweco has developed and established
routines and tools for initiation and implementation of assignments
around the world. In 2012 Sweco started a special review of policies,
guidelines, etc., related to business ethics due to changes in the
Swedish anti-bribery legislation.
Acquisitions
Sweco’s growth takes place partly through acquisitions. This can lead
to risks for example that a transaction is based on incomplete or
incorrect data, that key employees will leave the company, that the
integration of an acquired company is unsuccessful or that the anticipated results fail to materialise, in which case the acquisition instead
has a negative effect on income and margins. These risks are minimised
through a well developed acquisition and integration process with fixed
decision-making points. Sweco’s Board of Directors conducts a yearly
evaluation of previous acquisitions. So far, Sweco’s acquisition activities have resulted in profitable growth for many years.
Knowledge and knowledge sharing
The employees’ expertise and ability to translate their knowledge into
optimal solutions for the clients is the core of the Group’s business and
also that which distinguishes Sweco from its competitors. Shortcomings
in knowledge sharing can result in risks such as low quality in client
deliveries. Knowledge and processes for knowledge sharing and cooperation are therefore a strategic priority for Sweco.
The exchange of experiences and learning take place primarily
through work in the assignments. All employee development is focused
on performance, knowledge and knowledge sharing. Sweco has a large
number of processes and tools for knowledge sharing.
Employees
Sweco’s success is dependent on the ability to attract, develop and
retain the top talent. Sweco has a strong brand and is repeatedly given

high rankings as an attractive workplace among students and young
engineers. Sweco was also successful in its ambitions to recruit and
grow organically during 2012. Sweco uses a number of processes and
tools to develop the employees and strengthen its leadership, such as
the Sweco Talk performance review, the Sweco Barometer employee
survey, skills training through Sweco Academy and the leadership aspects defined in the Sweco Leadership Compass, as well as management training and succession planning through Next Generation. Read
more about Sweco’s HR activities on page 10.
Projects
Project risks consist of the risks connected to an individual assignment,
such as miscalculation of the amount of time needed or costs involved.
Assignments can also lead to disputes regarding Sweco’s right to payment and the client’s claim to compensation for any damages caused
by Sweco. In the assignments, contracts are entered into on suitable
terms to minimise risks and avoid disputes with clients. Among other
things, the agreements should ensure that the scope of the assignment
is defined, that Sweco has the right to payment on performance according to the terms of the contract and that the terms of liability correspond to the insurer’s requirements. Sweco has an insurance program
that includes professional indemnity insurance to protect against liability for damages related to performance of the assignments. Quality assurance of the assignments takes place in the group-wide management
system sweco@work, which is certified according to the ISO 9001:2008,
ISO 14001:2004 and OHSAS 18001 standards.
IT
Sweco’s consultants are dependent on access to advanced IT tools
and a secure IT environment. The availability and reliability of the company’s IT environment is therefore critical for uninterrupted business
operations. Effective firewalls and virus protection and regular software
upgrades minimise disruptions arising from technical problems. At the
beginning of 2012 Sweco adopted a new information security policy
with guidelines focusing on how the employees and sub-consultants
should act in order to always uphold the highest possible level of security toward all stakeholders.
Brand
Sweco’s image is formed through all types of contacts with internal and
external stakeholders, and the company’s success is therefore closely
associated with the ability to communicate. Effective communication
and a strong brand minimise the risk for negative publicity and loss of
confidence. A deeply rooted culture where the employees are well
aware of the company’s values and policies strengthens the Group’s
identity and creates security for the clients. Sweco has a communication
policy with related guidelines for price-sensitive information, mass media
contacts and use of the social media. There is also a policy for crisis
management that among other things deals with communication in a
crisis situation.

FINANCIAL RISKS
Through its operations, Sweco is exposed to different types of
financial risk. Sweco’ finance policy states how these risks are to
be managed in the Group. The Board of Directors is responsible for
the finance policy, which contains guidelines, targets and a division
of responsibilities for the treasury department together with rules
for financial risk management. For more information, see Note 33
on page 75.
Interest rate, currency and liquidity risks
Changes in interest rates, exchange rates and the market prices of
financial instruments can affect Sweco’s cash flow, profit and balance sheet. Sweco has a strong balance sheet with a small share
of borrowing, which means that direct interest rate risk is low. With
regard to currency risk, the Group normally has natural risk coverage in that both sales and expenses are denominated in local currency. In cases where contracts are entered into in a non-local currency, the contracted and anticipated payment flows are hedged
through forward contracts. Thanks to its strong financial position
and large unutilised overdraft facilities, Sweco’s liquidity risk is low.
Credit risk
Credit risk is defined as the risk related to the clients’ ability to pay.
Sweco has a balanced base of around 15,000 clients. Sweco is not
dependent on any individual client, since the largest clients account
for only a small share of total sales. The assignment volume is evenly
distributed between the public and private sectors. Historically,
credit losses have been minor.
Risks in the financial reporting
In the Group’s financial reporting, there is a risk that errors can arise
and that the financial reporting is not prepared in accordance with
the legal requirements, rules for listed companies or applicable
accounting standards. Through an effective control environment,
clear instructions and internal normative documents for financial
reporting, Sweco works continuously with control of its accounting
and reporting. In addition, extensive monitoring and analysis take
place through the use of reporting systems, budgets, forecasts,
etc. The Executive Management carries out monthly reviews with
the management of each business area. For more information
about internal control, see page 42.
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Sensitivity analysis
SENSITIVITY ANALYSIS
Sweco’s earnings are influenced by a number of factors. The billing ratio
is of vital importance for attaining high profitability in a consulting company,
where small changes in capacity utilisation and prices have a significant
impact on earnings, both upwards and downwards. For Sweco, an increase in the billing ratio (capacity utilisation) by one percentage point
(around 25 minutes per consultant and week) would result in an increase

in profit of by around SEK 88 million. An increase of SEK 10 in the average hourly fee would lead to an increase in annual profit by around SEK
92 million. The table shows the effects of some key variables on cash flow,
operating profit and earnings per share based on the annual accounts for
2012. For every assumed change, all other variables are assumed to be
constant.

Sensitivity analysis

Factor

+/-

Effect +/Cash flow/operating profit
Earnings per share1)

Net sales
– average fee
– average hourly fee
– billing ratio
Personnel costs
Overhead expenses
Calendar effect

1%
SEK 10
1 %-point
1%
1%
1 hour

SEK 65 million
SEK 92 million
SEK 88 million
SEK 49 million
SEK 11 million
SEK 4 million

SEK 0.52
SEK 0.74
SEK 0.70
SEK 0.39
SEK 0.08
SEK 0.03

1) After 27 per cent standard tax.

Billing ratio by quarter and rolling 12 months
78
77
76
75
74
73
72
71
70
69
Q1
08

Quarter

Q2
08

Rolling 12 months

Q3
08

Q4
08

Q1
09

Q2
09

Q3
09

Q4
09

Q1
10

Q2
10

Q3
10

Q4
10

Q1
11

Q2
11

Q3
11

Q4
11

Q1
12

Q2
12

Q3
12

Q4
12

The Sweco share
Sweco AB’s shares have been listed on NASDAQ OMX Stockholm since
21 September 1998. Sweco’s share capital is divided into class A and
class B shares, both of which grant equal entitlement to dividends. The
class A share grants entitlement to one vote and the class B share to
one-tenth of one vote. Sweco’s Articles of Association stipulate the right
to convert shares of class A to class B. The combined market capitalisation of Sweco shares at year-end was SEK 6,653 million.

Stockholm in 2012. The average trading volume per business day was
29,650 class B shares and 196 class A shares.
The average annual total yield on the Sweco share, defined as the sum
of share price growth and reinvested dividends, has averaged at 8 per cent
over the past five years and 27 per cent over the past ten years. The corresponding figures for NASDAQ OMX Stockholm are 4 per cent and 13 per
cent, respectively.

SHARE PRICE PERFORMANCE AND TRADING
The bid price for the Sweco B share was SEK 57.50 at the beginning of the
year and SEK 73.00 at the end of the year, representing an increase of 27
per cent during the year. Over the same period, NASDAQ OMX Stockholm
rose by 12 per cent. The highest bid price for the class B share in 2012
was SEK 78.00 and the lowest was SEK 55.00. The highest bid price for
the class A share was SEK 76.00 and the lowest was SEK 56.00.
A total of 7,461,330 Sweco shares were traded on NASDAQ OMX

SWECO AB’s SHARES1)2)

Number of
Shares
Votes
A
B
TOTAL

9,381,664
82,135,183
91,516,847

9,381,664.0
8,213,518.3
17,595,182.3

Holding, %
Shares
Votes
10.3
89.7
100.0

53.3
46.7
100.0

1) Including 283,165 class B shares and 28,316.5 votes pertaining to treasury shares.
2) Based on data from Euroclear Sweden AB.

LARGEST SHAREHOLDERS AT 28 DECEMBER 20121)2)

Shareholder
Nordström family
Investment AB Latour
J. Gust. Richert Memorial Foundation
JPM Chase Na
Swedbank Robur Fonder
KAS Depository Trust Company
Öhman, Anders
Lannebo Fonder
Eriksson family
Nordea Investment Funds
Total, ten largest shareholders
Others
TOTAL

Number of
A shares

Number of
B shares

Total

Votes, %

Holding, %

5,190,616
1,222,760
1,769,420
0
0
0
250,000
0
148,267
0
8,581,063
800,601
9,381,664

8,747,797
27,775,000
168,511
4,951,016
3,372,687
3,326,921
450,000
2,808,023
795,883
2,137,427
54,533,265
27,601,918
82,135,183

13,938,413
28,997,760
1,937,931
4,951,016
3,372,687
3,326,921
700,000
2,808,023
944,150
2,137,427
63,114,328
28,402,519
91,516,847

34.5
22.7
10.2
2.8
1.9
1.9
1.7
1.6
1.3
1.2
79.8
20.2
100.0

15.2
31.7
2.1
5.4
3.7
3.6
0.8
3.1
1.0
2.4
69.0
31.0
100.0

1) Including 283,165 class B shares and 28,316.5 votes pertaining to treasury shares.
2) Based on data from Euroclear Sweden AB.

TREASURY SHARES
At 31 December 2012 Sweco held a total of 283,165 class B treasury shares
purchased at an average price of SEK 69.14 each, equal to a total of SEK
19.6 million. The market value at the end of the year was SEK 20.7 million.
The treasury shares correspond to 0.3 per cent of the total number of
shares and 0.2 per cent of the votes.
Sweco’s 2012 Annual General Meeting authorised the Board of Directors to purchase treasury shares during the period before the next Annual
General Meeting. The aim of the repurchase is to give the Board greater
freedom of action in optimising the company’s capital structure and to
finance acquisitions in a cost-effective manner. No more than 10 per cent

of the total number of shares outstanding may be repurchased. The same
Annual General Meeting also authorised the Board to decide on the transfer of treasury shares in connection with acquisitions and for an amount
corresponding to the appraised market value. The Board has decided to
propose that the 2013 Annual General Meeting grant the Board renewed
authorisation for the purchase and transfer of treasury shares.
During the year, at the request of shareholders, 4,012 class A shares
were converted to class B shares with the support of the conversion
clause in the Articles of Association. The total number of votes thereafter
amounts to 17,595,182.3, of which class A shares correspond to 9,381,664
votes and class B shares to 8,213,518.3 votes.
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Distribution of shareholdings at 28 December 20121)2)

Number of shares

Number of
shareholders

Number of
A shares

Number of
B shares

Holding, %

Votes, %

3,948
1,320
1,916
218
39
59
7,500

43,611
37,870
230,843
263,599
137,768
8,667,973
9,381,664

762,857
1,034,564
5,373,549
4,436,008
2,555,615
67,972,590
82,135,183

0.9
1.2
6.1
5.1
2.9
83.8
100.0

0.7
0.8
4.4
4.0
2.2
87.9
100.0

1–500
501–1,000
1,001–10,000
10,001–50,000
50,001–100,000
100,001–
TOTAL

1) Including 283,165 class B shares and 28,316.5 votes pertaining to treasury shares.
2) Based on data from Euroclear Sweden AB.

INCENTIVE SCHEMES FOR SENIOR EXECUTIVES
The 2012 Annual General Meeting (like the 2011 Annual General Meeting)
resolved to implement a long-term share savings scheme directed at
senior executives in the Sweco Group, the 2012 Share Savings Scheme.
Under the two share savings schemes, the participants may use their
own funds to acquire class B shares in Sweco (“Saving Shares”) on
NASDAQ OMX Stockholm for an amount equivalent to 5 to 10 per cent of
the respective participant’s basic annual salary for 2012 (or 2011). If the
Saving Shares are held until the announcement of the year-end report for
the 2015 financial year (or 2014) (“the Retention Period”) and the participant remains employed in his/her position or an equivalent position in the
Sweco Group throughout the Retention Period, each Savings Share shall
thereafter grant entitlement to one class B share in Sweco without consideration (“Matching Share”) and – provided that the performance criteria
have been met – to an additional number of not more than one to four
class B shares in Sweco (“Performance Shares”). The granting of Performance Shares is conditional on a positive total yield for the Sweco share,
and is also dependent on the Sweco share’s total yield in relation to a
group of benchmark companies.

Share price performance 5-year
SEK

A total of 31 participants have acquired more than 31,000 Saving Shares
through the 2011 Share Savings Scheme and a total of 32 participants
have acquired around 36,000 Saving Shares through the 2012 Share
Savings Scheme, which means that a maximum of 230,000 shares may
be granted if the predetermined targets are met.
The Board has decided to propose that the 2013 Annual General
Meeting approve the implementation of a long-term share savings
scheme for up to 80 senior executives and key staff in the Sweco Group.
DIVIDEND POLICY
Sweco’s dividend policy is to distribute at least half of profit after tax to
the shareholders while maintaining a capital structure that permits development of and investments in the company’s core business.
PROPOSED DIVIDEND
The Board of Directors proposes a dividend for the 2012 financial year of
SEK 3.25 per share (3.00), amounting to a maximum capital distribution
of SEK 297.4 million (274.0).

Total return 5-year
Index 100 = 28 December 2007
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Sweco’s total annual return over the past
five years has averaged at 8 per cent.

Development of the share capital1)

Change in the number of shares
Date
1997, Jun: Company formed
1997, Dec: 20-for-1 split
1997, Dec: New share issue
2003, Jul–Nov: Conversion
2004, Jan: New share issue
2004, Jun: Conversion
2006, May: 2-for-1 split
2006, May: Redemption
2006, May: Bonus issue
2007, Apr: New share issue
2007, May: 10-for-1 split
2007, May: Redemption
2007, May: Bonus issue
2008, Feb: Conversion
2008, Jun: New share issue
2008, Jun: New share issue
2008, Oct: New share issue
2009, Feb: Conversion
2009, May: New share issue
2010, Mar: Conversion
2010, May: 2-for-1 split
2010, May: Redemption
2010, May: Bonus issue
2010, Sep: Cancellation
2011, Aug: Conversion
2012, May: Conversion

A shares

B shares

C shares

1,000
19,000
1,857,815
–
–
–
1,877,815
–1,877,815
–
–
16,900,335
–9,389,075
–
–
–
–
–
–
–
–
9,389,075
–9,389,075
–
–
–3,399
-4,012

–
–
12,925,790
234,924
1,649,501
394,740
15,205,055
–15,205,055
–
–
136,845,495
–76,025,275
–
850,000
–
1,588,480
99,280
1,500,000
–
2,500,000
82,613,035
–82,613,035
–
–485,263
3,399
4,012

–
–
–
–
–
–
–
–
–
200,000
1,800,000
–1,000,000
–
–850,000
1,400,000
–
–
–1,500,000
2,500,000
–2,500,000
–
–
–
–
–
–

Total number of shares
B shares

C shares

Quota value,
SEK

Share capital, SEK M

1,000
–
20,000
–
1,877,815 12,925,790
1,877,815 13,160,714
1,877,815 14,810,315
1,877,815 15,205,055
3,755,630 30,410,110
1,877,815
1,877,055
1,877,815
1,877,055
1,877,815 15,205,055
18,778,150 152,050,550
9,389,075 76,025,275
9,389,075 76,025,275
9,389,075 76,875,275
9,389,075 76,875,275
9,389,075 78,463,755
9,389,075 78,563,035
9,389,075 80,113,035
9,389,075 80,113,035
9,389,075 82,613,035
18,778,150 165,226,070
9,389,075 82,613,035
9,389,075 82,613,035
9,389,075 82,127,772
9,385,676 82,131,171
9,381,664 82,135,183

–
–
–
–
–
–
–
–
–
200,000
2,000,000
1,000,000
1,000,000
150,000
1,550,000
1,550,000
1,550,000
–
2,500,000
–
–
–
–
–
–
–

100
5
5
5
5
5
2.5
2.5
5
5
0.5
0.5
1
1
1
1
1
1
1
1
0.5
0.5
1
1
1
1

0.1
0.1
74.0
75.2
83.4
85.4
85.4
42.7
85.4
86.4
86.4
43.2
86.4
86.4
87.8
89.4
89.5
89.5
92.0
92.0
92.0
46.0
92.0
91.5
91.5
91.5

A shares

1) Including 283,165 class B shares and 28,316.5 votes pertaining to treasury shares.

Shareholders by category, 31 December 2012

Holding as a % of shares

Holding as a % of votes

Private investors,
19.2%

Foreign shareholders, 13.7%

Private investors,
16.4%

Foreign shareholders, 7.3%

Institutional
investors,
80.8%

Swedish
shareholders,
86.3%

Institutional
investors,
83.6%

Swedish
shareholders,
92.7%
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Board of Directors and Auditors

Olle Nordström

Anders G. Carlberg

Gunnel Duveblad

Born in 1958
Board Chairman. Member of the Board since 1997.
Chairman of: Skirner AB, Stockholms Stads Brandförsäkringskontor and Gustafs Scandinavia AB.
Board member of: Sparbössan Fastigheter AB,
ClimateWell AB and Teletec Connect AB, among
others.
Education: M.Sc.Econ., Stockholm School of
Economics.
Experience: Working Chairman of the family
company Skirner AB, former Managing Director of
Humlegården Fastigheter AB and FFNS Gruppen AB.
Holdings in Sweco: 525,000 directly held shares and
12,073,413 shares held through Skirner Förvaltning
AB, which is owned by the Nordström family.

Born in 1943
Member of the Board since 2009.
Chairman of: Höganäs AB.
Board member of: Axel Johnson Inc, Investment
AB Latour, Mekonomen AB, Sapa AB, Svenskt
Stål AB and Beijer-Alma AB, among others.
Education: M.Sc.Econ, Lund University.
Experience: former President and CEO of Axel
Johnson International, former Vice President of SSAB
former President and CEO of Nobel Industrier AB.
Holdings in Sweco: 10,000 shares.

Born in 1955
Member of the Board since 2008.
Chairman of: Team Olivia AB, Contex Holding A/S
and Stiftelsen Ruter Dam.
Board member of: Anoto Group AB, HiQ International AB, Aditro Holding AB and PostNord AB,
among others.
Education: Systems Scientist, Umeå University.
Experience: former President of EDS Norra Europa.
Holdings in Sweco: 1,000 shares.

Carola Teir-Lehtinen

Kai Wärn

Thomas Holm

Born in 1952
Finnish citizen. Member of the Board since 2011.
Board member of: Stockmann Oyj, the Arcada
Foundation and the Nottbeck Foundation, among
others.
Education: Ph.D., Åbo Akademi University.
Experience: former Corporate Communications
Director and Corporate Vice President with
responsibility for Sustainability at Fortum Abp.
Holdings in Sweco: 1,000 shares.

Born in 1959
Member of the Board since 2010.
Board member of: Dynea Oy, Flabeg GmbH,
Hansa AG and Trigo SA.
Education: M.Sc.Eng., Royal Institute of Technology
in Stockholm (KTH).
Experience: Partner in IK Investment Partners,
responsible for strategy, operations and business
control, former President and CEO of Seco Tools AB.
Holdings in Sweco: 2,000 shares.

Born in 1953
Employee representative since 2007.
Education/experience: M.Sc.Eng., Licentiate
in Engineering.
Employed by Sweco since: 1988.
Holdings in Sweco: 1,000 shares.

Aina Nilsson Ström

Johan Nordström

Pernilla Ström

Born in 1953
Member of the Board since 2006.
Board member of: The Royal Swedish Academy
of Engineering Sciences (IVA) and the FinnishSwedish Design Academy.
Education: Industrial Designer, School of Design
and Crafts, University of Gothenburg.
Experience: Global Design Director at AB Volvo.
Holdings in Sweco: 1,500 shares.

Born in 1966
Member of the Board since 2012.
Chairman of: Besqab AB.
Board member of: Skirner AB, Hemfrid i Sverige
AB and Sparbössan Fastigheter AB, among others.
Education: Royal Institute of Technology in Stockholm (KTH).
Experience: CEO of Skirner AB, former Property
Manager at Näckebro/Drott and Fabege.
Holdings in Sweco: 225,000 directly held shares
and 12,073,413 shares held through Skirner Förvaltning AB, which is owned by the Nordström family.

Born in 1962
Member of the Board since 2009.
Board member of: Bonnier AB, Uniflex AB
and Bonnierförlagen AB, among others.
Education: studies at the Stockholm School
of Economics and Stockholm University.
Experience: Economist, journalist, financial
analyst, active in own business Ity AB.
Holdings in Sweco: 3,000 shares.

Resigned
Mats Wäppling
Born in 1956.
Resigned on 30 November 2012.

Resigned
Görgen Edenhagen
Born in 1964. Employed by Sweco.
Employee representative since 2011.
Holdings in Sweco: 0 shares.
Sverker Hanson
Born in 1963. Employed by Sweco.
Employee representative since 2011.
Holdings in Sweco: 2 shares.
Christer Åberg
Born in 1953. Employed by Sweco.
Employee representative since 2011.
Holdings in Sweco: 433 shares.

Göran Karloja

Anna Leonsson

Born in 1953
Employee representative since 2008.
Education/experience: Engineer.
Employed by Sweco since: 2001.
Holdings in Sweco: 677 shares.

Born in 1971
Employee representative since 2005.
Education/experience: Architect SAR/MSA,
Faculty of Engineering, Lund University.
Employed by Sweco since: 1997.
Holdings in Sweco: 401 shares.

Auditor
PricewaterhouseCoopers AB
Auditor in Charge:
Lennart Danielsson,
Authorised Public Accountant.
Other assignments: Clas Ohlson AB,
Indutrade AB and Studsvik AB.
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Executive Management and
senior executives
Executive Management

Tomas Carlsson

Jonas Dahlberg

Bo Jansson

Born in 1965.
President and CEO since 2012.
Year of employment: 2012.
Education: M.Sc.Eng. Chalmers University of
Technology and Executive MBA, London Business
School.
Experience: former President of NCC Construction
Sweden and member of NCC’s management team.
Holdings in Sweco: 9,059 shares.

Born in 1973.
Chief Financial Officer since 2012.
Year of employment: 2008.
Education: M.Sc.Eng. and M.Sc.Econ., Umeå
University.
Experience: former President of Sweco Russia
and Head of Business Development.
Holdings in Sweco: 4,858 shares.

Born in 1952.
Director since 2000.
Year of employment: 2000.
Member of: Al Pension.
Education: M.Sc.Econ, Stockholm School of
Economics.
Experience: former CFO and Vice President of
Sweco AB, former Finance and Accounting
Manager at Sandblom & Stone, Fabege and
Hexagon, among others.
Holdings in Sweco: 6,525 shares.

Group staffs
Stig Bremer
Head of IT.
Born in 1971.
Year of employment:
1995.
Fredrik Hedlund
Head of Corporate
Communications.
Born in 1961.
Year of employment:
2000.

Anna Johansson
Head of Group
Accounting.
Born in 1973.
Year of employment:
2006.
Lisa Lagerwall
General Counsel.
Born in 1972.
Year of employment:
2006.

Jessica Petrini
Head of Human
Resources.
Born in 1971.
Year of employment:
1998.

Senior executives

Åsa Bergman

Tron Kjølhamar

Markku Varis

Born in 1967.
President of Sweco Sweden since 2012.
Year of employment: 1991.
Holdings in Sweco: 4,948 shares.

Born in 1957.
President of Sweco Norway since 2012.
Year of employment: 1988.
Holdings in Sweco: 2,867 shares.

Born in 1958.
President of FMC Group since 2010.
Year of employment: 1993.
Holdings in Sweco: 0 shares.

Pär Hammarberg

Bo Carlsson

Kari Harsunen

Born in 1964.
President of Sweco Central and Eastern Europe
since 2008.
Year of employment: 1995.
Holdings in Sweco: 2,536 shares.

Born in 1956.
President of Sweco Russia since 2012.
Year of employment: 1990.
Holdings in Sweco: 4,670 shares.

Born in 1953.
President of Sweco Industry since 2007.
Year of employment: 1999.
Holdings in Sweco: 948 shares.
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Annual General Meeting
Annual General Meeting
The Annual General Meeting of SWECO AB (publ) will be held on
Wednesday, 17 April 2013, 3:00 p.m., at Näringslivets Hus, Storgatan 19,
Stockholm, Sweden. Registration for the Meeting will begin at 2:00 p.m.
Light refreshments will be served after the Meeting.
Notification
Shareholders who wish to participate in the Meeting must be entered in
their own name in the register of shareholders maintained by Euroclear
Sweden AB, and must have notified the company of their intention to
participate no later than Thursday, 11 April 2013, via Sweco’s website,
by letter or by calling the number provided below. The notification should
include name, address, telephone number, personal identity number
registered holding and special mention if the shareholder wishes to be
accompanied by an assistant. Registered participants will be mailed an
admission card which is to be presented at the entrance to the Meeting
premises.
Notification can be made:
• online via Sweco’s website: www.swecogroup.com.
• by letter to Sweco AB, ”Sweco Årsstämma”, Box 7835,
SE-103 98 Stockholm, Sweden.
• by calling +46 (0)8-402 90 73, weekdays between 9:00 a.m. and
5:00 p.m.

Nominee shares
Shareholders whose shares are registered in the name of a nominee must
temporarily re-register the shares in their own names in order to exercise
their voting rights at the Meeting. Such re-registration should be requested
in good time prior to Thursday, 11 April 2013, from the bank or securities
broker that manages the shares.
Form of proxy
Shareholders who are represented by a proxy must submit an original
form of proxy and a certificate of registration, where appropriate, to be
sent to the company no later than Thursday, 11 April 2013. Proxies representing a legal entity must attach a verified certificate of registration or
corresponding proof of authorisation to sign for the shareholder.
Proposed agenda
The items of business required by law and the Articles of Association will
be dealt with at the Annual General Meeting.
Dividend
The Board of Directors proposes that the shareholders receive a dividend
of SEK 3.25 per share. The proposed record date is Monday, 22 April 2013.
If the Meeting decides in favour of the proposal, dividends are expected
to be disbursed by Euroclear Sweden AB on Euroclear Sweden AB on
Thursday, 25 April 2013.

Definitions
AVERAGE NUMBER OF EMPLOYEES
Hours of attendance plus hours of absence (excluding long-term
absence) divided by normal working hours.

INTEREST COVERAGE RATIO
Profit after net financial items plus financial expenses divided by financial
expenses.

BILLING RATIO
Billable hours in relation to total hours of attendance.

MARKET CAPITALISATION
The year’s closing bid price for the Sweco class A and class B share
multiplied by the number of shares outstanding (excluding treasury
shares) in each class.

CAPITAL EMPLOYED
Total assets less interest-free current and non-current liabilities and
deferred tax liabilities.
CASH FLOW PER SHARE
The year’s cash flow divided by the average number of shares outstanding.
DEBT/EQUITY RATIO
Interest-bearing liabilities divided by shareholders’ equity.
DIRECT RETURN
The year’s shareholder dividend (proposed dividend for 2012) divided by
the closing bid price for the Sweco class B share.
EARNINGS PER SHARE
Profit for the year attributable to owners of the Parent Company divided
by the average number of shares outstanding.
EMPLOYEE TURNOVER RATE
The number of employees who left the Group during the year divided by
the average number of employees.
EQUITY/ASSETS RATIO
Shareholders’ equity divided by total assets.
EQUITY PER SHARE
Equity attributable to owners of the Parent Company divided by the
number of shares outstanding.
IAS
International Accounting Standards.
IFRS
International Financial Reporting Standards.

NET DEBT/EQUITY RATIO
Cash and cash equivalents less interest-bearing liabilities divided by
shareholders’ equity.
OPERATING MARGIN
Operating profit as a percentage of net sales.
OPERATING PROFIT PER EMPLOYEE
Operating profit excluding one-time items divided by the average number
of employees.
PROFIT MARGIN
Profit before tax in relation to net sales.
RETURN ON CAPITAL EMPLOYED
Profit after net financial items plus financial expenses in relation to average
capital employed.
RETURN ON EQUITY
Profit for the year attributable to owners of the Parent Company in relation
to average equity attributable to owners of the Parent Company.
RETURN ON TOTAL ASSETS
Profit after net financial items plus financial expenses divided by average
total assets.
TOTAL RETURN
Share price performance including reinvested dividends.
VALUE ADDED PER EMPLOYEE
Operating profit excluding one-time items plus personnel costs divided
by the average number of employees.

Production: Sweco, Intellecta Corporate, Helene Hellberg and Zuzana Klenova. Translation: GH Language Solutions. Printing: Ineko. Photos: President, Board members
and senior executives: Stefan Berg. Other photos and illustrations: AART. Architects, Arkitekthuset Monarken AB, Artec/3Seksti, Billerud, Boliden, Borås Enerig och Miljö,
Felix Gerlach, Folio, Fortum, Getty Images/Oasisframe, Johan Olsson, Matton, Måns Berg, Ottar Arkitekter, Per-Erik Berglund, Scanpix/Iain Masterton, Shutterstock,
Steven Kabagambe, Stockholms Byggmästareförening, Tengbom, The Absolute Company, Thinkstock, Tim Meier, Voitto Niemelä and Voll Arkitekter Vizwork.
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Grontmij and ‘integrated
reporting’
The latest best-practice trend in annual reporting is ‘integrated reporting’.
According to the International Integrated Reporting Council, ‘an integrated
report is a concise communication about how the organisation’s strategy,
governance, performance and prospects, in the context of its external
environment, lead to the creation of value over the short, medium and
long term.’

For Grontmij this is a welcome trend as we have been publishing a combined report of financial
and non-financial information since 2012. In recent years, we have ‘decluttered’ our annual report
so that we – and our stakeholders – can concentrate on the main or material aspects of our business.
We focus on those areas that are important to provide a realistic view of where we are now,
what we are doing to build continuity into the future and how we create value to ensure that
continuity. But we also want to provide stakeholders with all possible information because we
value transparency. Throughout the annual report, we refer to specific sections on our website.
There you will find more extensive background information. However, for aspects we see as key,
such as Strategy and Enterprise Risk Management, we continue to offer the full picture in
this annual report. We see this approach as a sound way to keep our stakeholders fully informed
about Grontmij.
You will find our 2014 annual report online at 2014annualreport.grontmij.com
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Who we are
Our company story
We are part of an ever-evolving world. Each generation makes different demands on our built
and natural environment. And with each decade, new challenges to our natural resources arise.
As a leading European consultancy and engineering company, Grontmij knows that better than most.
We have been working with clients on those challenges for more than a century. When we started
back in 1915, food security was a huge issue. That is why we began with agricultural land reclamation
and flood protection. We cared about the natural challenges of the day and saw opportunities in new
technologies. And it made good business sense. We laid the foundations for what would become
Grontmij by generating ideas and developing skills that secured the protection of new land into
the future.
In this respect, little has changed. Growing urbanisation and population and climate change have
generated a new set of issues for our clients in both the public and private sectors. Issues like how
to guarantee the supply of clean drinking water. How to protect land against flooding. How to meet
the ever-increasing demand for mobility. How to improve the buildings we all live and work in and
how to deal with tomorrow’s energy challenges.
Grontmij’s areas of expertise are key in helping clients create smart and practical solutions for
these issues. The main reason we exist today is to enable our clients to make informed decisions
and well-considered investments as they develop the natural and built environment. As advisors,
designers and engineers we aim to inspire and challenge our clients, also by understanding what
success means for them and their customers. So together, we make a lasting contribution to a
changing world.
Our more than 6,000 professionals are encouraged to see the bigger picture. We are driven by
a natural passion and conviction that the responsible, cross-border use of engineering skills and
technology can be the key to sustainability. That is why Grontmij people transfer knowhow on a
major scale to colleagues, but especially to clients. We provide our clients with this support from
more than 100 offices in our nine operating countries. And we carry out projects in many more
regions of the world. Always combining our global capacity with our local involvement.
Our work for clients regularly wins prestigious awards. But those are often just a handful of the
many projects Grontmij teams are executing at any given time. On a day-to-day basis, our clients
also want more down to earth components from us. They want reliable delivery, on time and on
budget. That we stick around if the going gets tough. Our clients want to feel the benefits of our
core values at work – engagement, collaboration and reliability. We want the same. Now, and for
the next 100 years.
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We support our
clients from more
than 100 offices
in our 9 operating
countries
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In thousands of €

Revenue in 2014

% of total Group

(in million €)

revenue in 2014

Average FTEs 2014*

The Netherlands

209.6

31.8%

1,800

Denmark

138.9

21.1%

1,066

Sweden

82.0

12.5%

680

Belgium

85.5

13.0%

774

UK

62.6

9.5%

700

Germany

58.7

8.9%

602

Other markets

20.6

3.1%

322

0.8

0.1%

76

658.6

100.0%

6,020

Non-core activities, unallocated and eliminations
Total Group
* FTE: full-time equivalents

For our offices and contact details, please visit www.grontmij.com > Addresses
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What we do
Grontmij provides services and has capabilities in a broad range of sectors.
In line with our ‘Back on Track’ strategy, we are focusing on four Group Growth
Segments (GGS).

The GGS were selected based on potential growth opportunities in longer-term attractive market
segments. These are related to global themes such as resource scarcity, urbanisation, sustainability
and climate change. Other areas of expertise also relate to these key issues for our clients working
on the built and natural environment.

Energy

Water

Highways &
Roads

Sustainable
Buildings

• Asset Management
• Biomass & Waste-toEnergy
• Conventional Power
Plants

• Asset Management
• Wastewater treatment
technologies
• Climate Change regulatory
plans and adaptation
design
• Drinking & Waste Water
treatment design
• Flood planning, river &
coastal protection
• Drinking Water & Sewage
network design
• Regulatory Advisory and
implementation
• Water regulatory plans
• Water Resource Planning
& Network Modelling

• Asset Management
• Bridges & Tunnels
• Intelligent Transport
Systems
• Junctions & Highways
• Pavement Management
• Transport Planning
• Urban & Rural Roads

• Data Centres
• Education
• Healthcare
• Hotels, Sport & Leisure
• Industrial, Offices and
Retail
• Residential & Mixed use
• Transportation & Logistics

(Light) Rail, Air & Sea
transport

Industry

Environment &
Spatial planning

• Airports
• Asset Management
• Bridges & Tunnels
• Conventional & High
Speed Rail
• Intermodal hubs and
Stations
• Light rail & Metro
• Ports & Harbours

• Area development and
logistics
• Asset Information Systems
• Debottlenecking &
Capacity increase of
installations (CAPEX)
• Emissions reduction
• Energy saving & Emission
Reduction
• Industrial Maintenance
and Optimisation projects
(OPEX)
• Industrial Master Planning
• Industrial Plant changes
(MOC)
• Industrial Water
purification & Treatment
• Production installations
and buildings

• Environmental Due
Diligence and Regulations
• Environmental Impact
Assessment
• Environmental Programme
Management
• Geotechnical Engineering,
Contamination
management & Soil
Mechanics
• GIS & Software Systems
• Nature Conservation &
Restoration
• Planning, Masterplanning,
Landscape & Urban Design
• Pollution, Air Quality &
Acoustics Analysis and
Management
• Safety Advice and
Management
• Waste Planning &
Management

- > 200 MWel - Public Supply
- 5 - 200 MWel (CHP), >
30MWth - Industrial &
Regional Supply
- < 5 MWel; < 30MWth Regional areas, public and
private clients

• District Heating
• Gas grid
• Nuclear Decommissioning
• Offshore & Onshore Wind
• Power Grid
(Transportation &
Distribution)
• Utilisation/Energy Saving

Group Growth Segments

See also www.grontmij.com > Services
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Historical Overview
2014

Historical information is based on the Groups’ consolidated financial statements

Revenue
Third-party project expenses
Net revenue

2011

2010

658,638

763,403

890,001

933,508

841,298

-107,725

-132,509

-155,956

-183,884

-152,742

550,913

630,894

734,045

749,624

688,556

5,747

6,685

7,968

8,250

8,537

273

312

396

422

401

6,020

6,997

8,364

8,672

8,938

6,010

6,826

8,193

8,587

8,552

FTE

# own staff
# agency staff
Total

Workforce (at year-end)

2012

€ 1,000

Total revenue

Workforce (average)

2013

FTE

Profitability
Earnings before interest and income tax (EBIT)

€ 1,000

5,013

72

-6,137

-41,757

28,154

EBIT before result of equity accounted investees

€ 1,000

3,342

1,959

-7,224

-42,417

27,176

Amortisation

€ 1,000

5,723

5,333

7,483

8,835

7,146

Impairments of non-current and current assets

€ 1,000

387

12,505

1,002

28,374

-

Earnings before interest, income tax, amortisation and impairments (EBITA)

€ 1,000

11,123

17,910

2,348

-4,548

35,300

EBITA before result of equity accounted investees

€ 1,000

9,452

19,797

1,261

-5,208

34,322

10,507

9,404

-5,616

8,846

31,242

€ 1,000

25,100

17,100

27,500

25,000

46,500

EBIT as percentage of total revenue

%

0.8

0.0

-0.7

-4.5

3.3

EBIT as percentage of net revenue

%

0.9

0.0

-0.8

-5.6

4.1

EBITA as percentage of total revenue

%

1.7

2.3

0.3

-0.5

4.2

EBITA as percentage of net revenue

%

2.0

2.8

0.3

-0.6

5.1

Net cash from operating activities
EBITA excluding exceptional items 1) 2)

Result after income tax from continued operations

€ 1,000

-8,305

-18,495

-28,534

-62,852

13,844

Result after income tax from continued operations as percentage of total revenue

%

-1.3

-2.4

-3.2

-6.7

1.6

Result after income tax from continued operations as percentage of net revenue

%

-1.5

-2.9

-3.9

-8.4

2.0

Result per employee

€

-1,380

-2,643

-3,412

-7,248

1,549

Shares
Shares in issue at year-end

70,000,000

63,967,500 63,967,500 21,322,500 20,825,724

Shares in issue, average

69,074,466

63,967,500 46,606,557 21,105,795 19,427,047

Earnings per share

€

-0.30

-0.23

-0.61

-2.98

0.7

Dividend per share

€

-

-

-

-

0.50

Payout ratio

%

-

-

-

-

61

Highest price per share

€

4.53

3.80

3.50

17.20

17.60

Lowest price per share

€

3.47

2.88

2.20

4.42

13.10

Closing price per share

€

3.53

3.60

2.86

5.23

17.30

Year-end balance sheet
Total equity

€ 1,000

115,145

116,074

128,961

90,853

157,801

Total assets

€ 1,000

531,017

581,842

730,241

746,190

891,283

Intangible assets and goodwill

€ 1,000

165,921

166,895

223,178

228,809

259,027

Loans and borrowings plus bank overdraft

€ 1,000

77,721

100,045

164,554

222,265

260,228

1)	EBITA excluding exceptional items can not be derived from the financial statements. It is a management performance indicator whereby for the years 2014, 2013 and 2012 the definition
for exceptional items is stated in the financial performance paragraph in the annual report, see page 54.
2) EBITA excluding exceptional items in 2010 and 2011 is equal to the until that moment used term ‘underlying EBITA’ which represents the EBITA excluding non-recurring items, impairment
losses and results from equity accounted investees.
Note: Comparable figures have not been restated for changes in accounting policies. Furthermore, comparable figures have not been restated for discontinued operations
(French Consulting & Engineering activities held for sale in 2014, sale of the French Monitoring & Testing business in 2013 and sale of Trett Consulting in 2012).
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Total revenue

Workforce (at year-end)

€ 1,000

FTE

1000

10,000

1000

800

8,000

800

600

6,000

600

400

4,000

400

200

2,000

200
0

2010

2011

2012

2013

2014

EBITA excluding exceptional items

2010

2011

2012

2013

2014

Earnings per share

€ 1,000

6

€

5
60

1.0

4

50

0.5

3
2

40

-0.5

1

30

-1.0

20

-1.5

0

-2.0

-1

10

-2.5
-3.0
2010

2011

2012

2013

2014

2010

2011

2012

2013

2014

60
50
40
30

Total Group revenue per country

3.1%
Other Markets
8.9%
Germany

20
10

0.1%
Non core activities

0

31.8%
The Netherlands

9.5%
UK

12.5%
Sweden

21.1%
Denmark
13.0%
Belgium
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Message from the CEO

Michiel Jaski, Chief Executive Officer

For Grontmij, the past year has been inspiring and challenging at the same
time. Inspiring, because we have been working closely with our clients on many
wonderful and successful projects. Challenging, as the road to improving our
operational and financial performance is taking more time and effort than we
had anticipated. With this Annual Report we offer you a detailed overview of
the inspiring, the challenging and many other aspects of Grontmij.
We are proud of the achievements in our

protecting and enhancing the environment.

many projects and thank our clients for their

On the other hand, and perhaps not always

trust and confidence in Grontmij. Our clients

accompanied by major headlines, we are

vary widely in the needs, scale and complexity

undertaking many small to medium-sized

of their assignments. For example, on the

projects for local municipalities that turn to

one hand Grontmij signed an eye-catching

Grontmij for sustainable and reliable solutions

alliance contract with Anglian Water in the UK

for their roads and buildings. All in all, we work

for up to 15 years to maintain and improve

on thousands of projects in Europe. Whatever

Anglian Water’s service to its customers while

the size or scope of projects, our professional

MessageHoofdstuktitel
from the CEO – Grontmij Annual Report 2014
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teams are valued for their knowledge and deep

Disappointing markets are, however, only part

understanding of clients’ needs. At Grontmij, it

of the story as our results are also affected by

is in our nature to use creativity and innovation

challenges in our operational excellence. The

to complete projects. We have a wealth of

operational excellence programme therefore

technological and project expertise to offer

continues to play a crucial role in the road ahead.

and do so increasingly cross-border by creating

We continue to work hard on predictability

dedicated international teams to serve our

and performance, improving our pipeline

clients.

processes and reducing the risks of write downs.

Nevertheless, we are not easily satisfied at

To realise the profitable growth we need, we

Grontmij. We are always looking for possibilities

focus on four Group Growth Segments in our

to make our customer’s experience better. One

European markets: Energy, Highways & Roads,

of the initiatives to achieve exactly that is our

Sustainable Buildings and Water. We recently

‘Client First’ programme. This new programme

appointed a Business Development Director

for the people of Grontmij puts relentless focus

for the Group to focus on the most significant

on our core values when it comes to building

opportunities. In the Netherlands, revenue

and maintaining strong customer relationships.

growth is our biggest challenge. In addition to

‘We do what we say we will’ is one of the most

sales force reinforcement and improved pipeline

important promises we put forward in the

management, we are putting relentless efforts

‘Client First’ programme because we want

into intensifying the sales process.

reliability to be top of mind when clients think

Despite our challenges and an uncertain market

of us. ‘We stick around when things get tough’

outlook for 2015, our overall ambition to reach

is another crucial promise. Clients can count on

our long-term goals is unbroken.

Grontmij when difficulties arise and the situation
demands additional work and fresh ideas.

We maintain our most important strategic
priority of 6-8% EBITA margin. Achieving the

Looking at the financial performance of

target in 2016 will be challenging as we are

Grontmij, we have taken steps in the right

also dependent on market improvement across

direction since we started our journey to get

Europe and specifically in the Netherlands.

back on track three years ago. In 2014, we

The target of 3-5% total revenue growth will not

improved our operating margin, we exceeded

be met in 2015, but is more likely to be achieved

our long-term goal for trade working capital and

from 2016 onwards, if and when markets

we significantly reduced our net debt, also with

improve. We see room for further improvement

much appreciated help from our shareholders.

of trade working capital and have lowered the
target from 13% to 12% of Total Revenue at the

Are we satisfied with our financial performance?

end of 2016 based on the current business mix.

The short answer is plain and simple: No, we
are moving in the right direction, but not at the

In 2015, Grontmij will celebrate its 100th

desired speed.

anniversary. Our rich history together with
our position as one of the leading engineering

To a certain extent that is due to the markets

consultancies in Europe make us fully motivated

in which we operate: In 2012, when we started

to achieve full financial recovery in the years

with our ‘Back on Track’ strategy, we built on

to come. We enjoy the inspiration our work

moderately positive prospects for market

brings, we value the strong relationships with

growth in the period 2012-2015.

our clients and we handle the challenges that

The reality today shows us economic conditions

come along. Finally, I would like to thank all my

in some of our European operating countries

colleagues at Grontmij for their hard work and

have put pressure on our businesses, affected

dedication to the company.

our revenues and hampered the margin
improvement effect achieved by our cost

De Bilt, 24 February 2015

improvement programmes.
Michiel Jaski
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Highways & Roads
United Kingdom
In a joint venture with Mott MacDonald,

Grontmij joint venture
wins UK highways
framework

Grontmij has been appointed by England’s
Highways Agency to deliver engineering design
services under a new four-year framework
contract. The Highways Agency operates,
maintains and improves the 6,900 km long
strategic road network in England, carrying a
third of all traffic and two-thirds of all heavy
goods traffic. To stimulate economic growth,
relieve congestion and improve safety, the
Highways Agency is now implementing a new
strategic investment programme as well as plans
for smaller works on the road network. Grontmij
has a considerable history of delivering services
for this client. This new appointment gives us a
greater opportunity to add value and generate
remarkable and practical solutions to aid the
Highways Agency’s future-oriented programme.

Grontmij Annual Report 2014
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Information for our
shareholders
Transparent communication is key to Grontmij’s relations with shareholders
and other stakeholders. Our aim is transparent communications based on
clear and timely information to existing and potential shareholders, financial
analysts and the media. We pursue an active dialogue with the market and
operate an open-door policy for questions from all stakeholders. This section
provides information on our Investor Relations (IR) policy and activities
in 2014, the development and performance of the Grontmij share, and
information on our dividend policy and shareholders.

The Grontmij share
			
Nominal value

Authorised capital

Issued capital

per share

(in number

(in number

(in euro)

of shares)

of shares)

Ordinary shares

€ 0.25

150,000,000

70,000,000

Convertible cumulative finance preference shares

€ 0.25

10,000,000

5,459,246

Share class

Overview as per 31 December 2014

Grontmij ordinary shares

Indexed share price movement

Ordinary shares in Grontmij are listed on NYSE Euronext

(100 on 2 January 2014)

in Amsterdam (ticker symbol GRONT.) and are included in

130

the Amsterdam Small Cap Index (AScX). One voting right is
attached to one ordinary share. No special controlling rights

120

are attached to ordinary shares and there are no restrictions
on the transfer of ordinary shares. At the end of 2013,

110

63,967,500 ordinary shares had been issued. Following the
accelerated book build held on 26 February 2014, 6,032,500

100

new ordinary shares were issued on 3 March 2014, bringing
the number of issued ordinary shares per that date to
70,000,000.

90
Jan

Feb

Mar

Grontmij

Apr

AEX

May

Jun

AScX

Jul

Aug

Sep

Oct

Nov

Dec

Source: NYSE Euronext

Grontmij benchmarks movements in its share price against
performance of the Euronext AEX and AScX indices.
Through the reporting year, movements were as follows:
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Through the reporting year, movements in share price were

Investor Relations (IR) policy

as follows:

Grontmij has a clear policy in place for providing accurate
and timely information to our (potential) shareholders.

			

Share price 02/01/2014

€

3.551

Highest closing

€

4.532

Average closing

€

3.851

Lowest closing

€

3.467

Share price 31/12/2014

€

3.531

Average daily number traded

€

93,360

Market cap 31/12/2014

€

247

Outstanding number of shares

€

70,000,000

Our goal is to provide equal access to all relevant financial
11/6/2014

3/3/2014

and non-financial information, aimed especially at keeping
our shareholders informed. We regularly publish information
on financial results, strategy and developments within the
Group, also through our annual report. We webcast

million

important events, such as the Annual General Meeting
of Shareholders and analyst meetings, via our corporate
website, www.grontmij.com. Press releases and our website
are key sources of communication with the financial

Grontmij convertible cumulative finance preference

community. In our bilateral contacts with (potential)

shares (‘Cumprefs’)

shareholders we take into account a number of guidelines:

Cumprefs were introduced through the amendment of

•	price-sensitive information is disseminated in line with

the Articles of Association of Grontmij N.V. as per 14 April

applicable laws and regulations via press releases. Anyone

2014 and 5,459,246 Cumprefs (7.2% of the issued share

may subscribe to such press releases by registering via

capital) were privately placed with three of Grontmij’s major

the Grontmij corporate website, www.grontmij.com

shareholders on 15 April 2014. Cumprefs are not listed

•	Grontmij’s contact with investors and sell-side analysts

on any stock exchange market. They are convertible into

will at all times be conducted in compliance with applicable

ordinary shares as of 12 months after the issue date, except

rules and regulations, in particular those concerning

in the case of change of control. One voting right is attached

disclosure, price-sensitive information and equal

to one Cumpref. The dividend percentage (yield) on the

treatment;

Cumprefs is 2% of the nominal value and the share premium.

•	response to (draft) analyst reports and/or (third-party)

The issue price of the Cumprefs issued on 15 April 2014 was

publications is only provided by reference to public

€ 3.57. The dividend percentage (yield) will be reset every

information and published guidance. Comments on these

five years after the issue date. Holders of Cumprefs have

reports are given only in relation to incorrect factual

a right to be paid dividend first, before holders of protective

information.

preference shares (if any) and holders of ordinary shares.
Payment of dividend to Cumprefs can be made as long as

Closed periods

the net debt/EBITDA ratio is below 2.0x for two consecutive

Closed periods are the periods prior to the publication of

quarters before the quarter in which the dividend proposal

our financial results during which in principle no meetings or

is decided upon and is expected to remain below this level

direct consultations will be held with and no presentations

as a consequence of the dividend payment. In case Grontmij

will be given to financial analysts and investors (institutional

decides not to or is unable to pay out dividend to Cumpref

or otherwise), unless such communication relates to factual

holders, the dividend is accumulated to be paid out at a later

clarifications of previously disclosed information.

point in time. In case of conversion, the dividend reserve or

For more information on closed periods: www.grontmij.com >

other accrued (but unpaid) dividends on the Cumprefs will

Investor Relations > Shareholder Information

be converted into ordinary shares, resulting in an increase in
the number of ordinary shares into which a Cumpref can be

Activities

converted. Market standard anti-dilution provisions apply

Members of the Executive Board and Investor Relations

and upon conversion Grontmij has the option to settle in cash.

organise regular meetings with current and potential
investors around Europe through roadshows and investor

Grontmij has the right to repurchase the Cumprefs at market

conferences. Grontmij holds one-on-one meetings with

value five years after the issue date or upon receipt of a

the press after each quarterly publication. Following the

conversion request. Cumprefs may be transferred only with

publication of the annual and interim results, Grontmij also

the prior approval of the Executive Board of Grontmij N.V.

conducts a meeting with financial analysts. The first and third

and in accordance with the blocking clause as laid down in

quarter results are presented during an analysts’ telephone

the Articles of Association.

conference followed by an analyst Q&A. All sessions can be

Information for our shareholders – Grontmij Annual Report 2014
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followed live via the Company’s website through an audio

this distribution. Moreover, in accordance with Grontmij’s

webcast. The information presented at these meetings is

Articles of Association, profit distributions may not exceed

published upfront on the Company’s website and available

the distributable part of the shareholders’ equity; if in any

the morning of publication. In line with IR policy and in

year losses are incurred no dividend shall be paid out for that

addition to the regular meetings with shareholders, we

year. In subsequent years, too, payment of dividend can only

aim for a proactive approach to responding to questions.

take place when the loss has been cleared by profits, unless

In 2014, our efforts and commitment to excellence were

it is resolved to offset the loss against the distributable part

recognised with the Dutch Society for Investor Relations

of the equity or to pay dividend from the distributable part

(NEVIR) ‘Best Company – AscX’ award.

of the equity. In addition, in accordance with the Articles
of Association, profit distribution can be made to ordinary

Substantial holding interests

shareholders only after the profit distributions to which

Based on information included at 31 December 2014 in

the protective preference shareholders (if any) and finance

the ‘notifications substantial holdings’ public database that

preference shareholders are entitled have been made in full.

is maintained by the Dutch Financial Markets Authority, the

Payment of dividend to finance preference shareholders can

following shareholders have a substantial holding, i.e. an

be made as long as the net debt/EBITDA ratio is below 2.0x

interest of 5% or more, in the share capital of Grontmij:

for two consecutive quarters before the quarter in which the

• ING Investment Management N.V.

dividend proposal is decided upon and expected to remain

• RWC European Focus Fund

below this level as a consequence of the dividend payment.

• Delta Lloyd Deelnemingen Fonds N.V.

For the calculations to be made under Grontmij’s dividend

• Delta Lloyd Levensverzekering N.V.

policy, last discussed at the extraordinary General Meeting on

• Kempen Oranje Participaties N.V.

11 April 2014, ‘net income after tax’ should be read as the net

• Darlin N.V.

income in the company financial statements and the cumprefs

• Midlin N.V.

will be carved out for the calculation of the leverage ratio and

• Monolith N.V.

interest coverage ratio.

• Optiverder B.V.
Dividend 2014
Dividend policy

As a loss is incurred in the financial year under review, there

As a consequence of the introduction of convertible

will be no distribution of profit and subsequently no payment

cumulative finance preference shares, and as proposed

of dividend (2013: € nil).

and described in the agenda and the notes thereto,
Grontmij’s dividend policy was last discussed at the

Financial calendar 2015

Extraordinary General Meeting (EGM) on 11 April 2014.

			

Following the EGM, the targeted cash dividend pay-out

Date

Event

concern ordinary shareholders only.

25 February 2015

Publication 2014 annual results

At the EGM, Grontmij set out the dividend policy. The

29 April 2015

ratio and the intended distribution to shareholders
Analyst meeting (audio webcasted)

target cash dividend pay-out ratio to ordinary shareholders
would be 35%-50% of net income after tax. This would
depend on the net debt/EBITDA ratio being below 2.0x for
two consecutive quarters before the quarter in which the
dividend proposal is decided upon and expected to remain
below this level as a consequence of the dividend payment.

Publication Q1 2015 results
Analyst confence call (audio webcasted)

12 May 2015

Annual General Meeting (audio webcasted)

3 August 2015

Publication 2015 Interim results
Analyst meeting (audio webcasted)

29 October 2015

Publication Q1 2015 results
Analyst confence call (audio webcasted)

In addition, the Company intends to make distributions to
its ordinary shareholders to a total level of € 30 million,

Dates for 2016 will be published on our website:

provided this allows the Company to stay below a net

www.grontmij.com > Investor Relations > Financial calendar

debt/EBITDA ratio of 1.5x, including the cash impact of

Information for our shareholders – Grontmij Annual Report 2014
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Water
United Kingdom
Anglian Water and Grontmij along with 5 other
partners have signed an alliance contract that
spans a period of up to 15 years. For Grontmij,
this new agreement represents recognition
of the remarkable and practical solutions we
are able to offer clients, also through access to
European expertise.

New alliance with
Anglian Water

Our role for Anglian Water will include enabling
activities, design, procurement, supply chain
management and the development of standard
products. With other alliance partners, we will
be delivering a range of water treatment, water
supply and water recycling projects. These will
maintain and improve our client’s service to
its customers, while protecting and enhancing
the environment.
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1

2

3

Executive Board
1

Michiel Jaski (1959)

2

Frits Vervoort (1962)

Chief Executive Officer

Chief Financial Officer

Nationality

Dutch

Nationality

Dutch

Appointed

2012

Appointed

2012

Most important previous positions

Most important previous positions

Member of the Executive Board of Arcadis N.V.

Chief Financial Officer and Member of the Executive Board

Global Vice President Polyesters of Shell Chemicals Ltd.

of Vedior N.V.

Project leader Philips UK & Philips Belgium

Partner CFO Services at Deloitte Consulting

Other positions

Controller at Vendex International N.V.

Chairman of the Advisory Board of Het Nationale Park
de Hoge Veluwe Foundation
Member of the Supervisory Board of Synbra Holding B.V.

3

Suzan van Nieuwkuyk (1964)

Company Secretary
Nationality

Dutch

Appointed

2008

Most important previous positions
Corporate secretary and Head of Legal at
Rodamco Europe N.V.
Tax lawyer Loyens Loeff
Other positions

The remuneration of the Executive Board and the remuneration

Member of the Board of Hotel Casa 400

policy are described on page 90.
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Report of the
Executive Board
Our strategy
Grontmij has been implementing and pursuing the ‘Back

The working capital levels met our strategic long-term goals

on Track’ strategy since 2012. It is designed to restructure

and net debt is significantly reduced.

the business so that we are positioned to realise profitable
growth into the future. Our strategy reflects all the material

The market

aspects – focus on growth, operational excellence, reputation,

Grontmij has a sound competitive position in all our main

sustainability and ability to recruit and retain the right people

markets. Our client base comes from both the public

– identified as drivers and generators of value creation for

– national and regional – and private sectors.

all stakeholders. The ‘Back on Track’ strategy is reviewed

For 2015 moderate market recovery is visible, but with

regularly and updated when necessary.

different growth rates within our sectors. For example,
in the Netherlands the overall construction volumes are

At the beginning of 2014, Grontmij introduced a rebalanced

increasing slightly, driven by residential growth; whilst

‘Back on Track’ strategy that included additional restructuring

Grontmij Netherlands’ main segment, civil infrastructure,

measures, portfolio optimisation and a programme to

remains under pressure. Similarly, the Swedish market is

accelerate improvements in the Netherlands.

growing, driven by infrastructural spending, but Energy
investments, a key segment for Grontmij Sweden, are

To be able to execute the strategy, Grontmij needed a solid

under pressure. Longer term, the need for engineering

financial framework, for which agreement was reached

services related to global themes such as resource scarcity,

in early 2014 with our major shareholders and banking

sustainability, climate change and urbanisation, will

syndicate. Following this agreement, the balance sheet was

outperform general engineering market growth, both in and

strengthened with € 40 million of new equity, accompanied

outside Europe. Grontmij’s Group-wide leading expertise

by a more flexible financing arrangement and an adjusted

in these market areas is combined into our Group Growth

covenant schedule.

Segments and position Grontmij for longer-term attractive
market segments.

Since we began implementing our ‘Back on Track’ strategy
and with the support of our shareholders, Grontmij has been
able to improve EBITA, excluding exceptionals, from 2.2%
(year-end 2013) to 3.8% (year-end 2014)1). However, the
margin development is not yet at the long-term ambition
level of 6-8%.
In 2014, Grontmij managed to improve its operating
results, mainly driven by cost reductions. Despite margin
improvement in almost all countries, the margin development
was hampered by a revenue decline especially in the Dutch
and Swedish market and project write downs in Denmark on
the 2011 hospital projects.

1) Based on the 2013 reported results whereby the results of the French Consulting and Engineering business are included in the 2.2%.
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SWOT analysis of our market position
As a basis for our Strategy, we consider the following SWOT analysis:
Strenghts

Weaknesses

Capabilities and market presence in Group Growth Segments

Restricted in investment opportunities

Geographic focus with strong positions in most home countries

Exposure to the Dutch market

Engaged and qualified people

Low margins affected by overhead levels

Collaborative spirit

Risk of write-downs on projects agreed pre-OPEX

Brand value in Benelux

Performance of French operations

Loyal and value oriented shareholder base

Opportunities

Threats

Leverage the ‘One Grontmij’ client and market focus

Speed of economic market recovery

Benefit from emerging economic recovery

Shortage of qualified talent

Benefit from long-term market trends in our Group Growth Segments

Commoditisation of (part of) our services, leading to margin erosions

Benefit from ‘Back on Track’:
• Reduce cost levels
• Improvement Operational Excellence
• Portfolio optimisation

Based on the above SWOT, we announced the following

The cost reduction programme progressed well, with

rebalanced strategy at the beginning of 2014. In this

measures taken in 2014 representing an annual run-rate

annual report we focus on the main components.

of € 16 million against the 2013 cost base; excluding
overhead inflation in 2015 and 2016. Of the estimated

Grontmij 2014 - 2016 ‘Back on Track’
strategy and financial targets

one-off cash impact, € 7 million cash-out has been realised
year-to-date.
b) Operational Excellence (OPEX) improvements

1

Restructuring

a

Cost reduction

The efficiency of our operations impacts all areas of our

b

Operational excellence improvements

business. As a key part of our ‘Back on Track’ strategy, we

c

Portfolio optimisation

have drawn on best practices throughout the Group to

d

Accelerate improvements Netherlands

establish our OPEX programme. In 2014, we focused on

e

Continue to build Europe

management, bid decision management, project budget

f

Focus on four selected growth segments

and follow-up, change management and client satisfaction

implementing the five consecutive processes – pipeline
2

Realising profitable
growth

surveys – in all our operating countries. By creating
• Target EBITA margin 6-8% of Total Revenue in 2016
• 3-5% Total Revenue organic growth from 2015 onwards
• Target Trade Working Capital of 13% of Total Revenue by 2016

consistent processes and embedding them throughout
Grontmij, we can reinforce our performance and
predictability and the quality of the client experience.
As the implementation has been completed, the focus in

1 Restructuring

now on ensuring the adherence to the processes on a dayto-day basis by our 6,000 employees. We have made good

a) Cost reductions

progress, but at the same time the write-downs in

Following the completion of the initial cost reduction

2014 show that further improvement is necessary.

programme implemented in 2012, we launched an additional
programme in 2014 with an expected annual run rate saving

The client experience and quality of delivery is now

post-inflation and excluding France of € 14 million to be

monitored through regular client satisfaction surveys.

achieved by 2016. The expected one-off cash costs during

OPEX-related KPIs are monitored continuously and

2014-2016 (initially € 13 million) have been adjusted to

during 2014 we carried out an internal audit on the efficiency

€ 12 million to exclude France.

of its implementation in all Grontmij countries.
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This is the operational excellence programme and its components
that we have implemented throughout the whole organisation:
Opex at work
Opportunity and tender phase

Pipeline
Management

Project delivery phase

Bid decision
Management

Project Budgeting
and Follow-up

Post project phase

Project Changes and
Additional Work

Client Satisfaction
Surveys

c) Portfolio optimisation

programme, reducing indirect overhead and restructuring

Portfolio optimisation relates to our activities in France

of direct staff. OPEX was implemented together with a

and continuing divestment of non-core assets.

key account programme. Continued challenging market
conditions are reflected in the total revenue decline

In 2014, the strategy for the French consulting and

(year-on-year – 4.5%) and profitable organic growth is high

engineering businesses was reviewed and the divestment

on the agenda.

process was initiated during the first quarter. As a result,
the French activities are classified as ‘held for sale’. An

2 Realising profitable growth

information memorandum was distributed to interested
parties, both financial and strategic, in the second quarter

Profitable growth will be realised by achieving increased

of 2014. First non-binding offers were received in the third

market share in Europe through even stronger positioning

quarter of the reporting year. We continue the divestment

in our main markets and through market leadership in our

process of the French operations. During the divestment

selected Group Growth Segments.

process we may still occur operational and transactionrelated losses within the French business. We intend to

e) Continue to build Europe

complete the French divestment process in 2015.

Our strategy is to build on and improve existing Grontmij
positions in our main European markets: the Netherlands,

The sale of the Naarderbos golf course announced in

Denmark, Sweden, Belgium, UK, Germany, Poland and Turkey.

2013 was terminated by Grontmij in the second quarter

Grontmij will further strengthen its position by pursuing

of 2014 as the potential buyer proved unable to meet its

organic growth opportunities and later by smaller strategic

commitments. We terminated the divestment process in

acquisitions (subject to Grontmij’s financial policy). Part of

Q1 2015 due to lack of interest.

the growth will come from our improved client relationships
and the opportunity to win new assignments with existing

In the fourth quarter of 2014 we divested our 24% stake

clients. Our ability to pursue growth is supported in part by

in and associated receivables on the ‘Ruimte voor Ruimte’

our strategic OPEX and related Client First programmes

sustainable development partnership for a consideration
and other aspects of the ‘Back on Track’ strategy. These
‘Back on Track’ Strategy
of approximately € 8.9 million, resulting in a book gain
include the comprehensive focus on management of human
exceptional, as explained in the financial section.

resources and skills and, above all, of the client experience we

deliver.
EB Risk Assessment Workshop
At the end of December 2014, we finalised the sale of
both Grontmij Netherlands’ stakes in Infraflex, a technical
f) Group Growth Segments
Main Risk Areas
employment agency in the Netherlands, and its surveying
Based on the combination of leading capabilities of Grontmij
activities. These strategic divestments of non-core activities
Policies, Procedures and Standards
had limited impact on our financial results.

in longer-term attractive markets related to global themes
Risk reporting
as resource scarcity, urbanisation, sustainability and climate

60 – 80 Key Controls
d) Accelerate improvements NL

change,
focuses
on four Group Growth Segments
MonthlyGrontmij
Management
report
(GGS): Energy, Water, Highways & Roads, and Sustainable

In 2014, the strategic plan to reposition the Dutch business
Testing/Self assessments
was further implemented.
EBITAProgress
margin improved
mainly
Reporting
LOR
driven by the successful execution of the cost reduction

Buildings. In Q4 2014, it was decided that Light Rail becomes
Key Up & downward risk
part of normal business: growth will be stimulated through
cross-border collaboration similar to our Ports or Industry
Country risk register
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businesses. The targets for the Group Growth Segments are
an integral part of the budget of the countries.
Financial goals
The slower than expected market recovery and recovery
of Grontmij’s margins resulted in the necessary additional
restructuring in 2014 and led at the beginning of 2014
to an extension of the strategy period to 2016.
For 2015, Grontmij maintains the strategic EBITA margin
target of 6-8%. Achieving the target in 2016 will be
challenging, as we are dependent on market improvement
across Europe and specifically in the Netherlands. The growth
target of 3-5% total revenue growth will not be met in 2015,
but is more likely to be achieved from 2016. Trade Working
Capital (TWC) has strongly improved over the past years and
we achieved the 2016 target at year-end 2014. We see room
for further improvement and adjust the TWC target to 12%
at the end of 2016.
Financial policy
Grontmij pursues a sound and prudent financial policy.
Funding requirements will be fully covered by committed
credit lines, primarily for working capital requirements.
Potential future acquisitions, when and if appropriate, are
to be funded from free cash flow. Grontmij is targeting a net
debt/EBITDA ratio of 1.0 - 1.5x and an EBITDA that covers at
least 8x interest expenses.
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Our main markets
The Netherlands
With 100 years of experience, Grontmij is a reputable brand in the Dutch market.
Through our extensive work in water, transportation and mobility, buildings and
urban development and a top 3 ranking overall in the Netherlands, Grontmij is
one of the bigger players in the consultancy and engineering market. We are
recognised by our clients for our collaborative attitude, reliability and for the
innovative knowhow we bring to all our projects. In 2014, our approach won a
number of significant projects such as our appointment by energy grid manager
and supplier Stedin to help develop a new strategy for its network.

Market developments

Client trends

Generating around 32% of total Group revenues, the

Our clients in all segments want smart and practical solutions

Netherlands is an important market for Grontmij. In 2014,

that are both feasible and future-proof. Given recent austere

following five years of market decline, there were marginal

market conditions, they are also looking for best value

signs of recovery but competition and price pressure remain

procurement. In 2014, we were closely involved in a number

intense especially in our municipal and infrastructure

of practical solutions. One is the creation of a fish migration

businesses. Yet, some issues are pressing, such as the

‘river’ in the 32-kilometre Afsluitdijk causeway. Completed

renewal of the aging Dutch gas network, 15% of which will

in 1932, the Afsluitdijk itself is still recognised as a major

become obsolete in the next 10 years. Energy companies

feat of engineering. The new migration river is an experiment

are responding with investment in the grid. Furthermore

in recovery of the natural environment. It is the kind of

there are significant investment plans for water management

project where Grontmij excels as it requires skill and creative

and flood protection (Ruimte voor de Rivier, Main Port

thinking and goes to the heart of our aim to contribute

Rotterdam, plans Delta Committee). On mobility there

positively and sustainably to shaping our society. Recently,

is funding for close to 300 kilometres of new roads and

Grontmij has been appointed by Rijkswaterstaat, the Dutch

investment for this and other infrastructure mobility projects

infrastructure authority, to draw up infrastructural plans for

is expected to be around € 3.6 billion in the coming years.

the busy Utrecht ring road. An improved routing plan and a

Grontmij is well positioned to take advantage of any market

second-phase environmental impact assessment will enable

recovery but at this time, the short-term market outlook is

Rijkswaterstaat to achieve better traffic flow and improve

still uncertain as signs of recovery are still mixed in Grontmij’s

the liveability. The Utrecht ring road is one of the country’s

main market sectors.

main traffic hubs as three motorways interconnect here – the
A12, A27 and A28. With this project Rijkswaterstaat aims to
reduce congestion around Utrecht, increase accessibility to
the city and the region while improving long-distance traffic
flows on these roads.
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at key accounts. Operational and commercial management

In 2014, the strategic plan to reposition the Dutch

will be further professionalised while productivity needs to be

business was further implemented. EBITA margin excluding

improved. Grontmij continues to reduce overhead reduction

exceptional items improved to 4.3% (2013: 2.2%) mainly

and has started the implementation of a new ERP system.

driven by the successful execution of the cost reduction

The business in the Netherlands, especially infrastructure and

programme, reducing indirect overhead and restructuring

the municipal market, however, shows limited recovery and

of direct staff. OPEX was implemented together with a

a weak start to the year is expected. In Q4 2014, the order

key account programme. Continued challenging market

book declined in all business lines. However, at the beginning

conditions are reflected in the total revenue decline (year-

of 2015, Grontmij announced some project wins such as the

on-year – 4.5%) and profitable organic growth is high on the

five-year framework contract for Gasunie to renew the gas

agenda. For 2015, focus will be on selected growth areas in

infrastructure in the Netherlands.

attractive market segments and to strengthen our position

€ million, unless otherwise indicated

FY 2014

FY 2013

% change

% organic
growth

Total revenue

209.6

219.5

-4.5%

-4.5%

Net revenue

166.0

171.4

-3.1%

-3.1%

0.4

4.2

-90.3%

-90.3%

0.2%

1.9%

-8.6

-0.7

9.0

4.9

84.8%

84.8%

4.3%

2.2%

1,800

1,894

EBITA
EBITA margin

Exceptional items

EBITA excluding exceptional items
EBITA margin excluding exceptional items

# employees (average FTE)

-5.0%
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Water
Jakarta / the Netherlands
Indonesia’s capital Jakarta is facing major
natural problems. Extreme land subsidence
means sea-water flooding is threatening more
than four million residents in the northern part

Master plan to protect
Jakarta from flooding

of the huge city. In 2014, together with partner
Witteveen + Bos, Grontmij finalised
a master plan for the National Capital
Integrated Coastal Development programme.
It incorporates the wealth of experience
Grontmij has built in integrating flood
protection and urban development. Besides
flood protection, the Master Plan provides
solutions to other problems in the city, including
water quality and improvements to the city’s
infrastructure.
For more on the scope of this ambitious project,
go to: http://en.ncicd.com/ncicd/

Picture of the design of the sea wall in Jakarta shaped like the Garuda bird. © KuiperCompagnons
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Denmark
Ranking in the top three of engineering consultancies and represented in
segments such as water management and transportation and specialist areas
like lighting and acoustics, PCB screening and energy consultancy, Grontmij
Denmark enjoys a solid reputation. According to client surveys, loyalty
among major customers is high and we score well on aspects such as
collaboration and service. These results are gratifying for an organisation
that focuses on clients in our aim to contribute meaningfully to a sustainable
built and natural environment.

Market developments

Grontmij in the market

Once again, GDP growth in Denmark was disappointing in

In recent years, Grontmij Denmark has built a position in

2014. Originally forecast at 1.5% for the reporting year, the

the design of medical facilities. Following the award-winning

Danish economy achieved only 0.6% (2013: 0.3%). However,

Rigshospitalet in Copenhagen, we won the Design-Build-

the increased year-on-year economic growth was enough

Operate contract for the new psychiatric facility in Skejby.

to inspire a less austere investment mindset, particularly in

Many of the facilities at the new Niels Bohr Building at

public infrastructure, such as Highways & Roads and Rail.

Copenhagen University will be laboratories. These have

The market for sustainable building was buoyant with growth

precise and complex specifications, including vibration

rates estimated around 6%, although this trend may not

and sound-proof spaces. In line with client trends to seek

continue in the coming years. Denmark’s market for water

experience from abroad, some of our most important project

services is consolidating but the internationally donor-

wins have come from collaboration with other Grontmij

funded segment is growing. Like elsewhere in Europe, energy

countries. One of our biggest new projects, the biomass

investments are being challenged as gas and oil prices fall

conversion of the Skærbæk power facility, is a cross-border

and competition increases.

cooperation with Grontmij Sweden which has extensive
track record in designing large biomass plants. We are

Client trends

also continuing cooperation with UK and Dutch colleagues

Although austerity thinking may be relaxing somewhat, the

on water projects, especially those requiring expertise in

lessons learned in recent recessionary years have changed

asset management and water treatment processes, such as

client behaviours. Customers are requiring more for their

DEMON. Our efforts were rewarded in 2014 with a number

spend and are looking outside Denmark’s borders for

of awards. Expertise in acoustics was recognised with the

more competitive costing on projects. There is a clear trend

Danish School Building of the Year prize. The Nordhavn in

towards Design-Build-Operate constructions, a shift that

Copenhagen earned the Architecture Award for this zero-

Grontmij has anticipated, especially in Sustainable Buildings.

energy environmental centre.
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New management’s focus will be on:

In Denmark results in 2014 were disappointing as both total

1 Absolute focus on underperforming business units;

revenue and EBITA excluding exceptional items performed

2	Further enhancements to OPEX change and pipeline

below internal expectations. The Danish result was hampered
by a write down of € 2.1 million in Q4 2014 on one of the

management; and
3	A continuation of EBITA improvement.

2011 hospital projects. At the beginning of 2015, a change
in leadership was announced in Denmark. John Chubb, the

The order book going into 2015 has increased, with

former Country Managing Director (CMD) of the UK has

improvements in Energy and Planning & Design.

become the CMD for Denmark. Although new management
has only been in place for a short time, revenue improvements
can be expected through the application of strong pipeline
management and optimisation of win percentages through
use of the Win Business Process. Deeper Client relationships
will also be developed through Key Client Management
principles.

€ million, unless otherwise indicated

FY 2014

FY 2013

% change

% organic
growth

Total revenue

138.9

144.5

-3.9%

-1.7%

Net revenue

112.6

119.1

-5.4%

-2.9%

-76.0%

-75.2%

-47.4%

-45.1%

EBITA
EBITA margin

Exceptional items

EBITA excluding exceptional items
EBITA margin excluding exceptional items

# employees (average FTE)

1.7

6.9

1.2%

4.8%

-1.1

1.6

2.8

5.3

2.0%

3.6%

1,066

1,133

-5.9%
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© Arkitema Architects

Sustainable Buildings
Denmark

© Arkitema Architects

The purpose-built psychiatric centre at Aarhus’
New University Hospital will be the largest of
its kind in Denmark. The facility will comprise
40,000 m2 of adult and children’s psychiatry
departments and a 10,000 m2 independent
forensic psychiatry department. As consultant
engineers, Grontmij will be combining various
engineering disciplines to tackle technical
challenges on ventilation, daylight, energy and
logistics. This is even more important as the
client, a public-private partnership, has won
the contract based on Design, Build, Operate
and Maintain. This is a growing trend in the
sustainable building segment and means we
have to come up with even more remarkable
and practical solutions for energy design and
the use of highly durable materials.

Healthy development
in Aarhus
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Sweden
Grontmij is a mid-sized player in the Swedish consultancy and engineering
market. Grontmij Sweden is mainly active within the segments Highways & Roads
(with a strong position in the Stockholm area), Sustainable Buildings (with a
broad network of offices throughout the country) and Energy (in which we have
a leading position in the south of the country). According to clients, Grontmij
Sweden is very easy to work with, practical and brings a truly multi-disciplinary
approach to often complex projects. In 2014, this perception and approach
enabled the Swedish team to win a number of notable projects, including
framework agreements with high-tech engineers Sandvik and energy giant
E.ON Nordic.

Market developments

Client trends

Conditions for consultancy and engineering services

Clients are also increasingly looking outside Sweden’s own

in Sweden are relatively favourable compared to other

borders for best-in-class solutions to issues in all our market

European countries although price pressure is a real

segments. They want to know what other countries are doing

challenge. In Energy, there are low levels of investment,

to resolve challenges such as greater sustainability in, for

making the sector extremely competitive, especially on price.

example, waste-water treatment. This gives us an advantage

Infrastructure is a growing market in Sweden. As elsewhere,

as the Swedish team, like every other Grontmij market,

clients in this segment are looking for Design & Build services

can put together multinational teams that bring extensive

with fixed pricing. This affected the market in 2014 as many

track record in a variety of segments to the table. Grontmij

of the bigger infrastructure projects were tendered as fixed

Sweden frequently partners with Denmark and teams from

price Design & Build, confirming this shift. We believe this

countries like the Netherlands to bring in expertise. The same

trend will continue into 2015 and beyond. Grontmij has

principle also works in reverse. Grontmij Denmark brought

experience in this type of project structure such as the major

in the Swedish team’s acknowledged expertise in process

works on the Stockholm Bypass. In 2014, the Sustainable

engineering for energy plants, such as waste-to-energy, for

Buildings segment saw increased commitments to renovation

client DONG in 2014. Working cross-border and access to

and new builds of public buildings, such as schools and

professionals around the Group also has a dual advantage

hospitals.

in an employment market with a scarcity of both starter and
experienced consultants and engineers. Grontmij Sweden can
tap both off-shoring potential from colleagues in Turkey while
bringing in essential skills from Europe.
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focus in the various business units. In addition, a new ‘win

In Sweden, profitability improved in 2014 with EBITA

business process’ has been defined to increase the hit-

margin excluding exceptional items at year-end of 4.4%

rate of mainly the bigger tenders. In the period December

(2013: 2.5%). As the net revenue development had been

2014 – February 2015, some effects of this approach have

unsatisfactory during 2014 (also for the second half of 2014

already shown its value in mid-sized tenders within the GGS

and substantially influenced by the postponement of the

Highways & Roads, where we have been able to win a series

start of the last phase of the Stockholm Bypass project), the

of projects. In 2015, Grontmij Sweden will also focus on

management of Grontmij Sweden took a number of actions to

implementing Key Account Management aimed at further

improve the basis for revenue growth going forward. The use

strengthening the relationships with our most important

of pipeline tools have been further strengthened to ensure

clients, thereby increasing Grontmij’s share of wallet with

that the pipeline will be followed-up on a much more granular

those customers.

level within the business. This will ensure an increased sales

€ million, unless otherwise indicated

FY 2014

FY 2013

% change

% organic
growth

Total revenue

82.0

99.0

-17.2%

-12.9%

Net revenue

73.9

83.7

-11.7%

-7.1%

2.8

2.0

41.6%

48.9%

3.4%

2.0%

-0.8

-0.5

3.6

2.5

44.0%

51.4%

4.4%

2.5%

680

702

EBITA
EBITA margin

Exceptional items

EBITA excluding exceptional items
EBITA margin excluding exceptional items

# employees (average FTE)

-3.0%
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Energy

EO.N signs up Grontmij

Sweden
Grontmij has been partnering with energy
giant EO.N for many years in Scandinavia,
the Benelux, German and the UK. Now, EO.N
has awarded Grontmij a 2.5-year framework
agreement to further improve energy
production and supply to almost one million
customers in Denmark and Sweden. The
assignments for E.ON Nordic cover a broad
range of disciplines, ranging from construction
engineering and fire safety to process expertise
and project management. This will give Grontmij
the opportunity to expand its service offering
to all of E.ON’s business areas throughout the
entire value chain for electricity, gas and heat.
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Belgium
Clients see Grontmij Belgium as a solid consultancy and engineering firm with
major expertise, especially in market-leading segments such as Highways &
Roads, Light Rail, water management and in the Industry sector. These positions
were reinforced in 2014 through wins on related projects, such as the design of
three new bus depots for repeat customer De Lijn. As a top player in the Industry
sector, we also have a role in providing information on developments and
innovations to customers. We hosted the well-attended ‘Water for Industry –
an eye on the future’ for clients interested in current trends and the importance
of an integrated water policy.

Market developments

Client trends

As in previous years, the market in Belgium remains

The ongoing austere market environment is affecting client

challenging. We continue to see tough price competition in

behaviours in other ways. New legislation on public tenders

all sectors. Industry clients are more cautious in initiating

has led to delays in practical issues during projects. Invoice

new projects and the newly elected government is focused

approval – and ultimately payment – is taking longer. The

on austerity and cost savings. Larger projects, both public

same shift is also apparent among private clients. This

and private, are on hold. As a result, we are seeing less new

represents a challenge that we are tackling by making clear

investment and more interest in refurbishment. This is not

contractual agreements with our clients. By managing shifts

limited to segments such as sustainable buildings. There is

in how our markets work and client behaviours we have

also a growing trend towards different ways of financing and

been able to achieve a number of wins. In 2014, the Brussels

managing costs of important infrastructure projects. Design,

local authority approved the extension to the Metro North

Build, Finance and Maintain is the newest trend, focusing

line. Grontmij has been involved in the proposed extension

on the ability to manage lifecycles rather than individual

since 2009 when we headed a consortium to establish

components of a tender. Through our broad expertise

feasibility. Now, we have been appointed leading engineers

and ability to put together multi-disciplinary teams and

on the execution phase. Grontmij’s energy team will be

create consortia, Grontmij is well-positioned to compete

assisting Siemens in the design and detailed engineering of

successfully in this changing market environment. One

a new wind farm on the left bank of the River Scheldt in the

collaborative multi-disciplinary project win is the upgrade of

port of Antwerp. One of the challenges of this project is to

the Brussels-South water utility’s existing water treatment

install turbines on small sites due to the density of industrial

plant, including a new purification facility within a very

and port activities. Grontmij Belgium is no stranger to

limited footprint. However, Grontmij Belgium also maintains

the Antwerp waterfront. In 2014, our design for the new

individual long-term relationships with clients, such as

marina at historic Fort Lillo on the right bank of the river

Flanders’ Aquafin that agreed a four-year framework

won Antwerp Province’s Prize for Architecture and was

contract with us in 2014.

nominated for the global Waterfront Planning Award.
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stable in all business lines. In the course of the fourth

For Belgium, 2014 was once again a year of strong

quarter, improvements in Trade Working Capital (TWC)

performance: both total revenue and profitability increased,

were realised following a renewed focus on TWC and

resulting in an EBITA margin excluding exceptional items

introduction of improved processes, a programme that will

of 5.8% (2013: 5.4%). Markets are challenging, with

continue in 2015.

Planning & Design weak throughout the year and pressure on
Transportation & Mobility at a local level. The order book is

€ million, unless otherwise indicated

FY 2014

FY 2013

% change

% organic
growth

Total revenue

85.5

81.5

4.8%

4.8%

Net revenue

74.2

72.1

3.0%

3.0%

-7.0%

-7.0%

13.5%

13.5%

EBITA
EBITA margin

Exceptional items

EBITA excluding exceptional items
EBITA margin excluding exceptional items

# employees (average FTE)

4.5

4.8

5.2%

5.9%

-0.5

0.4

5.0

4.4

5.8%

5.4%

774

769

0.6%
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Highways & Roads
Belgium

Stacking up the benefits

For decades, Antwerp has faced huge traffic
volumes leading to severe congestion, noise
nuisance and environmental pollution from
exhaust gases. In response, the Flemish
government has drawn up a Master Plan 2020.
Grontmij is closely involved in the Plan and is
working on the Oosterweel link to improve
mobility in Antwerp. Now, we have won the
contract to design a stacked tunnel to replace
the existing brides over the Albert Canal on the
city’s R1 orbital. Initially, the plan was to build
new bridges. Following technical and financial
feasibility studies, the stacked tunnel solution
emerged as the best option. It will reduce noise
pollution, thereby improving local residents’
quality of life and creating more green space in

© THV Rechteroever Tunnelspecialisten (© Witteveen + Bos)

this busy location. Grontmij also continues to
work on the replacement and heightening of
31 bridges along the Albert Canal.

© THV ARCADIS-Grontmij
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United Kingdom (UK)
UK clients see Grontmij as a fully customer-focused consultancy with
solid expertise in a range of sectors. Grontmij UK is especially known for
its Sustainable Buildings expertise. One Pancras Square gained a BREEAM
‘outstanding’ assessment and achieved the highest score of any office building
in London at that time. This was a strong contributory factor in our BREEAM
Assessor of the Year award. Another area of knowhow is mobility as the award
of a multi-year framework contract by the Highways Authority for England
demonstrates. In the Anglian Water Alliance, Grontmij will work collaboratively
alongside the client and other partners for up to 15 years. Within this Alliance
we will develop and implement innovative solutions to deliver Anglian Water’s
investment plan. Another interesting project is the bio-bus that will run on
biomethane in the UK’s west country. This is a small spin-off from a much larger
project we have executed – Wessex Water’s first gas-to-grid scheme at its
waste-water treatment facility in Avonmouth, Bristol.

Market developments

‘Excellent’ rating is part of our mandate. In late 2014,

The UK economy is growing and positive sentiment is

our Sixty London project took the Urban Land Institute’s

translating into increasing investment in infrastructure,

Global Award for Excellence. A vibrant market combined

especially by government. We are seeing clear signs of this

with Grontmij’s reputation for winning prestigious awards

development in the Highways Authority’s plans to spend

is earning new assignments, also cross-border. The UK

around € 6.4 billion on the maintenance and improvements

teamed up with Grontmij Turkey to win a prestigious hotel

of around 6,900 kilometres of strategic road network in

development in Istanbul.

England. Water in the UK, one of Grontmij’s important
segments, is in a transition from AMP5 to AMP6 and

Client trends

tendering continues. This is a key process for all UK

Our Client First is continuing to generate positive impacts

engineering and consultancy firms working in the Water

for a firm that is perceived as fully customer focused. We

segment. Continued investment in London is driving strong

are able to take advantage of that perception as clients

growth in Sustainable Buildings. The London market has

increasingly place quality of capability high on their agendas.

been buoyant in recent years and that trend continues to

We aim to deliver best-in-class. This approach is paying off,

grow, creating significant opportunities for the UK team.

especially in our key segments. Our Mobility and Sustainable

We will be undertaking the mechanical, electrical and fire

Buildings businesses have both grown more than 10% in the

engineering on the new-build Creechurch Place development

reporting year.

in the city of London. Responsibility for a BREEAM
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buildings market in the London area, dependence on Water

Performance in the UK in 2014 was good for the second

has decreased. The UK business is now more diversified and

consecutive year. Despite the transitional year for the Water

reports solid results. Order book is increasing with strong

market, marked by the run-up to the AMP6 cycle (2015 –

performance in Planning & Design and Transportation &

2020), total revenue declined only slightly. UK has been able

Mobility.

to adjust its portfolio: by increasing market share in Highways
& Roads and maintaining its strong position in the UK

€ million, unless otherwise indicated

FY 2014

FY 2013

% change

% organic
growth

Total revenue

62.6

63.1

-0.7%

-5.8%

Net revenue

54.3

53.8

1.0%

-4.1%

-15.8%

-20.0%

7.5%

2.0%

EBITA
EBITA margin

Exceptional items

EBITA excluding exceptional items
EBITA margin excluding exceptional items

# employees (average FTE)

2.1

2.5

3.3%

3.9%

-0.6

-0.1

2.7

2.5

4.4%

4.0%

700

748

-6.5%
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Sustainable Buildings

Grontmij – BREEAM
Assessor of the Year
in 2014

United Kingdom
BREEAM is recognised world-wide as the
benchmark method for assessing the sustainability
of buildings. Grontmij has long been a top assessor
in all our markets. Our activities as assessors and

•	in China, Grontmij designed the world’s most

the projects we work on were rewarded in 2014

sustainable office tower and the laboratories of

with BREEAM’s top accolade: Assessor of the Year.

the 70,000 m2 new build Wuhan New Energy

We received the award for projects across a variety

Institute in Wuhan, which was delivered in the

of building sectors through the year, including:

summer of 2014;

•	in the UK, Grontmij secured the first and highest

•	in the Netherlands, Grontmij designed the new

Post Completion ‘BREEAM for Offices 2011’

build sustainable offices and laboratories for

outstanding rating for a speculative commercial

the Water Campus Leeuwarden. Grontmij was

building at One Pancras Square, King’s Cross

involved as a BREEAM Assessor for the new

Central, London. At 4 Stable Street, London,

headquarters of AKZO Nobel in Amsterdam;

Grontmij obtained the first Major Refurbishment/
Fit-Out BREEAM Outstanding rating. Further
Outstanding ratings were obtained for Two
Pancras Square and a confidential major
headquarters building in London;

•	in Poland, Grontmij was the first to carry out a
BREEAM assessment and has since assessed
many new and existing buildings;
•	in Belgium, Grontmij designed the refurbishment
of its own office building in Mechelen and secured
a BREEAM excellent rating.

© John Sturrock
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Germany
In the German market, Grontmij is seen by clients as both an international
player that can bring a strong combination of skills to projects and as a
knowledgeable ‘local’ partner in the country’s regions. We rank among
Germany’s top five engineering and consultancy firms, with extensive expertise
in a wide variety of services. Our abilities in all Grontmij segments led to wins
in a number of prestigious projects, including the implementation of Bremen’s
coastal protection masterplan for 2.8 kilometres of protective structures along
the city’s River Weser. A Grontmij team will also be providing a full service from
structural design through health and safety coordination on the German Embassy
in Islamabad, Pakistan. Our work on the design of a clean fuel plant in Berlin was
recognised by the German Energy Agency with the ‘Biogas partnership of the
year’ award in 2014.

Market developments

water. The mobility segment is slightly more positive

Macro-economic trends indicate that we are operating in

than in previous years and is offering moderate growth

a changing market environment with moderate growth

opportunities. In 2014, we were able to win the contract

opportunities in the majority of our targeted segments.

to manage and supervise a 7.5-kilometre section of the

Energy remains a challenging market due to lack of

Hanau-Nantenbach rail line renovation as well as the

clarity on related (future) policies. We are managing this

reconstruction of the Heigenbrucke passenger traffic

environment by making available some of our expertise

system.

to colleagues in Poland, Turkey and the rest of the world.
Through our partnership with Grontmij Poland, we have

Client trends

supported its growth into a market leader in the waste-

This shift to renovation is a clear trend in Germany as

to-energy (WtE) sector, where we bring strong process

lients opt for refurbishment as opposed to new builds, not

technology knowhow to projects. The overall market for

only in the building segment but also in roads, bridges tunnels

Sustainable Buildings is changing. As the development of

and power plants. A decade-long investment backlog in the

office space slows in a still relatively sluggish economic

transportation sector is increasing pressure on existing

environment, refurbishment is becoming increasingly

infrastructure. Analysis of conditions and refurbishment

important. In 2014, we successfully introduced mechanical

requirements is, therefore, vital. Grontmij is currently

and electrical engineering to our Sustainable Buildings

engaged in a number of these analyses. We are also seeing

offer, also by bringing in expertise from Grontmij UK.

a slow shift towards new funding sources. A further
important trend is the massive extension of the power and

In Water there is moderate growth potential, especially in

gas grid following changes in energy policies. Grontmij is

higher added-value niches. In 2014, the Munster University

providing comprehensives services to energy suppliers,

Hospital selected Grontmij for a high-profile research

including environmental and project management and land

and development project to manage its waste and waste-

and rights acquisition.
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Grontmij ranks third in Germany which has around 70,000

Financial performance in 2014

engineering consultancies, most of them small (one to

Performance in Germany in 2014 was good, showing total

20 employees) and run by their owners. This market

revenue growth of 6% compared to 2013. Profitability

environment is consolidating slowly. Grontmij is one of the

increased by 9.3% with EBITA margin excluding exceptional

few consultancy and engineering firms with more than 500

items of 7.3% (2013: 7.1%). Transportation & Mobility is

employees. This means we are able to offer our professionals

gradually improving, while Planning & Design and Water &

attractive conditions, including a package that enables

Energy performed according to expectations. Productivity

them to achieve a good work-life balance. And with our

is good, as expected, while the order book is stable at a high

network of more than 30 offices nationwide and our ability

level in Planning & Design and Water & Energy. The order

to win challenging projects, some to be completed within a

book has been growing substantially in the previously difficult

cross-border context, Grontmij is seen as a very attractive

traffic infrastructure business. The good performance comes

employer.

both from improved internal operational excellence and from
our position as one of the few engineering service providers
that can support large clients along the entire service chain.

€ million, unless otherwise indicated

FY 2014

FY 2013

% change

% organic
growth

Total revenue

58.7

55.2

6.2%

6.2%

Net revenue

50.6

47.8

5.9%

5.9%

4.5%

4.5%

9.3%

9.3%

EBITA
EBITA margin

Exceptional items

EBITA excluding exceptional items
EBITA margin excluding exceptional items

# employees (average FTE)

4.1

3.9

7.0%

7.1%

-0.2

-

4.3

3.9

7.3%

7.1%

602

579

4.1%
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Sustainable Buildings
Germany

High rise in energy
reduction

Grontmij Germany is supervising the
construction of what will be a unique residential
building. The AXIS development in Frankfurtam-Main will house 152 apartments in the
19-storey building including eight townhouses.
The architecture will be a striking addition to
the city’s skyline but that’s not all. In Germany,
40% of all energy consumption goes to home
and water heating. By introducing more
sustainable energy systems to residential
properties, there is huge potential to reduce
consumption. That’s what Grontmij is doing
here. We are installing the world’s largest
waste-water heat pump at AXIS. It will produce
a heat output of 440 kW, enough to heat or cool
all the apartments and to heat all water used.
The end result will be a 45% reduction in energy
consumption, with related benefits for residents
in what they pay for fuel. The complex will be

© Wilma Wohnen Süd GmbH

completed at the end of 2015.
© Wilma Wohnen Süd GmbH
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Other countries
Grontmij has operations in Poland, Turkey and China. Our Polish team
retained and grew its position as market leader in Waste-to-Energy (WtE)
plants and BREEAM assessment. In Water, we won a major contract to
prepare comprehensive flood protection and risk management plans in a first
of its kind integrated programme for all the country’s rivers. Grontmij Turkey
is growing rapidly, breaking the >100 professionals threshold in 2014.
The need for more personnel is fuelled by a market-leading position in Water,
an increasing foothold in the Sustainable Buildings business and especially by
the growth in the offshoring unit.

Grontmij in Poland

to great effect to win the flood risk management project.

Economic indicators for 2014 were positive, with GDP

In our market-leading WtE segment, we again collaborated

growth at 3.1% and unemployment falling below 12%.

with the German team on the execution of major projects;

For the consultancy and engineering sector, 2014 can be seen

Grontmij is currently engaged in 50% of all WtE projects

as an interim period between EU funding periods. The new

in Poland. German colleagues were also involved in our

period covers 2014 to 2020 and allocation of funds affects

winning tender for improved safety at railway level crossings

Poland’s spending power on major (infrastructure) projects.

throughout Poland. Working with Grontmij UK, our tender

A total of € 82.5 billion will be invested in the coming years

for the reconstruction of national road 86 was the winning

via the EU cohesion policy. In the second half of 2014,

bid. Grontmij Poland itself also shares expertise around the

specific projects to be funded were selected, leading to an

Group. Contract engineering according to FIDIC conditions is

extensive call for tender programme. The award of all public-

a knowledge area for Grontmij Poland and was brought in by

sector contracts in all segments is highly dependent on

both Denmark and Turkey for tenders in 2014.

EU funding. In line with the ‘Back on Track’ strategy, we have
made adjustments to the strategic direction of our Polish

Grontmij in Turkey

operations to reflect market realities and also to reduce costs.

The Turkish economy is again expecting moderate growth

Working according to our Operational Excellence process,

leading to increases in public spending compared to private

we selected relevant tenders for Grontmij Poland and for

investments. With elections due in 2015, private-sector

potential cross-border collaboration. This is important as

spending is likely to remain fairly cautious until a new

following legislative changes to documentary requirements

parliament is inaugurated. Public spending is especially

on tendering, price is no longer the only factor. Methodology

significant in the mobility sector, with major investment

and track record have grown in importance.

in both Highways & Roads and Rail. On the back of this
development and after already having established Grontmij

Clients in Poland see Grontmij as a reliable partner that offers

in this segment by winning a technical assistance contract for

high standards of service. This image supports our continual

the Ministry of Transport, we entered the rail market in 2014.

pursuit of quality projects. Our added value for many clients

We began tendering for important rail projects and have

is the ability to bring in specific expertise from around

reached short-list status on several of these. Talks with large

the Group. In 2014, we continued to work closely with

and influential companies active in the transportation sector

colleagues from the Netherlands, using that collaboration

are designed to develop cooperation in this exciting business.
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We already have a strong position in the EU-funded water

accommodate new regulations. In response to a changing

segment. During the reporting year, we were engaged in

market environment, Grontmij has adjusted the size of the

four water-related contracts in collaboration with colleagues

team but continues to manage activities from our base in

in Denmark, and including water supply and waste-water

Wuhan. We established a presence there when we won the

management. Grontmij Turkey is considered a ‘domestic’

contract to design the world’s most sustainable office tower

company with enviable access to international expertise.

and laboratories for the new build Wuhan Energy Institute.

In Sustainable Buildings, we have further strengthened our

This building was delivered in 2014 and played a contributory

profile as a provider of full service, also using UK expertise.

role in Grontmij’s recognition as BREEAM Assessor of the

We won the prestigious contract to design all essential

Year. During the reporting year, Grontmij was once again

engineering processes, from structural through mechanical

selected for a major project in Wuhan. We will design the new

and electrical and infrastructure, for the Abastumani Spa

International Financial and Technology Centre with special

Hotel in neighbouring Georgia. Work began on a second

focus on improving quality of life in the area.

hotel project for client Er Yatirim, this time involving design
management services and structural engineering of Istanbul’s

Financial performance in 2014

Kozluca Han Hotel.

In 2014, performance in Other markets was mixed: total
revenues declined by 12.8% to € 20.6 million (2013: € 23.6

Grontmij in China

million), showing growth in Turkey only. EBITA excluding

The market in China is more difficult than in previous years.

exceptional items developed positively in Poland, while

Government measures to tackle corruption have resulted

China and Turkey showed a decline. Overall growth in the

in the delay, postponement and even cancellation of new

order book is due mainly to increases in Poland and Turkey.

projects as clients adjust their tendering processes to

€ million, unless otherwise indicated

FY 2014

FY 2013

% change

% organic
growth

Total revenue

20.6

23.6

-12.8%

-9.1%

Net revenue

13.4

13.1

2.4%

7.6%

0.1

0.7

-87.6%

-86.3%

0.4%

2.9%

-

-

0.1

0.7

-87.6%

-86.3%

0.4%

2.9%

322

296

EBITA
EBITA margin

Exceptional items

EBITA excluding exceptional items
EBITA margin excluding exceptional items

# employees (average FTE)

8.8%
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Sustainable Buildings
Turkey
Bringing in expertise from Grontmij UK’s highly
successful sustainable buildings teams, our
colleagues in Turkey have been able to win
two prestigious hotel projects. In Istanbul, we

Star role in major
hospitality projects

will be handling the management services and
structural engineering on the transformation
of an existing building in the heart of the city’s
historic centre. Close to both Hagia Sophia and
the Grand Bazar, the newly refurbished Kozlyca
Han Hotel is aiming for a 4-star rating on
completion in 2017. We will also be handling the
structural, mechanical and engineering design
for a new build, 4-star SPA hotel in neighbouring
Georgia. Both projects will give us strong track
record in a market that is increasingly interested
in sustainability of both old and new structures.
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Group Management
Group Management as per 31 December 2014

1

John Chubb

3

Jeroen van der Neut

5

Søren Larsen

7

Ton de Jong

Country Managing

Country Managing

Country Managing

Country Managing

Director United Kingdom

Director Sweden

Director Denmark

Director the Netherlands

2

Maciej Chrzanowski

4

Kerem Sadiklar

6

Ina Brandes

8

Erwin Malcorps

Country Managing

Country Managing

Country Managing

Country Managing

Director Poland

Director Turkey

Director Germany

Director Belgium
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Group Growth
Segments (GGS)
Within our business lines, we have identified a number of sectors
where we can aim for European market leadership. These Group
Growth Segments (GGS) are: Energy, Highways & Roads,
Sustainable Buildings and Water.

We already have a significant position in Water in Europe
and are highly regarded consultants on the management of
this increasingly challenged resource around the world.
Our strategy is to develop the other GGS to claim a similar
position in our markets. For Grontmij, greater focus on
GGS enables us to use accumulated sector-specific expertise
from around the Group to generate smart solutions, both
for domestic and, increasingly, cross-border clients. Our aim
is to use international collaboration and knowledge for local
issues.
Light Rail
Initially, we included Light Rail among the GGS. However,
this segment has not fulfilled its potential for Grontmij so
we have redirected our focus to sectors where we can
create real value.
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Powering energy
Europe’s energy sector has been subject to uncertainty for some years.
While the need for renewable and alternative energy supply has been
acknowledged, with on- and offshore wind power or bioenergy offering
real potential to replace fossil fuels, the political and economic framework
has become unstable. New power technologies still require investment
incentives. Although significant subsidies have been offered by some
European member states in recent years to stimulate the shift to renewable
energy, their future is not secured. Moreover, falling energy prices –
caused by an overcapacity in the market, especially on particularly sunny
and windy days – are acting as a disincentive to further investment by
conventional power plants. These have to generate sufficient supply
to ensure peak delivery. There are also delays in the adaption and
improvement of grid systems to meet the needs of a changed generation
landscape.

Market conditions may be uncertain, but Grontmij is still

generated by three wind farms in the North Sea. In Belgium,

well positioned within the energy sector. We focus on the

we executed studies and engineering services for the new

bigger energy generation facilities and are already one of the

wind farm on the left bank of the River Schelde at Antwerp.

leaders in a number of key areas, such as waste to energy and

In Germany, we finalised engineering services for the largest

biomass plants. We are seen as highly experienced and as a

geothermal power station in the country. Our team will be

reliable partner in areas such as wind energy, conventional

aiming to replicate the market-leading position we have

power plants and grid systems. In addition to our activities
in individual local markets, by sharing expertise from around
the Group we have been able to achieve significant positions
in a number of countries. Poland is a clear example of how

‘We help clients find smart, sustainable, energy-efficient
solutions even in uncertain market conditions …’

pooling expertise, in this case from Germany, has given us
market leadership in waste-to-energy (WtE) facilities. In

Bernhard Poos, Group leader Energy

2014, we won the design and construction contract for a new
WtE facility in Rzeszow, Poland. Our teams in Sweden and
Denmark are working together increasingly to provide smart

achieved through cross-border cooperation in Poland.

solutions to Scandinavian markets. One of the leading energy

For example, we will be starting energy projects in Turkey

groups in Northern Europe, DONG, has again selected a joint

in 2015. Energy is a solid example of how our GGS strategic

Grontmij Danish-Swedish team to consult on the conversion

focus is creating value. By systemically growing our home-

of the Skærbæk Power Station from natural gas to wood

country activities and sharing and combining accumulated

chip fuel. We also won major wind-energy projects, one in

expertise around the Group, we are progressing towards our

Denmark to evaluate the technical aspects of the world’s

aim of leadership in this important market.

largest offshore energy converter that collects the power
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Energy
United Kingdom

Driving the UK’s
first ‘bio-bus’

Client Wessex Water invited us to work with
the utility that serves the UK’s west country
on its first gas-to-grid scheme. The scheme
will enable Wessex Water to convert biogas
into biomethane at its largest waste-water
treatment works near Bristol. The power
generated using food waste and organic sludge
can then be pumped into the National Gas Grid.
Gas-to-grid or biomethane injection is a firmly
established technology that is widely used in
Europe. The Grontmij UK team brought in
expertise from colleagues in Sweden where we
have successfully delivered a number of similar
projects. Although the renewable output is
destined primarily for industrial and domestic
use in the Bristol area, the plant will also be able
to produce fuel for road vehicles. It will power
Bristol’s first-ever Bio-Bus – driving low carbon
and renewable technologies even further.
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Driving sustainable mobility
Mobility is all about moving people, goods and other materials from A to B
in the most efficient, environmentally sustainable way. And that is not just by
road. People and goods move over-, above- and underground via highways,
rail, water, tunnels, bridges and air. These transport flows have to be designed,
planned and executed. In turn, Mobility works to manage these flows in more
efficient ways.

In today’s rapidly changing demographic shift from rural to

component in costing projects. Increasingly, tenders are

urban living, excellent infrastructure is a key requirement.

issued on a design, build and operate (DBO) basis.

In addition to providing the planning, design and execution

Grontmij has proven track record in Highways & Roads in

of mobility projects, at Grontmij we also see our role as

its various domestic markets. In the UK we are again

fully understanding what they mean and the impact they

partnering with Mott MacDonald, this time on a new

have for the communities they serve. Our vision is to play

multi-year framework contract for engineering design

a leading role in the development of future-proof mobility

services for England’s Highways Agency. The Highways

into the future. Grontmij already has a significant position in

Agency operates, maintains and improves the 6,900 km long

Highways & Roads. We rank in the top 5 in all our markets.

strategic road network in England, carrying a third of all

In 2014, Europe was still challenged by tough economic

‘We are deeply involved in the biggest issues this planet
faces – these will be solved by our clients working with
engineers like ours …’

conditions but infrastructure remained high on most national
agendas. Mobility is recognised as a core requirement
for economic health and as many countries begin to show
signs of recovery, the mobility segment is picking up and

Jørgen Thomsen, Group leader Highways & Roads

we expect modest growth in the coming years. We are
seeing great demand for efficient solutions that take into

traffic and two-thirds of all heavy goods traffic. In Belgium,

account maintenance of infrastructure and this client focus

Grontmij is working with Arcadis on a major design, build,

on lifecycle cost is increasing. To some extent this trend is

finance and maintenance project to rebuild or raise the height

influencing our client base. Although our main customers

of 31 bridges over the Albert Canal, a key waterway artery

remain national highways authorities, municipalities and

linking the city of Antwerp with Liege. This is a clear example

other (national/regional) bodies, contractors are becoming

of the shift towards DBO projects, a shift that Grontmij is

more important. This is due in part to the lifecycle

very well positioned to manage.
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Relief road for
Manchester Airport

Highways & Roads
United Kingdom
A new 10-kilometre relief road is to link the
A6 to Manchester Airport, bypassing congested
areas and providing an economic boost to
the local economy. Grontmij has joined with
AECOM as lead designers on the construction.
The scheme includes the development of seven
new and five improved junctions, four railway
crossings and enhanced safety features for
cyclists and pedestrians. The aim is to deliver
safe, sustainable and cutting-edge solutions
to improving a crucial local road network.
Construction began in 2014 and completion
is scheduled for 2017.
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Building sustainability
With a top 5 position in sustainable buildings in Europe and a strong position
in countries such as the UK, Grontmij is a recognised expert and innovator in
this segment, especially in the mechanical and electrical engineering elements
of sustainable buildings. In Scandinavia and the Benelux countries, Grontmij
already offers a full lifecycle service package, including project design and
management and maintenance. Our goal in developing Sustainable Buildings
as a growth segment is to transfer that expertise to all countries within the
Group.

Germany is a good example of how this approach is creating

functions perfectly. For owners of buildings, the idea of

value. Our German team has a strong position in structural

lifecycle management is growing in (financial) importance.

engineering. From 2014, we are gradually incorporating

The Dutch Ministry of Foreign Affairs has contracted

UK mechanical and electrical engineering expertise into the

Grontmij to survey its embassies and consulates worldwide.

German offer. Grontmij UK is a regular award winner for

We will produce a multi-year maintenance programme for the

its innovations in creating healthy and sustainable buildings

buildings that vary from monuments to new builds, requiring

and for our role in monitoring performance of buildings –

a tailored approach to managing execution and costs.

Grontmij won the BREEAM assessor of the year prize in

This survey will help the Ministry manage its real-estate

2014. During the reporting year, our 60 London project took
helping the client meet high sustainability requirements.

‘Our job is to make our clients’ buildings work better
for them, for the users and for the environment …’

For Grontmij, this is what sustainable building is all about.

Barry van Sloten, Group leader Sustainable Buildings

the Urban Land Institute’s global award for excellence by

As independent co-creative partners, we aim to understand
the clients’ business so that we can help them make informed

portfolio more adequately. A ‘healthy’ building has major

decisions. This applies to buildings and facilities for all

impacts on more than just the physical build. In hospitals,

purposes. In Denmark, we have built a real reputation for

they can contribute to shorter patient stays, thus reducing

designing medical facilities through our ability to align

care costs. Studies have also confirmed that productivity

the expectations of all stakeholders while delivering the

and learning are impacted by the ‘health’ of a building

right lifecycle solutions. In 2014, we were again awarded a

where people work or study. By focusing on all aspects that

prestigious engineering consultancy contract for a hospital

make buildings more efficient and user-friendly, Grontmij

in Aarhus, Denmark. This large psychiatric facility is part

is contributing to a more sustainable future. Essentially,

of the New University Hospital. We approach contracts of

Grontmij is about helping clients achieve buildings with high

this kind based on the growing recognition that both capital

levels of comfort and low levels of operating costs across the

expenditure and future operational expenses are of equal

lifecycle.

importance in creating buildings whose critical environment
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Sustainable Buildings
Turkey / The Netherlands
Gas exploration in the north-east of the

Sharing earthquake
expertise

Netherlands has brought economic benefits to
the whole country. However, it is estimated
that since 1986 more than 1,000 earthquakes
in the area up to 3.6 on the Richter Scale have
been registered. Now, the government is
funding earthquake risk assessments.
Grontmij’s assessment plans are the first
of their kind in the Netherlands, with more
than 20 now ready for a wide variety of
public services buildings and businesses,
including (chemical) industries, power plants,
health centres, hospitals, schools and watertreatment plants. The Dutch team brought in
earthquake expertise from around the Group,
especially from Grontmij Turkey which has wide
experience in major quakes. The Turkish team
assessed their Dutch colleagues’ research data
as part of the quality assurance process for this
growing issue in the Netherlands.

The Wuhan Energy Flower in China on which the earthquake knowledge was applied.
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Managing water resources
Water is a truly global issue that will define our environment in the years to
come. Depending on geography, either there is too much or too little water on
a regional scale. In regions with water scarcity, urbanisation, population and
economic growth are driving demand even faster. In countries with adequate
supply, water pollution and security are still major problems. Additionally, our
climate is changing at a disturbingly high pace leaving behind droughts, heavy
rains and rising water levels. From a European sectorial perspective, specific
growth drivers for water are the European directives, new financial models,
the professionalisation of the sector, asset management, energy efficiency,
nutrient recovery and upgrading of water networks. Technology-driven
resource efficiency and innovative solutions that make sustainability
tangible are the main growth areas.

Although the specific challenges society faces differ from

Ensuring supply involves other challenges. The key

country to country, investments in water are widely perceived

question is: How to guarantee the supply of clean water.

as essential. These are expected to increase by 4% per year in

We have invested heavily in developing solutions to

the years to come, with 80% coming from utility companies.

recycling and cleaning up waste-water. One response is the
DEamMONification (DEMON) process for nitrogen removal.

Grontmij has strong positions in the water sector in European

This is an energy-saving and chemical-saving technology

countries such as Denmark, the Netherlands and the UK.

for ammonia removal from high strength waste-water

In others, we are systematically building that position.
But our role goes further than the practical application of
(technology-driven) resource efficiency techniques. We
are at the forefront of remarkable and practical ideas on
one of the world’s most pressing issues. Water will define
our environment in the years to come. That is why we are

‘How the world manages our water resources is one of
the biggest issues for the century to come. Grontmij’s
leading position comes with responsibility. Working with
our clients also means we have a duty of care to influence
this agenda towards greater sustainability …’

heavily engaged in delivering smart solutions to challenges
such as coastal and flooding protection to growing urban

Mads Møller, Group leader Water

conglomerations, such as Djakarta, Indonesia, Laos, Ho
Chi Mihn City in Vietnam and closer to home in cities

that was co-developed and is now offered to major waste-

like Wroclow, Poland. In 2014, we were also contracted

water facilities by Grontmij. In 2014, we were again clients’

by the Polish National Water Management Authority to

preferred partner for a number of multi-year contracts.

prepare comprehensive flood risk management plans for

Anglian Water in the UK has appointed an alliance of experts

around 15,000 kilometres of the country’s rivers. Grontmij

including Grontmij. The alliance will deliver a full range of

is a founding member of the European flood protection

water treatment, recycling and supply schemes to maintain

programme that aims to manage some of the region’s major,

and improve the client’s services to its customers while

multi-country watercourses.

protecting and enhancing the environment.
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Water
Poland

Unique flood protection
for Poland

River flooding is the most destructive natural
hazard in the Baltic Sea Basin in general and in
Poland in particular. Flood risk management
and flood resilience became major issues
following the dramatic floods in Poland in 1997
and 2010, when dozens of people were killed.
Grontmij is already leading the European STARFLOOD programme to improve protection
throughout the region. Now, the Polish National
Water Management Authority has appointed
us to prepare a comprehensive flood risk
management plan for the whole country.
The plan will cover at least 15,000 kilometres
of Poland’s rivers and is unique in its scale and
complexity.
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Financial
performance
As in 2013 and as part of the ‘Back on Track’ strategy, in the

Sweden (- 13%) and Other markets (- 9%). Revenues for

reporting year the main focus was on restructuring, realising

Planning & Design were in line with 2013. Revenues for the

profitable growth by improving operational processes and

Transportation & Mobility business line decreased organically

tools across the Group and managing Trade Working Capital

by 8%, mainly due to lower revenues in the Netherlands

(TWC). In 2014, Grontmij started the divestment process

and Sweden. Water & Energy showed an organic decline of

of the French Consulting & Engineering business. As per

3%, driven primarily by lower revenues in the Netherlands,

30 June 2014 Grontmij classified this business as held for

UK, Denmark and Poland. Net revenue declined by 2%

sale and discontinued operations. Market and economic

organically, mainly due to lower net revenues in the

conditions in Europe remained challenging for Grontmij,

Netherlands, Denmark and Sweden.

especially in the Netherlands and France. Total revenues
declined 4% organically ending the year at € 658.6 million.

EBITA and EBITA margin excluding exceptional items

EBITA excluding exceptional items was € 25.1 million

As announced in 2012 and 2013, certain costs will be

(2013: € 22.1 million), while the operating result decreased

reported as exceptional items if and when they meet certain

to € 5.0 million (2013: € 14.9 million).

criteria: costs for restructuring which are part of a formally
approved restructuring plan, special items following a

The key figures for 2014 related to the Group’s consolidated

material change of accounting principles or results which

income statement are further outlined in this section and

are of an exceptional nature in relation to the normal business

relate to continuing operations.

activities and in general are more than 10% of the reported
EBITA at a segment level.

Reconciliation of operating result from continuing
operations to non-IFRS measures

The EBITA excluding exceptional items for 2014 is higher

			

compared to 2013. EBITA excluding exceptional items was
2014

2013

Operating result

5.0

14.9

Add back amortisation

5.7

5.1

Add back impairments of non-current assets

0.4

0.4

EBITA

11.1

20.4

Add back exeptional items

13.9

1.8

In millions of €

€ 25.1 million in 2014 versus € 22.1 million in 2013, with
an EBITA margin of 3.8% (2013: 3.2%). Higher results in all
countries were partly offset by lower results in Denmark
and Other markets.
Indirect expenses
Indirect expenses were € 127.3 million compared to
€ 137.1 million in 2013. Excluding exceptional items the

EBITA excluding exceptional items

25.1

22.1

Numbers have been rounded.

indirect expenses were € 117.6 million, € 18.4 million below
last year, reflecting cost savings especially in the Netherlands,
Denmark and Sweden.

Consolidated income statement
Exceptional items
Revenue

At Group level, an exceptional loss of - € 13.9 million was

In 2014, total revenue decreased organically by 4% to

reported in 2014, compared to an exceptional loss of - € 1.8

€ 658.6 million (2013: € 690.5 million), mainly due to lower

million in 2013. As in 2013, the exceptional items for 2014

total revenues in the Netherlands (- 5%), Denmark (- 2%),

consist mainly of restructuring costs (€ 11.6 million) and
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costs related to the refinancing (€ 0.8 million). Furthermore,

The net result mainly consists of the operating result of

positive exceptional items relate to the result on the sale

- € 6.5 million, an impairment loss of - € 2.8 million and

of Infraflex and sale of the minority stake in ‘Ruimte voor

exceptional costs of - € 2.8 million related to restructuring

Ruimte’.

and sale costs. In 2013, the net result from discontinued
operations consists of the net result of - € 4.5 million and an

Amortisation

impairment loss of € 12.1 million, both related to the French

Amortisation charges were € 5.7 million (2013: € 5.1 million).

Consulting and Engineering business, the net result of the

The increase is mainly due to higher amortisation charges in

French Monitoring & Testing business of € 6.3 million and

Belgium, the Netherlands and Denmark.

- € 2.7 million result on the divestment.

Impairment losses

Earnings per share

In 2014, an impairment loss has been recognised on

The shares in issue at the end of 2014 amounted to

the Golfcourse Naarderbos of € 0.4 million. In 2013 an

70,000,000 (2013: 63,967,500). Earnings per share from

impairment loss of € 0.4 million has been recognised which

continuing and discontinued operations for 2014 were

is related to Denmark for an impairment on the Lithuanian

– € 0.30 (2013: – € 0.23). The calculation of the earnings

business sold in 2013.

per share is based on the Group’s consolidated financial
statement (Notes 17 and 20) in which the Cumprefs are

Net finance expenses

classified as liability under IFRS.

In 2014, the net finance expenses (€ 9.8 million) are
lower than last year’s expense (€ 17.3 million). Finance

Trade Working Capital

expenses in 2014 were positively impacted by the lower

Trade Working Capital (TWC) decreased € 26.4 million to

debt levels following the sale of the French Monitoring &

€ 81.8 million compared to 2013 (€ 108.2 million) mainly

Testing business in 2013 and the equity offering in 2014.

due to the reclassification of the French Consulting and

Furthermore, the decline in the finance expenses relate to

Engineering business to discontinued operations. Based on

the reclassification in 2013 of the ineffective part of the

continued operations, TWC increased by € 3 million to

fair value movements of the interest rate swaps, previously

€ 81.8 million (2013: € 78.8 million), driven by higher trade

recorded in the hedging reserve (- € 0.5 million in 2014

working capital levels in Denmark, Belgium, Germany and

versus - € 3.3 million in 2013).

Other markets. In 2014, TWC based on continued operations
as a percentage of total revenue was 12.4% compared to

Income tax expenses

11.4% in 2013.

Income tax expenses for 2014 increased to € 3.5 million on
a loss before tax of € 4.8 million, compared to an income tax

Net debt and cash flow

benefit of € 0.6 million on a loss before tax of - € 2.5 million

Net debt at the end of 2014 decreased by € 12.8 million,

last year. The difference in charge of € 4.1 million compared

from € 54.1 million at year-end 2013 to € 41.3 million.

to 2013 is mainly explained by one off tax benefits realized

The main movements in net debt were the equity offering

in 2013 following the reduction in deferred tax liabilities

(excluding Cumprefs) and the net proceeds from the

relating to tax rate changes in the UK and Sweden in 2013

divestment of the minority stake in ‘Ruimte voor Ruimte’.

and a release of tax provisions in 2013. In 2014 and 2013

These cash inflows were partially offset by the negative

no deferred tax assets were recognised on the losses

operational cash flow.

incurred in the Netherlands.
At 31 December 2014, the Leverage ratio was 0.8 (maximum
Net result

level 2.75 at 31 December 2014) and the Interest coverage

Net result from continuing operations in 2014 was - € 8.3

ratio was 4.5 (minimal level 3.25 at 31 December 2014).

million (2013: - € 1.8 million) mainly due to a lower operating

Both covenants are within the agreed ranges under the credit

result and higher tax expenses, partly offset by lower interest

facility.

costs. Net result from discontinued operations (net of income
tax) was - € 12.3 million in 2014 compared to - € 13.0 million
last year. Discontinued operations in 2014 relate to the net
result of the French Consulting and Engineering business.
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Net debt movement

The main amendments were:
a) 	Postponement of the scheduled repayments in 2014

€ million, unless otherwise indicated

FY 2014

(in total € 15 million);
b	A reset of the financial covenant schedules (leverage and

Net debt (beginning of period)

-54.1

EBITDA

19.4

Change in net working capital

5.1

Movement in provisions

-2.2

Interest paid

-7.5

Taxes paid

-2.9

Capital expenditures

-10.5

Issue of share capital

20.0

Proceeds from equity accounted investees

7.1

interest coverage ratio) to reflect the seasonal pattern of
the business and to create more financial flexibility;
c)	Additional liquidity by means of cancellation of mandatory
repayments of the net proceeds of the Danish Marine
divestment and potential future disposals for a total
amount of € 10 million.
Outlook 2015 and beyond

Transfer from liabilities held for sale

-3.7

Grontmij has stated earlier that it needs profitable growth,

Transaction costs related to loans and borrowings

-1.1

reasonable market circumstances in its European home

Movement in net debt from discontinued operations

-10.6

Other

-0.3

Net debt movement

12.8

Net debt (end of period)

-41.3

markets and excellence in execution to be able to meet
its strategic targets. Today, we have to acknowledge that
our earlier estimation that markets across Europe would
develop moderately positive has not yet materialised. This
has had a limiting effect on the development of total revenue,

Refinancing

hampering the margin improvement effect achieved by

On 26 February 2014, Grontmij announced the

the cost reduction programme. Disappointing markets are

strengthening of the balance sheet with € 40 million new

however only part of the story as our results are also affected

equity accompanied by a more flexible financing arrangement

by challenges we face in operational excellence: Grontmij

with an adjusted covenant schedule. The first part, a private

has to continue its journey to ensure full adaptation of the

placement with institutional investors of new ordinary shares

operational excellence (OPEX) programme across the Group

by means of an Accelerated Book Build (ABB), took place on

with specific focus on improved pipeline management and

26 February 2014. A total of 6,032,500 shares was issued

avoidance of project write downs.

at a market price of € 3.40, resulting in € 20.51 million of
new equity.

Looking at 2015, the market outlook remains mixed, with
moderate improvements expected in most countries. The

On 15 April 2014, Grontmij issued 5.5 million convertible

business in the Netherlands, especially Infrastructure and

cumulative preference shares (cumprefs) at an issue price

the municipal market, however shows limited recovery

of € 3.57, raising a total amount of € 19.5 million. Although

and a weak start of the year is expected. We continue the

Cumprefs are equity under Dutch law, they are classified as

divestment process of the French operations. During the

a liability under IFRS. Following this classification, Grontmij

divestment process it is likely that following a potential sale

accounts for the Cumprefs at fair value with fair value

transaction, Grontmij will incur a transaction-related loss.

movements recorded in the profit and loss account. The

We intend to complete the French divestment process in

Cumprefs are not considered a financial liability for the

2015.

calculation of the leverage ratio and the interest cover ratio
as agreed with the lending banks.

Grontmij maintains the strategic EBITA margin target of
6-8%. Achieving the target in 2016 will be challenging, as we

Amendment of the credit facility

are also dependent on market improvement across Europe

In 2014 and following the equity issues, Grontmij agreed

and specifically in the Netherlands. The 3-5% total revenue

with its lending banks to amend the credit facilities.

growth target will not be met in 2015, with achievement
more likely from 2016 onwards if and when markets improve.
Trade Working Capital (TWC) has improved since 2011 and
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we exceeded the 2016 target of 13% at the end of 2014

from 2015 onwards, being Highways & Roads, Water, Energy

(FY 2014: 12.4%). We see room for further improvement

and Sustainable Buildings. We recently appointed a Business

and have adjusted the TWC target to 12% at the end of 2016

Development Director for the Group to focus on the most

based on the current business mix.

significant opportunities. For the Netherlands, revenue

At Grontmij, focus on margin improvement remains key.

growth and further improvement of operational performance

With our additional € 14 million cost savings programme

are our biggest challenges. By reinforcing the sales force and

we are on track to achieve our financial target by 2016 (post

improving pipeline management we will put relentless efforts

inflation), and will not hesitate to optimise the organisation if

on intensifying the sales process.

and when needed. On OPEX we will continue with the steps
taken to improve Grontmij’s performance. Achieving a more

Grontmij’s management is committed to doing whatever is

predictable performance is top priority, through further

necessary to achieve the long-term strategic targets. Every

reducing write downs and improving pipeline processes in

decision we take is aimed at making Grontmij a stronger

various countries. In Denmark, we have put new management

and more successful European engineering and consulting

in place with excellent track record on performance

company, with more integrated operations to better serve our

improvement. Profitable growth will come from our Group

clients and to become operational excellent as a Group.

Growth Segments (GGS), whereby we will focus on four GGS
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© DONG Energy

Energy
Denmark
One of northern Europe’s leading energy

Powerful conversion

groups, DONG Energy, has brought in Grontmij
to advise on the conversion of the Skærbæk
Power Station from natural gas to wood chip
generation. Grontmij is combining expertise
from both its Danish and Swedish operations
on this project. From 2017, the power station
will supply the heating systems of 60,000
households with more sustainable heat.
And that is not all. The conversion will have
considerable climatological benefits.
In the course of their lifetime, trees take up
as much CO2 as they release during
decomposition or burning in power stations.
It is estimated that the power station’s switch
to this wood-chip biomass fuel will mean
an annual reduction in CO2 emissions by
approximately 85%.
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Enterprise Risk
Management
For Grontmij, Enterprise Risk Management (ERM) is about anticipating,
monitoring, mitigating and controlling events that can impact our business.
Our ERM derives from the ‘Back on Track’ strategy and is applied top-down.
This means that managing risk within our risk appetite is an integral part of
our operations and day-to-day business. The ERM framework identifies key
risk areas and secures mitigation through policies, procedures and standards,
and related key controls and audits.

Risk Management Model

Control environment

Grontmij’s risk management is formalised in an Enterprise

The control environment is the organisational context in

Risk Management (ERM) framework. Our ERM builds

which our risk management is pursued. It is defined by

on some key elements of the internationally recognised

our core values and the countries where we are active.

benchmark COSO ERM www.coso.org. It is aligned to our

The core values define who we are and how we participate in

‘Back on Track’ strategy using a top-down approach. This

the economic environment. These values directly influence

approach means that key risk areas have been identified

decisions that we make with regards to, amongst others,

and mitigation is secured through policies, procedures and

internal control.

standards and related (key) controls. Our ERM process aims
Risk assessment & Risk appetite

to be a comprehensive (virtuous) circle:

The basis of any risk assessment is the willingness for us to
accept risks in certain areas. This is reflected in our diverse
risk appetite, assigning different levels of risk acceptance
Core Values

to different activities. Within our operations we accept an
appropriate level of risk provided there is a balance between
risks and rewards. Winning and executing projects is our

Risk
Assesment

core business so our ability to assess related risks is part of
our expertise and day-to-day operations. In contrast, there
are also areas where we have zero risk tolerance, such as

Monitoring
Activities

Control
Activities

compliance issues.
Control Activities
Execution of risk management activities takes place at
many levels within the Group. The Executive Board has

Information
Communication

overall responsibility. Board members are responsible for
the design and implementation of the ERM framework
and efficient and accurate reporting of key risks. They

Culture

are supported by designated staff. Country management,
also supported by designated staff, is responsible for the
implementation of controls, policies and procedures in the
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various country operations. The design and extent of

Excellence (OPEX) programme and our Integrity programme,

control activities is always based on our risk appetite.

including the SpeakUp! Line. We also started deployment
of our key financial control framework. These activities

Information & Communication

contributed to improved operations, however the following

Grontmij has in place a monthly reporting cycle where it

risks existed or became apparent in 2014:

is standard practice to review both financial results and
operational aspects in meetings between local management

• Operational Excellence (OPEX) in the projects

and the Executive Committee and/or the Executive Board.

	During 2014 the OPEX programme was further

Our long-term strategic planning, budgeting and periodic

implemented. Reviews were held in all countries were

forecasting cycles are annual.

Grontmij is active. Additional training was given to staff

For compliance we carry out certification audits with annual

to help with the embedding of OPEX components. During

renewals. Business integrity officers collect and register

2014 we were, however, still confronted with a number

reported items relating to our Act with Integrity system and

of larger project write-downs, especially in Denmark.

report these to the Group integrity officer. This information

Although these write-downs are related to projects that

is collected and issues are reported to the Executive Board

had been contracted prior to the OPEX programme, we

and the Supervisory Board.

still need to focus on further embedding and improving
the quality of our operational procedures. Despite the

Monitoring activities

focus on pipeline management, we were confronted with

A recently formed Internal Audit function is responsible

an unexpected decline in turnover in Sweden and in the

for the regular and ad hoc review and audit of adherence

Netherlands at the end of the fourth quarter of 2014.

to policies, procedures and the standards set by the ERM

We need to further improve pipeline information so that

framework. In 2014, the first steps were taken to integrate

we are able to monitor pipeline in a more detailed and

existing audit activities into the new audit approach. This

efficient manner at both a departmental and business-line

will be pursued further in 2015 and thereafter as all aspects

level. The programme will require continuing management

of the ERM framework are integrated into the regular

attention.

internal audit scope and plan. Our internal audit approach
is risk based, focussing on the key risk areas as defined by

• Challenging market conditions in the Netherlands

the ERM system. During 2014, audits and implementation

	Within the Netherlands we still face challenging market

reviews were carried out on the operational excellence

conditions that have an impact on the profitability of the

(OPEX) programme, integrity and the financial and IT

Dutch operations. Please see the country section on the

frameworks. In addition, risks and control processes are

Netherlands for more details. Moving forward we still

discussed with the external auditor as part of the audit of

see risks relating to the productivity of our direct staff.

the financial statements.
• Divestment of non-core assets
Supervision

	As stated in the ‘Back on Track’ strategy, we have been

The Supervisory Board is responsible for reviewing the

actively pursuing a divestment strategy for non-core

adequacy of the Group’s risk-management framework and

activities. The divestment of our 24% stake in and

overseeing how management monitors compliance with risk

associated receivables of ‘Ruimte voor Ruimte’ for

management procedures. The Supervisory Board carries

approximately € 8.9 million to the Dutch province of

out this task through regular updates by the Executive Board

North Brabant was completed successfully in the last

and the Internal Audit function, discussions with the external

quarter of 2014. The sale of the Naarderbos golf course

auditor and internal deliberations on the extent of internal

in the Netherlands was agreed in 2013. However, in 2014

control within the Group. Input for these discussions are

it became apparent that the potential buyer would not

the outcome of risk assessments within the Group and the

be able to meet financial obligations. Grontmij decided to

outcome of internal audits as reported by Internal Audit.

terminate the sale agreement as announced in the press
release of 11 June 2014. At that moment, Grontmij still

Main risks in 2014

had the intention to sell the golf course and started a new

The reporting year, 2014, was another period of

divestment process. During that process it became clear

restructuring during which good progress was made in

that there were no serious bids from interested parties or

achieving cost reductions, implementing our Operational

contacts with interested parties to prolong this divestment
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process. Therefore, on 29 January 2015, the Executive

•	a reset of the financial covenant schedules (leverage and

Board decided to terminate the sale process of the golf

interest coverage ratio) to reflect the seasonality pattern of

course. We refer to Note 5 of the Financial Statements

the business and to create more financial flexibility;

for further details.

•	postponement of the scheduled repayments in 2014 (in
total € 15 million);

	During 2014, we initiated the divestment process for the

•	additional liquidity by means of cancellation of mandatory

remaining French business. This process is taking place in

repayments of the net proceeds of the Danish Marine

a structured manner, with the support of external advisors.

divestment and (potential future) disposals for a total

The divestment is a complex process, especially in light of

amount of € 10 million (i.e. the Naarderbos golf course and

the challenging market circumstances in France. There is a

Grontmij’s stake in the ‘Ruimte voor Ruimte’ partnership).

risk that we will not be able to divest the French business
as a whole. Similarly, if we divest in parts, there may be a

Please see also Note 20 to the Financial Statements for the

risk that we will not be able to sell all parts and therefore

going concern clause.

restructuring may be needed for any remaining entities.
ERM risk areas and mitigation
	The net asset held for sale value of the French Consulting

Following a thorough evaluation of our business based on

and Engineering business at 31 December 2014 is € 8.6

our strategy and growth ambitions, the Executive Board,

million and it is likely that a potential sale transaction will

in consultation with the country managers, identified and

incur a transaction-related loss.

detailed 11 key and inter-related risk areas for our business.
Some of these risks materialised in 2014 as described above.

• Funding

Here follows a description of the 11 key risk areas and the

	A lack of sufficient funds can imply that the Group might

mitigating actions that are in place or will be put in place as

breach its requirements under the Credit Facility. In that

we continue to optimise our risk management:

case, this could lead to a notice by the banks that all or

1	Attract and retain the right clients

part of the amounts outstanding become due and payable

2	Realising profitable growth through our four Group 		

immediately. In that situation, Grontmij would not be able

Growth Segments

to repay these amounts and would not expected to be able

3	Attract and retain the right people

to raise the necessary alternative funding. Early in 2014,

4	Operational Excellence - execute key process

Grontmij started discussions with its major shareholders

best in class

(those shareholders with a substantive interest of at least

5	Management information & financial reporting

5% in the share capital of Grontmij) and its lending banks

6	Capacity planning: maintain appropriate level

(ING Bank, Nordea and RBS) to reach a sustainable capital

7	Divestments of identified entities at the optimal value

structure going forward. This resulted in the strengthening

8	Adequate funding at attractive cost

of its balance sheet by € 40 million through an equity issue

9	Adequate IT infrastructure and applications

in the first half of 2014. The first part of the equity raising

10	Healthy, safe and sustainable working environment

consisted of a private placement with institutional investors

11	Compliance and business principles

of new ordinary shares by means of an Accelerated Book
Build (ABB) that took place on 26 February 2014. A total

1 Attract and retain the right clients

of 6,032,500 shares was subsequently issued on 3 March

Grontmij operates in a number of countries. Many clients

2014 at a market price of € 3.40, resulting in € 20.5 million

are (regional and local) governments. Demand for our

of new equity. The second part, in the form of convertible

services is cyclical and vulnerable to economic downturns,

cumulative preference shares (‘Cumprefs’), was placed

public-sector austerity and reductions in public-sector

with three of the larger shareholders after approval was

spending. This international orientation, focused on specific

obtained from the Extraordinary General Meeting of

groups of clients, means our business is dependent on the

Shareholders (EGM) held on 11 April 2014. The Cumprefs

economic situation in those countries and the availability of

were placed on 15 April 2014, resulting in € 19.5 million of

spending. In the current economic downturn in Europe (and

additional equity. Under IFRS, our Cumprefs are treated as

elsewhere), we must be even more alert to risk related to

debt. The raising of new equity was accompanied by a more

the countries where we are active. Our revenue, profit and

flexible financing arrangement that included:

financial situation may be adversely impacted

Enterprise Risk Management – Grontmij Annual Report 2014

61

by such downturns. Our customers may also find it more

Mitigation: We are leveraging on the Group’s client

difficult to raise capital in the future due to limitations on

relationships, expertise and capabilities of one or more

the availability of credit and other uncertainties in the

countries will help us tap national and cross-border

national, municipal and corporate credit markets. As a result,

possibilities. Improved pipeline management, such as order

customers may cancel, delay or postpone potential or existing

intake, opportunity management across the Group and

projects. This may further adversely affect demand for our

improved bid decision management will enable us to

services. We may also have difficulties maintaining pricing

prioritise the right project opportunities, especially in our

and payment terms and the customers may take longer to

Group growth segments.

pay our invoices. Any inability to collect invoices in a timely
manner may lead to an increase in the Group’s accounts

3 Attract and retain the right people

receivable and to increased write-offs of uncollectible

The ability to execute projects and to win new contracts

invoices

depends largely on our ability to attract, retain and motivate
key personnel including highly skilled technical employees,

Mitigation: Geographic and business-line spread helps us

project leaders and other (technical) personnel. There is

to manage market cycles. One of Grontmij’s strengths is our

significant competition for (technical) employees who possess

proximity to (local) markets. This gives us a competitive edge,

the skills needed to perform the services that we offer. This

as we know the markets and local operating environments.

competition may continue, or even increase, due to an aging

Increasingly, in some markets we also tender in partnership

workforce, in the long run. If we fail to attract new technical

with other companies for large projects. We have also

employees or to retain and motivate technical employees,

identified areas of expertise in individual Grontmij operating

Grontmij may be unable to win projects and deliver its

countries that are ‘exportable’ to other markets. Our Client

services and products up to the quality standards that are

First programme aims to attract and retain selected clients.

expected from us. In addition, any failure to successfully

It is being put in place and a key account management

attract, retain and motivate qualified personnel may force

framework enables us to focus more closely on these clients

us to use more subcontractors that may affect our margins.

by anticipating their needs and creating solutions to their

These factors may adversely affect our revenue and profit.

challenges. We measure client satisfaction through surveys
in all our countries along Group-wide agreed KPIs. The

Mitigation: We initiated a ‘people strategy’ that will form

results help us to further improve our services. Through

the basis of our recruitment and retention efforts. Through

our bid decision process (part of the operational excellence

the three key elements of the people strategy: leadership

programme), we have defined key milestones in the tender

development, talent management and working environment

process to review creditworthiness of new clients as well as

we aim to position ourselves as an attractive employer

payment conditions.

with ample opportunity for development in an inspiring
working environment. In 2014, programmes relating to all

2 Realising profitable growth through our four Group

three elements were further rolled out. Strengthening the

Growth Segments (GGS)

Grontmij brand as employer involves innovative programmes,

Grontmij has selected four GGS: Energy, Highways & Roads,

such as the summer schools for undergraduates created by

Sustainable Buildings and Water. The targets for the Group

Grontmij Denmark and Grontmij Belgium and the hiring of a

Growth Segments are an integral part of the budget of the

campus recruiter in the Netherlands. Undergraduates have

countries. We assessed the extent to which expertise can

the opportunity to work on real projects with both Grontmij

be leveraged in other countries against market outlooks and

experts and clients. We also offer work placements and

potential profitability of these sectors. Although dedicated

research assignments. Retention efforts focus on leadership

teams within the Group have been brought together to

profiles & training, succession planning and performance

accelerate these actions, we may not be able to (fully)

appraisal. In 2015, we will continue to build on these actions.

leverage the knowledge between countries and thus may
not, or not fully, benefit from these growth activities. This

4 Operational excellence in our key processes

may have an adverse effect on the company’s revenue, profit

At any given time, Grontmij is executing numerous (complex)

and financial condition. Our growth and profitability may

projects in Europe and in selected places around the

further be adversely affected if we are unable to secure wins

world. Project risk may feature if calculations or estimates

in these or other segments through an inability to manage

of the overall risks, revenues or costs prove inaccurate

planning and budgets related to projects or if our processes

or circumstances change. Sub-contractors and business

are inadequate.

partners may not meet or breach their obligations. Projects
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can take more time than originally estimated. We can be

of a single ERP system for the whole Group. This will be

exposed to direct or indirect losses arising from a wide

rolled out from 2015 onwards and finalised during 2017.

variety of causes associated with our processes, personnel,

This will enable more efficient financial reporting due to a

technology and infrastructure, and from external factors,

standardized approach across all Grontmij entities.

such as legal and regulatory requirements and generally
accepted standards of corporate behaviour. Changes in the

6 Capacity planning

project scope of services requested by its customers may

The cost of providing services, including the extent to which

occur. All of this may lead to significant additional costs,

Grontmij utilises its workforce, affects our profitability.

losses or penalties and payment of our invoices may be

If we over-utilise our workforce, our employees may become

delayed. This may adversely affect the Group’s revenue,

disengaged which will lead to an increase in the rate of

profit and financial condition.

employee attrition. If we under-utilise the workforce, our
profit margin, profit and financial situation may adversely

Mitigation: During 2014 we further rolled out our

be affected.

Operational Excellence (OPEX) programme. Five key
processes have been selected at Group level in which we

Mitigation: The risk of under-utilisation is addressed in our

intend to be best in the industry. These processes are:

pipeline management process that is implemented in all our

pipeline management, bid-decision management, project

countries as part of the operational excellence programme.

budgeting and follow-up, project change and additional work,

In addition, capacity planning will be incorporated into the

and client satisfaction. We worked on embedding consistent

ERP system now being implemented. This will lead to better

processes throughout Grontmij aimed at reinforcing our

forecasting. It will further allow us to anticipate market

performance and predictability and the quality of the client

circumstances and reshape our organisation in line with

experience. As of the first half of 2014 an internal audit

market demand.

function was re-installed, amongst others to regularly and ad
hoc review and audit adherence to the five processes. We will

7 Divestments of identified entities at the optimal value

monitor the client experience and quality of delivery through

Grontmij’s financial and operational performance could

regular client satisfaction surveys. In addition, we also have

be negatively impacted by the inclusion in the Group of

a comprehensive delegation framework with clear approval

non-core operations with no synergetic benefits and/or

processes for projects above a certain threshold, high-risk

requiring capital investments. As part of its strategy, Grontmij

profile and outside our home countries.

identified certain non-core activities and assets as eligible
for divestment or discontinuation. We may not realise all

5 Management information and financial reporting

anticipated benefits, may incur losses due to revaluations of

Transparency and predictability in all areas of our business

these non-core assets and activities or may not be able to

is considered crucial to Grontmij’s position as a listed

sell all the identified non-core assets and activities, as we are

company. Our financial reporting processes and procedures

dependent on market circumstances and potential buyers’

are designed to prevent and limit the risk that our financial

willingness to buy these assets and activities for the right

statements contain errors of a material significance.

price. In addition, the sale agreements may contain warranties
and indemnities that may give rise to unexpected liabilities.

Mitigation: Grontmij uses the following internal financial

These liabilities may adversely affect the company’s profit

control systems to monitor and reduce financial

and financial conditions.

reporting risks:
•	a monthly reporting framework incorporating key
financial data;

Mitigation: The market to divest our remaining non-strategic
assets and activities is closely monitored and opportunities to

• a standard annual planning, budgeting and reporting cycle;

divest are identified and actively pursued, if for the right price.

• annual phased budgeting and quarterly forecasting;

All (intended) divestments are carried out based on prudent

•	monthly business reviews with the Executive Board/

planned processes. Where appropriate and depending on

Executive Committee and country management.

the size of the divestment, a thorough vendor due diligence

In 2013 we initiated the design of a key financial control

is performed ahead of the start of the divestment process.

framework defining financial (reporting) risks and mitigating

Please see Main Risks in 2014 for our approach to the

controls for the entire Group. We started deployment of

divestment of French activities.

these during 2014. We also began the implementation
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8 Adequate funding at attractive cost

office and supported centrally). This results in a complex

A lack of sufficient funding could imply that the Group would

process of monitoring the compliance with the Group’s

breach its requirements under the Credit Facility which could

IT standard, such as information security and business

lead to a notice by the banks that all or part of the amounts

systems continuity. Any failure of, or damage to, the Group’s

outstanding would be due and payable immediately. In that

IT systems, non-performance by its IT service providers,

situation Grontmij would not be able to repay these amounts

non-compliance with its IT standard or failure or delay in

and would not be expected to be able to raise the necessary

implementing new IT systems in the future or higher than

alternative funding. As a result of a lack of sufficient funds the

expected IT capital expenditures could adversely affect the

Group may also fail to implement the targeted restructuring

Group’s revenue, profit and financial condition.

measures or the measures may have a lesser impact than
anticipated. Finally, a lack of sufficient funds could result

Mitigation: Our IT policies define strategic projects around

in a shortfall of working capital requirements which, if

shared communication, shared processes and collaboration.

not successfully covered by additional credit lines, could

The IT policy further addresses the delivery of secure and

negatively affect the continuity of the Group.

flexible access to work-space, thereby reducing costs and
enabling flexible working hours for our people. We are

Mitigation: During 2014 Grontmij started discussions with its

currently transitioning from a country-specific to a more

major shareholders (shareholders with a substantive interest

centralised IT approach which will reduce the variety of the

of at least 5% in the share capital of Grontmij), and its lending

IT landscape. To mitigate the risk of failure, information loss

banks (ING Bank, Nordea and RBS) to reach a sustainable

and system integrity, we have an information security policy

capital structure going forward. This with the objective of

in place. The policy is based on the ISO-27001 Code of

providing sufficient liquidity to execute the rebalanced

Practice. We designed key controls to monitor adherence to

‘Back on Track’ strategy, including the additional cost

this policy. During 2014, we started the audit of compliance

reduction programme, and allow for sufficient headroom

to these policies.

within the financial covenants, also taking into account the
seasonality in working capital and net debt. These discussions

We are implementing a central ERP system. We are expecting

have resulted in a solution with a combination of additional

investments in ERP to lead to an increase in Capex. This

equity and an amendment of the existing credit facilities

process started in 2014 but will culminate in a go-live in 2015

which will provide for sufficient flexibility and headroom

of the Netherlands and Poland with the other countries to be

going forward.

rolled out in three phases in 2016 and 2017. A project of this
size and magnitude also brings risks to the organisation. Not

We have continued our Group-wide focus on working-capital

realising the project on time may lead to additional expenses

reduction. At the end of 2014, Trade Working Capital level

related to the project team. Using the new ERP will mean that

as a percentage of total revenue amounted to 12.4%. We will

our staff will have to be trained. If we do not provide adequate

continue this effort to maintain and improve the TWC level.

training, we could be confronted with productivity loss due to

Our dividend policy targets a cash pay-out only when the net

the change to a new system. We have implemented a project

debt/EBITDA ratio is below certain levels. For specific credit,

organisation, including oversight functions, to monitor the

liquidity, currency and interest rate risk, please see Note 23

execution of the project and to ensure that the project team

to the Financial Statements.

delivers on time and within budget.

9 Adequate IT infrastructure and applications

10 Healthy, safe and sustainable working environment

Efficient and uninterrupted operation of our IT systems

As an organisation working in the built and natural

is crucial to the provision and delivery of services to our

environment, Grontmij employees or third-parties could

customers. Grontmij has a highly dispersed IT infrastructure

be exposed to accidents or other dangers while operating

and application landscape. A wide variety in operating

in the field. Such events could lead to personal injury. And

systems and other software is being used within the Group.

to negative publicity, thereby harming our business and

Some of these operating systems and software packages are

reputation.

no longer supported by the suppliers. Almost all applications
used throughout the Group are local applications (i.e.

Mitigation: Grontmij adheres to Health & Safety legislation

provided by local providers and locally supported); some

in all our operating countries. Furthermore, we have policies

standard applications are centralised (i.e. provided by head

in place to ensure personnel can carry out their duties under
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safe and healthy conditions and that third-parties and the

approval processes in key decisions, such as tenders above

environment are protected. Our internal Health & Safety

a certain threshold, projects with specific risks, acquisitions

policy is based on the OHS-18001 standard. Our health

and divestments, general and capital expenditure and HR

and safety is primarily a line management responsibility.

processes. A tax control framework was rolled out during

Major non-conformities or risks related to health and safety

2014. As part of the ERM framework several legal policies,

and statistics are reported and discussed by the Executive

procedures and standards were drafted and finalised or – if

Committee.

already existing – collated. For each of these processes we
defined key controls to monitor adherence to these policies.

11 Compliance with laws and regulations and Business
Principles

Management Internal Control Statement

Grontmij is an international organisation and is listed on

The Executive Board has reviewed the effectiveness of

NYSE Euronext in Amsterdam, the Netherlands and must

internal risk management and control systems. In

comply with laws and regulations in the countries where we

addition to the improvements realised in 2014, the following

operate. Failure to comply with these laws and regulations or

improvements are planned for 2015:

our business policy and principles can be detrimental to the

•	further aligning our ERM framework to the COSO

company. Such laws and regulations are subject to change
and interpretation. Any misconduct, fraud or other improper
activities by any of our associated companies or employees
may also expose the company to disciplinary, civil or criminal

Framework;
•	extend and improve the framework of financial internal
control;
•	additionally, for the Netherlands, further strengthening

enforcement actions, fines, penalties and liability. Such actions

procedures and financial controls relating to project

could generate negative publicity and harm our business and

changes and additional work.

reputation.
Taking into account the improvement areas in our risk
Mitigation: We have policies in place that enforce compliance

management and control systems as described above, the

with these laws, regulations and our own Business Policy and

Executive Board is of the opinion that the risk management

Principles. We adopted a Group-wide integrity management

and control systems worked adequately in 2014 and that

system – Act with Integrity – to embed, integrate and further

systems, along with mitigating actions were adequate enough

strengthen integrity awareness, including compliance with

to provide a reasonable degree of certainty that its financial

laws and regulations, across the Group. Act with Integrity

report for the year 2014 does not contain errors of material

is based on six principles: Responsibility, Competence,

significance.

Diligence, Impartiality, Fairness and Anti-Corruption. It
builds on the standards set in Grontmij’s Business Policy
and Principles. Important elements of the system are the
SpeakUp! procedure and the code of conduct. We completed
implementation and roll-out throughout the Group in 2014.
We have a delegation framework that provides for clear

Enterprise Risk Management – Grontmij Annual Report 2014

65

© Benn Isherwood

Highways & Roads
United Kingdom
The Helix Development is a major community
project in Falkirk, Scotland. As lead designers
for the Hub (including the Kelpies) and canal
extension phases of this multiphase project,

Community regeneration award-winning design

Grontmij has been fully engaged in the
transformation of 300 hectares of underutilised and industrialised land into a major
urban green space that houses the recently
unveiled, iconic Kelpie Sculptures.
In addition to international recognition, in 2014,
The Helix also took the Saltire Society’s Civil
Engineering Award, one of Scotland’s most
prestigious prizes. The jury commended The
Helix for the way it involved a wide range of
stakeholders at every stage of development
and for the positive benefits it has delivered to
the local community, economy and environment.
This project has proved a great collective effort
by all stakeholders, including Grontmij.
Grontmij Annual Report 2014
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Human Resources
Grontmij’s people are crucial to growing our strong position around Europe.
That is why our ‘people strategy’ is a key component of the ‘Back on Track’
strategy. Our main objective of realising growth depends on our ability to
field the right teams of professionals with the right skills – both in national
markets and in cross-border projects. Across the Group, we are working
to bring Human Resources (HR) processes in line with our ‘Back on Track’
strategy. And to create a great place to work that strengthens Grontmij’s
position as an attractive employer for talented people.

The excellence and efficiency of our operations in delivering

Grontmij’s – and our competitor’s – operational sectors.

quality to our clients is a key component in our efforts to

Not enough talented young people are opting for engineering.

create a firm foundation for realising profitable growth.

That means the market for the best professionals can be very

The quality experience is to a significant extent dependent

competitive. This is another reason why Grontmij aims to be

on the calibre of our personnel and our ability to field expert

perceived and have a reputation as an attractive employer

teams both nationally and cross-border. So an important part

able to offer interesting and challenging (international)

of our strategy is to ensure we attract, retain and develop

projects as well as a good life-work balance. To this end,

talent so that we meet strategic targets. What we are doing

Grontmij has long maintained relationships with a wide

is making the Grontmij approach to managing our human

range of technical universities and other higher-education

resources consistent throughout the organisation. During

institutions. We act as guest lecturers, examiners or student

2014, we worked further on a number of projects related to

advisors and offer internships to students. In Belgium, we

leadership development, recruitment processes for senior

organise an annual ‘summer school’ where students can work

managers, talent management and succession planning.

on projects with clients, architects and Grontmij specialists.
Moreover, in Sweden we launched an ‘ambassador’

Employee satisfaction

programme targeting students at (technical) universities to

Within the organisation itself, we continued to focus on

enhance recruitment opportunities and name recognition.

making Grontmij One Great Workplace. Our aim is to

At the end of 2014, Grontmij Sweden was selected as one

motivate and inspire people to deliver quality performance.

of the top 5 employers for 2015 by Universum Global.

A comprehensive Employee Satisfaction Survey was carried

We employ special recruitment campaigns to attract new

out in all countries. We also developed a survey that identifies

personnel in some countries. Social media, such as LinkedIn,

and measures employee perceptions of Grontmij as a great

are used regularly, also for name recognition.

workplace. Based on the survey results, we carried out a gap
analysis for each country and established focus areas and

Training and development

action to be taken. These focus areas have proved effective,

Grontmij spent approximately 0.9% of total salary costs on

also in the sense that our people see their perceptions count

training in 2014. However, participation on real projects is

and are translated into action. As a result, each country will

a key training and development component. Young, talented

be pursuing related actions in 2015. We will continue to carry

professionals ‘shadow’ more experienced colleagues so

out regular surveys into the future.

that they gain essential project experience. Feedback and
lessons learned play a structured role in this approach.

Attracting talent

Some of our countries, such as the Netherlands and

Currently, there is a shortage of technical and engineering

Denmark, offer exchange programmes so that employees

professionals at every level, from starter through to

can gain international experience. This type of programme is

experienced consultants. This is an issue facing all

very useful in stimulating our cross-border activities.
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Environmental care and safety

a (limited, 20%) final-pay and a (80%) Defined Contribution

As an organisation working on the built and natural

plan applies in Germany (which also has two small defined

environment, Grontmij is committed to safety in the work

benefit schemes), while Belgium, Denmark and the United

place and to quality employment conditions. We have

Kingdom have Defined Contribution schemes (the United

policies in place that ensure our people can perform their

Kingdom also has a small defined benefit scheme). Sweden

work under safe and healthy conditions and that third-parties

has a final-pay scheme involving multiple employers – the ITP

and the environment are also protected. Our health and

plan. However, there is no consistent, reliable basis to allocate

safety policy is based on the OHS-18001 standard and is

assets or liabilities to the entities participating in the ITP

primarily a line management responsibility. From 2015, all

pension insurance scheme, with the result that it is treated as

Grontmij countries will have the same Health & Safety policy.

a defined-contribution plan.

All employees are represented by consultative bodies on
health and safety.

Employee share-ownership scheme
In 2008, a Group employee share-ownership scheme, the

Employee representation

Employee Share Purchase Plan (ESPP), was introduced. This

A works’ council is in place in most countries where Grontmij

scheme was designed for all Grontmij employees with the

is active. Representatives of these councils together form

exception of the members of the Executive Board. To date,

the European Works’ Council. The European Works’ Council

the scheme has been rolled out in the Netherlands, Germany,

and the CEO met three times in 2014. Topics discussed

Poland and the United Kingdom. The scheme was amended

included progress on the ‘Back on Track’ strategy and next

in 2014. Based on the new plan rules, employees can, for a

steps as well as the current business climate, operations,

maximum amount of € 5,000 per year, purchase shares in

results and the Act with Integrity system.

Grontmij N.V. which will be held by Stichting Grontmij ESPP
(Foundation) for the benefit and account of the participant

Employee benefits

and against the issue of participations. Stichting ESPP
purchases the shares on NYSE Euronext. The price to be paid

Pensions

by the employees for the purchase of shares is equal to the

Grontmij has established pension plans for its employees in

average closing price (in euros) of a Grontmij N.V. share as

accordance with the relevant regulations and practice in each

quoted on Euronext Amsterdam during the last three trading

of its regions. In the Netherlands, the company has a separate

days of the ESPP-trading period minus a discount of 10%.

pension fund. In spite of continued economic downturn and

Shares must be retained during a so-called ‘lock-up period’

low interest rates, Stichting Pensioenfonds Grontmij complies

of two years during which they may not be sold. In case an

with the guidelines of the Dutch Central Bank (DNB) in terms

employee leaves the company within the lock-up period, his

of its minimum cover ratio.

or her shares will remain blocked until the end of the blocking
period.

From 2012, a new Collective Defined Contribution system
based on average gross salary was introduced in the

At the end of 2014, 225 members of staff (2013: 229) were

Netherlands. The company runs no risk in relation to the

registered for 108,442 participations (2013: 98,563). There

Defined Contribution scheme. In addition, a limited number

are no option schemes available at Grontmij.

of Dutch employees has a conditional pre-pension plan based
on defined benefit contributions. Both plans are administered
by the Stichting Pensioenfonds Grontmij. A combination of
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People in numbers
The calculation of staff is based on the number of permanent

FTEs by country for the years ending December 2014 and

and temporary contracts, as well as external agency staff.

2013. We do not expect significant changes in the number

The average number of FTEs in 2014 was 6,020 (2013:

of FTEs, except for continued cost reductions in 2015 and

6,200). The tables below provide an overview of average

possible divestment of our remaining French activities.

2014 Average FTE’s

Permanently employed
Temporarily employed
Total employed by Grontmij
Agency staff

NL

DK

SE

UK

BE

GE

Other

Non-Core

markets

and Other

Total

1,639

989

662

639

657

571

261

50

115

54

16

-

2

31

44

17

5,468
279

1,754

1,043

678

639

659

602

305

67

5,747

46

23

2

61

115

-

17

9

273

1,800

1,066

680

700

774

602

322

76

6,020

Women (% Grontmij payroll)

19%

28%

28%

27%

31%

43%

47%

33%

28%

Fulltime (% Grontmij payroll)

Total

31 December 2014

71%

87%

90%

91%

85%

68%

98%

61%

81%

Average age

41

44

43

39

39

44

35

49

42

2013 Average FTE’s

NL

DK

SE

UK

BE

GE

Other

Non-Core

markets

and Other

Permanently employed
Temporarily employed
Total employed by Grontmij
Agency staff

Total

1,714

1,041

681

684

645

549

246

47

105

84

21

-

8

30

41

24

5,607
313

1,819

1,125

702

684

653

579

287

71

5,920

75

8

-

64

116

-

9

8

280

1,894

1,133

702

748

769

579

296

79

6,200

Women (% Grontmij payroll)

20%

28%

29%

26%

30%

41%

48%

33%

29%

Fulltime (% Grontmij payroll)

70%

87%

89%

92%

85%

70%

96%

65%

82%

44

45

42

38

40

44

35

43

42

Total

31 December 2013

Average age
Numbers have been rounded.
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DEMON®-Nieuwegein, the Netherlands © Feenstra Fotografie

Water
All countries (Group wide)
It is now a decade since the innovative ammonia
removal technology, DEMON®, developed by the
University of Innsbruck, Austria, was introduced.
This innovative process for nitrogen removal, is
based on nitritation/demmonification; half of the
ammonium is oxidized, followed by a simultaneous

10 years of
Deammonification

conversion of ammonium and nitrite, into nitrogen
gas, without the use of organic carbon. So compared
to conventional processes, the DEMON®-process
is an energy-saving and chemical-saving way to
remove ammonia from high strength waste-water.
In this way it reduces CO2-emissions, facilitates a
sustainable treatment operation and is an important
part of an energy neutral wastewater treatment
plant.
Grontmij, as licensee for North Western Europe,
has realized the first installation in the Netherlands
in 2008. Since then 12 installations in the
Netherlands and 5 abroad (UK and Denmark) are
realized or being realized.
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Corporate Responsibility
The world’s population and economy is growing and urbanisation is
increasing. These global trends are putting severe pressure on resources and
the natural and built environment. Grontmij’s areas of expertise are key in
helping clients create remarkable and practical solutions these challenges,
whether these relate to energy, water, infrastructure or the need to make our
buildings more sustainable. We work in every kind of environment, from the
places people live, work, shop and spend their leisure time to the landscapes
they move through. We are driven by a natural passion and conviction that
the responsible, cross-border use of engineering skills and technology can
be the key to sustainability. That is why we see corporate responsibility
(CR) as embedding sustainable thinking into everything we do. And that means
we must always find ways to improve our own environmental and social
performance and to provide our clients with designs and ideas that help
them in achieving their own ideas of sustainability.

Our business – and therefore our CR – role is to advise on

This is how CR works at Grontmij:

how to develop the places where we live and work in ways
E nv

Suppliers

iro

future. We are also heavily engaged in finding remarkable
and solid approaches for our clients to using increasingly

(G R

Responsible Operations

scarce natural resources wisely. This is why our focus areas
are: Energy, Highways & Roads, Sustainable Buildings and

Business

g

s
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ers

but also in how we work internally. As CR is of great value

tie

tin

hold

sustainability not only through our design and consultancy,

Contribute positively to
environmental challenges and
achieve market leadership in
our group growth activities:
• Energy
• Highways & Roads
• Sustainable Buildings
• Water
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as an organisation. We aim to remain at the forefront of
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Sustainability by Design
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our activities is perhaps the best reflection of who we are

Act
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Water. The consistent embedding of sustainability into all
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Reduce our own impact on
the environment through:
• Energy management
• Carbon management
• Sustainable procurement

nm

Grontmij
Integrity &
Core Values
Engaged
Collaborative
Reliable

Business

that are responsible and practical, both now and into the

Workplace
Create a safe and healthy working
environment to motivate and inspire
our employees & business partners.

in the execution of our projects, we also incorporate these
responsibilities into our own operations. We are committed
to applying new technologies and processes that bring added
goals for 2015 are:
•	further implementation of Act with Integrity

Achieve a positive impact to
the communities we act in.

rt

ne

ee

s

value to executing our projects in a sustainable way. Our

Social Added Value
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E
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throughout the Group;
•	implementation of our health & safety policy
throughout the Group;
•	prepare our annual CR reporting 2015 according to
Global Reporting Initiative, version 4;
•	as of 2016, all countries certified according to ISO-9001,
14001 and OHSAS 18001 (ISO-45001);
•	the ongoing reduction of our footprint remains a

Governance
At Grontmij, CR is important at both national and Group level.
The Chief Executive Officer (CEO) has overall organisational
responsibility for CR. In each of our operating countries,
Country Managing Directors (CMD) are responsible for local
CR delivery, in line with local/regional laws and regulations.
They are supported by a local CR coordinator. Countries

fundamental aspiration and we will continue to monitor

report progress twice a year using a dedicated software tool.

and reduce our impact on the environment.

A Group CR Coordinator ensures the whole of Grontmij
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pursues our responsibility in the same dedicated manner.

In the fields of knowledge and innovation we work closely

Progress on CR is discussed at least monthly with the CEO.

with clients and partners. For our clients, in both the public

Risks and opportunities related to CR are an integral part of

and private sectors, our role is to help them make informed

our Grontmij’s Enterprise Risk Management Framework.

decisions and well-considered investments as they develop
our natural and built environment. We support them in

Certifications

achieving their own sustainability goals.

All Grontmij countries (except China) are ISO-9001
certified, most countries are certified according to ISO-

For our employees, we ensure our work places are healthy

14001 and some countries according to OHSAS 18001.

and safe with fair working conditions in a non-discriminatory

These management standards help us to comply with

environment. In 2014, we drafted a Group-wide Health

(environmental) legislation and to improve the quality of

& Safety policy which will be implemented in all countries

environmental performance in our projects. They also

in 2015. Moreover, a new and specific policy has been

help us measure and improve client satisfaction. One of our

introduced to identify countries that are too dangerous for

key corporate goals is to provide clients with top quality

our people to work.

service. We aim to continually improve our performance
and the predictability of the quality we provide as part of

At corporate level we discuss CR with investors or

our Operational Excellence Programme (OPEX). Client

shareholders when necessary or applicable.

satisfaction surveys are a key component in this programme.
A Group-wide standard method of carrying out and acting

As a driver in the chain of many of our projects we work very

on satisfaction surveys has been implemented throughout

closely with our stakeholders, both downstream (suppliers)

the Group. Our goal is for all our countries to be certified

and upstream (clients, contractors and users) to deliver the

according to ISO-9001, 14001 and OHSAS 18001 (ISO-

most sustainable solution. Grontmij takes responsibility

45001) as of 2016.

for the value supply chain through our Act with Integrity
programme. And we expect the same commitment from

Reporting on CR

our business partners and suppliers, also in areas such as

Every year, Grontmij publishes a dedicated CR report which

human rights, non-discrimination and anti-corruption. This

includes indicators of the Global Reporting Initiative (GRI),

is a direct reflection of our commitment to global CR-related

version 3. The report covers all our operating countries with

initiatives, such as the United Nations Global Compact

the exception of France, which is ‘held for sale’, and China

and the CDP Initiative. We interact with concerned parties

which will be included at some point in the future. In 2014,

through partnerships, chain initiatives or public participation

a Group-wide meeting attended by all CR coordinators

meetings where we inform and involve local communities

discussed and defined CR-related material aspects. These

in our projects. This is especially important because many

‘material aspects’ relate to both the adoption of an Integrated

of our major customers are public-sector bodies, such as

Reporting approach to providing stakeholders with the most

municipalities and government.

relevant information on our business and to the requirements
of the latest version of the GRI, version 4, on sustainability.

Fiscal responsibility

In 2014, we continued to gather input for our CR report

Although headquartered in the Netherlands, Grontmij

based on version 3 of the GRI but are making the transition

operates throughout the world. Like all major corporations,

to version 4 or G4 as it is known.

Grontmij has a tax strategy in place. It is based on clear
principles and is transparent, compliant and in line with our

CR and our stakeholders

Code of Conduct. We are a responsible taxpayer, paying

In 2014, we further identified and defined our key

our fair share of tax in all our operating countries, thereby

stakeholders: clients, business partners/suppliers, employees,

contributing to each national economy. The tax principles

investors/shareholders, government/regulators. But we

are grounded in the following premises:

also see the environment, especially in areas such as climate

•	a tax strategy that is in line with the business strategy and

change, in which we operate as a major stakeholder in all

factual commercial activities. This means that Grontmij

our business activities. As we play an active part in the

is not involved in artificial tax structuring or present in

sustainable development of the societies where we work,

locations without business activities;

it is very important that we engage in different ways with
our stakeholders at every level.
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Integrity at work

•	Grontmij aims to be fully compliant to the tax laws of the
locations where it operates;

Grontmij’s integrity system known as ‘Act with Integrity’

•	Grontmij is managing tax proactively to assure compliance

is based on six components: Responsibility, Competence,

with tax laws;

Diligence, Impartiality, Fairness and Anti-Corruption.

•	tax policies are documented and form part of group

These form the basis of our Business Principles and Code of

corporate governance;

Conduct and are based on professional standards and the

•	Grontmij tries to maintain an open and constructive

principles of the UN Global Compact to which Grontmij is a

relationship with tax authorities and if possible and

signatory. Our principles and Code set out how we conduct

appropriate discuss tax matters upfront.

our business.

In line with the tax strategy, transactions among companies

Greater focus on integrity

within the Group take place based on at arm’s length

In order to lower the threshold for employees, in 2014 we

principles as outlined in the OECD transfer pricing guidelines

introduced a one-page ‘Act with Integrity’ poster to highlight

for multinational companies.

the most important aspects of our approach to integrity. It
explains our values and principles in an easily accessible way

The tax charge in our operating countries is as follows:
The Netherlands

and will be visible for employees throughout the organisation.
Furthermore, we added an additional whistleblowing phone

- 0.1 m

Denmark

line called Speak Up! This new move is designed to:

0.3 m

Sweden

- 0.8 m

• make anonymous reporting easier; and

Belgium

- 1.7 m

•	Introduce the possibility to communicate anonymously

The United Kingdom

- 0.3 m

Germany

- 1.2 m

Other markets

- 0.1 m

Non-core activities

- 0.0 m

Unallocated and eliminations

- 0.4 m

reporting. For more on integrity at Grontmij, visit:

Total

- 3.5 m

www.grontmij.com > Corporate Governance > Integrity

with the reporting employee.
It also allows for third-party (clients, business partners, etc.)

Act with integrity
Internal poster ‘Act with Integrity’ to highlight the most

LiveUp!
We act responsibly

We are competent

We are diligent

• We care for society and the environment
and work to create a meaningful impact
• We respect internationally proclaimed
human rights
• We take care of our own and others’
health and safety, and take appropriate
and proactive action to minimise potential risks

• We inform ourselves of our customers’ requirements and expectations and exercise
due care, skill and diligence in carrying
out our services
• We share our knowledge and expertise
both internally and externally, to better
serve our clients

• We inform ourselves of, and comply with,
the relevant laws and internal and external regulations
• We properly record, report and bill our
services and expenses according to applicable procedures
• We consider the impact of our actions on
Grontmij’s image and reputation

We are impartial

We compete fairly

We promote anti-corruption

• We make sure our recommendations and
decisions are based on our professional
judgement
• We are transparent about situations in
which our professional and personal
interests mix

• We compete vigorously but fairly
• We do not engage in any price fixing
agreements, cartel arrangements or any
other form of price manipulation

• We do not accept or pay bribes
• We do not accept or offer any gifts,
entertainment, facilitation payments, or
exert pressure, that could be perceived as
leading to an unfair benefit for Grontmij
or ourselves

important aspects of our approach to integrity.

Want to know more?
Read our Business Policy & Principles and Code or Conduct on ONE or www.grontmij.com

i
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LiveUp!

to integrity

on integrity

SpeakUp!

about non-integrity

CheckUp!

SpeakUp!

We CheckUp! on integrity in every project, for every client, every
day. We recognise dilemma’s and openly discuss them in our team
meetings or with our manager.

We SpeakUp! about non-integrity via 3 channels:
• Our manager
• Our Business Integrity Officer
• The SpeakUp! line

Want to know how?
Read about common dilemma’s on ONE or www.grontmij.com

Want to know how?
Read about the channels on ONE or www.grontmij.com

Version 1 December 2014

CheckUp!
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CR in projects

knowhow, such as the Group-wide ONE communication

Just about every project we undertake has an impact on the

platform. This enables people to exchange best practices

environment. Our task is, therefore, to develop remarkable

and showcase projects or find colleagues with the best

and practical environmentally responsible ways of managing

expertise for a particular tender or problem. For example, in

the planet’s finite resources, to conserve biodiversity and

2014, earthquake expertise from our Turkish team proved

manage ecosystems to protect and restore the natural

helpful for seismic challenges in the north of the Netherlands.

environment. Where feasible, we work to circular economy
principles. And by incorporating these aims into our projects,

CR in our operations

also to transfer that knowledge to all our clients. Even though

Grontmij has not only established a framework for corporate

our clients demand more sustainable solutions in projects

responsibility to stakeholders. We also work consistently

they still often select the winning designs based on price.

to reduce our own impact, including that of our operations,

This means even greater pressure on design engineers to

on the environment. The environmental impact of our own

create the most sustainable solution within our clients’

operations is relatively limited – the majority of our work

budgetary constraints.

is done in our offices. Yet, the biggest share of our CO2
emissions is due to travel. At the same time, much of our

In our projects we use different sustainability systems

business is ‘local’ so the number of kilometres flown and

and products to improve our impact. This means that in

driven is comparatively low for an organisation of our size

many projects we try to assess environmental aspects

and geographic spread. However, we still work continually

and where necessary incorporate them into planning and

to reduce our own use of energy and carbon and water

design, also taking responsibility for potential downstream

footprint, the waste we produce, also by separating it by type.

emissions. For this we use a variety of tools, systems and

Where feasible, we pursue sustainable purchasing of goods

products depending on the project and the clients’ wishes.

and services from suppliers.

These include energy management tools, waste-treatment
processes such as SHARON and DEMON, and BREEAM

Our footprint

assessment for sustainable buildings. In 2014, we were

We report our footprint in detail in our dedicated CR report.

awarded the BREEAM Assessor of the Year prize for

Here follows a summary of some of the most important

projects around the world.

indicators and breakdown graphs. Grontmij uses 2013 as
a base year for measuring our footprint. As France is now

Knowledge management

excluded due to divestment and ‘held for sale’ standing of

We share knowledge at every level. Internally, we have a

the remaining activities in that country, we have adjusted

number of ways to help our people find and disseminate

the figures for 2013 accordingly.

Indicator

Unit

Total CO2 emission per head

t CO2 /head

Value

Value

2014

2013

3.2

3.3

Total CO2 emissions covers per-head use of all direct energy, indirect energy
and all business travel. We used the 2014 Defra emission factors (without
well to tank).

Total energy use per head

kWh/head

3597

3970

This indicator covers our use of direct and indirect energy sources and
our use of renewable energy per full-time equivalent.

Renewable energy

kWh/head

898

934

The use of renewable energy is generated primarily by the Netherlands
and Germany where currently almost 100% of electricity is renewable.

Total distance travelled by

kmx1,000/head

11.1

11.2

The environmental impact of transportation at Grontmij relates primarily
to the use of vehicles for moving people and some equipment between our

car per head

offices and other operational sites. We report on the average kilometers
driven per head by our full time equivalent staff

Total water use per head

m³/head

6.6

5.8

Use of water in our offices.
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We reduced our total office related energy use in most

The graph shows that the largest causal source is the

countries. As a result, our total amount of renewable energy

use of company vehicles and the business use of private

also declined in the Netherlands and Germany.

vehicles. In order to reduce the use of cars for commuting

As from 2015, Grontmij Denmark’s largest office (Glostrup)

and business meetings, Grontmij Belgium has introduced

will use renewable energy. In the Netherlands, two offices

an alternative option for staff. If they choose a smaller or

(Rotterdam and Zwolle) obtained a BREEAM In Use

no company vehicle, they can use the ‘mobility budget’ that

certificate. This certification shows we monitor the building

would have been spent by Grontmij for other purposes.

through its lifecycle so that we can evaluate and improve

The initiative is ground-breaking and was even featured on

its sustainability performance. The distances travelled by

the main television news. Of all countries, the Netherlands

car per head decreased very slightly. The use of our Microsoft

(with most FTEs) emits the largest amount of carbon. Since

Lync communication software is supporting our aim to

2011, Grontmij Netherlands is externally certified at the

travel less.

highest level of the ‘CO2-Performance Ladder’. This standard
encourages companies to be aware of our CO2 emissions,
and to be permanently on the lookout for new ways to save

CO2 Breakdown per source

energy and reduce carbon and to use renewable energy.

t CO e
2

Ongoing reduction remains an aspiration and we will

10000

continue to monitor and reduce our impact in 2015.
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Energy
Germany
Grontmij Germany’s engineers were on an
ambitious timeline for opening of the Erfurt
East power plant. Eighteen months from
first excavation to the well-attended opening
ceremony. And we did it. Now, the capital of
Thuringia is fuelled by a new cogeneration
system that combines a powerful gas turbine
and a waste-heat boiler.
Due to the district heating accumulator it is
possible to divers the power generation and
the district heating supply.
The new plant will significantly increase the
share of cogenerated district heating in Erfurt,
optimising energy efficiency in the region.
Timelines may have been tight, but sound
communication with the client means we
delivered on time and on budget.

Celebrating cogeneration
in Erfurt
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Corporate Governance
Corporate Governance is the framework of structures, rules and practices
that ensure Grontmij’s accountability and transparency to all our
stakeholders. The main components of how our governance works are
described here. Grontmij is in compliance with the Dutch Corporate
Governance Code with only one deviation. For details of all relevant
documentation on adherence to corporate governance, please refer to
www.grontmij.com > Corporate Governance

How Grontmij’s governance is structured

provisions of Sections 110-112 of Book 2 of the Dutch

Grontmij has a two-tier corporate structure. The Executive

Civil Code. Shareholders who, on their own or together,

Board develops and pursues strategy and policy under the

represent no less than 1% of the Group’s issued share capital,

supervision of an independent Supervisory Board. Both of

are entitled to request the Executive or Supervisory Board to

these bodies report to and are accountable to the General

put items on the agenda.

Meeting of Shareholders. Within the organisation,
a reporting framework is in place so that information flows

The AGM or EGM appoints members of both the Supervisory

to the Executive Board and Supervisory Board and from these

and Executive Board following a non-binding nomination

Boards to the General Meeting of Shareholders. In 2013,

from the Supervisory Board. If no such nomination has been

Grontmij’s governance structure was further reinforced and

submitted or if the AGM or EGM wishes to deviate from

enhanced by the implementation of an Executive Committee.

such nomination, the decision must be taken by an absolute

The Executive Committee, chaired by the CEO, is responsible

majority of the votes cast, representing at least one-third of

for implementing Grontmij’s ‘Back on Track’ strategy and

Grontmij’s issued share capital. When appointing a member

steering the management of the country organisations. The

of the Executive Board or Supervisory Board, votes may

new structure facilitates an even closer connection between

only be cast for candidates whose names are stated in the

the Executive Board and the business and thereby improves

agenda or notes to it. The AGM/EGM may further at all times

management information flows within the Group, fits with the

suspend and dismiss both members of the Supervisory Board

strategic goals and is geared to a stronger and more decisive

and the Executive Board. A resolution of the AGM/EGM to

Grontmij.

suspend or remove a member of the Supervisory Board or
Executive Board, other than in accordance with a proposal

Roles and responsibilities

of the Supervisory Board, shall require an absolute majority

Specific powers and responsibilities have been allocated

of the votes cast representing at least one-third of the

to the four main bodies in our corporate governance: the

company’s issued share capital. Any member of the Executive

General Meeting of Shareholders, the Supervisory Board,

Board may also be suspended at any time by the Supervisory

the Executive Board and the Executive Committee. These

Board. A suspension by the Supervisory Board may at all

are described comprehensively in the Articles of Association

times be lifted by the AGM/EGM. The AGM/EGM may only

and separate charters that are available on our website

decide to amend the Group’s Articles of Association based

www.grontmij.com. Here follows a brief summary.

on a proposal presented by the Executive Board that has
been approved by the Supervisory Board. Any amendment

The role of the General Meeting of Shareholders

requires an absolute majority. The procedures for appointing

An Annual General Meeting of Shareholders (AGM) is

and suspending and dismissing members of the Executive and

organised within six months of the end of the financial year.

Supervisory Boards, and the rules governing amendments to

Further shareholders’ meetings, Extraordinary Meetings

the Articles of Association, are set out in Grontmij’s Articles

of Shareholders (EGM), may be held at the request of the

of Association, which can be found on our website:

Executive or Supervisory Board, without prejudice to the

www.grontmij.com > Corporate Governance
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The role of the Supervisory Board

The role of the Executive Committee

Grontmij’s Supervisory Board is charged with the supervision

In 2014 Grontmij’s Executive Committee consisted of six

of the management by and policy of the Executive Board

members: two members of the Executive Board and four

and of the general course of events within the Company

country managing directors. The responsibilities of the

and any associated businesses. The Supervisory Board

Executive Committee include general strategy,

further provides guidance and advice to the Executive Board.

Group performance, realisation of operational and financial

Supervision focuses on the realisation of strategy, proper

objectives, people strategy, identification and management

execution of internal risk management and control structures,

of risks connected to the business activities, Information

adequate financial reporting and legal and regulatory

and Technology (IT) management, corporate responsibility

compliance. In pursuing these tasks, the Supervisory

and procurement. In line with Dutch law, the Articles of

Board takes the interests of the company, of its associated

Association of the Company and the Dutch Corporate

companies and of all stakeholders into account.

Governance Code, the Executive Board remains accountable

A detailed description of the tasks and responsibilities of

for the actions and decisions of the Executive Committee

the Supervisory Board can be found on our website

and has ultimate responsibility for the Company’s external

www.grontmij.com > Corporate Governance

reporting and reporting to the shareholders of the Company,
including providing the General Meeting of Shareholders

The role of the Executive Board

with information. At the beginning of 2015, Søren Larsen

The Executive Board is responsible for determining and

stepped down as country managing director of Denmark.

realising the Group’s objectives, strategy, financing and

As a consequence, his Executive Committee responsibilities

policy, compliance with all relevant legislation and

have been reallocated to the other members.

regulations, the management of risks associated with the
Company’s business operations and financing. The Executive

The members of the Executive Committee (other than the

Board bears collective responsibility for managing the Group.

Executive Board members) are all country managing directors

The specific roles and responsibilities of the Executive Board

and take on additional responsibilities at Group level as

members are laid down in the Executive Board charter that

shown in the schedule below:

can be found on our website:
www.grontmij.com > Corporate Governance

Michiel Jaski
CEO

Frits Vervoort
CFO

Ina Brandes

John Chubb

Ton de Jong

• Belgium
• Sweden

• All countries

• Germany (CMD)
• Turkey (incl. off
shoring)
• Poland
• China

• Denmark (CMD)
• UK

• The Netherlands
(CMD)

• Strategy
• HR
• Corporate
Responsibility
• Business
Development
• Legal
• Communications
• Internal Audit &
Risk Management

•
•
•
•
•

• Rest of World
• Group Growth
Segments:
- Water
- Highway &
Roads
- Sustainable
Buildings
- Energy

• IT

• ERP
• Client First

Country Responsibility
Group Operations

Group Responsibility
Group Functions &
Strategy Programmes

Finance
Tax
Treasury
Investor Relations
TWC

Grontmij Executive Committee (ExCo) Responsibilities
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Supervisory Board
Executive Board

China

Turkey

Poland

Germany

United Kingdom

Belgium

Sweden

Denmark

The Netherlands

Executive Committee

Water
Energy
Highways & Roads
Sustainable Buildings

Group Structure

A further description of the rules and regulations applying

In 2014, we carried out an audit of the effectiveness of our

to the Executive Committee are laid down in the Executive

integrity awareness. This led to the development of

Committee charter that can be found on our website:

a new campaign to thoroughly embed integrity awareness

www.grontmij.com > Corporate Governance

throughout Grontmij to ensure our employees know what
Act with Integrity is about, how to act and where they can

Authorisations on issue of shares

find further information. Each Grontmij country or region

During the Annual General Meeting of Shareholders held

has a business integrity officer who employees can involve

on 13 May 2014, the Executive Board was designated as

in any integrity-related matter. He/she is responsible for

the body authorised to issue shares, grant rights to acquire

recording and investigating reported suspected incidents and

shares, and to limit or exclude pre-emptive rights pertaining

for monitoring whether appropriate sanctions are needed or

to the issue of shares. During the same AGM, the Executive

action is taken to prevent repetition. The Business Integrity

Board was authorised to acquire shares in Grontmij N.V.

Officer is further responsible for ensuring lessons are learned

At the EGM of 11 April 2014, the Executive Board was

from any incidents that may occur. Each Business Integrity

designated as the body authorised to issue and to acquire

Officer reports to the Group Integrity Officer on all integrity

convertible cumulative finance preference shares. These

matters and violations.

authorisations and the relevant conditions and limitations
were recorded in the minutes of the relevant meetings and

We safeguard the integrity of our operations through

have been published on our website:

continuous monitoring. This has been embedded in our

www.grontmij.com > Corporate Governance

day-to-day management decision-making on, for example,
tendering and projects. Potential public health hazards,

Grontmij ‘Act with Integrity’

controversial projects (military, etc.) and safety are key areas

Grontmij has in place a comprehensive integrity management

of attention. If we consider our integrity to be at risk or if we

system known as ‘Act with Integrity’ (see also Corporate

feel a client or business partner is not adhering to principles

Responsibility). In line with the International Federation of

we believe are fundamental, then we will re-evaluate the

Consulting Engineers’ Code of Ethics and the UN Global

relationship and act accordingly. Reporting on integrity to

Compact, Act with Integrity is based on six principles:

the Supervisory and Executive Boards takes place regularly.

Responsibility, Competence, Diligence, Impartiality,
Fairness and Anti-Corruption. It builds on the standards

For more on our Act with Integrity programme, please see

set in Grontmij’s Business Policy and Principles. Important

www.grontmij. com > Corporate Governance > Integrity

elements of Act with Integrity are a Speak Up! Procedure
and the Code of Conduct.
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Diversity

threat of) an undesired concentration of Grontmij ordinary

Grontmij values diversity and will continue to strive for

shares with one party or several parties acting in concert

Board compositions whose combined experience, expertise

and/or to prevent any undesired disruption of independent

and independence as well as age and gender best meet

management of the Group. This protective measure, when

Grontmij’s profile and strategy. With the nomination of a

taken, is temporary in nature and would enable Grontmij to

second female Supervisory Board member, Christine Wolff

judge any (hostile) situation on its merits and/or to explore

(German nationality), for appointment in May 2015, Grontmij

alternatives. As at 31 December 2014, no protective

will have a 50/50 gender share from that date. Both members

preference shares were issued.

of the Executive Board are male. Of the four other members
of the Executive Committee, one is female. Grontmij aims to

Prevention of insider trading

pursue gender diversity at all levels of the organisation and

Grontmij has regulations for the prevention of insider trading.

specifically in senior management but will continue to base

These regulations were updated frequently and most recently

selection on the most appropriate candidate.

in November 2014 and distributed to Supervisory Board,
Executive Board, country managing directors, managers of

Adherence to the Dutch Corporate Governance Code

the business units and other staff who have access to inside

Grontmij adheres to the Dutch Corporate Governance

information. The Grontmij insider trading rules comply with

Code (the Code) with only one deviation.

the relevant provisions of the Financial Markets Supervision
Act (‘FMSA’, Wet op het financieel toezicht).

II.2.13 f
Declarations
Individual performance criteria are described in general

In 2014, no transactions of material significance were

terms but not fully disclosed as they contain sensitive

conducted during the year under review that involved a

information and could contain information of an otherwise

conflict of interest for any member of the Executive or

confidential nature that Grontmij may not want to disclose.

Supervisory Board.

Anti-takeover measure

In early 2014, Grontmij started discussions with its major

Grontmij’s Articles of Association provide for the possibility

shareholders and lending banks to reach a sustainable

of issuing protective preference shares. Those shares can

capital structure going forward. Following these discussions,

be issued to the Stichting Preferente aandelen Grontmij

Grontmij and the lending banks agreed on an amendment of

(the Foundation), in accordance with the provisions of the

the Credit Facility and Grontmij raised € 20.5 million through

option agreement entered into between Grontmij and the

an Accelerated Book Building offering of 6,032,500 ordinary

Foundation. The Foundation is established to safeguard

shares which were issued on 3 March 2014. 1,244,302 of

the interests of Grontmij, its business and those involved.

these shares were issued to Delta Lloyd Deelnemingen Fonds

This purpose can be pursued through acquiring protective

N.V, 547,311 shares to Delta Lloyd Levensverzekering N.V,

preference shares and exercising the rights attached to these.

200,000 shares to ING Re (Netherlands) N.V. and 99,487

Pursuant to an option agreement with Grontmij that was

shares to RWC European Focus Master Inc., all of which

most recently amended on 11 April 2014, the Foundation

shareholders (or related companies of such shareholders)

has a call option to subscribe for a number of protective

held more than 10% of the ordinary shares at the time the

preference shares equal to the then issued share capital

new ordinary shares were issued. In addition, on 15 April

(excluding any already issued protective preference shares)

2014 Grontmij issued 5,459,246 convertible cumulative

from time to time, minus one. The Foundation has a credit

financing preference shares (cumprefs). Cumprefs are

facility to enable it to pay the amount to be paid up on the

convertible into ordinary shares as of one year after the issue

shares. This amount equals 25% of the nominal value of

date, or sooner in case of change of control. Of the 5,459,246

the protective preference shares issued.

cumprefs, 2,822,474 were issued to Nationale-Nederlanden
Levensverzekerings-maatschappij N.V. and 2,109,206 to

The possibility of issuing protective preference shares is an

RWC European Focus Master Inc. Both shareholders (or

anti-takeover measure. Protective preference shares can

related companies of both shareholders) held more than

be issued in case of (the threat of) an undesired acquisition

10% of the ordinary shares at the time the cumprefs were

of the majority of the Grontmij ordinary shares by one

issued.

party or several parties acting in concert, in case of (the
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No other transactions of material significance were

Pursuant to article 5:25c of the Financial Markets Supervision

conducted between the Group and any natural person or

Act (‘FMSA’; Wet op het financieel toezicht, ‘Wft’) and to the

legal entity holding more than 10% of Grontmij N.V.’s shares

best of our knowledge, the annual financial statements of

or depository receipts thereof.

Grontmij N.V. of 2014 that have been prepared in accordance
with International Financial Reporting Standards as adopted

Apart from the credit-facility agreements entered into

by the European Union give a true and fair view of the assets,

with the consortium of banks mentioned in the note to the

liabilities, financial position and total result for the year of

consolidated financial statements for 2014 and the terms

Grontmij N.V. and the entities included in the consolidation.

and conditions of the conversion of the cumprefs, no major

The report of the Executive Board (jaarverslag) provides

contracts contain ‘change of control’ clauses in relation to

a true and fair view of the state of affairs on the reporting

Grontmij.

date, the course of business during the year under review
of Grontmij N.V. and its subsidiaries included in the financial

The statement concerning corporate governance as referred

statements and includes a description of the principal risks

to in article 2a of the decree on additional requirements for

Grontmij faces.

annual reports (Vaststellingsbesluit nadere voorschriften
inhoud jaarverslag) can be found on our website,

De Bilt, 24 February 2015

www.grontmij.com > Corporate Governance > Corporate
Governance Statement.

Michiel Jaski

The information concerning the inclusion of the information

Frits Vervoort

required by the Decree ‘Article 10 EU Takeover Directive’, as
required by article 3b of the Decree is included in this report
in the sections Information for our Shareholders, Corporate
Governance, Declarations and Remuneration Report.
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Water
United Kingdom

Esholt Bio-Energy Plant
Official Opening,
3 October 2014

For the past four years, the Morgan Sindall
Grontmij joint venture has been working on
Yorkshire Water’s innovative and self-sufficient
bio-energy plant at the waste-water treatment
works at Esholt, north of the city of Bradford.
A new Thermal Hydrolysis Plant (THP) has been
installed at the existing sludge treatment facility
at Esholt. Thermal hydrolysis is an innovative
method of treating and disposing of waste
sludge generated by the waste-water treatment
process. THP exposes the waste sludge to high
temperatures and pressure, which subsequently
disintegrates the waste’s cellular structures,
which in turn produces biogas, a natural gas
which is then used to provide heat and power
to the site. This means that the plant is
effectively energy self-sufficient and will deliver
significant energy cost savings at one of its
largest sites, while reducing Yorkshire Water’s
carbon footprint by 9,000 tonnes. The new plant
opened officially in October 2014.
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Supervisory Board
1

Jan van der Zouw (1954)

Chairman

3

Karin Dorrepaal (1961)

Vice-chairman

Nationality

Dutch

Nationality

Dutch

Appointed

9 March 2012

Appointed

23 May 2013

Current term expires: 2016 (eligible for reappointment)

Current term expires: 2017 (eligible for reappointment)

Most important previous positions

Most important previous positions

Chairman Executive Board Eriks Group N.V.

Partner at Booz & Co (formerly Booz Allen & Hamilton)

Chairman Executive Board Transmark International bv

Member of the Executive Board Schering AG (Germany)

Current positions

Current positions

Chairman of the Supervisory Board of Van Wijnen Holding NV

Member of the Supervisory Board of Gerresheimer AG (Germany)

Chairman of the Supervisory Board of Den Helder Airport bv

Member and vice-chairman of the Supervisory Board, member of

Chairman of the Advisory Board (Beirat) of Europart GmbH

the Audit and Remuneration committee of Paion AG (Germany)

(Germany)

Member of the Supervisory Board and member of the Audit

Chairman of the Supervisory Board of HGG group bv

committee of Almirall S.A. (Spain)
Member of the Triton Industry Board (Advisory Board) (Germany)

2

René van der Bruggen (1947)

Nominated for appointment as member of the Supervisory Board of
Kerry Group (Ireland)

Nationality

Dutch

Appointed

8 December 2010

Current term expires: 2015 (not eligible for reappointment)
Most important previous positions
CEO and member of the Executive Board of Imtech N.V.
Current position
Member of the Board of Stichting Beschermingspreferente
aandelen Fugro
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4

André Jonkman (1954)

5

Christine Wolff (1960)

Nationality

Dutch

Nationality

German

Appointed

23 May 2013

Appointed

Nominated for appointment for a period of

Current term expires: 2017 (eligible for reappointment)

four years, as of 12 May 2015

Most important previous positions

Most important previous position

KPMG Accountants

Managing Director for Europe & Middle East at URS Corporation

CFO and member of the Management Board of Fugro N.V.

Current positions

Current positions

Member of the Supervisory Board Hochtief AG

Advisor to the CEO of Fugro NV on special projects

Member of the Supervisory Board Berliner Wasserbetriebe A.ö.R

Member of the Supervisory Board and Chairman of the Audit

Member of the Supervisory Board KSBG GmbH & Co. KG

Committee of Dietsmann N.V.

Member of the Advisory Board Wessling GmbH & Co AG

Chairman of the Board - Non-Executive Board member of Zytec B.V.

Member of the Advisory Board J. Heinrich Kramer Holding GmbH

The remuneration of the Supervisory Board is described on page 158.
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Report of the
Supervisory Board
Foreword
Grontmij N.V.’s 2014 annual report and financial statements were prepared by the Executive Board.
They were reviewed and discussed by the Supervisory Board’s audit committee and with the
Supervisory Board in the presence of the external auditor. Deloitte Accountants BV audited the
financial statements and their independent unqualified opinion can be found on page 172.
The Group’s full annual report aims to present Grontmij’s activities in line with the best practices
and recommendations of the Dutch corporate governance code and the most recent report of
the Monitoring Commission on corporate governance. Moreover, as Grontmij moves towards
Integrated Reporting, there is an even greater focus on information most relevant to stakeholders.
We are confident that this annual report satisfies transparency requirements and provides a
good basis for the Supervisory Board’s accountability for its supervision.
Jan van der Zouw
Chairman of the Supervisory Board
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Supervision
Throughout 2014, the Supervisory Board has provided

forward rapidly enough. As in previous years, weak market

active support to the Executive Board. Market conditions

conditions in the Netherlands and France, required prompt

were below expectations in the final quarter of 2013,

action. The challenge was and remains the fact that expected

necessitating further restructuring, especially in the

market improvements have still to materialise. This requires

Netherlands and in Grontmij’s remaining activities in France.

the Group to continually adapt the organisation to prevalent

At the beginning of 2014, Grontmij introduced a rebalanced

market conditions. As a result a longer-term vision for the

‘Back on Track’ strategy that included additional restructuring

Group’s remaining activities in France was approved by

measures, portfolio optimisation and a programme to

the Supervisory Board. Following ongoing restructuring

accelerate improvements in the Netherlands.

during 2014, these activities are now presented as ‘held for
sale’. Due to lower business volumes, further downsizing

To be able to execute the strategy, Grontmij needed a solid

in the Dutch organisation has again proved essential. The

financial framework, for which agreement was reached

reorganization of the Dutch operation was accelerated,

in early 2014 with our major shareholders and banking

aimed at repositioning towards more attractive market and

syndicate. With support from major shareholders, Grontmij

client segments. Cost efficiencies were further identified

was able to raise € 40 million through a private placement

and implemented. In addition, at the end of 2013, a cost

of 6,032,500 new ordinary shares and a private placement

benchmark per country had been carried out and, based on

of 5,459,246 convertible cumulative preference shares.

findings, a Group-wide best practice was established. The

Moreover, the Credit Facility was amended, providing for

Supervisory Board discussed and closely monitored identified

additional liquidity and adjusted covenant schedule

targets for each country. The additional cost savings in 2014

reflecting the seasonal pattern of Grontmij’s operations.

amounted to € 16 million with a related one-off cash out of
€ 7million. Further savings are expected in 2015 and beyond.

The Supervisory Board was closely involved in the private

A key financial goal is to realise EBITA of between 6 and 8%

placements and provided input and ultimately approved

in 2016. At 2.2% in 2013, achieving the stated goal required

both the proposed equity issue and amendment of the Credit

accelerated action. All the implemented efficiencies have led

Facility. Although primary contact with shareholders is the

to improvements in 2014 and Grontmij has reported growth

responsibility of the Executive Board, the interim chairman

in EBITA, excluding exceptional items, of 14%.

of the Supervisory Board also had some meetings with major
shareholders during this period. By taking prompt action on

Risk management

funding, the Group was able to secure sufficient liquidity to

During 2014, the Supervisory Board was regularly informed

execute strategy and create adequate headroom with regard

on progress on the implementation of Grontmij’s Enterprise

to the financial covenants.

Risk Management (ERM). ERM is fully aligned with the
Group’s ‘Back on Track’ strategy. Fraud and prevention

Group goals and strategy

safeguards continued to be a topic in 2014, also in light of

During 2014, the Supervisory Board has continued its

the establishment of an internal audit function and audit plan

strong focus on the further implementation of the ‘Back on

(see the ERM section of this report). The Supervisory Board

Track’ strategy. The first phase of the ‘Back on Track’ strategy

was involved in the selection of an internal auditor

is designed to achieve a comprehensive restructuring of the

and approved the audit charter and plan. Detailed discussion

Group so that Grontmij is well positioned to achieve the next

on the most appropriate and efficient approach to Group

phase: realising profitable growth.

insurance was a Supervisory Board topic in 2014. The same
applies for succession planning.

At the start of 2014, significant progress had been made
on restructuring during the two preceding years. However,

Financial performance

in spite of clear improvements, both the Supervisory and

Key Supervisory Board topics throughout the year include

Executive Board concluded the Group was not moving

financial performance, cash flow and working capital. There
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are regular scheduled SB meetings ahead of all key reporting

which were further reduced to a single item in 2014 due

dates. Performance against budget and the Group’s financial

to the appointment of Karin Dorrepaal as vice-chairman of

position are closely monitored and reviewed at each

the Supervisory Board and chairman of the Remuneration

meeting. The chairman of the Audit Committee met with the

and Appointment committee.

auditors at regular intervals and the auditors were present
at the meetings with the Supervisory Board where the full

Relationship with shareholders

year and half year results were discussed. Cost-reduction

A policy is in place to regulate the relationship with

programmes and trade working capital were recurring items

shareholders, potential investors, analysts and the media.

in discussions with management. Due to the slower than

The Supervisory Board is informed about investor relations

expected recovery of Grontmij’s margins and the necessary

developments on a regular basis and, when appropriate, plays

additional restructuring in 2014, the Executive Board

a role in bilateral contacts with stakeholders.

proposed and the Supervisory Board approved an extension
of the strategy period to 2016. As a result Grontmij extended

Corporate Responsibility

and reconfirmed the margin and revenue targets and set a

The Supervisory Board oversees Grontmij’s approach to

new target for TWC.

Corporate Responsibility (CR). Due to the nature of the
Group’s activities the vast majority of Grontmij projects

Compliance with regulations

have an environmental and potentially social impact. This

Grontmij adheres with only one exception to the Dutch

is reflected in ‘social and environmental sustainability’ as

Corporate Governance Code and adopts, where appropriate,

one of the Group’s material aspects and Grontmij’s gradual

recommendations issued by its Monitoring Committee.

implementation of version 4 of the Global Reporting

There is a section in this report that explains exceptions

Initiative in the coming years.
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© Sandvik AB

Energy
Sweden
From January 2014, Grontmij has been
consulting and providing multi-discipline
services to high-tech, international engineering
Group Sandvik in Sweden. Sandvik offered
Grontmij a two-year preferred supplier
framework agreement, with the option of a
one-year extension for a range of services.

Preferred supplier
for Sandvik

These include mechanics, process systems,
electricity, automation, buildings, infrastructure
and project and programme management.
All areas where Grontmij has proven track
record, not least with Sandvik. Grontmij has
been delivering projects for the Group for
some years. The aim is to continue for the
years to come.
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Composition, profile, competences and diversity

The chairman has monthly working meetings with the CEO.

Grontmij’s Supervisory Board consists of four members,

The CFO and the Chairman of the Audit Committee have

Jan van der Zouw, René van der Bruggen, Karin Dorrepaal

monthly telephone meetings and meet at least quarterly.

and André Jonkman. After the Annual General Meeting of

Members of the Supervisory Board held one-to-one meetings

Shareholders in May 2015, René van der Bruggen’s term

with Executive Board members, members of the Executive

will expire and he is not available for reappointment.

Committee and the Company Secretary. The chairman of the

The Group is grateful for his contribution during the

Audit Committee met twice with the head of Internal Audit.

past four years. At the same meeting, Christine Wolff

When deemed useful, individual members are in contact with

(German nationality) will be nominated for appointment

each other for updates and consultation. In 2014, the full

to the Supervisory Board. From the autumn of 2014 and

Board visited Grontmij Sweden’s Malmö office.

in preparation, she actively participated in meetings and
activities. As nominee for the Supervisory Board, she is

All members had sufficient time to perform their duties.

following an induction programme so that she can familiarise

The chairman had a leave of absence from November 2013

herself with the Group. This programme, which will continue

to April 2014 for health reasons. Karin Dorrepaal replaced

after her proposed appointment, includes one-to-one

him temporarily as Chairman. Apart from the absence of the

meetings with Executive Board members, key managers

chairman at the beginning of the year and one member who

and staff, the external auditor and visits to various operating

was unable to attend the meeting in December, all members

companies. Ms Wolff has extensive experience in consultancy

were present during all meetings.

and engineering project management and related risk as
well as extensive industry expertise. With this proposed

Supervisory Board Committees

appointment, the Supervisory Board is of the opinion that its

The Supervisory Board has an Audit Committee and

composition is diversified and that the required competences

a Remuneration & Appointment committee.

and experience are well represented in the Board.
Committee

Chairman

Member

Audit committee

André Jonkman

René van der Bruggen

A full profile of the Supervisory Board is available on the
website www.grontmij.com > CorporateGovernance >

Karin Dorrepaal

SupervisoryBoard. In summary, the membership of the

Jan van der Zouw

Supervisory Board should be such that a combination of the
experience, expertise, gender, age and the independence

Remuneration and

of its members will enable it to perform its various duties

Appointment committee

Karin Dorrepaal

Jan van der Zouw

to the best of its ability. All current members are capable of
assessing the overall strategy and policy to realise the defined

During the year, the SB appointed Karin Dorrepaal as

targets. CEO and CFO experience, technical background,

chairman of the Remuneration and Appointment committee

project management and international experience are well

with Jan van der Zouw as member. The Audit committee

represented in the board. All members are independent in the

currently consists of the full SB with André Jonkman as

sense of Article III.2.1/2 of the Dutch Corporate Governance

chairman. As per the AGM in 2015, the Audit committee

Code and there were no conflicts of interest in the reporting

will consist of André Jonkman as chairman and Christine

year.

Wolff as member.

During 2014, the Supervisory Board had eight prescheduled

Audit activities

meetings, an increase from the original six that was decided

As the Audit committee consists of all Supervisory Board

during the Board’s annual evaluation in late 2013. The

members, all financial and audit-related topics are reviewed

Supervisory Board takes the view that this number is the

and discussed by the full Board. These topics included:

most appropriate for Grontmij at this time. In addition

•	annual figures (2013) and 2014 quarterly/interim results;

to these pre-scheduled meetings, there are other, extra

•	2014 budget and quarterly comparison of actual versus

meetings, by phone or in person, if and when required.

budget;

During 2014 the SB met 16 times (calls included). Extra

•	2015 budget;

meetings related to the refinancing in the beginning of the

•	valuation and monitoring of non-core activities;

year, the decision to divest the French business and the

•	treasury and working-capital management;

programme to accelerate improvements in the Netherlands.

• collection of receivables;
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• financing position and covenants;

with and evaluated in a closed session

• impairments;

of the Supervisory Board.

• risk management and internal control issues;
• (potential) legal claims;

Quality of Supervision

• Charter and internal audit plan;

The Supervisory Board carried out an internal evaluation

• performance of larger projects;

review in December 2014 on the basis of written

• taxation;

questionnaires and internal discussions. All members

• the role and performance of the external auditor;

provided input, as did members of the Executive Board and

• the external auditor’s report to the Supervisory Board.

the Company Secretary. Items assessed included composition
and profile, mix of skills and experience, quality of meetings,

All of these elements were regular items on the agenda of

preparations for the meetings, relationship with the Executive

the Supervisory Board and the way these are addressed

Board and the performance of the chairman and committees.

is described in various places in this annual report. As in

Although the assessment did not involve an external

previous years, the Chairman of the Audit committee met

facilitator, the Supervisory Board had decided in 2013 that

frequently with the CFO, paying specific attention to financial

evaluations using an external facilitator will be carried out

performance, cash flow and working capital. The 2014 audit

every three to four years. The next external evaluation will

plan and the relationship with and functioning of the external

be carried out in 2015.

auditor were discussed. During the reporting year, the
Chairman of the Audit committee was in frequent dialogue

As part of the permanent education programme the

with the external auditors on internal controls, the approach

Supervisory Board held one of its meetings at the Malmö

to audit and audit findings as laid down in the report to the

office of Grontmij Sweden. Discussions were held with local

Supervisory Board. For 2014, the main recommendations

management teams on strategy and future developments.

raised by the external auditor were:

A ‘speed dating’ morning session was held with a large

•	further aligning the ERM framework to the

group of employees of the Malmö office after which the

COSO framework;
•	extend and improve the framework of financial internal
controls;
•	additionally, for the Netherlands, further strengthening

SB visited the Filborna powerplant in Helsingborg. Two of
the SB members attended a dry run session with members of
Stichting Preferente Aandelen Grontmij. Karin Dorrepaal and
André Jonkman continued their induction programme started

the procedures and financial controls relating to project

in 2013 by paying country visits to the Grontmij offices in

changes and additional work.

UK and Germany. In preparation for her intended
appointment Christine Wolff paid visits to the German and

Remuneration & Appointment activities

Dutch Grontmij organisations.

Due to the absence of Jan van der Zouw, this committee’s
tasks were assumed by the full Supervisory Board for the

Remuneration report Grontmij N.V. 2014

period November 2013 to April 2014. In the early summer
of 2014 the reconstituted committee began the search

Remuneration policy

for a new member to fill the place that will become vacant

The objective of Grontmij’s remuneration policy is to attract,

following the departure of René van der Bruggen after the

motivate and retain qualified board members who will

AGM in May 2015. The performance of the Executive Board

contribute to the Group’s long-term success. The policy is

was reviewed, also against target setting and achievement

designed to reward members of the Executive Board for

in 2013. As part of the variable remuneration scheme, new

their contribution to the Group’s performance and align their

targets were defined and set for 2015. With independent

interests with those of the shareholders. The policy for both

remuneration advice, the SB reviewed the remuneration

the Supervisory and Executive Boards is usually reviewed

policy and formulated a number of changes for 2015. The

every two years. During 2014, the Supervisory Board

changes to the remuneration policy will be submitted to the

reviewed the policy and formulated a number of changes

Annual General Meeting of Shareholders (AGM) on 12 May

for 2015. These will be highlighted after the 2014 policy

2015 for approval. In January 2014, two members of the

description.

Supervisory Board held individual reviews with the CEO, the
CFO and the Company Secretary. The outcome was shared

Report of the Supervisory Board – Grontmij Annual Report 2014

90

This remuneration report has been approved by the full

Variable remuneration

Supervisory Board. Adjustments to the remuneration

In designing this remuneration policy, the Supervisory

policy will be submitted to the Annual General Meetings

Board considered the possible outcome of the variable

of Shareholders (AGM) on 12 May 2015 for approval.

remuneration components and the effect thereof on
remuneration. The variable remuneration consists of two

Executive Board remuneration policy as applied in 2014

elements: a performance-dependent cash bonus and a
long-term share plan.

Benchmarking and peer group
The remuneration of the members of the Executive Board

As described below, the variable remuneration is linked to

in 2014 is based on a comparison with the remuneration of

predetermined, assessable targets that can be influenced by

members of Executive Boards of other European listed and

performance. These targets underpin the Group’s strategy

non-listed companies active in the same sector, taking into

because they relate to strategic and financial targets. The

account the relevant complexity, scope and risk profile (peer

maximum variable remuneration for the chairman of the

group). In addition, the remuneration for each member is

Executive Board, i.e. the CEO, amounts to 105% of the fixed

determined by taking into account the specific responsibilities

annual salary (including 150% vesting of shares under the

of the members of the Executive Board. The companies in

Long-Term Share Plan). The maximum variable remuneration

the peer group are:

for the other members of the Executive Board amounts to

• ARCADIS

75% of the fixed annual salary (including 150% vesting of

• Fugro

shares under the Long-Term Share Plan).

• RoyalHaskoningDHV
• Ballast Nedam

In addition, members of the Executive Board are entitled

• WS Atkins

to a one-off bonus of maximum 30% of their fixed annual

• Sweco

salary provided the targets related to this bonus are met.

• The Pöyry Group

The one-off bonus relates to a performance period starting
mid-2012 and, depending on when the target is achieved,

The following elements of total remuneration are included in

ending mid-2015, 2016 or 2017. The bonus is payable in

the comparison: total cash per year (fixed and variable) and

the year in which the target is achieved.

long-term incentives, such as share and/or option schemes.
The benchmarking exercise is carried out by the Supervisory

Performance-dependent cash bonus

Board based on advice from an independent external

For the CEO, the performance dependent cash bonus

compensation and benefits specialist. The benchmark was

represents a maximum of 60% of the fixed annual salary,

carried out most recently in 2011. At the end of 2014, a new

two-thirds of which (40%) is based on financial targets and

benchmarking exercise will lead to a proposal to the Annual

one-third (20%) on non-financial targets. For other members

General Meeting of Shareholders in 2015 to amend the

of the Executive Board, this part represents a maximum of

policy, including the peer group. See under outlook 2015:

45% of the fixed annual salary, two-thirds of which (30%)

changes to remuneration policy.

is based on financial targets and one-third (15%) on nonfinancial targets. Performance is measured on each of these

Fixed remuneration

targets, with on-target performance leading to a pay-out of

The fixed annual salary bandwidths were set in 2006 and

approximately 75% of the maximum bonus. Reaching the

confirmed in 2009. The Supervisory Board sets the fixed

maximum threshold leads to the maximum pay-out of 100%

annual salaries for the members of the Executive Board

and below the minimum threshold to zero pay-out. No cash

within these bandwidths. In principle, these bandwidths

bonus is paid if the most important operational target (EBITA)

are indexed annually.

ends below 80% of the target, regardless of achievement of

The bandwidths for 2014 are as follows:

other (non-)financial targets (knock-out).

•	chairman of the Executive Board: € 371,326 - € 445,795

For commercial and strategic reasons, the financial targets

•	other members of the Executive Board:

are only disclosed ex post. Of the non-financial targets, only

€ 265,233 - € 339,702

the measures are disclosed ex post.
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Long-Term Share Plan (LTSP)

All (100%) of the conditional ordinary shares granted will

Under the long-term share plan, members of the Executive

vest if Grontmij ranks at position 4 of the peer group list.

Board and other key management are entitled to receive

No shares will vest if Grontmij ranks below position 7 of the

conditional ordinary shares (‘voorwaardelijke aandelen’)

peer group list. If the target is outperformed and Grontmij

subject to achieving a long-term target relating to the stock

ranks as number 1, the maximum of 150% of the conditional

performance (total shareholder return including reinvested

ordinary shares granted will vest. In between these positions,

dividend) relative to a selected peer group (i.e. the target).

the conditional ordinary shares will vest proportionally. As a

For 2014, the peer group for the LTSP consists of:

result, the maximum percentage of variable remuneration in

• ARCADIS

shares amounts to 45% of the fixed annual salary for the CEO

• Atkins

and 30% for the CFO. After vesting, the ordinary shares are

• The Pöyry Group

subject to a lock-up of two years, after which the members

• Sweco

of the Executive Board and other key management obtain

• WYG

unrestricted control. An exception to the lock-up applies for

• Imtech

such number of shares that is necessary to compensate for

• Ballast Nedam

any taxes, social security contributions and/or other duties

• Heijmans

payable upon vesting.

Hyder is no longer part of the peer group as it was taken over

Shares under the long-term share plan will either be issued or

by ARCADIS in 2014. The plan rules state that: ‘in the event

repurchased by Grontmij depending on Grontmij’s financial

that a member of the peer group during a performance period

position, specifically the cash available within Grontmij. The

does not qualify any longer as such, the peer group for the

maximum number of ordinary shares that may be issued

relevant performance period shall not be complemented with

annually under the long-term share plan will not exceed 1% of

an alternative member’. The peer group will be updated when

the number of outstanding ordinary shares. In case a member

a new performance period starts.

of the Executive Board’s contract is terminated, vesting of the
performance shares shall be based pro rata upon the number

The target is measured over a three-year period starting on

of full months lapsed between the date of granting and the

the first day of the year in which the shares are conditionally

date of termination of the employment agreement divided by

granted (performance period). Performance will be measured

36 (= total number of months in the performance period).

annually on an average basis over a rolling period of three
calendar years. The conditional ordinary shares will be

One-off bonus

granted for no financial consideration and will vest three

At the AGM in May 2013, the shareholders adopted the

years after granting (or on the first business day after

Supervisory Board’s proposal to grant a one-off bonus for

publication of the annual results for the third year of the

members of the Executive Board equal to 30% of fixed annual

performance period, if that is later), if the target is met. The

salary which will become payable upon return of € 30 million

Executive Board and other key management are not entitled

to the shareholders within three years of the date of issue of

to shareholders’ rights, including the right to dividends during

shares in connection with the rights offering (29 May 2012).

the period between granting and vesting.

The one-off bonus will amount to 20% of fixed annual salary if

As defined in the plan rules, granting in 2014 took place on

the amount of € 30 million is returned within four years, and

the first business day after the announcement of the annual

to 10% if returned within five years.

results. The number of ordinary shares conditionally granted
is based on a percentage of the fixed annual salary divided

Pensions

by the average share price of the ordinary shares, during the

The pension scheme for members of the Executive Board

last quarter of the calendar year preceding the year in which

is a combination of collective defined-contribution scheme

shares are granted. For the CEO, the percentage amounts

and an individual defined-contribution scheme. No pension

to 30% of the fixed annual salary, whilst for the CFO the

premiums are paid over fixed income above a maximum of

percentage amounts to 20%.

€ 300,000. In addition, the Group’s maximum annual pension
contributions will not exceed € 75,000 per member of the
Executive Board.
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In 2014, the following scheme applied to the members of

Supervisory Board remuneration

the Executive Board:

The remuneration for the members of the Supervisory

•	up to € 67,780 of a member’s fixed salary – a collective

Board is assessed periodically. The AGM decides on the

defined-contribution (via Stichting Pensioenfonds

actual remuneration. Based on current policy, the members

Grontmij);

of the Supervisory Board receive a fixed compensation not

•	from € 67.780 to € 113,296 – a collective defined-

related to the results of the Group. The remuneration of the

contribution plan with a lower accrual percentage

members of the Supervisory Board is € 28,000 per annum

(via Stichting Pensioenfonds Grontmij);

and € 40,000 per annum for its chairman. In addition, an

•	from € 113,296 to € 300,000 – an additional individual

amount of € 1,000 is paid per meeting to those members

defined – contribution plan based on 25% of the member’s

of the Supervisory Board who are required to attend such

fixed income from € 113,296 to € 300,000.

meetings outside the country in which they are domiciled.
At the end of 2014, the SB reviewed and benchmarked the

In view of new legislation as per 1 January 2015 on pension

current policy. Based on this review and benchmark, the

contributions, new arrangements relating to pension

Supervisory Board will propose a revised remuneration policy

contribution for members of the Executive Board will be

to the Annual General Meeting of Shareholders in 2015. See

proposed to the Annual General Meeting of Shareholders

under outlook 2015: changes to the remuneration policy.

in 2015 - see under outlook 2015: changes to the
remuneration policy.

Grontmij – Proposed Remuneration Policy 2015

Contract terms

Background, objectives and approach

Executive Board members are appointed for a four-year

The most recent evaluation of the remuneration policy of

period. If members of the Executive Board are asked to leave

the Executive Board was held in 2011. It is Grontmij’s policy

the Group, they will receive a severance amount equal to one

to review the policy every two to three years. In 2014, the

year’s salary. No specific agreement has been entered into

existing remuneration policy was reviewed to ensure market

between any member of the Executive Board and Grontmij

conformity, full alignment with the strategic objectives of the

N.V. providing for compensation in the event of termination of

company and fiscal changes as per 2015.

employment or dismissal as member of the Executive Board

All recommendations made by the Remuneration Committee

following a public bid for the Group. In 2014, the Supervisory

were adopted by the Supervisory Board and will be submitted

Board reviewed the contract terms, leading to a proposal

for approval to the Annual General Meeting of Shareholders

to the Annual General Meeting of Shareholders in 2015 to

(‘AGM’) on 12 May 2015. Once approved by the AGM the

amend the contract terms. See under outlook 2015: changes

adjustments to the remuneration policy shall be effective

to the remuneration policy.

from 1 January 2015.

Supervisory Board fairness review

As part of the review, an external market analysis was

The Supervisory Board retains the option of a so-called

conducted for the Executive Board and the Supervisory

fairness review on the pay-out of all variable remuneration.

Board. Furthermore, the remuneration policy was checked

In addition, there is a claw back option for the whole of the

for compliance with corporate governance best practices.

variable remuneration in case variable remuneration is paid
on the basis of incorrect financial or other data. The change

Executive Board

of control clause is compliant with the Dutch Corporate
Governance Code and the applicable legislation. Other parts

Market analysis

of the remuneration are fixed and based on applicable labour

The Remuneration committee composed a new reference

contracts not subject to a fairness review by the Supervisory

group containing 16 companies. The parameters that

Board.

have been taken in consideration are turnover, market
capitalisation, number of employees and profitability.

Loans and guarantees

The new reference group consists of a majority of Dutch

No loans, guarantees or such like are granted to the

listed companies (12 out of 16), which have a similar size

Executive Board of Grontmij.

to Grontmij. A minority are international companies that
operate in the same sector as Grontmij (4 out of 16).
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The relatively larger size of these non-Dutch peers has

Group EBITA margin target of 6%-8% in 2016. The one-off

limited influence on the 25th percentile and median of the

incentive with a performance period of two years amounts

total reference group. The companies in the reference group

to € 240,000 for the CEO and € 200,000 for the CFO.

are the following:

The bonus is payable in 2017, upon at target performance as

• Accell

• Royal Wessanen		

per the end of 2016. At target performance means an EBITA

• AMG

• RPS Group

margin of 6% as per the end of 2016. If and when an EBITA

• Arcadis

• Sweco

margin of 8% is achieved, a maximum bonus of € 360,000

• Ballast Nedam

• Ten Cate

and € 300,000 respectively will be paid. When determining

• Heijmans

• TKH Group

the pay-out, the SB will take into account the quality and

• Kendrion

• TMG

sustainability of the performance delivered.

• Nedap

• WS Atkins

• RoyalHaskoningDHV

• WSP Global

Pension
As per the first of January 2015, the fiscal regime for pension

Given the size of Grontmij relative to the reference group,

contributions for salaries above € 100,000 has changed. In

the reference point for the remuneration level for the

order to align the current pension arrangements to the new

Executive Board is set between the 25th percentile and

fiscal regime, the SB has decided to propose to the AGM

the median of the reference group. Comparison to the

to amend this part of the current pension scheme.

reference group has indicated that the current total

In addition, to align the pension arrangement with market

structural remuneration (base salary, short-term bonus and

practice, the pensionable fixed income, over which pension

long-term share plan) for the members of the Executive

premiums are paid, will no longer be capped at a maximum of

Board is 15% to 20% below the reference point. The

€ 300,000. At the same time, the pension premium payable

variable part of the remuneration of Grontmij drives this

for each member of the EB will no longer be capped at a

difference, as it is relatively low compared to the market,

maximum of € 75,000.

especially the long-term incentive (‘long-term share plan’).
With the one-off bonus (related to the return of € 30

As a result and when approved by the AGM, the pension

million to the shareholders within three years of the date of

arrangements for the members of the EB will be, with

issue in connection with the rights offering in 2012) total

retroactive effect as per 1 January 2015, as follows:

remuneration is at the reference point.

•	up to € 67,780 of a member’s fixed salary – a collective
defined – contribution (via Stichting Pensioenfonds

After careful consideration, the Supervisory Board
has decided it will only propose structural increases in
remuneration if the economic circumstances for Grontmij
allow for this. The first opportunity to consider any such

Grontmij);
•	from € 67,780 to € 100,000 – a collective definedcontribution plan with a lower accrual percentage
(via Stichting Pensioenfonds Grontmij);

change is when Grontmij has realised its financial targets

•	for the income above € 100,000 an additional individual

set for 2016; hence at the end of 2016, depending on the

contribution of 25% of the member’s fixed income above

company’s performance at that moment in time.

€ 100,000.

To ensure market conformity and enhance full alignment with

Contract terms

the strategic objectives of the company until the end of 2016,

The SB will propose to the AGM to amend the contract of the

the Supervisory Board will propose certain intermediary

members of the EB in such a way that the agreed severance

amendments to the remuneration policy for approval to the

pay as currently already included in their contract will also be

AGM in May 2015. In addition, to comply with fiscal changes

due upon termination of the contract in case of a change of

as per 2015, certain changes in relation to pension will be

control.

proposed. Finally, the SB will propose to amend the severance
clause in the contracts of members of the EB.

Supervisory Board

Changes in the remuneration policy per 2015

Market analysis
The compensation for the Supervisory Board was compared

One-off incentive

to the same reference group as for the Executive Board.

The SB will propose to introduce a one-off bonus for

Companies with a one-tier board were excluded. The

members of the Executive Board related to achieving the

comparison shows that the remuneration for the Supervisory
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Board is below the 25th percentile of the reference group,
amongst others as a result of the absence of specific
remuneration for SB committee membership.
Changes in the remuneration policy per 2015
Based on the market comparison, the Supervisory Board
has decided to propose to the AGM the following
amendments to the policy:
•	an increase of the fixed remuneration for the
vice-chairman of the SB;
• a fee for membership of the SB committees; and
•	an increase in the fee that is paid to SB members to
compensate for travel time to meetings outside the
country of residence from € 1,000 to € 2,000.
If the proposal is adopted, the following remuneration
scheme will apply as of 1 January 2015:
In thousands of €

Supervisory Board

Position

Audit committee
Chairman

Other committees

Chairman

Vice-Chairman

Member

Member

Chairman

Member

Current annual fee

40

28

28

-

-

-

-

Proposed annual fee

40

30

28

7

5

6

4

With these adjustments, the total remuneration of the
Supervisory Board will be just below the 25th percentile
of the reference group.
Scenario analyses
In accordance with the best practices of the Dutch Corporate
Governance Code, the Supervisory Board assessed all the
possible financial outcomes relating to the level and structure
of the EB’s remuneration on meeting the minimum, target and
maximum levels of the performance metrics. The Supervisory
Board takes the outcomes of this scenario analyses into
account when setting the targets.
Remuneration in 2014
For full details, please see Note 31 to the consolidated
financial statements.
Executive Board
In 2014, the following compensation was paid to the
Executive Board:
Executive Board remuneration
Fixed salary
In thousands of €

Cash bonus

Share plan

Pensions

Total

2014

2013

2014

2013

2014

2013

2014

2013

2014

2013

Michiel Jaski

437

435

208

-

45

29

75

75

765

539

Frits Vervoort

345

344

120

-

24

15

75

75

564

434
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Fixed salary 2014

One-off bonus 2014

The fixed salary was indexed with 1%.

As per the end of 2014, no funds have been returned to the
shareholders. Hence no bonus was paid or became payable in

Performance-related cash bonus 2014

2014.

In 2014, the financial criteria for the performance-dependent
cash bonus targets were as follows:

Supervisory Board

•	EBITA excluding exceptional items (with a weighting of

In 2014, the following compensation was paid to the

40 points): The target was to achieve EBITA excluding

Supervisory Board:

exceptional items of € 24.7 million (with a minimum
threshold of € 20.6 million and a maximum threshold of

In thousands of €

€ 25.8 million. In 2014, the company reported EBITA

Jan van der Zouw, Chairman

39

excluding exceptional items of € 25.1 million resulting in

Karin Dorrepaal, Vice-chairman

32

a score of 34 points out of 40 points;

André Jonkman

29

René van der Bruggen

29

Christine Wolff (nominated member)

12

Total

141

•	Trade Working Capital (TWC) as percentage of Total
revenue (with a weighting of 30 points): The target was
to achieve Trade Working Capital of not higher than 13%

Supervisory Board

of Total revenue (with a minimum threshold of 13.5% and

The total remuneration of the Supervisory Board in 2013

a maximum threshold of 12.5%. As per the end of 2014,

amounted to € 143,000. In 2014 the total Supervisory Board

TWC as a percentage of Total revenue amounted to 12.4%

remuneration was € 141,000.

resulting in a score of 30 points out of 30 points;
•	CAPEX (with a weighting of 10 points): the target was to

Financial statements and dividend

have less than € 9.2 million of capital expenditure with

The financial statements for 2014 were prepared and

a minimum threshold of € 9.9 million and a maximum

endorsed by the Executive Board pursuant to their statutory

threshold of € 7.4 million. In 2014, the company reported

obligation under article 2:101 (2) of the Dutch Civil Code and

€ 9.4 million of capital expenditures, resulting in a score of

article 2:25c (2c) of the Financial Markets Supervision Act.

3 out of 10 points.

The statements were discussed by the Supervisory Board
in the presence of the external auditor. After the review

The total score on financial targets for all members of the

of the Independent Auditor’s Report provided by Deloitte

Executive Board amounted to 67 points out of 80 points.

Accountants B.V., as well as its findings as summarised in a

The non-financial performance criteria are linked to the

report to the Supervisory Board and the Executive Board,

individual responsibilities of the members of the Executive

the financial statements were endorsed by all members of

Board and are mostly qualitative.

the Supervisory Board pursuant to their statutory obligation

•	targets for the CEO related to the cost-saving programme,

under article 2:101 (2) Dutch Civil Code. The Supervisory

OPEX implementation, refinancing and the sale of the

Board recommends the Annual General Meeting of

French business;

Shareholders to adopt the financial statements. In addition,

•	targets for the CFO related to improved standardised

it recommends that the members of the Executive and

internal reporting, procurement cost savings, refinancing

Supervisory Boards be discharged from liability in respect

and the sale of the French business.

of the managerial and supervisory duties that they have
performed respectively.

Performance measured against these non-financial targets
(with a maximum score of 40 points) resulted in a score of

The Supervisory Board approved the Executive Board’s

32 points for the CEO and 30 points for the CFO. The total

proposal to propose to the General Meeting of Shareholders

score in 2014 is 99 points out of 120 for the CEO and 97

to resolve to deduct the loss from the Other reserves. As a

points out of 120 for the CFO.

loss is incurred in the financial year under review, there will
be no payment of dividend.

Long-term incentive 2014
During 2014, the CEO received 35,421 conditional shares

De Bilt, 24 February 2015

under the Long-Term Share Plan (LTSP). The CFO received
18,493 conditional shares. If and to the extent the target is

Jan van der Zouw (chairman)

met, these shares may vest in 2019 for a maximum of 150%.

Karin Dorrepaal (vice-chairman)

No conditional shares vested in 2014. First vesting under the

René van der Bruggen

LTSP will be in 2015.

André Jonkman
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© Siemens

Wind first for Siemens
Belgium

Energy
Belgium
In the coming years, Antwerp’s international
port on the left bank of the River Schelde
will become greener. Grontmij and Siemens
Belgium are joining forces to create a wind
farm extending over several square kilometres
and with 15 different industrial sites. Grontmij
is delivering design and engineering services
focusing on optimal foundation design for the
new wind turbines. Siemens wants to strenghten
their world wide experience with local
knowledge and we are proud to be the chosen
partner. The first turbines will be operational in
the summer of 2015, generating green energy
for some 30,000 households.
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Consolidated statement of financial position
In thousands of € (before appropriation of result)

Note

31 December 2014

31 December 2013

Goodwill

7

116,618

115,991

Intangible assets

8

49,303

50,904
26,130

Property, plant and equipment

9

31,699

Investments in equity accounted investees

10

456

3,329

Other financial assets

11

9,911

14,152

Deferred tax assets

12

Non-current assets

Receivables

13, 14

Inventories
Income taxes

1,994

2,335

209,981

212,841

221,670

295,033

13,465

16,564

814

738

15

36,441

45,962

5

48,646

10,704

Current assets

321,036

369,001

Total assets

531,017

581,842

17,500

15,992

Share premium

184,478

165,476

Reserves

-66,228

-50,521

Result for the year

-20,520

-14,791

Total equity attributable to shareholders of Grontmij

115,230

116,156

Cash and cash equivalents
Assets classified as held for sale

Share capital

Non-controlling interest
Total Group equity

16

-85

-82

115,145

116,074

Loans and borrowings

20

39,507

65,189

Employee benefits

18

10,104

11,876

Derivatives used for hedging

23

6,078

6,929

Provisions

21

29,711

29,521

Deferred tax liabilities

12

Non-current liabilities

26,791

27,302

112,191

140,817

Bank overdrafts

15

831

19,802

Loans and borrowings

20

37,383

15,054

6,963

5,943

14, 22

208,948

263,734

Employee benefits

18

1,976

2,692

Provisions

21

7,558

12,999

5

40,022

4,727

Current liabilities

303,681

324,951

Total equity and liabilities

531,017

581,842

Income taxes
Trade and other payables

Liabilities classified as held for sale

The notes on pages 105-159 are an integral part of these consolidated financial statements.
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Consolidated income statement
In thousands of €

Note

2014

2013
Restated*

Total revenue

25

Third-party project expenses
Net revenue

658,638

690,484

-107,725

-123,409

550,913

567,075

Direct employee expenses

27

-402,322

-397,183

Direct other expenses

28

-4,065

-3,867

-406,387

-401,050

144,526

166,025

Total direct expenses
Gross margin
Other income

26

469

2,540

Indirect employee expenses

27

-55,119

-62,229

Depreciation

9

-8,247

-9,210

Amortisation

8

-5,723

-5,079

Impairments of non-current and current assets
Indirect other operating expenses

5,7,8,9

-387

-414

28

-72,177

-74,887

-141,653

-151,819

-

-587

10

-144

-1,300

5,10

1,815

-

1,671

-1,887

5,013

14,859

Total indirect expenses
Result on sale of subsidairies
Share of results of investments in equity accounted investees
Result on sale of equity accounted investees (net of income tax)

Operating result

25

Finance income
Finance expenses
Net finance expenses

29

Result before income tax
Income tax expense

30

Result after income tax from continuing operations
Result from discontinued operations (net of income tax)

5

Total result for the year

2,360

2,184

-12,133

-19,498

-9,773

-17,314

-4,760

-2,455

-3,545

633

-8,305

-1,822

-12,256

-12,991

-20,561

-14,813

-20,520

-14,791

Attributable to:
Shareholders of Grontmij
Non-controlling interest

-41

-22

Total result for the year

-20,561

-14,813

-0.30

-0.23

-0.12

-0.03

Average number of shares (basic)

69,074,466

63,967,500

Average number of shares (diluted)

69,074,466

63,967,500

Earnings per share

17

From continuing and discontinued operations
Basic and diluted earnings per share (in €)

From continuing operations
Basic and diluted earnings per share (in €)

* Restated for comparison purposes in connection with discontinued operations (IFRS 5), see page 107.
The notes on pages 105-159 are an integral part of these consolidated financial statements.
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Consolidated statement of comprehensive income
In thousands of €

Note

Total result for the year

2014

2013

-20,561

-14,813

-2,604

-1,428

Other comprehensive income:
Items that will never be reclassified subsequently to the income statement
Remeasurements of defined benefit liabilities

18

Related tax effects

182

52

-2,422

-1,376

Items that are or may be reclassified subsequently to the income statement
Foreign currency exchange translation differences for foreign operations
Effective portion of changes in fair value of cash flow hedges

16

Ineffective portion of fair value of cash flow hedges transferred to the income statement

16

Other comprehensive income (net of income tax)

Total comprehensive income

516

-726

318

3,156

1,064

3,297

1,898

5,727

-524

4,351

-21,085

-10,462

-21,044

-10,440

Attributable to:
Shareholders of Grontmij
Non-controlling interest
Total comprehensive income

-41

-22

-21,085

-10,462

The notes on pages 105-159 are an integral part of these consolidated financial statements.
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Consolidated statement of changes in equity
In thousands of €

Total

Non- Total attributable

Share

Hedging

Other

Result for

Group

controlling to shareholders

capital

premium

reserve

reserve

reserves

the year

Share Translation

equity

interest

of Grontmij

Balance as at 1 January 2013

126,380

-107

126,487

15,992

165,476

-3,806

-10,086

-9,661

-31,428

Result for the year 2013

-14,813

-22

-14,791

-

-

-

-

-

-14,791

-726

-

-726

-

-

-726

-

-

-

-1,428

-

-1,428

-

-

-

-

-1,428

-

3,156

-

3,156

-

-

-

3,156

-

-

income statement

3,297

-

3,297

-

-

-

3,297

-

-

Related tax effects

52

-

52

-

-

-

-

52

-

4,351

-

4,351

-

-

-726

6,453

-1,376

-

-10,462

-22

-10,440

-

-

-726

6,453

-1,376

-14,791

-

-

-

-

-

-

-

-31,428

31,428

109

-

109

-

-

-

-

109

-

Other comprehensive income:
Foreign currency exchange translation
differences for foreign operations
Remeasurements of defined benefit liabilities
Effective portion of changes in fair
value of cash flow hedges
Ineffective portion of fair value of
cash flow hedges transferred to

Total other comprehensive income
Total comprehensive income

Contribution by and distributions to owners:
2012 Result appropriation

Other equity movements:
Recognition of equity-settled sharebased payments

Change in ownership interest in subsidiaries:
Non-controlling interests transferred to asset
held for sale

47

47

-

-

-

-

-

-

-

Balance as at 31 December 2013

116,074

-82

116,156

15,992

165,476

-4,532

-3,633

-42,356

-14,791

Result for the year 2014

-20,561

-41

-20,520

-

-

-

-

-

-20,520

516

-

516

-

-

516

-

-

-

-2,604

-

-2,604

-

-

-

-

-2,604

-

318

-

318

-

-

-

318

-

-

1,064

-

1,064

-

-

-

1,064

-

-

182

-

182

-

-

-

-

182

-

-524

-

-524

-

-

516

1,382

-2,422

-

-21,085

-41

-21,044

-

-

516

1,382

-2,422

-20,520

20,510

-

20,510

1,508

19,002

-

-

-

-

-572

-

-572

-

-

-

-

-572

-

-22

-22

-

-

-

-

-

-14,791

14,791

180

-

180

-

-

-

-

180

-

Other comprehensive income:
Foreign currency exchange translation
differences for foreign operations
Remeasurements of defined
benefit liabilities
Effective portion of changes in fair
value of cash flow hedges
Ineffective portion of fair value of
cash flow hedges transferred to
the income statement
Related tax effects
Total other comprehensive income
Total comprehensive income

Contribution by and distributions to owners:
Issue of ordinary shares
Cost of issuing ordinary shares
2013 Result appropriation

Other equity movements:
Recognition of equity-settled
share-based payments

Change in ownership interest in subsidiaries:
Non-controlling interests transferred to asset
held for sale
Balance as at 31 December 2014

60

60

-

-

-

-

-

-

-

115,145

-85

115,230

17,500

184,478

-4,016

-2,251

-59,961

-20,520

The notes on pages 105-159 are an integral part of these consolidated financial statements.
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Consolidated statement of cash flows
In thousands of €

Note

2014

2013
Restated*

Total result for the year
Result from discontinued operations (net of income tax)
Result after income tax from continuing operations

-20,561

-14,813

12,256

12,991

-8,305

-1,822

8

8,247

9,210

9

5,723

5,079

5,7,8,9

387

414

10

144

1,300

26

-58

-334

5,10

-1,815

-

-

587

29

9,773

17,314

30

3,545

-633

25,946

32,937

Adjustments for:
Depreciation of property, plant and equipment
Amortisation of intangible assets
Impairment losses
Share of results of investments in equity accounted investees
Results on sale of property, plant and equipment
Result on sale of equity accounted investees (net of income tax)
Result on sale of a subsidiary (net of income tax)
Net finance expenses
Income tax expense

Change in amounts due to and due from customers and inventories
Change in trade and other receivables
Change in provisions and employee benefits
Change in trade and other payables

Dividends received from equity accounted investees

14

-3,077

-2,777

13

10,396

27,505

18,21

-2,211

-10,910

22

-2,173

-9,577

2,935

4,241

5

413

-8,064

-13,341

31

Interest paid
Interest received
Income taxes paid
Net cash from operating activities
Proceeds from sale of property, plant and equipment
Proceeds from sale of a subsidiary (net of cash disposed of)
Acquisition of intangible assets
Acquisition of property, plant and equipment
Payment of deferred consideration relating to acquisitions
Acquisition of investments in equity accounted investees
Proceeds from disposal of investments in equity accounted investees
Repayments from and acquisition of other investments, net
Net cash from investing activities
Proceeds used for the issue of share capital
Payment of costs of issuing ordinary shares
Proceeds from the issue of loans and borrowings
Payment of transaction costs related to loans and borrowings
Repayments of loans and borrowings
Net cash from intercompany settlements with discontinued operations
Net cash (used for) financing activities

-16,452
19,317

175

664
-36
-2,133

9

-6,459

-8,230

-337

-235

-17

-19

5,10

4,887

10

5,11

3,989

-1,169

-1,763

-11,148

16

20,510

-

16

-572

-

20

19,796

11,145

20

-1,090

-

20

-27,144

-77,600

-24,059

61,874

-12,559

-4,581

-4,057

3,588

5

-8,168

-4,211

5

104

56,322

5

-98

-491

5

24,059

-61,874

15,897

-10,254

Movements in net cash position for the year of the continuing and discontinued operations

11,840

-6,666

15

41,186

36,939

15

4,776

11,366

15

-1,595

-215

15

-18,207

-14,543

26,160

33,547

76

-721

15

36,441

41,186

5

7,418

4,776

15

-831

-1,595

-4,952

-18,207

38,076

26,160

Effect of exchange rate fluctuations on cash held

Net cash position as at 31 December

-10,316
10,265

-4,001

Movements in net cash position for the year of the discontinued operations

Cash and cash equivalents continued operations included in consolidated statement of financial position
Cash and cash equivalents discontinued operations included in asset held for sale
Bank overdrafts continued operations included in consolidated statement of financial position
Bank overdrafts discontinued operations included in assets held for sale

-3,723

8

Movements in net cash position for the year of the continuing operations

Cash and cash equivalents continued operations included in consolidated statement of financial position
Cash and cash equivalents discontinued operations included in asset held for sale
Bank overdrafts continued operations included in consolidated statement of financial position
Bank overdrafts discontinued operations included in assets held for sale
Net cash position as at 1 January

612

-2,851

-

5

Net cash used for operating activities discontinued operations
Net cash from investing activities discontinued operations
Net cash used for financing activities discontinued operations
Net cash from/ (used for) intercompany settlements with continued operations

599

5

* Restated for comparison purposes in connection with discontinued operations (IFRS 5), see page 107.
The notes on pages 105-159 are an integral part of these consolidated financial statements.

Financial Statements – Grontmij Annual Report 2014

104

Table of contents
Notes to the consolidated financial statements

1

Reporting entity

106

2

Basis of preparation

107

3

Significant accounting policies

108

4

Measurement of fair values

118

5

Assets and liabilities classified as held for sale and discontinued
operations

120

6

Composition of the Group

122

7

Goodwill

123

8

Intangible assets

125

9

Property, plant and equipment

127

10

Investments in equity accounted investees

128

11

Other financial assets

129

12

Deferred tax assets and liabilities

129

13

Receivables

131

14

Amounts due from and due to customers

132

15

Cash and cash equivalents

132

16

Equity

132

17

Earnings per share

134

18

Employee benefits

134

19

Share-based payment arrangements

137

20

Loans and borrowings

139

21

Provisions

144

22

Trade and other payables

145

23

Financial instruments and associated risks

145

24

Liabilities and assets not recognised in the consolidated statement of
financial position

150

25

Segment reporting

151

26

Other income

154

27

Direct and indirect employee expenses

154

28

Direct and indirect other operating expenses

154

29

Net finance expenses

155

30

Income tax expense

155

31

Related parties

156

32

Subsequent events

159

Financial Statements – Grontmij Annual Report 2014

105

1 Reporting entity
Grontmij N.V. (‘Grontmij’ or ‘Company’) is a public limited company (in Dutch: “Naamloze
Vennootschap”) domiciled at De Holle Bilt 22, 3732 HM in De Bilt, the Netherlands and is listed on
Euronext in Amsterdam.
The company’s consolidated financial statements for the financial year 2014 include the company,
its subsidiaries and joint operations (hereinafter referred to as the ‘Group’ and the Group’s interest
in associates and joint ventures). The main operational subsidiaries and joint operations are listed on
page 122 of the financial statements.
The financial statements were authorised for issue by the Executive Board and the Supervisory
Board on 24 February 2015. The financial statements will be presented to the Annual General
Meeting of shareholders for adoption on 12 May 2015.
Main activities
The Group provides consultancy, design & engineering and management services in a broad range of
market sectors related to the built and natural environment.
The Group has structured the business in seven separate geographic regions and one ‘non-core
activities’. The Executive Board together with the Executive Committee is directly accountable
for the various operating countries. Every country reports directly to one of the Executive Board
members or Executive Committee members.
The regions/countries are: the Netherlands, France (as of 30 June 2014 reported as discontinued
operations), Denmark, Sweden, United Kingdom, Belgium, Germany, other markets and non-core
activities. The latter includes the Group’s non-core asset management business. In the segment
“other markets” in Europe, we report our activities in Poland and Turkey. Outside Europe, we operate
in China. Both the public sector – national and regional - and private sector are major clients for
Grontmij in all our operating countries. Performance is measured based on segment operating
result, as included in the internal management reports that are reviewed by the Executive Board and
Executive Committee.
Within our operating countries, up to three business lines have been distinguished: Planning &
Design, Transportation & Mobility, Water & Energy.
Planning & Design aims to find sustainable solutions for the built and the natural environment.
Transportation is all about moving people, goods and other materials from A to B in the most efficient,
environmentally sustainable way. These transport flows have to be designed, planned and executed.
In turn, Mobility works to manage these flows in more efficient ways.
Water & Energy consultants cover a wide range of projects, anything from the design of innovative
plants to treat waste-water or the creation of waste plants to generate energy, and every conceivable
way of working with water and power in between.

Financial Statements – Grontmij Annual Report 2014

106

2 Basis of preparation
Going concern
The financial statements have been prepared on a going concern basis. Further reference is made to
note 20 of these financial statements.
General
The financial statements have been prepared in accordance with International Financial Reporting
Standards (IFRS) as adopted by the European Union (hereinafter referred to as: ‘EU-IFRS’).
The financial statements have been prepared on the historical cost basis, unless otherwise stated in
the respective note or in note 3, significant accounting policies.
Grontmij’s functional currency is the Euro. All amounts in these financial statements are presented in
Euros, rounded to the nearest thousand, unless stated otherwise.
Presentation
As announced in the press release of 30 April 2014, Grontmij decided to start the process to
divest the French activities. Following the Executive Board’s committed plan to sell these activities,
the French Engineering & Consultancy business is classified as held for sale and is qualified as
discontinued operations, in accordance with the requirements of IFRS 5, as per 30 June 2014.
IFRS 5.34 requires restatement of the income statement and cash flow statement for discontinued
operations. Therefore reclassifications have been made in the previous year’s consolidated income
statement and consolidated statement of cash flows and applicable notes for comparison purposes.
Changes in IFRS and other accounting policies
The following standards, interpretations, amendments to standards and interpretations applicable
to Grontmij became effective in 2014. The changes have no material impact on the 2014 financial
statements:
New IFRS Standards
IFRIC 21 “Levies” (effective for annual periods beginning on or after 1 January 2014, endorsed by
EFRAG, 13 June 2014)
IFRIC 21 provides guidance on when to recognise a liability for a levy imposed by a government,
both for levies that are accounted for in accordance with IAS 37 “Provisions, Contingent Liabilities and
Contingent Assets” and those where the timing and amount of the levy is certain. The Interpretation
covers the accounting for outflows imposed on entities by governments (including government
agencies and similar bodies) in accordance with laws and/or regulations.
Extended standards
Following the issuance of convertible cumulative financing preference shares, the accounting policy
for non-derivative financial liabilities has been extended. These accounting policies are set out on
page 111 of the financial statements.
Use of estimates and judgements
The preparation of financial statements in conformity with EU-IFRS requires the Executive Board to
make judgements, estimates and assumptions that affect the application of accounting policies and
the reported amount of assets and liabilities, income and expenses. The estimates and underlying
assumptions are based on past experiences and on various other factors that may be assumed to
be reasonable based on the given circumstances. The results of this process form the basis for the
assessment of the carrying amount of assets and liabilities that may be difficult to identify from other
sources. The actual outcome may differ from these estimates.
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Information about judgements made in applying accounting policies that have the most significant
effects on the amounts recognised in the consolidated financial statements and assumptions and
estimation uncertainties that have a significant risk of resulting in a material adjustment in the year
ending 31 December 2014 is included in the following notes:
Note

5

Assets and liabilities classified as held for sale: measurement of the asset and liabilities classified as held for sale

7

Goodwill: key assumptions used in the calculation of the realisable value of cash flow generating units that contain goodwill

8

Intangible assets: economic life of intangible assets

9

Property, plant and equipment: economic life of property, plant and equipment

10

Investments in equity accounted investees: classification of joint arrangements

12

Deferred tax assets and liabilities: utilisation of tax losses

13,14

Receivables and amounts due from / to customers: revenue recognition

18

Employee benefits: key actuarial assumptions used in measurement of defined benefit obligations and other employee benefits

19

Share-based payments: key assumptions used in measurement of equity-settled share-based payments

20

Loans and borrowings: judgment on application of the fixed-for-fixed criteria relevant for classification of convertible cumulative preference shares

21

Provisions: key assumptions about the timing, likelihood and magnitude of the outflow of resources

23

Financial instruments: measurement of financial instruments

Important estimates and underlying assumptions are reviewed periodically. Revised estimates are
recognised in the period in which the estimate was revised, if the revision impacts only on that year,
or else in the year under review and future periods, if the revision impacts both the year under review
and future periods.

3 Significant accounting policies
The accounting policies set out below have been applied consistently to all periods accounted for in
these consolidated financial statements and by all entities included in the consolidation, except those
explained in note 2, which addresses changes in accounting policies.
Consolidation principles
Subsidiaries
Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed
to, or has rights to, variable returns from its involvement with the entity and has the ability to affect
those returns through its power over the entity. The financial statements of subsidiaries are included
in the consolidated financial statements from the date that control commences until the date that
control ceases.
Non-controlling interests
Non-controlling interests represent the net assets not held by the Group and are presented
within the total equity in the consolidated statement of financial position, separately from
equity attributable to the shareholders of Grontmij. Total result and each component of other
comprehensive income are attributed to the equity holders and to the non-controlling interests.
Changes in the Group’s interests in a subsidiary that do not result in a loss of control are accounted
for as equity transactions.
Loss of control of subsidiaries
When the Group loses control over a subsidiary, it derecognises the assets and liabilities of the
subsidiary, and any related non-controlling interest and other components of other comprehensive
income. Any resulting gain or loss is recognised in the income statement.
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Transactions eliminated on consolidation
Intra-Group balances, intra-Group transactions and any unrealised profits from intra-Group
transactions are eliminated in the consolidation. Unrealised profits from transactions with equity
accounted investees are eliminated, to the extent of the Group’s interest in the entity concerned.
Unrealised losses are eliminated in the same way as unrealised profits, but only to the extent that
there is no evidence of impairment.
Joint operations
A joint operation is a joint arrangement whereby the parties that have joint control of the
arrangements have rights to the assets, and obligations for the liabilities relating to the arrangement.
Joint control is the contractually agreed sharing of control of an arrangement, which exists only when
decisions about relevant activities require unanimous consent of the parties sharing control.
The Group accounts for the assets, liabilities, revenues and expenses relating to its interest in a joint
operation in accordance with the IFRSs applicable to the particular asset, liabilities, revenues and
expenses.
Investments in equity accounted investees (joint ventures and associates)
The Group’s investments in equity accounted investees comprise of investments in associates and
joint ventures.
Associates are those entities in which the Group has significant influence, but not control or joint
control, over the financial and operating policies. Significant influence is presumed to exist when
the Group holds between 20 and 50 percent of the voting power in another entity.
A joint venture is a joint arrangement in which the Group has joint control, established by contractual
agreement and requiring unanimous consent for strategic, financial and operating decisions.
The Group has the right to the net assets of the arrangement, rather than the rights to its assets
and obligation for its liabilities.
Investments in associates and joint ventures are accounted for using the equity method and are
recognised initially at cost. The Group’s investment includes goodwill identified on acquisition, net of
any accumulated impairment losses. The consolidated financial statements include the Group’s share
of the income and expenses and other comprehensive income of equity accounted investees, after
adjustments to align the accounting policies with those of the Group, from the date that significant
influence or joint control commences until the date that significant influence or joint control ceases.
When the Group’s share of losses exceeds its interest in an equity accounted investee, the carrying
amount of that interest, including any long-term loans, is reduced to nil, and the recognition of further
losses is discontinued except to the extent that the Group has an obligation or has made payments on
behalf of the investee.
The result on a sale of equity accounted investees is accounted for as part of operating result in
the consolidated income statement as the Group takes the view that the nature of such sale of
investments is similar to those projects accounted for as revenue from services.
Foreign currencies
Foreign currency transactions
Transactions in foreign currencies are translated to the functional currencies at exchange rates at
the dates of the transactions. The Group uses periodically fixed average exchange rates that
approximate the exchange rates at the transaction dates.
Monetary assets and liabilities denominated in foreign currency are translated at the exchange rate
at the reporting date. The exchange differences arising are recognised in profit or loss.
Non-monetary assets and liabilities denominated in foreign currency that are stated at historical cost
are translated at the exchange rate prevailing at the date of transaction. Non-monetary assets and
liabilities in foreign currency recognised at their fair value are translated at the exchange rates that
were applicable at the date on which the value was determined.
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Operations of entities with a functional currency other than the euro
The assets and liabilities of such entities including fair value adjustments on consolidation, are
translated at the exchange rate prevailing at the reporting date. Income and expenses of such entities
are translated at the exchange rate, prevailing at the date of transaction. The Group uses periodically
fixed average exchange rates that effectively approximate the exchange rates on transaction dates.
On consolidation, exchange differences arising from the translation of the net investment in foreign
entities are recognised directly in the translation reserve, part of shareholders’ equity. The Group
treats specific intercompany loan balances, which are not intended to be repaid in the foreseeable
future, as part of its net investment. In the reporting period when such an entity is disposed of, in part
or in full, the related accumulated exchange differences are transferred from the translation reserve
to profit or loss.
Financial instruments
Non-derivative financial instruments
The Group initially recognises loans and receivables and deposits, debt securities issued and
subordinated liabilities on the date that they are originated. All other financial assets and liabilities
(including assets and liabilities designated at fair value through profit or loss) are recognised initially
on the trade date at which the Group becomes a party to the contractual provisions of
the instrument.
The Group derecognises a financial asset when the contractual rights to the cash flows from the
asset expire, or it transfers the rights to receive the contractual cash flows on the financial asset in
a transaction in which substantially all the risks and rewards of ownership of the financial asset are
transferred. Any interest in transferred financial assets that is created or retained by the Group is
recognised as a separate asset or liability.
The Group derecognises a financial liability when its contractual obligations are discharged or
cancelled or expire.
Financial assets and liabilities are offset and the net amount presented in the statement of financial
position when, and only when, the Group has a legal right to offset the amounts and intends either
to settle on a net basis or to realise the asset and settle the liability simultaneously.
Held-to-maturity investments
If the Group has the positive intent and ability to hold investments to maturity, then they are
classified as held-to-maturity. Held-to-maturity financial assets are recognised initially at fair value
plus any directly attributable transaction costs. Subsequent to initial recognition, held-to-maturity
financial assets are measured at amortised cost using the effective interest method, less any
impairment losses.
Loans and receivables
Loans and receivables are financial assets with fixed or determinable payments that are not quoted in
an active market. Such assets are recognised initially at fair value plus any directly attributable costs.
Subsequent to initial recognition, loans and receivables are measured at amortised cost using the
effective interest method, less any impairment losses. Loans and receivables comprise of trade and
other receivables.
Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits with original maturities of three
months or less. Bank overdrafts that are repayable on demand and form an integral part of the
Group’s cash management are included as a component of cash and cash equivalents for the purpose
of the statement of cash flows.
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Non-derivative financial liabilities
Non-derivative financial liabilities are classified as either non-derivative financial liabilities at fair
value through profit and loss (‘FVTPL’) or ‘other non-derivative financial liabilities’.
Non-derivative financial liabilities at FVTPL
The group has classified the convertible cumulative finance preference shares as non-derivative
financial liabilities.
A non-derivative financial liability may be designated as at FVTPL upon initial measurement if:
• Such designation eliminates or significantly reduces a measurement or recognition inconsistency
that would otherwise arise; or
• The financial liability forms part of a group of financial assets or financial liabilities or both, which
is managed and its performance is evaluated on a fair value basis, in accordance with the Group’s
documented risk management or investments strategy, and information about the grouping is
provided internally on that basis; or
• It forms part of a contract containing one or more embedded derivatives, and IAS 39 permits the
entire combined contract to be designated as at FVTPL.
Non-derivative financial liabilities at FVTPL are stated at fair value, with any gains or losses arising
on remeasurement recognized in profit or loss. The net gain or loss recognized in profit or loss
incorporates any change in fair value and is recorded in the financial income and expense line item.
Fair value is determined in the manner described in note 20 Loans and borrowing and note 4 Fair
value measurement.
Other non-derivative financial liabilities
The Group has the following other non-derivative financial liabilities: loans and borrowings, bank
overdrafts, and trade and other payables. Such financial liabilities are recognised initially at fair value
plus any directly attributable transaction costs. Subsequent to initial recognition these financial
liabilities are measured at amortised cost using the effective interest method.
Derivative financial instruments, including hedge accounting
Where considered appropriate, the Group uses derivative financial instruments to hedge its foreign
currency and interest rate risk exposures. Grontmij has an Interest rate swap which qualifies as a
cash flow hedge.
Cash flow hedges
When a derivative financial instrument is designated as a cash flow hedge, the effective portion of
changes in the fair value of the derivative financial instrument is recognised in other comprehensive
income and presented in the hedging reserve in equity. The ineffective part of any gain or loss is
recognised immediately in the income statement. The associated cumulative gain or loss is removed
from equity and recognised in the income statement in the same period or periods during which the
hedged transaction affects the income statement.
When a derivative financial instrument or hedge relationship no longer meets the criteria for hedge
accounting, expires or is sold, but the hedged transaction is still expected to occur, the cumulative
unrealised gain or loss remains in equity. The cumulative gain or loss will be recognised in the
income statement in accordance with the above policy when the transaction occurs. If the hedged
transaction is no longer expected to take place, the cumulative unrealised gain or loss will be
immediately recognised in the income statement.
Intangible assets
Intangible assets acquired in a business combination
Intangibles assets acquired in a business combination are intangibles like trade names, customer
relations and order backlogs and are measured at cost, being the fair value at the acquisition date,
less accumulated amortisation and impairment losses.
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Other intangible assets
Other intangible assets include software, software under construction and other. The other
intangible assets are stated at cost, less accumulated amortisation and impairment losses.
Software under construction is not amortized.
Amortisation
Amortisation of intangible assets is recognised in the income statement on a straight-line basis over
the cost of the asset less its residual value during the estimated useful lives of the intangible assets.
The estimated useful lives of the intangible assets for the current and comparative periods are as
follows:
In years

Software

3 - 10

Software under construction

n/a

Trade names

5 - 10

Customer relations

3 - 39

Order backlogs

5

Other

4

Goodwill
All business combinations are accounted for using the acquisition method.
The Group measures goodwill at the acquisition date as:
• the fair value of the consideration transferred; plus
• the recognised amount of any non-controlling interests in the acquiree; plus if the business
combination is achieved in stages, the fair value of the existing equity interest in the acquiree; less
• the net recognised amount (generally fair value) of the identifiable assets acquired and liabilities
assumed.
Negative goodwill arising on an acquisition is recognised directly in the income statement.
Costs related to the acquisition, other than those associated with the issue of debt or equity
securities, that are incurred by the Group in connection with a business combination are expensed
as incurred.
Any contingent consideration payable is recognised at fair value at the acquisition date. If the
contingent consideration is classified as equity, it is not remeasured and settlement is accounted for
within equity. Otherwise, subsequent changes to the fair value of the contingent consideration are
recognised in profit or loss.
Goodwill is stated at cost less accumulated impairment losses, if any. An impairment loss is
recognised when the realisable value of the cash generating unit to which the goodwill pertains,
is lower than its carrying value.
Property, plant and equipment
Property, plant and equipment are measured at cost, less accumulated depreciation and impairment
losses. Cost includes expenditure that is directly attributable to the acquisition of the asset.
At the moment an obligation arises in regard to aftercare liabilities, a provision is recognised for
the present value of the total amount of the future liabilities. At the same time, an amount equal to
the amount of the liability is capitalised as part of the cost of the asset.
Gains and losses on disposal of property, plant and equipment are determined by comparing the
proceeds from disposal with the carrying amount and are recognised as part of other income in
profit or loss.
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Depreciation
The depreciation of landfill sites is systematically recorded in line with waste units disposed. Land
is not depreciated.
Depreciation of other property, plant and equipment is recognised in the income statement on a
straight-line basis over the cost of the asset less its residual value during the estimated useful lives.
Items of property, plant and equipment consist of parts with an unequal useful life, these
are depreciated separately.
The estimated useful lives of other property, plant and equipment for the current and comparative
periods are as follows:
In years

Buildings

10 - 50

Plant and equipment

3 - 10

Landfill sites

10 - 20

Impairment
General
The carrying amount of the Group’s tangible and intangible assets with a definite useful life, is
reviewed in case there is an objective indication of impairment. If such an indication exists, the
recoverable amount of the asset is estimated. When the recoverable amount is lower than the
carrying amount an impairment loss is recognised in the consolidated income statement.
For goodwill and intangible assets that have indefinite lives or that are not yet available for use,
the recoverable amount is estimated each year at the same time, irrespective of indications that they
are impaired.
The recoverable amount of an asset represents the greater of the fair value less cost to sell and the
value in use. In determining the value in use, the present value of the estimated future cash flows is
calculated on the basis of a discount factor before tax which reflects the current market estimates of
the time value of money and the specific risk to the asset.
For the purpose of impairment testing, assets that cannot be tested individually are grouped together
into the smallest group of assets that generates cash inflows from continuing use that are largely
independent of the cash inflows of other assets or groups of assets (the ‘cash-generating unit, or CGU’).
Reversal of impairment losses
Impairment losses in respect of goodwill cannot be reversed. An impairment loss related to other
assets is reversed if and to the extent there has been a change in the estimates used to determine
the recoverable amount. An impairment loss is in that case reversed only as far as the carrying
amount of the asset on the reporting date does not exceed the carrying amount that would have been
determined in the case no impairment loss was ever recognised.
Inventories
Inventories generally consist of projects (construction of houses) and are measured at the lower
of cost or net realisable value. The net realisable value is the estimated selling price in the ordinary
course of business, less the estimated costs of completion and selling expenses.
These projects, where the buyers only have limited influence on the main elements in the design of
the assets, and land development sites are accounted for under inventories. The transfer of risks
and benefits varies depending on the contractual provisions. If management and key risks associated
with ownership are being gradually transferred to the buyer during the course of the project, then
revenue and results are accounted for in proportion to project progress. Valuation then takes place in
the same way as for rendering of services.
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Amounts due from and due to customers
Amounts due from and due to customers represent the gross unbilled amount expected to be
collected from customers for rendering services performed to date. It is measured at cost plus profit
recognised to date, in proportion to the progress of the project, less progress billings and recognised
losses.
This is presented as part of receivables for all contracts in which costs incurred plus recognised
profits exceed progress billings. If progress billings exceed costs incurred plus recognised profits,
then the difference is presented as part of trade and other payables.
Non-current assets or disposal groups classified as held for sale or distribution
Non-current assets, or disposal groups comprising assets and liabilities that are expected to be
recovered primarily through sale or distribution rather than through continuing use, are classified
as held for sale or distribution.
Immediately before classification as held for sale or distribution, the assets, or components of a
disposal group, are remeasured in accordance with the Group’s accounting policies.
Thereafter, the assets, or disposal group, are measured at the lower of their carrying amount and fair
value less costs to sell. Any impairment loss on a disposal group is first allocated to goodwill, and then
to remaining non-current assets. To the extent that the write-down to the fair value less cost to sell
of the disposal group held for sale exceeds the carrying amount of the non-current assets within the
scope of the measurement requirements of IFRS 5, that excess is not yet recognised. In this situation,
the amount of the impairment loss recognised is limited to the carrying amount of the non-current
assets within the disposal group to which the measurement requirements of IFRS 5 apply.
Impairment losses on initial classification as held for sale or distribution and subsequent gains and
losses on remeasurement are recognised in profit or loss. Gains are not recognised in excess of any
cumulative impairment loss.
Intangible assets and property, plant and equipment once classified as held for sale or distribution are
not amortised or depreciated. In addition, equity accounting of equity accounted investees ceases
once classified as held for sale or distribution.
Employee benefits
Pension schemes
The Group has contributed to defined contribution plans and defined benefit plans.
Defined contribution plans
Defined contribution plans are plans where the Group has no further obligations above paying the
contractual contributions.
Contributions to defined contribution pension plans are recognised as employee expenses in profit
or loss in the periods during which services are rendered by employees.
Defined benefit plans
Defined benefit plans concern all post-employment plans, other than defined contribution plans.
The Group’s net obligation in respect of defined benefit pension plans is calculated separately for
each plan by estimating the amount of the future benefit that employees have earned in the current
and prior periods, discounting that amount and deducting the fair value of the plan assets. The
calculation of defined benefit obligations is performed annually by qualified actuaries using the
‘projected unit credit’ method.
The discount rate used is the yield on the consolidated statement of financial position date for high
quality corporate bonds whose maturity is approaching the terms of the Group’s liabilities. The fair
value of the plan’s assets is subsequently deducted.
When the calculation results in a benefit for the Group, the recognised asset is limited to the present
value of economic benefits available in the form of any future refunds from the plan or reductions in
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future contributions to the plan. To calculate the present value of economic benefits, consideration is
given to any applicable minimum funding requirements. An economic benefit is available to the Group
if it is realisable during the life of the plan, or on settlement of the plan liabilities.
Remeasurements of the net defined benefit liability, which comprise of actuarial gains and losses, the
return on plan assets (excluding interest) and the effect of the asset ceiling (if any, excluding interest),
are recognised immediately in other comprehensive income. The Group determines the net interest
expense (income) on the net defined benefit liability (asset) for the period by applying the discount
rate used to measure the defined benefit obligation at the beginning of the annual report to the net
defined benefit liability (asset), taking into account any changes in net defined benefit liability (asset)
during the period as a result of contributions and benefit payments. Net interest expense and other
expenses related to defined benefit plans are recognised immediately in profit or loss.
Other long-term employee benefits
Other long-term employee benefits, such as jubilee and supplementary payments for early
retirement, are measured at the actuarial present value of the liability. The discount rate used is
the yield on the consolidated statement of financial position date for high-quality corporate bonds
whose maturity is approaching the terms of the Group’s liabilities. Any actuarial gains and losses are
recognised in the income statement in the period in which they arise.
Share-based payment arrangements
Equity-settled share-based payment arrangements
Equity-settled share-based payments under the Long-Term Share Plan (‘LTSP’) are measured at
fair value at grant date. The LTSP contains a vesting condition based on total shareholder return
and the ranking within a peer group. The fair value at grant date reflects these conditions.
The fair value of the equity-settled share-based payments under the LTSP is measured using a
Monte-Carlo model. This model simulates share prices and TSR ranking for Grontmij and its peer
companies. Other measurement inputs include risk-free interest rates, expected volatility and
dividend yield.
The fair value at grant date of the equity-settled share-based payments is recognised as employee
expenses on a straight-line basis over the vesting period based on Grontmij’s estimate of equity
instruments that will eventually vest, with a corresponding increase in equity.
Provisions
A provision is recognised when the Group has a legal or constructive obligation as a result of a past
event that can be measured reliably, and it is probable that an outflow of economic benefits will be
required to settle the obligation. If the effect is material, provisions are determined by discounting
the expected future cash flows at a pre-tax rate that reflects current market estimates of the time
value of money and, where necessary, of the specific risk pertaining to the liability. The unwinding
of the discount is recognised as finance expense.
Revenue
The major part of the Group’s revenue relates to contracts for services in the areas of design,
consultancy, project management, engineering and contracting.
Revenue from services based on fixed-price contracts is recognised in profit or loss pro rata of
the services rendered on the reporting date in proportion to the total of the contracted services;
the stage of completion is assessed at the reporting date by reference to surveys of actual work
performed. Revenue from services based on cost-plus contracts is recognised in profit or loss pro
rata of the time spent and based on the contractual net hourly rates.
An expected loss on any contract is recognised immediately in profit or loss. Costs incurred in the
period prior to securing a signed contract are recognised directly in profit or loss. When the outcome
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of a project cannot be estimated reliably, revenue from services is only recognised to the extent of
contract costs incurred that are likely to be recoverable.
Third-party project expenses
Third-party project expenses represent the total costs of services and materials that relate directly
to contracts carried out for the Group’s customers. These expenses are directly attributable to total
revenue.
Direct and indirect expenses
Expenses are considered to be 100% direct when these expenses attribute for a significant part
(more than 50%) to billable projects.
Indirect expenses comprise of indirect employee expenses of the staff departments as finance,
HR, legal, IT, communications, quality management and other indirect operating expenses as housing
expenses of the various offices, office expenses including the IT systems expenses, marketing
expenses, travel expenses and other indirect operating expenses including advisory expenses. In
addition indirect expenses could also relate to account management not directly assigned to billable
projects.
Other income
Other income recognises income not related to the core activities, such as rental income, government
grants and gains on disposal of property, plant and equipment.
Leases
Lease contract of which the majority of the risks and rewards inherent to ownership do not lie with
the Group are classified as operating leases. Payments made under operating leases are recognised
in the income statement on a straight-line basis over the term of the lease. Lease incentives received
are recognised as an integral part of the total lease expenses.
Minimum lease payments made under finance leases are apportioned between the finance expenses
and the reduction of the outstanding liability. The finance expense is allocated to each period during
the lease term so as to produce a constant periodic rate of interest on the remaining balance of the
liability.
Finance income and expense
Finance income comprises interest income on cash at banks and from loans and receivables, positive
changes in the fair value of financial assets at fair value through profit or loss, change in fair value
for ineffective part of hedge relationship and foreign currency gains. Finance expense comprises the
interest due on loans and borrowings, interest added to provisions, negative changes in the fair value
of financial assets at fair value through profit or loss, impairment losses on financial assets, change in
fair value for ineffective part of hedge relationship and foreign currency losses.
Interest income and expenses are recognised in the income statement as it accrues, using the
effective interest method.
Income taxes
Income taxes comprise current and deferred tax. Income taxes are recognised in profit or loss except
to the extent that it relates to items recognised directly in equity.
Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using
tax rates enacted or substantively enacted at the reporting date, and any adjustment to tax payable in
respect of previous years.
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Deferred tax is recognised using the consolidated statement of financial position method providing
for temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the carrying amounts used for taxation purposes.
Deferred tax is not recognised for temporary differences as the initial recognition of assets or
liabilities in a transaction that is not a business combination and that affects neither accounting nor
taxable profit, differences relating to investments in subsidiaries and jointly-controlled entities to
the extent that they probably will not reverse in the foreseeable future and for taxable temporary
differences arising on the initial recognition of goodwill.
Deferred tax is measured at the tax rates that are expected to be applied to the temporary
differences when they reverse, based on the laws that have been enacted or substantively enacted
by the consolidated statement of financial position date.
Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current
tax liabilities and assets, and they relate to income taxes levied by the same tax authority on the same
taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets
on a net basis or their tax assets and liabilities will be realised simultaneously.
A deferred tax asset is recognised for unused tax losses, tax credits and deductible temporary
differences, only to the extent that it is probable that future taxable profits will be available against
which the asset can be utilised. Deferred tax assets are reviewed at each reporting date and are
reduced to the extent that it is no longer probable that the related tax benefit will be realised.
Statement of cash flows
The statement of cash flows is prepared in accordance with the indirect method and constitutes an
explanation of the change in net cash, defined as cash and cash equivalents less bank overdrafts. In
the statement of cash flows, a differentiation is made between cash flows from operating, investing,
and financing activities.
Considering the nature of the Group’s operations, the share in the results of equity accounted
investees and dividends received is regarded as part of cash flows from operating activities.
Cash flows in currencies other than the euro are translated at the exchange rates, prevailing at
the date of transaction. The Group uses periodically fixed average exchange rates that effectively
approximate the exchange rates on transaction dates.
Segment reporting
The operating segments are determined based on the Group’s management and internal reporting
structure. All operating segments are reviewed regularly by the Executive Board and Executive
Committee to make decisions about resources to be allocated to the segment and assess its
performance, and for which discrete financial information is available. Inter-segment pricing is
determined on an arm’s length basis.
Results, assets and liabilities of a segment include items directly attributable to a segment as well as
those that can be allocated on a reasonable basis.
New standards and interpretations not yet effective and not yet adopted
A number of new standards, amendments to standards and interpretations are not yet effective
for the year ended 31 December 2014, and have consequently not been applied in preparing these
consolidated financial statements. Although, the impact of these new standards has not yet been
determined, no major impact is expected on financial statements.
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Standards
IFRS 14	“Regulatory Deferral Accounts” (effective for annual periods beginning on or after
1 January 2016)
IFRS 15	“Revenue from contracts with customers” (effective for annual periods beginning on or
after 1 January 2017)
IFR 9	“Financial instruments” (effective for annual periods beginning on or after 1 January 2018)

4 Measurement of fair values
A number of the Group’s accounting policies and disclosures require the measurement of fair value,
for both financial and non-financial assets and liabilities.
When measuring the fair value of an asset or liability, the Group uses market observable data as far
as possible. Fair values are categorised into different levels in a fair value hierarchy based on the
inputs used in the valuation techniques. The hierarchies are as follows:
• Level 1: valuations based on inputs such as (unadjusted) quoted prices in active markets for
identical assets and liabilities in active markets that the entity has the ability to access.
• Level 2: valuations based on inputs other than level 1 inputs, such as quoted prices for similar
assets or liabilities, quoted prices in markets that are not active, or other inputs that are
observable or can be corroborated by observable data for substantially the full term of the
assets and liabilities.
• Level 3: valuations based on inputs that are supported by little or no market activity and that are
significant to the fair value of the assets or liabilities.
If the inputs used to measure the fair value of an asset or liability might be categorised in different
levels of the fair value hierarchy, then the fair value measurement is categorised in its entirety in
the same level of the fair value hierarchy as the lowest level input that is significant to the entire
measurement.
The Group recognises transfers between levels of the fair value hierarchy at the end of the reporting
period during which the change has occurred. During 2014, there were no transfers between fair
value hierarchy levels.
The inputs used to measure the fair value are reviewed on a periodical basis and significant valuation
issues are discussed in the Executive Board.
All fair value calculations of Grontmij are categorised as a level 3 hierarchy except for the fair value
calculation of the derivative ‘interest rate swap used for hedging’ and the ‘convertible cumulative
finance preference shares liability at fair value through profit or loss’, which are categorised as a
level 2 hierarchy.
Property, plant and equipment
The fair value of property, plant and equipment recognised in the course of a business combination
is based on market values.
The market value of real estate is the value for which the asset on the valuation date can be sold
in a businesslike, arm’s length transaction, as estimated by a third party. The market value of other
property, plant and equipment is based on market prices of comparable assets.
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Intangible assets
Trade names
The fair value of trade names acquired in a business combination is based on the discounted
estimated royalty payments that have been avoided as a result of the trade name being owned.
The determination of the fair value is based on reasonable assumptions and estimations of the
economic situation during the lifetime of the asset.
Order backlogs
The fair value of order backlogs acquired in a business combination is based on the future economic
benefits associated with the order backlog that are due to the Group. The determination of the fair
value is based on reasonable assumptions and estimations of the economic situation during the
lifetime of the asset.
Customer relations
The fair value of customer relationships acquired in a business combination is based on the sales
that are attributable to customer relationships and their associated attrition rates at the date of
acquisition and the future economic benefits associated with the customer relationship that are
due to the Group. The determination of the fair value is based on reasonable assumptions and
estimations of the economic situation during the lifetime of the asset.
Non-current assets or disposal groups classified as held for sale or distribution
Immediately before classification as held for sale the assets, or components of a disposal group, are
re-measured in accordance with the Group’s accounting policies. Thereafter, the assets, or disposal
group, are generally measured at the lower of their carrying amount and fair value less costs to
sell. The fair value less cost to sell is estimated at the present value of future cash flows and where
applicable these are discounted less the expected costs to sell or they are based on enterprise value/
EBITDA multiples relating to comparable transactions in the market.
Receivables
Upon initial recognition, receivables are recognised at fair value. The fair value of receivables is
estimated at the present value of future cash flows; where applicable these are discounted, using
the market interest at the reporting date.
Equity-settled share-based payments
The fair value of the equity-settled share-based payments under the LTSP is measured using a
Monte-Carlo model. This model simulates share prices and TSR ranking for Grontmij and its peer
companies. Other measurement inputs include risk-free interest rates, expected volatility and
dividend yield.
Derivative financial instruments
Brokers’ quotes are used in determining the fair value of interest rate swaps. These quotes are
tested for reasonableness using techniques based on discounted cash flows on the basis of the terms
and conditions of the contract and applying the market interest rate for similar instruments on the
reporting date.
Non-derivative financial liabilities
The fair value of non-derivative financial liabilities is calculated on the basis of the present value
of future redemptions and interest payments, discounted at the market interest rate as per the
reporting date. For finance leases, the market interest on the reporting date is determined with
reference to similar lease contracts.
Where applicable, further information about the method and the assumptions made in determining
fair values is disclosed in the note to that asset or liability.
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5	Assets and liabilities classified as held for
sale and discontinued operations
Assets and liabilities classified as held for sale
Golf course Naarderbos
On 17 July 2013 Grontmij signed an agreement with Flevo Invest B.V. regarding the sale of the
Golf course Naarderbos for a total consideration of € 5.8 million. In the financial statements 2013
Grontmij explained that the closing was delayed, due to delay on buyer’s side to raise funding.
Grontmij has made various attempts to enforce execution of the agreement, including instituting
summary proceedings, resulting in a decision of the Utrecht District Court on 25 April 2014 ordering
Flevo Invest to meet its purchase commitment within 14 days. After which it became clear to
Grontmij that Flevo Invest was unable to meet its commitments under the sale agreement, Grontmij
decided to terminate the sale agreement as announced in the press release of 11 June 2014. The
termination of the sale agreement led to an operating loss of approximately € 200,000 in 2014.
At that moment, Grontmij still had the intention to sell the golf course and started a new divestment
process. At the end of December 2014 and in the first two weeks of January 2015 it became clear
that there were no serious bids of interested parties or contacts with interested parties to prolong
this divestment process. Therefore, on 29 January 2015, the Executive Board decided to terminate
the sale process of the golf course. Following the requirements of IFRS 5, there was no obligation
anymore to classify the golf course as held for sale at 31 December 2014. The reversal of the held for
sale position has been recognised in the statement of financial position as of 31 December 2014.
Grontmij reassessed the book value of € 6,000,000 of the golf course in accordance with the
applicable standards. The book value at the reversal moment amounts to € 6,000,000, being the
recoverable amount which value is the lowest of the carrying amount before recognition as asset
held for sale and the recoverable amount at 31 December 2014. An impairment loss of € 387,000
has been recognized during 2014. The recoverable amount of € 6,000,000 at 31 December 2014
has been recognized as part of the individual balance sheet lines as, amongst others, property, plant
& equipment and finance lease liabilities.
Ruimte voor Ruimte
‘Ruimte voor Ruimte’ is a partnership with NIBC, BNG Gebiedsontwikkeling and the province of
Noord-Brabant. Grontmij has been involved in ‘Ruimte voor Ruimte’ since 2001 both as partner
and consultant.
As of 30 September 2014, Grontmij classified the 24% stake in and associated receivables on
‘Ruimte voor Ruimte’ as held for sale. On 23 December 2014, Grontmij successfully completed the
divestment of its 24% stake in and associated receivables on the ‘Ruimte voor Ruimte’ sustainable
development partnership to the Dutch province of Noord-Brabant.
The net proceeds amounted to € 8,880,000, including € 5,093,000 of loan receivable repayments.
Grontmij recognised a profit from the sale of € 1,429,000 which is reported on the line ‘result on
sale of equity accounted investees (net of income tax)’.
Discontinued operations
French Consulting & Engineering business
As announced in the press release of 30 April 2014, Grontmij has reviewed the strategic options
for the French Consulting & Engineering business and decided to start the process to divest the
French activities. Following the Executive Board’s committed plan to sell these activities, the French
Consulting & Engineering business is classified as held for sale and is qualified as discontinued
operations, in accordance with the requirements of IFRS 5, as per 30 June 2014.
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Grontmij assessed the value of the components of this disposal group as per 31 December 2014
and recognised the net assets held for sale in accordance with the accounting policy set out in note
3. Measurement of the disposal group is amongst others based on the non-binding bids received
in the divestment process. Following the non-binding bids, an impairment loss of € 2,821,000 was
recognised, representing the carrying amount as at 31 December 2014 of the non-current assets of
this disposal group.
The net asset held for sale value of the French Consulting & Engineering business at 31 December
2014 is € 8,624,000 and it is likely that following a potential sale transaction, Grontmij will incur a
transaction-related loss.
Result from discontinued operations:
In thousands of €

2014

2013
Restated*

Total revenue

65,060

143,505

Total incremental costs relating to the sale process of the discontinued
operations

-367

-

-2,821

-12,091

Total expenses

-73,991

-137,581

Result before income tax operating activities

-12,119

-6,167

Impairment loss non-current assets

Income tax expense

-137

-4,160

-12,256

-10,327

relating to the sale process of discontinued operations

-

-2,664

Income tax expense on profit on sale of discontinued operations

-

-

Result on sale, net of income tax

-

-2,664

-12,256

-12,991

Result after income tax operating activities

Result on sale of discontinued operations including the incremental costs

Result from discontinued operations
* Restated for comparison purposes in connection to discontinued operations (IFRS 5), see page 107.

The results include the French Consulting & Engineering business (2014 and comparable figures for
2013) and the French Monitoring & Testing business (2013), which was disposed of on 12 September
2013. These results are shown on a separate line in the consolidated income statement. The result
from discontinued operations of € -12,256,000 (2013: € -12,991,000) is attributable entirely to the
owners of Grontmij. The incremental costs relating to the sale process of the discontinued operations
for the period starting as of 30 April 2014 until 31 December 2014 consist of various fees of external
advisors who assisted and are still assisting Grontmij in the divestment process.
Cash flows associated with discontinued operations:
In thousands of €

2014

2013
Restated*

Cash flows (used in) / from discontinued operations
Net cash used for operating activities
Net cash from investing activities
Net cash used in financing activities

-8,168

-4,211

104

56,322

-98

-491

Net cash (used in) / from intercompany settlements with continued operations

24,059

-61,874

Net cash flows for the year

15,897

-10,254

* Restated for comparison purposes in connection to discontinued operations (IFRS 5), see page 107.

The net cash from investing activities in 2013 included € 59 million of net cash proceeds from the
sale of the French Monitoring & Testing business.
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At 31 December 2014, the French Consulting & Engineering business comprised of total assets of
€ 48,646,000 and total liabilities of € 40,022,000. A breakdown of these assets and liabilities is as
follows:
In thousands of €

31 December 2014

Assets classified as held for sale
Receivables

40,805

Income taxes

423

Cash and cash equivalents

7,418
48,646

Liabilities directly related with assets classified as held for sale
Non-current part of loans and borrowings

309

Non-current part of employee benefits

3,924

Non-current part of provisions

3,352

Bank overdrafts

4,952

Current part of loans and borrowings

107

Income taxes

32

Trade and other payables

24,021

Current part of employee benefits

856

Current part of provisions

2,469
40,022

Net asset held for sale value in consolidated statement of financial position

8,624

* Restated for comparison purposes in connection to discontinued operations (IFRS 5), see page 107.

6

Composition of the Group

Subsidiaries
The main operational subsidiaries included in the consolidation are:
31 December 2014

31 December 2013

Grontmij a/s, Glostrup

100

100

Grontmij AB, Stockholm

100

100

Grontmij Assetmanagement Holding B.V., De Bilt

100

100

Grontmij Belgium NV, Brussels

100

100

Grontmij Business Services B.V., De Bilt

100

100

-

100

Grontmij France S.A.S., Paris

100

100

Grontmij GmbH, Bremen

100

100

Grontmij Hubei Engineering Consulting Co. Ltd., Wuhan

100

100

Grontmij Ltd., Leeds

100

100

Grontmij Nederland B.V., De Bilt

100

100

Grontmij Polska Sp. Z.o.o., Poznan

100

100

In alphabetical order, in %

Grontmij France S.A., Paris

In accordance with articles 379 and 414, Book 2 of the Dutch Civil Code, the list of subsidiaries and
equity accounted investees is filed with the Chamber of Commerce in Utrecht, the Netherlands.
Changes compared to 2013 are:
• The main operational subsidiary Grontmij France S.A. was merged into Grontmij France S.A.S.
Joint operations
The Group identifies several joint operations. These joint operations are a result of a collaboration
with several third parties and have their main activities in consultancy, design and management
relating to construction projects.
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The Group is entitled to a proportionate share of the joint operation’s assets and, operating result
and is liable for a share in the liabilities. Accordingly these shares have been consolidated in the
Group’s consolidated financial statements.
The Group’s share in cash of the joint operations amounted to € 2,687,000 (2013: € 2,599,000).

7 Goodwill
The movements in the carrying amount are as follows:
In thousands of €

Balance as at 1 January 2013

166,982

Movements during 2013
Derecognition of goodwill of discontinued operations

-38,800

Impairment losses*

-12,091

Currency differences

-100
-50,991

Balance as at 31 December 2013

115,991

Movements during 2014
Currency differences

627
627

Balance as at 31 December 2014

116,618

* Impairment losses in 2013 relate to goodwill Grontmij France. This result is included in the line ‘result from discontinued operations (net of income tax) in the
income statement 2013.

Impairment testing for cash-generating units containing goodwill
For the purpose of impairment testing, goodwill is allocated to the Group’s cash-generating units
(CGUs). The aggregate carrying amounts of goodwill allocated to each CGU are as follows:
31 December 2014

31 December 2013

Grontmij Denmark

60,841

60,605

Grontmij Sweden

25,146

25,147

Grontmij UK (includes Roger Preston & Partners)

9,320

8,928

Grontmij GmbH (includes Grontmij BGS Ingenieurgesellschaft mbH)

8,978

8,978

Grontmij Belgium (includes Libost Groep N.V.)

5,340

5,340

Grontmij Vastgoedmanagement B.V.

3,407

3,407

Grontmij Planning & Design the Netherlands

3,095

3,095

In thousands of €

Other (individually less than € 1.5 million)

491

491

116,618

115,991

Annually, the Group carries out impairment tests on capitalised goodwill, based on the estimated
cash flows of the related CGU. The CGU represents the lowest level within the Group at which
the goodwill is monitored for internal management purposes, which is not higher than the Group’s
operating segment as reported in note 25. The recoverable amount of the relevant CGU is
determined on the basis of their value in use. Determination of the value in use is performed by using
estimated future cash flows, based on the financial budget 2015 approved by the Executive Board,
the Strategic plan for the period 2016 and further financial projections for 2017-2019. Cash flows
after five years are extrapolated by using a perpetual growth rate to calculate the terminal value.

Financial Statements – Grontmij Annual Report 2014

123

Further key assumptions in the cash flow projections are:
• Total revenue growth and EBITDA development: based on historical performance and expected
future market developments (a.o. based on Euroconstruct and Eurostat data), budget 2015, the
Strategic plan 2016 and further financial projections for 2017-2019;
• Discount rate: to calculate the present value of the estimated future cash flows, pre-tax discount
rates have been applied. The pre-tax discount rates are determined on the basis of the individual
post-tax weighted average cost of capital calculated for each CGU. Compared to 2013 the pre-tax
discount rate 2014 mainly decreased as a result of the decreased cost of equity.
Key assumptions

31 December 2014

31 December 2013

Pre-tax discount

Perpetual

Pre-tax discount

Perpetual

rate

growth rate

rate

growth rate

10.92%

1.30%

14.24%

1.30%

n/a

n/a

16.20%

1.00%

Grontmij Sweden

11.18%

2.00%

13.68%

2.00%

Grontmij UK (includes Roger Preston & Partners)

12.02%

1.00%

13.50%

1.00%

Grontmij GmbH (includes Grontmij BGS Ingenieurgesellschaft GmbH)

11.70%

1.00%

14.10%

1.00%

Grontmij Belgium (includes Libost Groep N.V.)

13.35%

1.00%

16.38%

1.00%

Grontmij Vastgoedmanagement B.V.

11.10%

1.00%

14.10%

1.00%

Grontmij Planning & Design the Netherlands

11.10%

1.00%

14.10%

1.00%

Other (individually less than € 1.5 million)

14.04%

1.00%

15.94%

1.00%

Grontmij Denmark
Grontmij France

The values assigned to the key assumptions represent management’s assessment of future trends in
the respective markets and are based on both external and internal sources (historical and forward
looking data).
Sensitivity to changes in key assumptions
The recoverable amounts are sensitive to variations in estimates and assumptions. The impairment
tests including the performed sensitivity analysis (pre-tax discount rate +3%, perpetual growth rate
maximum of 1%) indicated sufficient headroom available for all cash generating units. Management
believes that any reasonably possible change in the key assumptions would not cause the carrying
value of any cash generating unit to exceed its recoverable amount.
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8 Intangible assets
The breakdown of and movements in the carrying amounts are as follows:
In thousands of €

Total

Software

Sofware Trade names
under

Customer

Order

relations

backlogs

Other

construction
Balance as at 1 January 2013
Cost
Accumulated amortisation and impairment losses
Carrying amount

98,118

19,963

-

2,768

69,180

5,819

388

-41,922

-11,537

-

-2,763

-21,541

-5,819

-262

56,196

8,426

-

5

47,639

-

126

1,694

1,694

-

-

-

-

-

650

650

-

-

-

-

-

-184

-184

-

-

-

-

-

-5,335

-2,105

-

-5

-3,118

-

-107

-6

-6

-

-

-

-

-

-2,028

-406

-

-

-1,622

-

-

-

-21

-

-

-2

-

23

Movements during 2013
Acquisitions
Developed internally
Disposals
Amortisation
Impairment
Derecognition of intangible assets of discontinued
operations
Reclassifications
Currency differences

-83

-11

-

-

-70

-

-2

-5,292

-389

-

-5

-4,812

-

-86

Balance as at 31 December 2013
Cost
Accumulated amortisation and impairment losses
Carrying amount

92,677

18,223

-

2,690

65,755

5,774

235

-41,773

-10,186

-

-2,690

-22,928

-5,774

-195

50,904

8,037

-

-

42,827

-

40

Movements during 2014
Acquisitions

3,026

2,350

676

-

-

-

-

Developed internally

1,221

1,221

-

-

-

-

-

-137

-137

-

-

-

-

-

-49

-16

-

-

-33

-

-

-5,803

-2,703

-

-

-3,100

-

-

-50

-50

-

-

-

-

-

-

40

-

-

-

-

-40

Assets classified as assets held for sale
Disposals
Amortisation
Impairment
Reclassifications
Currency differences

191

7

-

-

184

-

-

-1,601

712

676

-

-2,949

-

-40

Balance as at 31 December 2014
Cost
Accumulated amortisation and impairment losses
Carrying amount

89,084

22,960

676

72

65,376

-

-

-39,781

-14,211

-

-72

-25,498

-

-

49,303

8,749

676

-

39,878

-

-

The remaining periods of amortisation as at 31 December 2014 are:
In years

Software
Trade names
Customer relations

1 - 10
0
1 - 31

Order backlogs

0

Other

0
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Assets classified as assets held for sale
As of 30 June 2014 the intangible assets of the French Consulting & Engineering business is
classified as held for sale and discontinued operations. Reference is made to note 5.
Software under construction
Software under construction relates to investments in new ERP and HRM software for the
Group. The project was started in 2014 and implementation will be finished in 2017. Grontmij has
committed itself to a capital investment of € 788,000 related to this project.
Developed internally
During 2014, an amount of € 1,221,000 of internally developed software was capitalised in the
Netherlands and Belgium. These costs related to further development of amongst others Obsurv,
GeoWeb and integration of two internally used systems.
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9 Property, plant and equipment
The movements in the carrying amount are as follows:
In thousands of €

Total

Land and

Plant and

PP&E under

buildings

equipment

contruction

Landfill sites

Balance as at 1 January 2013
Cost
Accumulated depreciation and impairment losses
Carrying amount

154,577

35,547

111,994

1,358

5,678

-116,164

-26,696

-83,790

-

-5,678

38,413

8,851

28,204

1,358

-

9,006

49

8,957

-

-

41

60

-19

-

-

-917

-108

-809

-

-

-9,953

-829

-9,124

-

-

-104

-

-104

-

-

-10,227

-2,433

-7,142

-652

-

-

16

497

-513

-

-

Movements during 2013
Capital expenditure*
Assets classified as held for sale
Disposals
Depreciation
Impairment
Derecognition of property, plant and equipment of discontinued
operations
Reclassifications
Currency differences

-129

-6

-123

-12,283

-3,251

-7,867

-1,165

-

Balance as at 31 December 2013
Cost

113,432

32,164

75,397

193

5,678

Accumulated depreciation and impairment losses

-87,302

-26,564

-55,060

-

-5,678

26,130

5,600

20,337

193

-

Carrying amount

Movements during 2014
Capital expenditure*

6,323

11

5,494

818

-

Reversal of assets classified as held for sale

9,659

9,500

159

-

-

-1,721

-51

-1,670

-

-

-208

-133

-75

-

-

-8,376

-677

-7,699

-

-

Assets classified as held for sale
Disposals
Depreciation
Reclassifications
Currency differences

-

193

-

-193

-

-108

-82

-30

4

-

5,569

8,761

-3,821

629

-

Balance as at 31 December 2014
Cost
Accumulated depreciation and impairment losses
Carrying amount

147,654

44,539

96,615

822

5,678

-115,955

-30,178

-80,099

-

-5,678

31,699

14,361

16,516

822

-

* In 2014 including € 0 (2013: € 27,000) financial lease capital expenditure.

Assets classified as held for sale
As of 30 June 2014 the property, plant and equipment of the French Consulting & Engineering
business is classified as held for sale. Reference is made to note 5.
Reversal of assets classified as held for sale
As of 31 December 2014, Golf course Naarderbos ceased to be classified as held for sale and the
presentation as asset held for sale was reversed. Reference is made to note 5.
Pledges
As at 31 December 2014, real estate (buildings) have been pledged as collateral for a secured bank
loan for the amount of € 3,466,000 (2013: € 3,582,000).
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Financial leases
The Group leases operating assets by means of finance lease contracts with the option to acquire
these assets at the end of the term at a reduced price compared to market value. These assets
serve as collateral in respect of the lease liabilities (refer to note 20); their carrying amount as at
31 December 2014 amounts to € 4,033,000 (2013: € 533,000).

10	Investments in equity accounted investees
In thousands of €

31 December 2014

31 December 2013

Investments in joint ventures

337

960

Investments in associates

119

2,369

456

3,329

Joint ventures
The joint ventures engage in activities that include mainly real estate development. The Group’s
share of the results of joint ventures in 2014 amounted to € -302,000 (2013: € -23,000).
On 19 December 2014 Grontmij completed the sale of its 33.33% stake in the Joint venture
Infraflex B.V (technical outsourcing). The group recognised a result on the sale of € 386,000.
After the sale of Infraflex B.V. there are no remaining material joint ventures left.
The table below shows the most recent aggregated data of the immaterial, joint ventures, based
on the Groups’ share in the joint ventures. The figures are partly based on preliminary or estimated
figures mainly due to not yet finalised annual reports.
31 December 2014

31 December 2013

Result after income tax from continuing operations

-302

-23

Total comprehensive income

-302

-23

In thousands of €

Associates
The associates engage in activities that include mainly architectural acoustics. The Group’s share of
the results of associates in 2014 amounted to € 158,000 (2013: € -1,276,000).
As of 30 September 2014, Grontmij classified the 24% stake in and associated receivables on
‘Ruimte voor Ruimte’ (Ruimte voor Ruimte C.V. and Ruimte voor Ruimte B.V.) as held for sale.
Grontmij successfully completed the divestment of its 24% stake in and associated receivables on the
‘Ruimte voor Ruimte’ sustainable development partnership to the Dutch province of Noord-Brabant
on 23 December 2014. Reference is made to note 5 for further details.
After the sale of ‘Ruimte voor Ruimte’ the Group has no material associates left.
The table below shows the most recent aggregated data of the immaterial associates, based on
the Groups’ share in the associates. The figures are partly based on preliminary or estimated figures
mainly due to not yet finalised annual reports.
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31 December 2014

31 December 2013

Result after income tax from continuing operations

158

-1,278

Total comprehensive income

158

-1,278

31 December 2014

31 December 2013

Loans and receivables

1,330

5,982

Investments held to maturity

8,581

8,170

9,911

14,152

In thousands of €

11 Other financial assets
In thousands of €

Loans and receivables
The loans and receivables consist of long-term loans provided to investments in equity accounted
investees and a rent deposit. The long-term loans carry interest rates between and 0% and 5%
(2013: 0% and 5%) and most of them have an undetermined maturity.
The decrease in loans and receivables mainly relates to the divestment of Grontmij’s stake in “Ruimte
voor Ruimte” sustainable development partnership. Reference is made to note 5 for further details.
Investments held to maturity
This item relates to a deposit with a bank to cover the future cash outflows relating to expenses on
one of the Group’s landfill sites. The balance is pledged to the licensee of the landfill site.
The credit, liquidity and market risks associated with these financial assets are discussed in note 23.

12 Deferred tax assets and liabilities
Recognised deferred tax assets and liabilities
Deferred tax assets and liabilities are attributable to the following:
In thousands of €

Assets

Liabilities

Net

31 December

31 December

31 December

31 December

31 December

31 December

2014

2013

2014

2013

2014

2013

Intangible assets, PP&E

903

960

9,271

9,819

-8,368

-8,859

Amounts due from and to customers

372

295

17,437

17,529

-17,065

-17,234

Employee benefits

1,495

1,251

-714

-514

2,209

1,765

Aftercare liabilities

-

-

5,352

472

-5,352

-472

Untaxed reserves

-

-

997

846

-997

-846

Other provisions

-

-

-28

-382

28

382

3,995

-609

-289

-59

4,284

-550

Set off of tax

-5,374

-541

-5,374

-541

-

-

Other items

603

979

139

132

464

847

1,994

2,335

26,791

27,302

-24,797

-24,967

Tax losses carried forward

Net deferred tax assets and liabilities
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Movements in net deferred taxes during the year under review can be summarised as follows:
In thousands of €

Intangible assets, PP&E

1 January 2014

Recognised

Transfer to Reclassifications

in profit

assets held

or loss

for sale

and other

31 December
2014

-8,859

465

-

26

-8,368

-17,234

191

-

-22

-17,065

Employee benefits

1,765

254

-

190

2,209

Aftercare liabilities

-472

-4,880

-

-

-5,352

Untaxed reserves

-846

-210

-

59

-997

Other provisions

382

-353

-

-1

28

-550

4,775

-

59

4,284

Amounts due from and to customers

Tax losses carried forward
Other items
Net deferred taxes (liability)

In thousands of €

847

-370

-

-13

464

-24,967

-128

-

298

-24,797

1 January 2013

Recognised

Acquired

Reclassifications

31 December

in profit

in business

and other

2013

or loss

combinations

Intangible assets, PP&E

-13,003

3,901

235

8

-8,859

Amounts due from and to customers

-17,149

-718

-

633

-17,234

Employee benefits

2,452

-753

-54

120

1,765

Aftercare liabilities

-499

27

-

-

-472

Untaxed reserves

-721

-148

-

23

-846

Other provisions

958

47

-

-623

382

Tax losses carried forward

536

-1,109

-

23

-550

Other items
Net deferred taxes (liability)

10

835

-

2

847

-27,416

2,082

181

186

-24,967

Reclassifications and other include movements in employee benefits in relation to IAS 19 (Employee
benefits) for an amount of € 183,000 (2013: € 110,000) and movements due to changes in exchange
rates for an amount of € 115,000 (2013: € 75,000).
Movements in aftercare liabilities of € 4,880,000 (2013: € -27,000) relate to the aftercare obligation
of landfill sites in the Netherlands.
The movement in tax loss carry forward mainly relates to recognition of some of the tax losses in
the Netherlands of € 4,833,000 (2013: € nil) in conjunction with and to the extent of the available
deferred tax liability on the aftercare obligation, based on IAS 12.28.
Unrecognised tax losses as at 31 December 2014 amount to € 92,765,000 (2013: € 94,527,000).
Approximately € 3 million has a duration up to 5 years, approximately € 85 million has a duration of
6-9 years, and the remainder of approximately € 4 million has an indefinite duration.
Deferred tax assets have not been recognised in respect of these tax losses because it is not probable
that future taxable profits will be available against which the Group can utilise the benefits from
them.
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13 Receivables
In thousands of €

Amounts due from customers for work in progress

Note

31 December 2014

31 December 2013

14

89,946

128,046

103,127

123,319

11,210

16,932

Trade receivables
Insurance reimbursement claims
Due from equity accounted investees
Prepaid expenses
Other tax receivables
Other receivables

315

605

7,732

9,303

890

5,505

8,450

11,323

221,670

295,033

Amounts due from customers relate to unbilled revenues at the reporting date; reference is made
to note 14.
Trade receivables concern billed revenue as per the reporting date that has not yet been received,
net of adjustments for impairment.
All receivables as at 31 December 2014 are due within one year. Credit and currency risks relating
to trade and other receivables are disclosed in note 23.
Impairment losses
The ageing of trade receivables and the related impairment at the reporting date was:
In thousands of €

31 December 2014
Gross

31 December 2013
Impairment

Gross

Impairment

Not past due

74,041

-9

82,285

-43

Past due: 0 to 30 days

16,528

-83

18,426

-229

Past due: 31 to 180 days

8,445

-187

15,662

-602

Past due: more than 180 days

7,770

-3,378

22,257

-14,437

106,784

-3,657

138,630

-15,311

The movements in the allowance for doubtful debts in respect of trade receivables during the year
were as follows:
In thousands of €

Balance as at 1 January

Entities disposed of

2014

2013

-15,311

-15,138

-

-67

Utilisations

912

764

Movements through profit or loss

949

-1,175

-

1,864

8,125

-

Derecognition of allowance for doubtful debts of discontinued operations
Allowance for doubtful debts classified as assets held for sale
Reversal of allowance for doubtful debts classified as held for sale
Reclassifications
Currency differences
Balance as at 31 December

-36

-

1,674

-1,607

30

48

-3,657

-15,311

The allowance for doubtful debts for trade receivables is used to post impairment losses unless the
Group is certain that no recovery of the amount receivable is possible. In that case the amount is
written off directly against the financial asset.
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As of 30 June 2014 the allowance for doubtful debt of the French Consulting & Engineering business
is classified as held for sale. Reference is made to note 5.

14 Amounts due from and due to customers
In thousands of €

Services

Asset item

Liability item

Total

31 December

31 December

31 December

31 December

31 December

31 December

2014

2013

2014

2013

2014

2013

89,946

128,046

-67,452

-93,742

22,494

34,304

15 Cash and cash equivalents
Cash and cash equivalents concern cash in hand and at banks and other demand deposits. Overdraft
balances payable on demand are, as far as these relate to compensating balances, netted against
Cash and cash equivalents.
As at 31 December 2014, an amount of € 77,000 relates to cash in hand (2013: € 150,000). The total
balance of cash and cash equivalents is unrestricted with the exception of an amount of € 3,617,000
(2013: € 2,302,180). The interest rate risk and a sensitivity analysis for financial assets and liabilities
are disclosed in note 23. Restrictions relate to social funds for which, due to legislation, cash should
be available, and projects for which money deposits were made to separated bank accounts.
All restricted cash is unavailable for the Group’s day-to-day operations.

16 Equity
On 3 March 2014, Grontmij issued 6,032,500 ordinary shares at an issue price of € 3.40 per share by
means of a sub 10 Accelerated Book Building (‘ABB’) and raised in total an amount of € 20.5 million.
Costs amounting to € 572,000, directly related to the ABB issuance have been deducted from the
other reserves.
Share capital
The authorised share capital in 2014 amounted to 320 million (2013: 140 million) shares and is
divided into 150 million (2013: 70 million) ordinary shares each with a nominal value of € 0.25,
160 million (2013: 70 million) protective preference shares each with a nominal value of € 0.25,
and 10 million (2013: nil) finance preference share each with a nominal value of € 0.25. The number
of ordinary shares issued and fully paid-up as at 31 December 2014 was 70,000,000 and as at
31 December 2013 63,967,500.
Number of ordinary shares

Shares on issue at 1 January 2014

63,967,500

Issue of new ordinary shares
Shares on issue at 31 December 2014

6,032,500
70,000,000

No protective preference shares are issued. Grontmij did not purchase any of its own shares.
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Proposal for treatment of the loss 2014
As a loss is incurred in the financial year under review, there will be no distribution of profit and
subsequently no payment of dividend (2013: € nil) per ordinary share.
Pursuant to article 45 paragraph 6 of the Articles of Association, the Executive Board, having
obtained the approval of the Supervisory Board, proposes to present for acceptance to the General
Meeting of Shareholders to deduct the loss from the other reserves, the latter containing the
accumulated deficit of previous years and forming part of the distributable part of the equity.
Share premium
The share premium is comprised of capital contributions from shareholders above nominal value and
is regarded as paid up capital. Share premium is distributable free of tax.
Translation reserve
This reserve comprises the currency translation differences relating to the translation of the financial
statements of Group entities with a functional currency other than the euro. This reserve qualifies as
a legal reserve under Dutch law.
Hedging reserve
The hedging reserve represents the cumulative effective portion of the cumulative net change
in the fair value of a cash flow hedging instrument related to hedged transactions that have not
yet occurred. The cumulative net change in fair value of the cash flow hedging instrument that is
recognised and accumulated under the heading of the hedging reserve will be reclassified to the
income statement only when the hedged transaction affects the income statement. After receiving
the proceeds of the ABB, the cash flow hedge became partially ineffective. The ineffective part of
the net change in fair value on the interest swap amounting to € 1,064,000 (2013: € 3,297,000),
recorded in the hedging reserve, was reclassified to the income statement in the finance expenses.
This reserve qualifies as a legal reserve under Dutch law.
Other reserves
The other reserves contains the accumulated deficit of previous years and also other legal reserves
of € 3,154,000 (2013: € 5,897,000).
The latter relates to legal reserves under Dutch law, reflecting retained profits from equity
accounted investees and joint operations as far as the Group is not able to manage the distribution
thereof independently and capitalised costs for internally developed software.
Non-controlling interest
Non-controlling interest as at 31 December amounts to € -85,000 (2013: € -82,000). This book value
comprises amongst others the minority interest of 35% in Park Frederiksoord B.V.
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17 Earnings per share
The result from continuing operations attributable to shareholders of Grontmij amounts to
€ -8,263,000 (2013: € -1,800,000) and the result from discontinued operations attributable to
shareholders of Grontmij amounts to € -12,256,000 (2013: € -12,991,000).
The basic and diluted earnings per share at 31 December 2014 and 2013 are calculated as follows:
2014

2014

2014

2013

2013

2013

Continuing

Discontinued

Total

Continuing

Discontinued

Total

operations

operations

operations

operations

Basic earnings per share (in €)

-0.12

-0.18

-0.30

-0.03

-0.20

-0.23

Diluted earnings per share (in €)

-0.12

-0.18

-0.30

-0.03

-0.20

-0.23

Weighted average number of shares (basic)

69,074,466

69,074,466

69,074,466

63,967,500

63,967,500

63,967,500

Weighted average number of shares (diluted)

69,074,466

69,074,466

69,074,466

63,967,500

63,967,500

63,967,500

2014

2013

Weighted average number of ordinary shares used in the calculation of basic earnings per share

69,074,466

63,967,500

Weighted average number of ordinary shares used in the calculation of diluted earnings per share

69,074,466

63,967,500

Earnings per share

Weighted average number of ordinary shares

18 Employee benefits
The Group has entered into several plans that provide pensions for employees upon retirement;
these include both defined contribution plans and defined benefit plans.
The Netherlands
The vast majority of the Dutch pension plan consist of a collective defined contribution plan. The
contribution is based on a fixed premium. The funding agreement does not include any provisions
covering additional funding by the Netherlands in the event of deficits. According to pension fund
estimates, the fund had reserves as at 31 December 2014 amounting to 110,1% (2013: 109,8%).
The Dutch defined benefit plan relates to a conditional pre pension plan for around 900 participants.
The plan is only applicable for active employees younger than the age of 56 on 1 January 2006
and on 31 December 2005 in service. The plan is in place until 31 December 2020. The employers
contribution until 31 December 2020 is a fixed annual amount of € 1,320,000.
Both plans are administered by Stichting Pensioenfonds Grontmij, a fund that is legally separated
from the Group. The Executive Board of the pension fund comprises 3 employee, 4 employer
representatives and 1 retired employee representative.
Germany and the United Kingdom
Germany and the United Kingdom participate in defined contribution plans with local pension funds
or with insurance companies. Both countries have limited defined benefit plans. The German plan is
unfunded.
Sweden
Retirement pension and family pension obligations for salaried employees in Sweden are secured
through pension insurance with Alecta. According to a statement issued by the Emerging Issues Task
Force of the Swedish Financial Accounting Standards Council (URA 42), this constitutes a multiemployer plan. Sweden did not have access to information that would enable the company to record
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this plan as a defined benefit plan. Consequently, the ITP (‘Industrins Tilläggs Pension’) pension
plan secured through insurance with Alecta is recorded as a defined contribution plan. The year’s
contributions for pension insurance taken out with Alecta total € 3,241,000 (2013: € 2,912,000).
Alecta’s surplus can be distributed to the policyholders and/or the insured. At the end of December
2014 Alecta’s surplus measured as a collective consolidation ratio was 144% (2013: 148%).
The collective consolidation ratio reflects the market value of Alecta’s assets as a percentage of
insurance obligations, calculated in accordance with Alecta’s actuarial assumptions, which do not
correspond with IAS 19.
Other countries
Furthermore, the Group participates in defined contribution plans with local pension funds or with
insurance companies in Belgium and Denmark. There is no post-employment benefit plan in Poland.
The defined benefit plans expose the Group to actuarial risks, such as interest rate risk, investment
risk, longevity risk and salary risk as shown in the sensitivity analysis.
The valuations of the different defined benefit plans are performed by qualified independent
actuaries at the measurement date of 31 December 2014.
Break down of the accumulated total of employee benefits
31 December 2014

31 December 2013

Present value of funded obligations

9,868

8,340

Present value of unfunded obligations

3,708

3,112

13,576

11,452

-4,100

-3,524

9,476

7,928

-

-

9,476

7,928

In thousands of €

Fair value of plan assets
Present value of net obligations

Asset ceiling
Recognised liability for defined benefit obligations

Liability for jubilee benefits and supplementary payments for early retirement
Total employee benefits

Current part of employee benefits

2,604

6,640

12,080

14,568

1,976

2,692

10,104

11,876

2014

2013

11,452

10,460

Current service cost

915

865

Interest cost

400

368

Total employee benefits non-current part

Changes in the present value of funded and unfunded obligations
In thousands of €

Balance as at 1 January

Remeasurement result: actuarial result arising from demographic assumptions
Remeasurement result: actuarial result arising from financial assumptions
Remeasurement result: actuarial result arising from experience adjustments

-217

-

2,680

124

-378

1,499

-1,530

-1,749

Currency differences

113

-17

Other

141

-98

2,124

992

13,576

11,452

Benefits paid

Balance as at 31 December
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Changes in the present value of plan assets
In thousands of €

2014

2013

Balance as at 1 January

3,524

2,791

149

113

62

194

Interest income
Remeasurement result: return on plan assets excluding interest income
Employers’ contributions
Benefits paid
Currency differences
Other

1,799

2,151

-1,530

-1,749

96

-21

-

45

576

733

4,100

3,524

2014

2013

Current service cost

915

865

Net interest expense

251

255

1,166

1,120

Expenses recognised in the income statement: defined contribution plans

29,848

31,098

Total pension expenses recognised in the consolidated income statement

31,014

32,218

Balance as at 31 December

Expense recognised in profit or loss
In thousands of €

Expenses recognised in the income statement: defined benefit plans

Remeasurement result: actuarial result arising from demographic assumptions
Remeasurement result: actuarial result arising from financial assumptions
Remeasurement result: actuarial result arising from experience adjustments
Remeasurement result: return on plan assets excluding interest income

-217

-

2,680

5

-378

1,617

-62

-194

Total pension expenses recognised in the consolidated statement of
comprehensive income
Total net pension expenses

2,023

1,428

33,037

33,646

All pension expenses are included in the consolidated income statement under the line employee
expenses, see note 27 Direct and indirect employee expenses.
Expected contributions to defined benefit plans for 2015 amount to approximately € 1,832,000.
Principal actuarial assumptions for pension plans
In %

2014

2013

Discount rate as at 31 December

2.30 - 3.40%

3.60 - 4.40%

Future salary increases

1.00 - 3.10%

1.00 - 3.40%

Future pension increases

1.50 - 4.00%

1.50 - 4.00%

- Males

22

22

- Females

26

25

Average longevity at retirement age for current employees in years:

Assumptions regarding future mortality are based on statistics and tables published in the countries
concerned.
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Composition of plan assets
In thousands of € / In %

Equity securities
Fixed income
Real estate

2014

2014

2013

2013

Amount

%

Amount

%

1,549

37.8%

1,864

52.9%

48

1.2%

1,396

39.6%

-

0.0%

138

3.9%

Cash and cash equivalents

2,503

61.0%

126

3.6%

Total plan assets as at 31 December

4,100

100.0%

3,524

100.0%

The plan assets do not include Grontmij shares.
The strategic mix of the Dutch defined benefit plan is 23% equity instruments, 65% bonds, 7%
investment property and 5% commodities. Tactical investment policy allows for a deviation of five
percentage points. The strategic mix of the UK defined benefit plan is 96% equity instruments,
3% bonds and 1% in other instruments.
Sensitivity analysis
Significant actuarial assumptions for the determination of the defined benefit obligation, amounting
to € 13,576,000 at 31 December 2014, are discount rate, expected salary increase and mortality.
The sensitivity analyses below have been determined based on reasonably possible changes of the
respective assumptions based on a 1% change occurring at the end of the reporting period, while
holding all other assumptions constant.
In thousands of €

Defined benefit obligation
Minus 1%

Applied

Plus 1%

Discount rate

16,684

13,576

11,210
14,251

Future salary growth

12,936

13,576

Future pension increases

11,519

13,576

16,260

Future mortality

13,166

13,576

14,012

The sensitivity analysis presented above may not be representative of the actual change in defined
benefit obligation as it is unlikely that the change in assumptions occur in isolation of one another as
some of the assumptions may be correlated.
Principal actuarial assumptions for jubilee and early retirement
The provision for jubilee and early retirement payments is calculated at a discount rate of 1.30%
(2013: 2.50%).

19 Share-based payment arrangements
Share plans
The Company has the following share-based payment arrangements:
Long-Term Share Plan (‘LTSP’) for Executive Board and (key) management (Equity-settled
share-based payment arrangement)
Under the LTSP the Executive Board and other key management are entitled to receive conditional
ordinary shares subject to achieving a long-term target relating to the stock performance (total
shareholder return including reinvested dividend) relative to a selected peer group (i.e. the target).
For 2014, the peer group consists of Arcadis, Atkins, Pöyry, Sweco, WYG, Imtech, Ballast Nedam and
Heijmans. Hyder is no longer part of the peer group as it was taken over by Arcadis in 2014.
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The target is measured over a three year period starting at the first day of the year in which the
shares are conditionally granted. Performance will be measured annually on an average basis over
a rolling period of three calendar years. The conditional ordinary shares will be granted for no
financial consideration and will vest three years after granting (or on the first business day after
publication of the annual results for the third year of the performance period, if that is later), if the
target is met. The Executive Board and other key management are not entitled to any shareholders’
rights including the right to dividends, during the period between granting and vesting.
Granting will take place each year on the first business day after the announcement of the annual
results. In 2014 granting took place on 27 February. The number of ordinary shares conditionally
granted is based on a percentage of the fixed annual salary divided by the average share price of
the ordinary shares during the last quarter of the calendar year preceding the year in which shares
are granted. For the CEO, the percentage amounts to 30% of the fixed annual salary, whilst for the
CFO the percentage amounts to 20%.
100% of the conditional ordinary shares granted will vest if Grontmij ranks at position 4 of the peer
group list. No shares will vest if Grontmij ranks below position 7 of the peer group list. If the target
is outperformed and Grontmij ranks as number 1, the maximum of 150% of the conditional ordinary
shares granted will vest. In between these positions, the conditional ordinary shares will vest
proportionally. After vesting, the ordinary shares are subject to a lock-up of two years, after which
the members of the Executive Board and other key management obtain unrestricted control.
An exception to the lock-up applies for such number of shares that is necessary to compensate for
any taxes, social security contributions and/or other duties payable upon vesting.
Shares under the LTSP will either be issued or repurchased by Grontmij depending on Grontmij’s
financial position, specifically the cash available within Grontmij. The maximum number of ordinary
shares that may be issued annually under the LTSP will not exceed 1% of the number of outstanding
ordinary shares.
Overview of the granted rights to conditional shares:
Rights to conditional shares granted on

Granted

End of lock up period

31 August 2012

211,831

1 January 2017

1 March 2013

209,043

1 January 2018

27 February 2014

153,288

1 January 2019

The weighted average fair value of the conditional shares granted in 2014 is € 1.33 (2013: € 0.96,
2012: € 0.76).
An amount of € 180,227 (2013: € 125,134) has been included in wages and salaries (see note 27
Direct and indirect employee expenses) with respect to the equity-settled share-based payment
arrangements.
Stichting Employee Share Purchase Plan (Cash-settled share-based payment arrangements)
In 2008, a Group employee share-ownership scheme, the Employee Share Purchase Plan (ESPP), was
introduced. This scheme was designed for all Grontmij employees with the exception of the members
of the Executive Board. To date, the scheme has been rolled out in the Netherlands, Germany, Poland
and the United Kingdom. The scheme has been amended in 2014. Based on the new plan rules,
employees can, for a maximum amount of € 5,000 per year, purchase shares in Grontmij N.V. which
will be held by Stichting Grontmij ESPP (Foundation) for the benefit and account of the participant
and against the issue of participations. Stichting ESPP purchases the shares on NYSE Euronext. The
price to be paid by the employees for the purchase of shares is equal to the average closing price (in
Euros) of a share Grontmij N.V. as quoted on Euronext Amsterdam during the last 3 trading days of
Financial Statements – Grontmij Annual Report 2014

138

the ESPP-trading period minus a discount of 10%. Shares must be retained during a so-called ‘lockup period’ of 2 years during which they may not be sold. In case an employee leaves the company
within the lock-up period, his or her shares will remain blocked until the end of the blocking period.
Number of ordinary shares Stichting ESPP

Balance as at 1 January

Purchased

2014

2013

98,563

70,919

4,204

31,163

Sold

-6,192

-5,490

Awarded according to matching principle

11,867

1,971

9,879

27,644

108,442

98,563

Balance as at 31 December

Stichting Medewerkersparticipatie Grontmij
The Stichting Medewerkersparticipatie Grontmij (‘Stichting SMPG’) offered employees the
opportunity to acquire participations in ordinary shares of Grontmij N.V. Stichting SMPG has
terminated its activities in 2013. The Stichting was formally dissolved on 8 July 2014. All of the
participations (80.924 ordinary shares) were sold in 2013. Reference is made to note 31.

20 Loans and borrowings
This part of the notes contains information on the terms and conditions of the Group’s interest
bearing loans and other financial liabilities, valued at amortised cost or fair value through profit
and loss.
31 December 2014

31 December 2013

31,500

60,819

3,912

3,903

Unsecured other loans

188

122

Finance lease liabilities

3,907

345

39,507

65,189

Bank loans - credit facilities

17,181

14,564

Convertible cumulative finance prefence shares

19,767

-

309

302

In thousands of €

Non-current liabilities
Bank loans - credit facilities
Secured bank loans

Current liabilities

Secured bank loans
Finance lease liabilities

Total loans and borrowings

126

188

37,383

15,054

76,890

80,243
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Terms and redemption scheme
31 December 2014

In thousands of €
Currency

31 December 2013

Nominal

Year of

Nominal

Carrying

Nominal

Carrying

interest rate

maturity

value

value

value

value
75,383

Bank loans - credit facilities

EUR

Euribor + spread

2016

49,000

48,681

76,000

Convertible cumulative finance prefence shares

EUR

2.00%

Variable

19,490

19,767

-

-

Secured bank loans

EUR

Euribor + spread

2020

771

771

546

546

Secured bank loan

DKK

0.55% - 1.22%

2022 - 2032

3,450

3,450

3,658

3,658

Finance lease liabilities

SEK

4.15%

2015 - 2016

331

331

468

468

Finance lease liabilities

EUR

Various

Variable

3,702

3,702

66

66

Unsecured other loans

EUR

Various

Variable

188

188

122

122

76,932

76,890

80,860

80,243

Total loans and borrowings

The current margin grid paid on the credit facility deviates between 2.5% and 5.25% on top of
the market rate.
Leverage ratio

Margin
(% per annum)

> = 3,5

5.25

> = 3,00 < 3,50

4.50

< 3,00 > = 2,50

4.25

<2,50 > = 2,00

3.75

< 2,00 > = 1,50

3.00

< 1,50

2.50

Early 2014 Grontmij started discussions with its major shareholders (being the shareholders
holding a substantive interest of at least 5% in the share capital of Grontmij) and its lending banks
(ING Bank, Nordea and RBS) to reach a sustainable capital structure going forward. This resulted in
the strengthening of its balance sheet through an equity Issue of € 20.5 million (‘the Equity Issue’)
and the issue of convertible cumulative finance preference shares of € 19.5 million (‘Cumprefs’) in
the first half of 2014. This equity and cumpref raising was accompanied by a more flexible financing
arrangement (‘the Credit Facility Amendment’) which was signed on 13 May 2014 and contains
amendments to the current credit facility.
Amendment of the Credit Facility
The main amendments are:
• A reset of the financial covenant schedules (leverage and interest coverage ratio) to reflect
the seasonality pattern of the business and to create more financial flexibility.
• Option for postponement of the scheduled repayments in 2014 (in total € 15 million).
• Additional liquidity by means of the cancellation of mandatory repayments of the net proceeds
of the Danish Marine divestment and of the net proceeds from earmarked future disposals for
a total amount of € 10 million.
In addition one of the lending banks approved to split off a part (€ 5 million) of an existing
uncommitted overdraft facility into a committed overdraft facility from March 2014 up to the end
of November 2014 allowing the Group to have sufficient committed headroom in line with the
seasonality pattern of the business. As a result the available committed credit facility lines in 2014
increased from € 103 million at the beginning of the year to € 108 million from March 2014 up to
November 2014 ending at € 103 million at the end of December 2014 (assuming postponement
of the scheduled repayments). The Group has made use of the option to postpone the quarterly
scheduled repayments in aggregate of € 15 million on the Term Loan in 2014 towards the maturity
date of the Credit Facility (May 2016).
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For the amendment of the current Credit Facility Grontmij paid an amendment fee of 0.50% on
the total outstanding commitments at the time of amendment, amounting to € 515,000 which is
capitalised on the existing debt position.
The pledges on the shares of Grontmij International B.V., Grontmij Nederland Holding B.V. and
Grontmij France S.A.S. (due to merger with Grontmij France S.A.) remain in force.
In addition to the facilities described above the Group also has available the following credit lines:
• Uncommitted credit lines for approximately € 21 million.
• Leasing and other loans for approximately € 4.2 million.
• Mortgages for approximately € 4.2 million.
Covenant Schedule and covenant revision
The leverage ratio is the Net debt position divided by the Group’s EBITDA. The interest cover is the
Group’s EBITA divided by Net financial income and expenses. Both ratios take some exclusions into
account according to the amended Credit Facility (such as restructuring costs).
The result of the Group’s 2014 covenant reset is the following:
Covenants levels

Leverage ratio¹

Interest coverage ratio²

New

Old

Difference

New

Old

Difference

31 December 2014

2.75

2.50

0.25

3.25

4.00

-0.75

31 March 2015

2.75

2.50

0.25

4.00

4.00

0.00

30 June 2015

2.75

2.50

0.25

4.00

4.00

0.00

30 September 2015

2.75

2.50

0.25

4.00

4.00

0.00

31 December 2015

2.50

2.50

0.00

4.00

4.00

0.00

31 March 2016

2.75

2.50

0.25

4.00

4.00

0.00

Covenants calculated according to specific definitions in the credit facility:
¹ net debt / adjusted EBITDA (adjusted means amongst others corrected for acquisitions, disposals of non-current assets and exceptionals)
² EBITA / adjusted net financial income & expenses (adjusted means amongst others corrected for arrangement fees, effect of IRS)

The leverage ratio per 31 December 2014 was 0.8x, within the allowed covenant ratio of 2.5x.
The interest coverage ratio per 31 December 2014 was 4.5x, within the covenant of >3.25x.
On 24 February 2015 Grontmij and its lending banks have agreed on a revised covenant schedule
for the interest coverage ratio. The interest coverage ratio, based on the same definition as applied
in 2014, in each quarter of 2015 will be as follows:
Covenants levels

Interest coverage ratio
New

Old

Difference

31 March 2015

3.00

4.00

-1.00

30 June 2015

3.25

4.00

-0.75

30 September 2015

3.25

4.00

-0.75

31 December 2015

3.75

4.00

-0.25

31 March 2016

4.00

4.00

0.00

Convertible cumulative financing preference shares issuance
The issuance and placement of 5,459,246 Cumprefs at an issue price of € 3.57 per Cumpref (the ABB
issue price plus 5%) took place on 15 April 2014 after this was approved by the General Meeting in
an extraordinary meeting held on 11 April 2014, raising a total amount of € 19,490,000. The main
characteristics of the Cumprefs are:
• Dividend: The Cumprefs have preference, both with regard to dividends and distributions upon
liquidation, over ordinary shares but are subordinated to all debt instruments and the protective
preference shares (which currently are not issued). No distribution of (interim) dividend on
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ordinary shares may be made as long as the profit distributions to which holders of Cumprefs are
entitled have not been made in full. The Cumprefs carry the right to receive an annual dividend of
two per cent, to be calculated over the nominal value of the Cumprefs plus the share premium paid
on the Cumprefs. If payment of dividend does not occur in a financial year, it shall be added to the
dividend reserve formed for each series of Cumprefs. Each five years the dividend percentage to
be paid will be adjusted;
• Conversion: upon request of the holder of Cumprefs, Cumprefs are convertible into ordinary
shares as of one year after the issue date, or sooner in case of change of control. The terms and
conditions of conversion will be determined by the Executive Board, subject to approval of the
general meeting and of the meeting of holders of Cumprefs. The terms set at the extraordinary
General Meeting of 11 April 2014 include amongst other things the conversion ratio and the antidilution protection. The nominal value of the Cumprefs, the share premium paid on the Cumprefs,
the dividend reserve and other accumulated but unpaid dividend on the Cumprefs determine the
number of ordinary shares that the Cumprefs convert into. Each five years, the conversion price,
(that is the basis of the conversion ratio), will be adjusted;
• Repurchase: Grontmij has the right to repurchase the Cumprefs five years after the issue date
or upon receipt of a conversion request from the holder. The purchase price shall be the ‘Market
Value of the Convertible Cumprefs’ which is the nominal value plus share premium paid on each
Cumpref (and equal to the issue price) plus the dividend reserve and other accumulated but unpaid
dividend plus, in case the ordinary share price of Grontmij N.V. trades above the Conversion price,
the difference between the arithmetic mean of the daily volume weighted average prices (VWAP)
of Grontmij’s ordinary shares during the three business days preceding the day of repurchase
notice and the issue price (which is set at € 3.57 the first five years);
• Voting rights: one voting right is attached to each Cumpref.
Although the Cumprefs are shares under Dutch law, the Cumprefs are classified as liability under
IFRS because they do not meet the so-called ‘fixed-for-fixed’ test in IAS 32. This means that the
number of ordinary shares that the Cumprefs may be converted into varies due to factors other
than the passage of time. This is due to the following conversion features:
• The five year reset of the conversion price and conversion premium
• The five year reset of the dividend yield
• The fact that reserved dividend and accrued dividend may also convert into ordinary shares.
In addition, the fact that Grontmij has multiple settlement options (conversion or repurchase),
that each do not in itself meet the conditions to classify as equity, also lead to the conclusion that
the Cumprefs classify as a financial liability.
The Cumprefs contain multiple embedded derivatives (e.g. early redemption, conversion and 5 year
reset features). Grontmij accounts for the entire instrument at fair value through profit and loss.
For further details on the fair value measurement, please be referred to note 23.
The transaction costs of issuance, amounting to € 577,000, are expensed as finance result in the
consolidated income statement.
The Cumprefs will not be considered as a financial liability for the calculation of the leverage ratio
and the interest cover ratio as agreed with the lending banks.
The classification of the Cumprefs as described above regard the consolidated financial statements.
In its company financial statements (“enkelvoudige jaarrekening”), prepared in accordance with Part
9. Book 2 of the Dutch Civil Code, Grontmij will classify the Cumprefs as equity. For the calculations
to be made under Grontmij’s dividend policy, last discussed at the extraordinary General Meeting
on 11 April 2014, ‘net income after tax’ should be read as the net income in the company financial
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statements and the Cumprefs will be carved out for the calculation of the leverage ratio and interest
coverage ratio.
Going Concern
The Credit Facility Amendment (including the revised interest coverage ratio schedule as agreed on
24 February 2015) in the amount of € 103 million and the Equity Issue and Cumpref issuance, both
realized in the first half of 2014, provide sufficient flexibility for the Group in order to sustain the
operations of the Group in the foreseeable future in the normal course of business. The divestment
of the French activities is progressing and the final outcome is not certain yet.
The Group’s 2014 Financial Statements are prepared on a going concern based on the following
circumstances, assumptions and expectations:
• The Budget 2015 and the Strategic and long-term planning 2016 -2019 (taking into account
sensitivities where appropriate);
• The significant reduction in Net debt in 2014 and current cash forecasts;
• The divestment of the French Consulting & Engineering business is progressing. The divestment of
these activities will have an impact on the covenant levels going further, depending on the timing
of the divestment, the nature of the divestment and the cash flows from the divestment;
• Grontmij is in a continuous dialogue with its lending banks on the divestment of the French
activities. To complete this divestment Grontmij needs ultimately approval of its lending banks.
Grontmij intends to discuss appropriate covenant levels with its lending banks, if necessary, at
the time of disposing the French activities.
For further information on the Group’s interest rate, currency and liquidity risks, reference is made
to note 23.
Finance lease liabilities
In thousands of €

31 December 2014
Future

Less than one year
Between one to five years
More than five years

Interest

31 December 2013
Present value

Future

minimum lease

of minimum

minimum lease

of minimum

payments

lease payments

payments

lease payments

Interest

Present value

431

303

128

206

18

188

1,494

1,181

313

378

33

345

10,540

6,948

3,592

-

-

-

12,465

8,432

4,033

584

51

533

The increase in finance lease liabilities mainly relates to the derecognition of golf course Naarderbos
as asset held for sale and reclassification of its related balance sheet items.
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21 Provisions
The movements in the provisions are as follows:
In thousands of €

Total

Aftercare

Restructuring

Legal liabilities

Other

2,844

18,507

3,081

-440

liabilities

Balance as at 1 January 2014

42,520

18,088

Classified to assets held for sale

-4,327

-

-166

-3,721

Added

14,232

38

10,175

3,377

642

Utilized

-14,036

-134

-8,287

-5,303

-312

Released

-2,638

-464

-8

-1,424

-742

Interest

838

767

71

-

-

Other

722

-

-

-

722

Currency differences

Balance as at 31 December 2014

Current part of provisions
Balance as at 31 December 2014, non-current part

-42

-

-15

-41

14

-5,251

207

1,770

-7,112

-116

37,269

18,295

4,614

11,395

2,965

7,558

132

4,581

1,857

988

29,711

18,163

33

9,538

1,977

As of 30 June 2014 the provisions of the French Consulting & Engineering business are classified as
held for sale. Reference is made to note 5.
Aftercare liabilities
The Group has the obligation for the aftercare of waste sites in the Netherlands, ensuring that waste
products are processed for storage and ensuring their long-term maintenance. Provisions for landfill
sites are calculated on the basis of the RINAS model of the IPO (the umbrella organisation for the
twelve provinces in the Netherlands) and calculated at a discount rate of 4.00-5.00% (2013: 4.00% 5.00%). The increase in these provisions is realised in proportion to the disposal of waste per sector.
The provision is measured at the present value of estimated future expenditure based on experience.
Key assumptions in this measurement are the discount rate, inflation, cost price of materials and
dues for cleaning of waste water. In this respect, the current market and the risks associated with
the liability have been taken into account in determining the future cash flows.
Of these provisions, an amount of € 612,000 relates to the period 2016 up to 2019, and an amount
of € 17,551,000 relates to the period after 2019.
Restructuring
During 2014, the Group carried out the redundancy plans and cost reductions that were planned
mainly for the Netherlands, France and Denmark. Provisions were recognised for reductions in direct
and indirect personnel and obsolete housing. The estimate has been based on the redundancy and
cost reduction plans and may vary as a result of final settlements. The restructuring provision will
be utilized within 2 years.
Legal liabilities
The legal liabilities relates to warranties and claims for damages. The Group is involved in legal
proceedings in various jurisdictions as a result of its normal business activities. The Group has set
up adequate provisions for those claims where management believes it is probable that a liability has
been incurred and the amount is reasonably estimable. These provisions are reviewed periodically
and adjusted if necessary. Final settlements can differ from this estimate, and could require
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revisions to the estimated provisions. The outflow of funds is dependent on the outcome of the
legal proceedings. The provision will be utilized within 5 years.
Other provisions
The other provisions mainly relate to provisions for maintenance in arrears of office buildings and
foreign tax risks. Of these provisions, an amount of € 1.182,000 relates to the period 2016 up to
2019, and an amount of € 795,000 relates to the period after 2019.

22 Trade and other payables
In thousands of €

Amounts due to customers for work in progress

Note

31 December 2014

31 December 2013

14

67,452

93,742

Trade creditors

43,833

49,431

VAT and wage tax

29,226

39,236

Social insurance contributions
Pension contributions
Amounts due to equity accounted investees

100

84

3,213

4,618

1,203

2,555

Employee related expenses

40,559

47,939

Waste processing expenses

4,759

4,532

Service cost paid in advance

1,778

2,232

16,825

19,365

208,948

263,734

Other

The Group’s currency and liquidity risk relating to trade and other payables is disclosed in note 23.

23 Financial instruments and associated risks
Credit risk
Credit risk is the risk of financial loss to the Group if a customer or other counterparty is unable
or unwilling to meet its contractual obligations. This risk occurs primarily in our receivables from
customers, both before and after billing.
The Group’s exposure to credit risk is influenced mainly by the individual characteristics of each
customer. The demographics of the Group’s customer base, including the default risk of the industry
and country in which customers operate, have less of an influence on credit risk. The large number of
customers is a major reason for the absence of concentration of credit risk.
A credit policy has been established under which important new customers are analysed individually
for creditworthiness before the standard payment and delivery terms and conditions are offered by
the Group’s entities. The major part of the Group’s customers has been transacting with the Group
for over four years, and losses have occurred infrequently.
The Group does not require collateral in respect of trade and other receivables.
The Group establishes an allowance for doubtful debts that represents its estimate of incurred losses
in respect of trade receivables on individually significant exposures.
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The carrying amount of the financial assets represents the maximum credit risk. The maximum
exposure to credit risk at the reporting date is as follows:
Note

31 December 2014

31 December 2013

Loans and receivables

11

1,330

5,982

Investments held to maturity

11

8,581

8,170

Amounts due from customers for work in progress

14

89,946

128,046

Trade and other receivables

13

123,992

157,684

Cash and cash equivalents

15

36,441

45,962

260,290

345,844

45,099

-

305,389

345,844

In thousands of €

Financial assets in continued operations
Financial assets included in assets held for sale

5

The maximum exposure to credit risk at the reporting date (by geographic region):
In thousands of €

31 December 2014

31 December 2013

The Netherlands

52,461

53,607

France

-

50,724

Denmark

37,307

51,011

Sweden

17,202

21,787

UK

14,946

15,960

Belgium

51,343

59,730

Germany

41,141

37,050

Other markets

16,066

12,952

Non-core activities and other

12,673

15,909

Unallocated

17,151

27,115

260,290

345,844

45,099

-

305,389

345,844

Exposure to credit risk included in continued operations
Exposure to credit risk included in assets held for sale

Liquidity risk
Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due.
The Group’s principal sources of liquidity consist of cash flows from operations, cash and cash
equivalents and available credit facilities
The Group’s liquidity needs are affected by many factors, some of which are based on normal ongoing
business operations while others relate to both economic and engineering sector uncertainties . As
our cash requirements fluctuate based on the timing and extent of these factors, the Group seeks
to ensure that its sources of liquidity will be sufficient to meet its liquidity requirements throughout
every phase of the business cycle.
Although our cash requirements fluctuate we believe that cash generated from operations, together
with the liquidity provided by existing cash balances and our credit facilities are adequate to meet
our requirements. We intend to return cash to our shareholders in the form of dividend payments,
subject to our actual and anticipated liquidity requirements. We refer to the Dividend policy on page
16 of the annual report.
The goal is to maintain a strong capital base so as to maintain investor, principal, creditor and market
confidence and to sustain future development of the business.
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The Group’s policy is to provide financial guarantees for subsidiaries and joint arrangements when
deemed necessary.
The following are the contractual maturities of the financial liabilities; including estimated interest
payments:
In thousands of €

31 December 2014

Note
Carrying

Contractual

amount

cash flows

-56,319

1 year or less

2-5 years

More than
5 years

Non-derivative financial liabilities
Bank loans (secured/unsecured)

20

52,902

Convertible cumulative finance prefence shares

20

19,767

-

-

-

-

Other loans (secured/unsecured)

20

188

-188

-

-

-188

Finance lease liabilities

20

4,033

-8,799

-424

-1,428

-6,947

Trade and other payables

22

208,948

-208,948

-208,948

-

-

Bank overdraft

15

831

-831

-831

-

-

286,668

-275,085

-228,737

-36,341

-10,007

-18,534

-34,913

-2,872

Non-derivative financial liabilities included in
liabilities held for sale

29,428

-29,011

-29,011

-

-

316,097

-304,096

-257,748

-36,341

-10,007

6,266

-6,270

-3,226

-3,045

-

6,266

-6,270

-3,226

-3,045

-

Carrying

Contractual

2-5 years

More than

amount

cash flows

Derivative financial liabilities
Interest rate swaps used for hedging

In thousands of €

Note

31 December 2013
1 year or less

5 years

Non-derivative financial liabilities
Bank loans (secured/unsecured)

20

79,587

-88,856

-19,407

-66,358

Other loans (secured/unsecured)

20

122

-122

-

-122

-

Finance lease liabilities

20

534

-584

-206

-378

-

Trade and other payables

22

170,410

-170,410

-170,410

-

-

Bank overdraft

15

19,802

-19,802

-19,802

-

-

270,455

-279,774

-209,825

-66,858

-3,091

-3,091

Derivative financial liabilities
Interest rate swaps used for hedging

7,221

-7,259

-3,034

-4,225

-

7,221

-7,259

-3,034

-4,225

-

Currency risk
Currency risk is the risk that fluctuations in foreign currencies adversely affect the Group’s results.
The Group’s sensitivity to changes in foreign currency exchange rates is relatively limited. A major
part of both the Group’s income and expenses is denominated in Euros. Moreover, those Grontmij
operating companies with a different functional currency (China, Denmark, Poland, Sweden, Turkey
and the UK) mainly have local operations and exposure to foreign-exchange currency risk is limited.
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The Group’s exposure to foreign currency risk based on the denominated carrying amounts is as
follows:
31 December 2014

In thousands of €

31 December 2013

DKK

SEK

GBP

PLN

DKK

SEK

GBP

PLN

Trade and other receivables

170,617

96,174

6,976

12,341

237,406

149,930

6,837

8,529

Bank loans (secured/unsecured)

-25,686

-

-

-

-27,301

-

-

-

-

-3,124

-

-

-

-4,138

-

-

-190,747

-104,983

-7,266

-9,039

-197,557

-145,448

-7,573

-8,846

-45,816

-11,933

-290

3,302

12,548

344

-736

-317

Financial lease liabilities
Trade and other payables
Total exposure

Exchange rates applied:
Average rate
2014

Reporting date spot rate
2014

2013

2013

DKK

0.13411

0.13403

0.13430

0.13400

GBP

1.24071

1.17770

1.28700

1.20430

PLN

0.23874

0.23817

0.23290

0.24030

SEK

0.10988

0.11558

0.10600

0.11290

Sensitivity analysis
A 5 % weakening of the euro against the following currencies at 31 December would have increased
(decreased) equity and profit or loss by the amounts shown below. This analysis assumes that all
other variables, in particular interest rates, remain constant. The analysis is performed on the same
basis as last year.
In thousands of €

2014

2013

Equity

Profit or loss

Equity

Profit or loss

DKK

1,098

86

1,302

239

GBP

1,601

77

1,431

187

PLN

406

25

393

20

SEK

947

120

885

87

A 5 % strengthening of the euro against the above currencies at 31 December would have had the
equal but opposite effect on the above currencies to the amounts shown above, on the basis that all
other variables remained constant.
Interest rate risk
This is the risk that interest-rate fluctuations will adversely affect our results.
When appropriate the Group uses interest-rate swaps to hedge interest-rate risk exposure arising
from corporate financing activities. Interest rate swaps are measured at fair value, with changes in
fair values booked through profit or loss unless the derivative is designated and effective as hedge of
future cash flows, in which case changes are recorded in equity.
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At the reporting date the interest rate profile of the Group’s interest bearing financial instruments is
as follows:
31 December 2014

Carrying amount, in thousands of €

31 December 2013

Fixed rate instruments
Financial assets
Financial liabilities

8,254

9,665

-23,162

-4,126

-14,908

5,539

Variable rate instruments
Financial assets*
Financial liabilities

1,324

5,562

-53,728

-76,117

-52,404

-70,555

* The cash and cash equivalents are not included although they are sometimes interest bearing, depending on local banking arrangements.

Cash flow sensitivity analysis for variable rate instruments
A change of 100 basis points in interest rates at the reporting date would have increased (decreased)
equity and profit or loss by the amounts shown below. This analysis assumes that all other variables,
in particular foreign currency rates, remain constant. There is an interest rate swap (floating to fixed)
in place for a notional amount of € 140 million, with a fixed interest rate of 2.21%. Currently hedge
accounting is applied for € 50 million of the notional amount of € 140 million. The accumulated
positive/negative effects stemming from the future cash flows of the interest rate swaps are,
dependent on the level of effectiveness, partially recognised into equity and in the income statement.
The interest rate swaps are in place until November 2016.
In thousands of €

Profit or loss
100 bp increase

Equity

100 bp decrease

100 bp increase

100 bp decrease

31 December 2014
Variable rate instruments

-524

524

-

-

Interest rate swap

1,830

-1,822

1,015

-1,015

Cash flow sensitivity (net)

1,306

-1,298

1,015

-1,015

31 December 2013
Variable rate instruments

-706

706

-

-

Interest rate swap

2,186

-1,925

2,118

-2,117

Cash flow sensitivity (net)

1,480

-1,219

2,118

-2,117

Fair value measurements of financial assets and financial liabilities
Interest rate swap
The Group has an interest rate swap measured at fair value. The interest rate swap is settled on
a quarterly basis. The fair value as at 31 December 2014 amounts to € -6,266,000 (2013:
€ -7,221,000). Fair value is the price that would be received on the sale of an asset or paid to transfer
a liability in an orderly transaction between market participants at the measurement date. The
valuation technique used is the discounted cash flow method. The future cash flows are estimated
based on forward interest rates from observable yield curves at the end of the reporting period and
contract interest rates, discounted at a rate that reflects the credit risk of various counterparties.
Convertible cumulative finance preference share
Due to the issuance of the Cumprefs Grontmij (‘Cumprefs’) recognised a new financial instrument
category, i.e. financial liabilities designated as at fair value through profit or loss. The fair value of
the Cumprefs consists of the number of ordinary shares the Cumprefs (including accrued dividend)
would convert into if conversion would take place at the reporting date, times the closing price (or
issue price if the closing price is lower than the issue price) of Grontmij’s ordinary shares at the
reporting date. The fair value of the Cumprefs recognised under loans and borrowings is
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€ 19,767,000. This fair value is equal to the Cumpref issuance receipts and the accrued dividend as
the shares trade below the issue price at 31 December 2014. We refer also to note 20.
Other assets and liabilities
The estimated fair values as at 31 December 2014 of other financial assets and liabilities
approximate their carrying amount because of the short-term nature of these instruments amongst
others cash and cash equivalents and trade payables or because of the fact that any recoverability
loss is reflected in an impairment loss (trade receivable). Level 3 of the fair value hierarchy was used
for measuring these fair values.

24 Liabilities and assets not recognised in the
consolidated statement of financial position
Leases
The Group has entered into a number of operational lease contracts relating to the use of office
buildings, cars and office machinery. The lease contracts typically run for an initial period of between
one and ten years.
Non cancellable operational leases and rentals for continuing operations:
31 December 2014

31 December 2013

Less than one year

29,160

24,682

Between two to five years

49,178

48,306

In thousands of €

Non-cancellable operational leases and rentals

More than five years

18,766

21,330

97,104

94,318

31 December 2014

31 December 2013

Less than one year

3,278

2,891

Between two to five years

5,100

5,428

541

1,545

8,919

9,864

Non cancellable operational leases and rentals for discontinued operations:
In thousands of €

Non-cancellable operational leases and rentals

More than five years

In 2014, an amount of € 32,410,000 was recognised as an expense in the income statement in
respect of these rental agreements and operating leases for continuing operations (2013:
€ 31,919,000). For discontinued operations an amount of € 5,617,000 was recognised as an
expense in the income statement in respect of these rental agreements and operating leases
(2013: € 6,545,000).
Contingent liabilities
The Group is involved as partner in a number of partnerships like joint ventures, associates and joint
operations. Certain partnerships (e.g. ‘V.o.f’) are subject to joint and several liability. Risks arising in
connection with these partnerships are generally mitigated through the use of project private limited
companies.
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Grontmij N.V. is guarantor up to a maximum amount of € 8.5 million for possible liabilities of Grontmij
France SAS towards the purchaser of the French Monitoring & Testing business. Purchaser consists
of a pool of investors led by Siparex, one of France’s leading private equity investment specialists, and
including Bpifrance Investissement, Cathay Capital and BNP Paribas Développement.
The Group is liable to pay out a survivor’s benefit of € 636,000 (2013: € 677,000) in case one of its
employees deceases during the term of the employment contract.
Guarantees
Guarantees issued by financial institutions amount to € 30,785,000 for the continued operations
and € 2,145,000 for the discontinued operations (2013: € 37,254,000 for the total operations).
Guarantees provided by members of the Group amount to € 18,678,000 for the continued
operations and € 5,000,000 for the discontinued operations (2013: € 17,335,000 for the total
operations).
Legal disputes
The Group is party to various legal disputes, generally incidental to its business. The various claims
are not generally considered significant. On the basis of legal and other advice, the Executive Board
is of the view that the outcome of pending legal disputes will not have a significant impact on the
consolidated financial position of Grontmij. However, should this be the case, adequate provisions
have been recognised as well as the related insurance reimbursement receivables. The extent to
which an outflow of funds will be required is dependent on the outcome of the legal disputes.
Contingent assets
Grontmij is entitled to a receivable under certain conditions. The contingent asset is conditional upon
a municipality to provide a license to another party, which should continue certain landfill activities
after 2016. The current value is € 2,948,000 whereas the nominal value is € 3,250,000.

25 Segment reporting
The Executive Board and Executive Committee are directly accountable for our different operating
countries. Every country reports directly to one of the Executive Board or Executive Committee
members. In this respect the Group recognises eight geographical segments and one other activities.
The latter includes the Group’s non-core activities in the Netherlands relating to real-estate
projects, landfill sites, and waste management. The Group’s operations in Poland, Turkey and China
are reported in the segment other markets. The Group’s operations in a number of other countries
– in total less than 3% of the Group’s revenue and assets – are reported in the segments whose
management is primarily responsible for their performance.
Following the classification of the French Consulting & Engineering business as assets held for sale
and discontinued operations as per 30 June 2014 (see note 5), segment France and part of the
segment Unallocated and Eliminations have been excluded from the segment reporting for the result
items (2014 and 2013) and for the allocated assets and liabilities (2014 and 2013).
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Segment information is presented in respect of the Group’s geographical segments. This
segmentation of the Group is based on its geographical management structure, i.e.:
• the Netherlands (NL);
• Denmark (DK);
• Sweden (SE);
• United Kingdom (UK);
• Belgium (BE);
• Germany (GE);
• Other markets; and
• Non-core activities.
Performance is measured based on segment operating result, as included in the internal management
reports that are reviewed by the Executive Board and Executive Committee. The results of a
segment comprise such items as are charged to the segment or may reasonably be charged thereto.
Intersegment transactions are conducted at arm’s length.
The accounting policies of the reportable segments are the same as the Group’s accounting policies
described in note 3. Segment result before income tax represents the result earned by each segment
including allocation of central head office costs and directors’ salaries, share of profits of joint
ventures and associates, gain recognised on disposal of interest in former associates, other income
and finance result, but excluding the profit of discontinued operations.
The Group has no customers for which revenues are individually significant.
Segment information 2014
In thousands of €

External revenue from services
Intersegment revenue
Total revenue

NL

DK

SE

BE

UK

GE

206,036 138,237

Other Non-co- Unallomarkets re acticated
vities
and
elimi
nations

80,451

85,148

61,868

58,515

16,747

633

1,530

329

747

161

3,843

209,602 138,870

81,981

85,477

62,615

58,676

20,590

3,566

11,636

Total

- 658,638

- -10,809

-

11,636 -10,809 658,638

Share of results of investments in equity accounted investees

113

37

-

-

-

-

-

-305

11

-144

Result on sale of equity accounted investees (net of income tax)

386

-

-

-

-

-

-

1,429

-

1,815

Depreciation

-2,771

-1,418

-642

-1,113

-632

-496

-129

-922

-124

-8,247

Amortisation

-314

-1,196

-

-404

-688

-303

-36

-

-2,782

-5,723

-

-

-

-

-

-

-

-387

-

-387

93

454

2,786

4,072

1,398

3,781

49

-1,255

-6,365

5,013

1,124

1,783

531

531

666

159

276

604

-3,314

2,360

-858

-774

-116

-93

-188

-195

-294

-1,657

Result before income tax

359

1,463

3,201

4,510

1,876

3,744

31

Income tax expense

-60

266

-807

-1,748

-343

-1,226

-57

Total assets

173,595

82,933

34,713

78,986

47,951

57,918

17,886

56,460 -68,071 482,371

Total liabilities

109,940

60,969

15,778

39,589

15,927

28,542

10,700

43,558

15,086

9,763

1,766

8,120

9,659

10,895

402

-10

-113

-

-2

-

-3

-

-297

-31

-456

-979

-538

-

-473

-

-473

-62

-

-1,722

-4,247

-1,927

-1,446

-329

-465

-436

-556

-158

-921

-11

-6,249

1,800

1,066

680

774

700

602

322

36

40

6,020

Impairments of non-current assets
Operating result
Finance income
Finance expenses

-7,958 -12,133

-2,308 -17,636
-

430

-4,760
-3,545

50,847 375,850

Non-current assets (goodwill, intangible assets, property,
plant and equipment)
Investments in equity accounted investees
Acquisition of intangible assets and goodwill
Capital expenditure property, plant and equipment
Average FTEs

13,180 128,749 197,620
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Segment information 2013
In thousands of €

External revenue from services
Intersegment revenue
Total revenue

Share of results of investments in equity accounted investees

NL

DK

SE

BE

UK

GE

Other
markets

217,721 143,710

Non- Unallocore
cated
activities
and
elimi
nations

98,293

80,692

62,397

54,675

21,216

11,862

745

706

857

663

554

2,391

-

219,494 144,455

98,999

81,549

63,060

55,229

23,607

11,862

1,773

Total

-82 690,484
-7,689

-

-7,771 690,484

51

21

-

302

-

-

-

-1,674

-

-

-

-

-

-

-

-

-

-

-

Depreciation

-3,189

-1,385

-686

-1,218

-810

-495

-155

-898

-374

-9,210

Amortisation

-184

-1,112

-

-132

-653

-254

-133

-

-2,611

-5,079

Result on sale of equity accounted investees (net of income tax)

Impairments of non-current assets
Operating result
Finance income
Finance expeneses
Result before income tax
Income tax expense

Total assets
Total liabilities

-1,300

-70

-344

-

-

-

-

-

-

-

-414

3,941

5,419

1,968

4,681

1,823

3,654

554

-2,058

-5,123

14,859

715

-2,132

2,184

-

1,686

507

452

327

145

484

-479

-1,078

-153

-80

-40

-162

-275

3,461

6,027

2,321

5,054

2,109

3,637

763

-870

-1,249

-574

-1,777

1,637

-1,236

-407

183,332 102,359

-1,178 -16,053 -19,498
-2,521 -23,306
-

5,109

-2,455
633

38,657

85,586

42,772

53,390

17,377

57,953 -55,366 526,060

81,667

76,321

20,955

48,959

14,146

26,138

10,105

42,743

86,588 407,622

Non-current assets (goodwill, intangible assets, property,
plant and equipment)

15,276

10,421

2,226

8,701

9,895

10,665

324

Investments in equity accounted investees

-583

-76

-

-2

-

-3

-

-2,593

-19

-3,276

Acquisition of intangible assets and goodwill

-650

-369

-

-682

-

-331

-31

-

-70

-2,133

-4,272

-1,678

-165

-769

-612

-329

-212

-100

-120

-8,257

1,894

1,133

702

769

748

579

296

44

35

6,200

Capital expenditure property, plant and equipment
Average FTEs

3,620 129,690 190,818

Reconciliation of reportable segments to consolidated totals
In thousands of €

2014

2013

482,371

526,060

48,646

55,782

531,017

581,842

375,850

407,622

40,022

58,146

415,872

465,768

197,620

190,818

Total assets to total assets consolidated
Total assets for reportable segments
Assets classified as assets held for sale for discontinued operations
Total assets consolidated

Total liablities to total liabilities consolidated
Total liabilities for reportable segments
Liabilities directly related with assets classified as held for sale for discontinued operations
Total liabilities consolidated

Non-current assets (goodwill, intangible assets, property, plant and equipment) to total non-current assets
(goodwill, intangible assets, property, plant and equipment) consolidated
Non-current assets (goodwill, intangible assets, property, plant and equipment) for reportable segments
Non-current assets (goodwill, intangible assets, property, plant and equipment) directly related with assets classified as
held for sale for discontinued operations
Total non-current assets (goodwill, intangible assets, property, plant and equipment) consolidated

-

2,207

197,620

193,025
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26 Other income
In thousands of €

Gains on sale of property, plant and equipment
Gains on sale of Danish marine activities
Rental income and other items

2014

2013

58

334

-

1,622

411

584

469

2,540

27 Direct and indirect employee expenses
In thousands of €

Note

Wages and salaries
Compulsory social security contributions

2014

2013

324,226

321,071

47,093

48,701

Contributions to defined contribution plans

18

29,848

30,608

Expenses related to defined benefit plans

18

1,166

1,610

Agency staff

22,747

23,910

Other employee expenses

32,361

33,512

457,441

459,412

Staff (full time equivalents)
In 2014, the average number of full time equivalents (FTE) was 6,020 (2013: 6,200), of which 5,747
were employed by the Group (2013: 5,920), and 273 concerned agency staff (2013: 280 ). The
average number of FTE employed outside the Netherlands was 4,144, of which 3,926 (2013: 4,030)
FTEs were employed by the Group, and the FTE number of agency staff abroad was 218 (2013: 197).

28 Direct and indirect other operating
expenses
2014

2013

Housing expenses

31,727

32,469

Office expenses

25,760

26,778

Marketing expenses

3,117

3,515

Travel expenses

3,002

3,174

12,636

12,818

76,242

78,754

In thousands of €

Other operating expenses

Other operating expenses relate to expenses such as insurances and advisory expenses.
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29 Net finance expenses
2014

2013

Interest income on bank balances and deposits

442

109

Interest income from loans and receivables

195

216

In thousands of €

Interest income on long-term finance receivables
Foreign exchange profit
Income from valuation held to maturity investment
Other interest income

30

156

1,250

925

410

390

33

388

Finance income

2,360

2,184

Interest expense on bank overdraft and short term loans

2,151

408

Interest expense on loans and borrowings

5,424

10,602

1,064

3,297

Ineffective portion of the cumulative fair value of the interest rate swap
reclassified from OCI to the income statement
Ineffective portion of the cumulative fair value of the interest rate swap

-534

-

Unwinding of discount on aftercare liabilities and restructuring provisions

838

916

Cumpref transaction costs

577

-

Interest expense charged to projects

191

248

Waiver fees
Foreign exchange loss
Other finance expenses

30

270

813

1,476

1,579

2,281

Finance expenses

12,133

19,498

Net finance expenses

-9,773

-17,314

30 Income tax expense
Income tax expense recognised in the consolidated income statement amounts to € -3,545,000
(2013: € 633,000). This item consists of current and deferred income tax and is composed as follows:
In thousands of €

2014

2013

-3,451

-3,552

Current income tax
Current year
Adjustments for prior years

34

716

-3,417

-2,836

Deferred income tax
Originating from and reversal of temporary differences
Reversal of temporary differences prior years
Changes in tax rates

Income tax expense

-418

743

-8

2,331

298

395

-128

3,469

-3,545

633
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The reconciliation of the applicable tax rate and the effective tax rate is as follows:
In thousands of €;
percentages rounded to the nearest decimal

2014

2013

Result before income tax

-4,760

Tax charge based on weighted average applicable rate

-1,018

-21.4%

-454

-18.5%

-298

-6.3%

-396

-16.1%

9,754

204.9%

5,575

227.1%

-4,785

-100.5%

-2,235

-91.0%

-34

-0.7%

-716

-29.2%

Changes in tax rates
Unrecognised tax losses

-2,455

Previously unrecognised tax losses and deferred tax
assets
Adjustment for prior years
Reversal of temporary differences prior years

8

0.2%

-2,330

-94.9%

Tax exempted results from equity accounted investees

-478

-10.0%

181

7.4%

Non-deductable expenses and other exempt items

-230

-4.8%

519

21.1%

626

13.2%

-777

-31.6%

3,545

74.5%

-633

-25.8%

Other
Tax charge and effective tax rate, respectively

31 Related parties
The Group’s related parties comprise joint ventures, associates, the Executive Board, the Supervisory
Board, other key management, Stichting Pensioenfonds Grontmij, Stichting Administratiekantoor van
aandelen Grontmij N.V., Stichting Medewerkersparticipatie Grontmij and Stichting Employee Share
Purchase Plan.
A full list of subsidiaries, joint ventures and associates is filed with the Chamber of Commerce in
Utrecht, the Netherlands.
Outstanding balances with related parties are priced on an arm’s length basis and are settled in cash,
none of the balances is secured.
For related party transactions regarding to Grontmij N.V. we refer to the company financial
statements note 7 Related parties.
Joint Ventures and Associates
Joint ventures
At the end of 2014, transactions between the Group and its joint ventures concerned an amount of
€ 8,101,000 (2013: € 8,497,000). In 2014, dividends to an amount of € 5,000 (2013: € 413,000)
were received. At year-end 2014, amounts totalling € 315,000 are due to the Group from its joint
ventures (2013: € 1,121,000) and amounts totalling € nil are due to its joint ventures from the Group
(2013: € 2,555,000). Transactions with joint ventures are on an arm’s length basis.
Associates
At the end of 2014, transactions between the Group and its associates concerned an amount of
€ 96,000 (2013: € 1,936,000). In 2014, dividends to an amount of € nil (2013: € nil) were received.
At year-end 2014, amounts totalling € 96,000 are due to the Group from its associates (2013:
€ 4,455,000) and amounts totalling € nil are due to its associates from the Group (2013: € nil).
Compensation of key management personnel
Key management personnel are those persons having authority and responsibility for the Company
as a whole. The company determined that key management personnel consist of the members of
the Executive Board, the members of the Supervisory Board and the members of the Executive
Committee.
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Executive Board
Executive Board members received the following remuneration:
In thousands of €

Period
remunerations

Pension
contributions

Variable remunerations

Performancedependent cash

Total

Long-term
share plan

bonus
2014

2013

2014

2013

2014

2013

2014

2013

2014

2013

C.M. Jaski

437

435

75

75

208

-

45

29

765

539

F. Vervoort

345

344

75

75

120

-

24

15

564

434

-

216

-

83

-

-

-

15

-

314

782

995

150

233

328

-

69

59

1,329

1,287

G.P. Dral, notice period *

-

171

-

-

-

-

-

-

-

171

G.P. Dral, severance payment **

-

410

-

75

-

-

-

-

-

485

-

581

-

75

-

-

-

-

-

656

782

1,576

150

308

328

-

69

59

G.P. Dral

(Accrued) costs for payment of notice period, severance,
and other costs

Total

1,329

1,943

Crisis levy C.M. Jaski

-

66

Crisis levy F. Vervoort

-

44

Crisis levy G.P. Dral
Total

-

47

1,329

2,100

* including holiday days paid out
** including other costs (legal and outplacement)

Over 2014, Mr. Jaski will receive € 208,000 as performance dependent cash bonus and
Mr Vervoort € 120,000. The Company accrued for these bonuses in the year 2014. The Executive
Board did not receive a bonus over 2013.
The members of the Executive Board are entitled to the Long-Term Share Plan. Under this plan they
receive conditional ordinary shares which may vest subject to achieving a long-term target relating to
the stock performance (total shareholder return including reinvested dividend) relative to a selected
peer group (i.e. the target). Reference is made to note 19 Share-based payment arrangements.
In thousands of €

Out Granted 1)

Vested 1) Forfeited

standing
at the
beginning

Out Minimum Maximum Fair value
standing number of number of per share
shares
shares
at the
at the end
grant date
€
of 2014

Rights to conditional
shares granted on

Vesting

2015

of 2014

C.M. Jaski
Two and a half- year grant

51,655

-

-

-

51,655

-

77,483

0.73

31 August 2012

Three- year grant

44,453

-

-

-

44,453

-

66,680

0.96

1 March 2013

2016

Three- year grant

-

35,421

-

-

35,421

-

53,132

1.33

27 February 2014

2017

Two and a half- year grant

26,968

-

-

-

26,968

-

40,452

0.73

31 August 2012

2015

Three- year grant

23,208

-

-

-

23,208

-

34,812

0.96

1 March 2013

2016

Three- year grant

-

18,493

-

-

18,493

-

27,740

1.33

27 February 2014

2017

146,284

53,914

-

-

200,198

-

300,297

F. Vervoort

Total EB
1) Assuming 100% vesting

Members of the Executive Board receive an allowance for representation expenses and have a
company car at their disposal. Apart from those disclosed above, there are no other arrangements
with members of the Executive Board. For further detail we refer to the Executive Board
remuneration paragraph on page 90 of the annual report.
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Supervisory Board
Supervisory Board members received the following remuneration:
2014

2013

J. van der Zouw (chairmain)

39

43

R.J.A. van der Bruggen

29

28

In thousands of €

J.H.J. Zegering Hadders
K.L. Dorrepaal
A. Jonkman

In thousands of €

-

13

32

30

29

29

129

143

2014

2013

12

-

12

-

Nominated member
C. Wolff (nominated for appointment as from 12 May 2014)

Mrs. C. Wolff is nominated for appointed as member of the Supervisory Board at the Annual General
Meeting of shareholders on 12 May 2015. The chairman had a leave of absence from November
2013 to April 2014 for health reasons. Karin Dorrepaal replaced him temporarily as chairman.
Other key management
During 2014 the Executive Committee consisted of 6 members, two members of the Executive
Board and four country managers. Approximately 20% of the country managers total time is
allocated to responsibilities at Group level.
For their role as Executive Committee member they received the following remuneration*:
In thousands of €

2014

2013

Period remuneration

222

212

Pension contribution

24

17

Cash bonus

91

92

7

10

344

331

Share-based payments

* Excluding remuneration of the Executive Board members.

Members of the Executive Committee have a company car at their disposal and receive an allowance
for training and education. This compensation is not included in the period remuneration as
presented above.
Shares held by the Executive Board, the Supervisory Board and other management
At 31 December 2014, Mr C.M. Jaski and Mr F. Vervoort each held 1 share in Grontmij France S.A.S.
At 31 December 2014, Mr C.M. Jaski held 70.880 ordinary shares Grontmij N.V.
At 31 December 2014, Mr F. Vervoort held 53.100 ordinary shares Grontmij N.V.
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Other related parties
Stichting Pensioenfonds Grontmij
Stichting Pensioenfonds Grontmij is charged with administering the committed pension rights
allocated to the employees of Grontmij and its Dutch subsidiaries. Transactions between the Group
and Stichting Pensioenfonds Grontmij mainly comprise the transfer of pension premiums. In 2014, an
amount of € 14,332,000 (2013: € 15,918,000) was invoiced by the Stichting Pensioenfonds Grontmij
in respect of pension premiums.
At year-end 2014, a nominal amount of € 2,620,000 was due to Stichting Pensioenfonds Grontmij
from Grontmij (2013: € 2,525,000 due to Stichting Pensioenfonds Grontmij from Grontmij).
Both at year-end 2014 and 2013, Stichting Pensioenfonds Grontmij held no shares in Grontmij.
Stichting Administratiekantoor van aandelen Grontmij N.V.
The board of Stichting Administratiekantoor van aandelen Grontmij N.V. (the ”Trust Office”) decided
to terminate the administration of ordinary shares Grontmij N.V. in 2012.
When legally possible the Trust Office will be dissolved.
Stichting Medewerkersparticipatie Grontmij
Activities of the Stichting SMPG were discontinued in 2013.The Stichting was dissolved on
8 July 2014. For detailed information reference is made to note 19.
Stichting Employee Share Purchase Plan
Stichting Employee Share Purchase Plan Grontmij (‘Stichting ESPP’) holds 0.15% (2013: 0.15%)
of the ordinary shares in Grontmij. Transactions between Grontmij and Stichting ESPP will usually
comprise financing and dividend payments. In 2014 and 2013, Grontmij paid no dividend. The
operational expenses of Stichting ESPP are borne by Grontmij. At 31 December 2014, a nominal
amount of € 29,574 (2013: € 1,500) was due from Stichting ESPP to Grontmij. For detailed
information reference is made to note 19.

32 Subsequent events
On 24 February 2015 Grontmij and its lending banks have agreed on a revised covenant schedule for
the interest coverage ratio. Reference is made to note 20.
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Company statement of financial position
In thousands of € (before appropriation of result)

Note

Investments in subsidiaries
Investments in equity accounted investees

31 December 2014

31 December 2013

37,512

70,622

30

19

Non-current assets

2

37,542

70,641

Receivables

3

187,462

185,567

Cash and cash equivalents

16,614

13,505

Current assets

204,076

199,072

Total assets

241,618

269,713

17,500

15,992

1,365

-

184,478

165,476

Share capital ordinary shares
Share capital convertible cumulative financing preference shares
Share premium ordinary shares
Share premium convertible cumulative financing preference shares

18,125

-

Translation reserve

-4,016

-4,532

Hedging reserve

-2,251

-3,633

3,154

5,897

Other legal reserves
Statutory reserves
Other reserves
Result for the year

278

-

-63,970

-48,253

-19,665

-14,791

Shareholders’ equity

4

134,998

116,156

Non-current liabilities

5

14,655

27,000

Current liabilities

6

91,965

126,557

241,618

269,713

Shareholders’ equity and liabilities
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Company income statement
In thousands of €

Result from participating interests after tax
Other results
Result after income tax

Note

2014

2013

2

-20,431

-10,678

766

-4,113

-19,665

-14,791
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1 Basis of preparation
General
The Company financial statements have been prepared in accordance with Part 9, Book 2 of the
Dutch Civil Code and they form part of the financial statements of Grontmij for the year 2014.
The Company income statement has been prepared in accordance with article 402, Part 9, Book
2 of the Dutch Civil Code, which allows a simplified income statement in the Company financial
statements in the event that an income statement is included in the consolidated Group financial
statements.
For the valuation of assets and liabilities and in determining the result in its company financial
statements, Grontmij has availed itself of the option provided for in article 362 par. 8, Book 2 of
the Dutch Civil Code. This states that the policies regarding the valuation of assets and liabilities
and determination of the result of the company financial statements correspond with those applied
for the consolidated financial statements, which are prepared in conformity with IFRS as adopted
by the European Union (EU-IFRS) and with Part 9 of Book 2 of the Dutch Civil Code. The relevant
accounting policies set out in note 3 to the consolidated financial statements as provided in pages
108 to 118, have been applied consistently to all periods accounted for in these Company financial
statements except for the classification of the convertible cumulative finance preference shares
(‘Cumprefs’). Grontmij is of the opinion that given the nature of this financial instrument it shall be
classified in the company statement of financial position in accordance with its legal substance.
Accounting policies
Investments in subsidiaries are accounted for using the net equity value method. The net equity value
method is determined on the basis of the accounting principles applied by the Company.

2 Non-current assets
A summary of the main (operational) subsidiaries is provided in note 6 of the notes to the
consolidated financial statements. A full list of subsidiaries, joint ventures and associates is filed
with the Chamber of Commerce in Utrecht, the Netherlands.
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The movements in the carrying amount of financial assets are as follows:
In thousands of €

Total

Investments in
subsidiaries

Investments
in equity
accounted
investees

Balance as at 1 January 2013

83,371

83,352

19

-10,678

-10,678

-

-726

-726

-

-1,376

-1,376

-

50

50

-

-

-

-

70,641

70,622

19

Share in the results

-20,420

-20,431

11

Dividend received

-37,000

-37,000

-

516

516

-

Capital increase subsidiaries

26,115

26,115

-

Remeasurements of defined benefit liabilities

-2,421

-2,421

-

Movements during 2013
Share in the results
Currency differences
Remeasurements of defined benefit liabilities
Recognition of equity-settled share-based payments
Other movements
Balance as at 31 December 2013

Movements during 2014

Currency differences

Recognition of equity-settled share-based payments
Balance as at 31 December 2014

111

111

-

37,542

37,512

30

2014

2013

185,807

184,214

3 Receivables
In thousands of €

Amounts due from subsidiaries
Interest
Prepaid expenses and other receivables

1,328

-

327

1,353

187,462

185,567

Financial Statements – Grontmij Annual Report 2014

164

4 Shareholders’ equity
Movements in shareholders’ equity are as follows:
In thousands of €

Total

Share
capital

Share

Share

Share Translation

Hedging

reserve

reserve

capital premium premium

126,487

15,992

-

-

Balance as at 1 January 2013

126,487

15,992

Result for the year 2013

-14,791

-

reserves

Other Result for
reserves

the year

shares

shares

Impact of changes in accounting policies

legal
reserves

Ordinary Cumprefs Ordinary Cumprefs

Balance as at 1 January 2013 as previously reported

Other Statutory

- 165,476

-

-

-

-

- 165,476

-

-

-

-

-

-3,806 -10,086
-

8,984

-

-

-3,806 -10,086

8,984

-

-

- -18,645 -31,428
-

-

-

- -18,645 -31,428
-

- -14,791

Other comprehensive income:
Foreign currency exchange translation differences
for foreign operations
Remeasurements of defined beneft liabilities
Effective portion of changes in fair value of cash flow hedges

-726

-

-

-

-

-726

-

-

-

-

-

-1,428

-

-

-

-

-

-

-

-

-1,428

-

3,156

-

-

-

-

-

3,156

-

-

-

-

3,297

-

-

52

-

-

-

-

-

-

-

-

52

-

4,351

-

-

-

-

-726

6,453

-

-

-1,376

-

-10,440

-

-

-

-

-726

6,453

-

-

-1,376 -14,791

-

-

-

-

-

-

-

-

- -31,428

Ineffective portion of fair value of cash flow hedges
transferred to income statement
Related tax effects
Total other comprehensive income
Total comprehensive income

3,297

Contribution by and distributions to owners:
2012 Result appropriation

31,428

Other equity movements:
Movement in legal reserve

-

-

-

-

-

-

-

-3,087

-

3,087

-

109

-

-

-

-

-

-

-

-

109

-

Balance as at 31 December 2013

116,156

15,992

- 165,476

-

-4,532

-3,633

5,897

Result for the year 2014

-19,665

-

-

-

-

-

-

-

-

Recognition of equity-settled share-based payments

- -48,253 -14,791
- -19,665

Other comprehensive income:
Foreign currency exchange translation differences for
foreign operations
Remeasurements of defined benefit liabilities
Effective portion of changes in fair value of cash flow hedges

516

-

-

-

-

516

-

-

-

-

-2,604

-

-

-

-

-

-

-

-

-2,604

-

318

-

-

-

-

-

318

-

-

-

-

Ineffective portion of fair value of cash flow hedges
transferred to income statement

1,064

-

-

-

-

-

1,064

-

-

-

-

182

-

-

-

-

-

-

-

-

182

-

-524

-

-

-

-

516

1,382

-

-

-2,422

-

-20,189

-

-

-

-

516

1,382

-

-

-2,422 -19,665

Issue of ordinary shares

20,510

1,508

Issue of convertible cumulative finance preference shares

19,490

Related tax effects
Total other comprehensive income
Total comprehensive income

Contribution by and distributions to owners:
19,002
1,365

-

-

-

-

-

18,125

-

-

-

-

-

-

-

-

-

-

-

-572

-

Cost of issuing ordinary shares

-572

Cost of issuing cumprefs

-577

-

-

-

-

-

-

-

-

-577

-

-

-

-

-

-

-

-

-

- -14,791

14,791

-

-

-

-

-

-

-

-2,743

-

2,743

2013 Result appropriation

-

-

-

Other equity movements:
Movement in legal reserves

-

Dividend on convertible cumulative financing
preference shares
Recognition of equity-settled share-based payments
Balance as at 31 December 2014

-

-

-

-

-

-

-

-

278

-278

-

180

-

-

-

-

-

-

-

-

180

-

134,998

17,500

1,365 184,478

18,125

-4,016

-2,251

3,154

278 -63,970 -19,665

For further details reference is made to note 16 Equity of the consolidated financial statements except for the disclosures
stated below.
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Share capital
Authorised capital
The authorised share capital at 31 December 2014 amounted to 320 million (2013: 140 million)
shares and is divided into 150 million (2013: 70 million) ordinary shares each with a nominal value
of € 0.25, 160 million (2013: 70 million) protective preference shares each with a nominal value of
€ 0.25, and 10 million (2013: nil) finance preference shares each with a nominal value of € 0.25.
Issuance preference shares
On 15 April 2014, the issuance and placement of 5,459,246 Cumprefs at an issue price of € 3.57
per Cumpref (the ABB issue price plus 5%) took place after this was approved by the General
Meeting in an extraordinary meeting held on 11 April 2014. These Cumprefs are shares under
Dutch law and classify as equity under Dutch GAAP whereas the Cumprefs have been classified as
a financial liability under IFRS in the consolidated statement of financial position. For further details
on the main characteristics of the Cumprefs, please be referred to note 20 of the consolidated
Financial Statements. As a consequence, this different treatment leads to a difference between
the consolidated equity attributable to shareholders and the statutory shareholders’ equity and
consolidated result and statutory result as stated in the company financial statements.
The reconciliation of this difference is shown below.
No protective preference shares are issued. Grontmij did not purchase any of its own shares.
Issued and fully paid up capital
The number of ordinary shares issued and fully paid-up as at 31 December 2014 was 70,000,000
(€ 17,500,000) and as at 31 December 2013, 63,967,500 (€ 15,991,875). The number of financing
preference shared issued and fully paid up at 31 December 2014 was 5,459,246 (€ 1,364,812).
There were no preference shares issued and fully paid up at 31 December 2013.
Reconciliation between consolidated equity attributable to shareholders and statutory
shareholders’ equity
In thousands of €

Total

Share
capital

Share

Share

Share Translation

Hedging

reserve

reserve

capital premium premium

Other Statutory
legal

reserves

Other Result for
reserves

the year

reserves

Ordinary Cumprefs Ordinary Cumprefs
shares

shares

Consolidated equity attributable to shareholders
as at 31 December 2014

Cumprefs classification
Dividend accrual related to cumprefs

115,230 17,500

- 184,478

19,490

-

1,365

278

-

-

Costs of issuing cumprefs

-

-

-

Total reconciliated items

19,768

-

1,365

Statutory shareholders’ equity as at 31 December 2014

134,998 17,500

-

-4,016

-2,251

3,154

- 18,125

-

-

-

- -63,115 -20,520
-

-

-

-

-

-

-

-

278

-278

278

-

-

-

-

-

-

-577

577

- 18,125

-

-

-

278

-855

855

1,365 184,478 18,125

-4,016

-2,251

3,154

278 -63,970 -19,665

Reconciliation between consolidated result attributable to shareholders and
statutory result
In thousands of €
Consolidated result attributable to shareholders as at 31 December 2014

Total
-20,520

Dividend accrual related to cumprefs

278

Costs of issuing cumprefs

577

Total reconciliated items

855

Statutory result as at 31 December 2014

-19,665
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Proposal for treatment of the loss 2014
As a loss is incurred in the financial year 2014, there will be no distribution of profit.
Pursuant to article 45 paragraph 6 of the Articles of Association, the Executive Board, having
obtained the approval of the Supervisory Board, proposes to present for the acceptance to the
General Meeting of Shareholders to deduct the loss from the other reserves, the latter containing
the accumulated deficit of previous years and forming part of the distributable part of the equity.
Other legal reserves
The other legal reserves consist of a legal reserve for the retained profits from equity accounted
investees and joint operations to the extent that the Group is not able to enforce the distribution of
these retained profits independently for the amount of € 1,185,000 (2013: € 4,594,000) and a legal
reserve for capitalised cost for internally developed software amounting to € 1,969,000 (2013:
€ 1,303,000). These legal reserves qualify as a legal reserve in accordance with Part 9 of Book 2 of
the Dutch Civil Code. These reserves may not be reduced through distributions to shareholders.
Statutory reserves
Pursuant to art. 45(1) of the articles of association of Grontmij N.V. a dividend reserve for the
convertible cumulative financing preference shares (‘Cumprefs’) must be maintained. Holders of
Cumprefs have a right to be paid dividend first, before holders of protective preference shares
(if any) and holders of ordinary shares. Statutory reserves are part of the distributable part of
the equity.

5 Non-current liabilities
31 December

31 December

2014

2013

Loans and borrowings

6,000

17,908

Interest rate swap used for hedging

6,078

6,929

In thousands of €

Provisions
Deferred tax liability

800

800

1,777

1,363

14,655

27,000

31 December

31 December

2014

2013

6 Current liabilities
In thousands of €

Bank overdrafts
Loans and borrowings
Amounts due to subsidiaries
Accrued expenses and other liabilities

68,586

51,274

-

14,779

17,554

56,390

5,825

4,114

91,965

126,557

7 Related parties
The Company’s related parties comprise subsidiaries. None of the balances is secured.
Subsidiaries Grontmij
Transactions between Grontmij N.V. and its subsidiaries in 2014 concerned an amount of
€ 7,138,000 in management fees (2013: € 7,533,000), and € -730,000 in financing costs
(2013: € -115,000).
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Grontmij N.V. has amounts due from subsidiaries of € 185,807,000 (2013: € 184,214,000) as at
31 December 2014. Furthermore, Grontmij N.V. has amounts due to subsidiaries of € 17,554,000
(2013: € 56,394,000) as at 31 December 2014.

8 Remuneration of the Executive Board and
the Supervisory Board
The employee expenses in the Company relate entirely to the Executive Board and Supervisory
Board. A summary of the remuneration of the Executive Board and the Supervisory Board pursuant
to article 383 paragraph 1, Book 2 of the Dutch Civil Code is as follows:
In thousands of €

2014

2013

Wages and salaries

1,300

1,600

-

157

Crisis levy
Compulsory social security contributions

25

35

152

312

1,477

2,104

Pension contribution

In 2014 the Company employed 2 persons (2013: 3) none of which are working outside the
Netherlands.
For further reference see note 31 Related parties of the consolidated financial statements.

9 Auditor’s remuneration
2014
In thousands of €

Financial statement audit
Other assurance engagements
Tax advisory services
Other non-audit services

2013

Deloitte

Other Deloitte

Accountants B.V.

network

396

509

25

2

-

86

Total

Deloitte

Other Deloitte

Accountants B.V.

network

Total

905

371

687

27

57

9

66

86

-

145

145

1,058

-

106

106

-

134

134

421

703

1,124

428

975

1,403

10 Liabilities not recognised in the company
statement of financial position
Contingent liabilities
Guarantees issued by financial institutions on behalf of Grontmij N.V. amount to € 2,300,000
(2013: € 3,335,000). Grontmij N.V. provided guarantees to external parties in 2014 amounting to
€ 7,517,000 (2013: € 4,479,000).
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Grontmij N.V. is guarantor up to a maximum amount of € 8.5 million for possible liabilities of Grontmij
France S.A.S. towards the purchaser of the French Monitoring & Testing business. Purchaser consists
of a pool of investors led by Siparex, one of France’s leading private equity investment specialists,
and including Bpifrance Investissement, Cathay Capital and BNP Paribas Développement.
Grontmij N.V. has entered into a contract for the acquisition and implementation of a new ERP
and HRM system for the Group of € 788,000. This project started in 2014 and is expected to be
finalised in 2017.
Grontmij N.V. heads a single tax entity for corporate tax purposes, encompassing practically all of its
100% subsidiaries in the Netherlands. As a consequence, Grontmij N.V. is severally liable for the tax
debts of the single tax entity as a whole.
De Bilt, 24 February 2015
Executive Board

Supervisory Board

Michiel Jaski

Jan van der Zouw (chairman)

Frits Vervoort

Karin Dorrepaal (vice-chairman)
René van der Bruggen
André Jonkman
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Other information
Statutory provisions on profit appropriation
The rules provided for under the Articles of Association governing the appropriation of profits can
be summarised as follows:
General
Distributions of profits can be made for an amount not exceeding the distributable part of the equity.
Protective preference shares
From the profits made, first a distribution will be made on preference shares, if outstanding. The
dividend paid equals the average one month EURIBOR rate, increased by an up count of at least
3 percent and at most 5 percent. The distribution is calculated over the paid-up part of the nominal
value of the preference shares.
If and to the extent the profit is insufficient to pay this distribution on the preference shares in full,
the Executive Board may resolve to pay the deficit out of the reserves (with the exception of the
reserves established specifically for financing preference shares). If and for so far as this distribution
cannot be paid out of these reserves, profits made in subsequent years must first be used to pay
such the deficit to holders of preference shares before any distribution may be paid on the financing
preference shares or ordinary shares.
Reservation by the Executive Board
Subsequently to the payment of dividend on the preference shares, the Executive Board, with the
approval of the Supervisory Board, is authorised to reserve an amount of the remaining profits.
Finance preference shares
From the profits remaining after the reservation by the Executive Board revered to above, on every
financing preference share a distribution is made (or added to the reserves established for this
purpose) that is currently equal to 2% of the nominal value of the such shares plus the share premium
attached to such shares. This percentage shall be adjusted every five years in accordance with the
parameters laid down in the Articles of Association.
If the profits are not sufficient to make this distribution, the deficit shall be charged to the profits
reserved by the Executive Board in accordance with the above paragraph.
Ordinary shares
The profits remaining after the distribution or reservation on the financing preference shares
referred to above shall be at the free disposal of the general meeting.
Proposal for treatment of the loss 2014
As a loss is incurred in the financial year under review, there will be no distribution of profit and
subsequently no payment of dividend (2013: € nil).
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Pursuant to article 45 paragraph 6 of the Articles of Association, the Executive Board, having
obtained the approval of the Supervisory Board, proposes to present for acceptance to the
General Meeting of Shareholders to deduct the loss from the other reserves, the latter containing
the accumulated deficit of previous years and forming part of the distributable part of the equity.
As mentioned in the report of the Supervisory Board, the following result appropriation is proposed:

In thousands of €
Result for the year
Deduction from the other reserves
Dividend

2014

2013

-19,665

-14,791

19,665

14,791

-

-

Subsequent events
Reference is made to note 32 of the consolidated financial statements.
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Independent auditor’s report
To: The General Meeting of Grontmij N.V.

We are independent of Grontmij N.V. in accordance with the
“Verordening inzake de onafhankelijkheid van accountants

Report on the Audit of the Financial Statements 2014

bij assurance-opdrachten” (ViO) and other relevant
independence regulations in the Netherlands. Furthermore

Our Opinion

we have complied with the “Verordening gedrags- en

We have audited the accompanying financial statements

beroepsregels accountants” (VGBA).

2014 of Grontmij N.V. (‘the Company’), based in De Bilt.
The financial statements include the consolidated financial

We believe the audit evidence we have obtained is sufficient

statements and the company financial statements.

and appropriate to provide a basis for our opinion.

In our opinion:

Materiality

•	The consolidated financial statements give a true and

Misstatements can arise from fraud or error and are

fair view of the financial position of Grontmij N.V. as at

considered material if, individually or in the aggregate, they

31 December 2014 and of its result and its cash flows for

could reasonably be expected to influence the economic

the year 2014 in accordance with International Financial

decisions of users taken on the basis of these financial

Reporting Standards as adopted by the European Union

statements. The materiality affects the nature, timing and

(‘IFRS-EU’) and with Part 9 of Book 2 of the Dutch Civil

extent of our audit procedures and the evaluation of the

Code.

effect of identified misstatements on our opinion.

•	The company financial statements give a true and fair view
of the financial position of Grontmij N.V. as at 31 December

Based on our professional judgment we determined the

2014 and of its result for the year 2014 in accordance with

materiality for the financial statements as a whole at €2

Part 9 of Book 2 of the Dutch Civil Code.

million. The materiality is based on earnings from continuing
operations before interest, tax, amortization and excluding

The consolidated financial statements comprise:

exceptional items (8%). We have also taken into account

•	the consolidated statement of financial position as at

misstatements and/or possible misstatements that in our

31 December 2014;
•	the following statements for 2014: consolidated income

opinion are material for the users of the financial statements
for qualitative reasons.

statement, consolidated statement of comprehensive
income, consolidated statement of changes in equity and

We agreed with the Supervisory Board that misstatements

the consolidated statement of cash flows for the year

in excess of €100 thousand, which are identified during

then ended; and

the audit, would be reported to them, as well as smaller

•	the notes comprising a summary of the significant
accounting policies and other explanatory information.

misstatements that in our view must be reported on
qualitative grounds.

The company financial statements comprise:

Scope of the Group Audit

•	the company statement of financial position as at

Grontmij N.V. is at the head of a group of entities. The

31 December 2014;

financial information of this group is included in the

• the company income statement for the year 2014; and

consolidated financial statements of Grontmij N.V.

•	the notes comprising a summary of the significant

Because we are ultimately responsible for the opinion, we

accounting policies and other explanatory information.

are also responsible for directing, supervising and performing
the group audit. In this respect we have determined the

Basis for Our Opinion

nature and extent of the audit procedures to be carried out

We conducted our audit in accordance with Dutch

for group entities. Decisive were the size and / or risk profile

law, including the Dutch Standards on Auditing. Our

of the group entities or operations. On this basis, we selected

responsibilities under those standards are further described

group entities for which an audit or review had to be carried

in the “Our responsibilities for the audit of the financial

out on the complete set of financial information or specific

statements” section of our report.

items.
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Our group audit mainly focused on significant group entities

testing and analytical procedures. These procedures

being Netherlands, France, Denmark, United Kingdom,

included challenging the appropriateness of management’s

Belgium, Sweden, Germany and Poland. We have performed

assumptions and management estimates in relation to

audit procedures ourselves at corporate entities, including

revenue recognition and the valuation of amounts due from

the group’s non-core asset activities, and the group entity in

and due to customers. We also assessed whether the revenue

the Netherlands. When auditing France, Denmark, United

recognition policies adopted complied with IFRS-EU.

Kingdom, Belgium, Sweden, Germany and Poland, we used
the work of other auditors within the Deloitte network. At

Valuation of goodwill

other group entities we have performed review procedures

The amount of goodwill recognized in the Company’s

or specific audit procedures.

statement of financial position is significant. The Company’s

By performing the procedures mentioned above at group

disclosures about goodwill are included in Note 7. Under

entities, together with additional procedures at group level,

IFRS-EU the Company is required to annually test the

we have been able to obtain sufficient and appropriate audit

amount of goodwill for impairment. This annual impairment

evidence about the group’s financial information to provide

test was significant to our audit in view of the developments

an opinion on the consolidated financial statements.

in the market and because the assessment process is
judgmental and complex.

Our Key Audit Matters

The recoverable amount for the goodwill has been

Key audit matters are those matters that, in our professional

determined based on the value in use by estimating future

judgment, were of most significance in our audit of the

cash flows. We challenged management’s assumptions used

financial statements. We have communicated the key audit

in the impairment model for goodwill, including the cash flow

matters to the Supervisory Board. The key audit matters are

projections, discount rates, perpetuity rates and sensitivities

not a comprehensive reflection of all matters discussed.

used. We verified the sources on which the test was based
and assessed the reasonableness of the assumptions.

These matters were addressed in the context of our audit of
the financial statements as a whole and in forming our opinion

Accounting for intended disposal of the French business

thereon, and we do not provide a separate opinion on these

On 29 April 2014 the Company decided to divest the

matters.

French business. Note 5 to the financial statements discloses
the result from the discontinued operations as well as the net

Revenue recognition and the valuation of amounts due from

assets to be disposed of. The French business is significant

and due to customers

to the group and this intended disposal has therefore been

The Company’s disclosures about revenue recognition and

identified as a key audit matter.

amounts due from and due to customers are included in the

We considered the valuation and presentation of associated

significant accounting policies in Note 3 as well as in Note 13

items to be a key audit matter. Procedures were performed

and 14.

to assess whether the valuation and presentation as held
for sale and discontinued operations is in accordance with

The revenue recognition and corresponding results

IFRS-EU. These procedures also included challenging

on contracts are affected by a variety of uncertainties

management’s assumptions used in determining fair value

that depend on the outcome of future events. They are

less cost to sell.

sensitive to local contracts and to management’s ability to
appropriately manage these uncertainties. The process to

Classification of cumulative preference shares

measure the amount of revenue including the determination

On 15 April 2014 the Company issued convertible

of the appropriate timing of recognition involves significant

cumulative finance preference shares raising €19.5 million in

management judgment.

proceeds for the Company. The assessment of the Company
as to classification of these cumulative preference shares as

We have identified revenue recognition and the valuation

a financial liability was significant to our audit and has been

of amounts due from and due to customers as a key audit

identified as a key audit matter. We considered management’s

matter. Our audit procedures included, amongst others,

analysis regarding classification of the convertible cumulative

evaluating management’s controls relating to revenue

finance preference shares and assessed whether the

recognition, including the determination of the percentage

classification complied with IFRS-EU for the consolidated

of completion and the timing of revenue recognition, and

financial statements and with Part 9 of Book 2 of the Dutch

controls relating to the valuation of amounts due from and

Civil Code for the company financial statements.

due to customers. In addition we performed substantive
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Responsibilities of the Executive Board and the

•	Obtaining an understanding of internal control relevant

Supervisory Board for the Financial Statements

to the audit in order to design audit procedures that are

The Executive Board is responsible for the preparation and

appropriate in the circumstances, but not for the purpose

fair presentation of the financial statements in accordance

of expressing an opinion on the effectiveness of the

with IFRS-EU and Part 9 of Book 2 of the Dutch Civil Code,
and for the preparation of the Report of the Executive Board
in accordance with Part 9 of Book 2 of the Dutch Civil Code.
Furthermore, management is responsible for such internal
control, as management determines necessary, to enable

Company’s internal control.
•	Evaluating the appropriateness of accounting policies
used and the reasonableness of accounting estimates and
related disclosures made by management.
•	Concluding on the appropriateness of management’s use

the preparation of financial statements that are free from

of the going concern basis of accounting, and based on the

material misstatement, whether due to fraud or error.

audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast

As part of the preparation of the financial statements,

significant doubt on the Company’s ability to continue as

management is responsible for assessing the Company’s

a going concern. If we conclude that a material uncertainty

ability to continue as a going concern. Based on the financial

exists, we are required to draw attention in our auditor’s

reporting frameworks mentioned, management should

report to the related disclosures in the financial statements

prepare the financial statements using the going concern

or, if such disclosures are inadequate, to modify our

basis of accounting unless management either intends to

opinion. Our conclusions are based on the audit evidence

liquidate the Company or to cease operations, or has no

obtained up to the date of our auditor’s report. However,

realistic alternative but to do so. Management should disclose

future events or conditions may cause the Company to

events and circumstances that may cast significant doubt on

cease to continue as a going concern.

the Company’s ability to continue as a going concern.

•	Evaluating the overall presentation, structure and content

The Supervisory Board is responsible for overseeing the

•	Evaluating whether the financial statements represent

of the financial statements, including the disclosures; and
Company’s financial reporting process.

the underlying transactions and events in a manner that
achieves fair presentation.

Our Responsibilities for the Audit of the Financial
Statements

We communicate with the Supervisory Board regarding,

Our objective is to plan and perform the audit assignment in

among other matters, the planned scope and timing of the

a manner that allows us to obtain sufficient and appropriate

audit and significant audit findings, including any significant

audit evidence for our opinion.

findings in internal control that we identify during our audit.

Our audit has been performed with a high, but not absolute,

We provide the Supervisory Board with a statement that

level of assurance, which means we may not have detected all

we have complied with relevant ethical requirements

errors and fraud.

regarding independence, and to communicate with them
all relationships and other matters that may reasonably be

We have exercised professional judgment and have

thought to bear on our independence, and where applicable,

maintained professional skepticism throughout the audit,

related safeguards.

in accordance with Dutch Standards on Auditing, ethical
requirements and independence requirements.

From the matters communicated with the Supervisory Board,

Our audit included e.g.:

we determine those matters that were of most significance

•	Identifying and assessing the risks of material misstatement

in the audit of the financial statements of the current period

of the financial statements, whether due to fraud or error,

and are therefore the key audit matters. We describe these

designing and performing audit procedures responsive to

matters in our auditor’s report unless law or regulation

those risks, and obtaining audit evidence that is sufficient

precludes public disclosure about the matter or when, in

and appropriate to provide a basis for our opinion. The

extremely rare circumstances, not communicating the matter

risk of not detecting a material misstatement resulting

is in the public interest.

from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.
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Report on other legal and regulatory requirements
Report on the Report of the Executive Board and other
information
Pursuant to the legal requirements of Part 9 of Book 2 of the
Dutch Civil Code (concerning our obligation to report about
the Report of the Executive Board and other information),
we declare that:
•	We have no deficiencies to report as a result of our
examination whether the Report of the Executive Board,
to the extent we can assess, has been prepared in
accordance with Part 9 of Book 2 of the Dutch Civil Code,
and whether the information as required by Part 9 of Book
2 of the Dutch Civil Code has been annexed.
•	We report that the Report of the Executive Board, to
the extent we can assess, is consistent with the financial
statements.
Engagement
In accordance with the decision made by the Supervisory
Board, which was confirmed by the General Meeting of
Grontmij N.V. at its meeting of 13 May 2014, we were
engaged as auditor of Grontmij N.V. for the financial year
ending 31 December 2014. We have operated as statutory
auditor since 2011.
Amsterdam, 24 February 2015
Deloitte Accountants B.V.
M.R. van den Berg
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Report Stichting Preferente aandelen Grontmij
The purpose of Stichting Preferente aandelen Grontmij

A.J. ten Cate (1953)

(the ‘Foundation’) is to look after the interests of Grontmij,

Nationality				

its business and those involved. This purpose can be pursued

Dutch

through acquiring preference shares and exercising the

Term ends and eligible for re-appointment

rights attached to those shares. The possibility of issuing

2016

preference shares to the Foundation is an anti-takeover

Current position		

measure (see page 80 of the annual report).

Owner-director of Enatco B.V., a consultancy firm for the
pharmaceutical industry.

As at 31 December 2014, no preference shares were issued.
L.M.J. van Halderen (1946)
Activities

Nationality				

The board of the Foundation held two meetings during the

Dutch

year under review. The following topics were discussed

Term ends and eligible for re-appointment

during these meetings:

2018

•	Grontmij’s annual figures for 2013 and the interim

Most important previous position

results for 2014;

CEO and member of the Management Board of Nuon N.V.

•	an amendment of the option agreement in light of the
refinancing of Grontmij N.V.
•	the renewal and increase of the Foundation’s credit

In the year under review, the Foundation’s board
re-appointed Mr Van Halderen for a further four-year term.

facility also in the light of the refinancing of Grontmij N.V.;
•	the composition of the Foundation’s board, the

As at 31 December 2014, Mr De Beaufort held 38,194

reappointment of Mr Van Halderen and the board’s

(2013: 35,131) Grontmij shares. As at 31 December 2014

retirement schedule

Mr Ten Cate, Mr Van Halderen and Mr Peij (2013: 6,666)
held no Grontmij shares.

Composition
On 31 December 2014 the board consisted of the

Based on the remuneration policy, the actual remuneration

following members:

(excluding any VAT) in the year under review amounted for
Mr De Beaufort to € 7,000 (2013: € 7,000), for Mr Ten Cate

R.J.M. de Beaufort (1947 Chairman

to € 5,000 (2013: € 5,000), for Mr Van Halderen to € 5,000

Nationality

(2013: € 5,000) and for Mr Peij to € 5,000 (2013: € 5,000).

Dutch
Term ends and eligible for re-appointment

Other

2015

The operating costs of the Foundation amounted to € 68.116

Most important previous position

(2013: € 52,000) and are borne by Grontmij, in accordance

Managing director of Bank Insinger De Beaufort

with existing agreements. The Foundation is independent of
Grontmij in accordance with the provisions of article 5:71

S.C. Peij (1970) Vice-chairman

paragraph 1 sub c of the Financial Markets Supervision Act

Nationality		

(‘FMSA’, Wet op het financieel toezicht).

Dutch
Term ends and eligible for re-appointment

Contact

2017

Stichting Preferente aandelen Grontmij

Current position				

P.O. Box 203, 3730 AE De Bilt, The Netherlands

Director of Governance University (Netherlands) B.V.

info@stichtingpreferenteaandelengrontmij.com.
De Bilt, 24 February 2015
R.J.M. de Beaufort (chairman)
S.C. Peij (vice-chairman)
A.J. ten Cate
L.M.J. van Halderen
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Grontmij N.V.
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The Netherlands
T +31 888 11 66 00
corporate.communication@grontmij.com
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Company profile

Who we are
Grontmij is one of Europe’s leading consultancy and engineering groups. We operate throughout Europe,
combining local knowledge with the Group’s international expertise. We also have a presence in China and work
elsewhere in the world on a project basis.
What would become Grontmij was first registered at the Chamber of Commerce in 1915. We began as a company
focused on cultivating wasteland, helping farmers protect against flooding and reclaiming land. From there we
have developed a value chain of services stretching from major renewable water and infrastructure projects
through designing efficient and environmentally-sensitive mobility and transportation networks to shaping and
monitoring our built and green living spaces.

Our envisioned future – what we aspire to become, to achieve and
to create
• Recognised by our clients for market leadership and quality of delivery.
• ‘Sustainability by design’ is our leading principle.
• Preferred company for talented professionals and offering ample opportunity for development.
• Among the best on financial performance in the Consulting & Engineering industry.

Core purpose – our fundamental reasons for being
We enable our clients to make informed decisions and well-considered investments as they develop our natural
and built environment.

Core values – our enduring beliefs
• Engaged
Our engagement is driven by our clients’ desire to improve life and society. We have the courage to develop new
ideas and pursue new ways of achieving a sustainable future. We stay committed, overcoming problems and
obstacles without compromising our integrity. Our working environments ensure that everyone’s untapped source
of creativity adds value to our clients’ solutions.

• Collaborative
For us, collaborative means being part of a collective effort to meet our clients’ needs. We pool our knowledge, skill
and expertise – acting as one company and sharing the same goals. We work together to find win-win solutions
with empathy and respect for all. Together we celebrate our success.

• Reliable
We aspire always to perform and deliver – on time and on budget. We do more than just the job; we do it well and
we are always there for our clients – now and into the future. Clients, partners and colleagues can all rely on us to
deliver quality performance. We aim to be down to earth and practical in all our dealings.

www.grontmij.com > About Grontmij
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Where we are

Revenue in 2013

% of total Group

Average FTEs

(in million €)

revenue in 2013

2013

The Netherlands

219.5

28.8%

1,894

Denmark

144.5

18.9%

1,133

Sweden

99.0

13.0%

702

Belgium

81.5

10.7%

769

France

72.9

9.5%

797

United Kingdom

63.1

8.3%

748

Germany

55.2

7.2%

579

Other markets

23.6

3.1%

296

4.1

0.5%

79

763.4

100.0%

6,997

Non-core activities, unallocated and eliminations
Total
FTE: Full-time equivalents

For our offices and contact details, visit www.grontmij.com > Addresses
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Company profile

What we do
Grontmij provides consultancy, design & engineering and management services in a broad range
of market sectors related to the built and natural environment. We work in all sectors, ranging from
infrastructure all the way to urban development, energy and water. Within our range of expertise,
we aim for European leadership in five Group growth activities: Energy, Highways & Roads, Light
Rail, Sustainable Buildings and Water.

Energy
Our expertise in both conventional and bio power ranges from innovative, cutting edge
Waste-to-Energy plants that generate power from refuse to shore-to-ship power
supplies that reduce portside emissions and the processing of liquid biogas into fuel for
heavy-goods vehicles.

Energy - Söderenergi (Sweden)

Highways & Roads
Growing urbanisation is putting greater pressure on infrastructure. Mobility is key to
economic growth and a sustainable infrastructure is indispensable. Grontmij has proven
track record in the key Highways & Roads sector.

Highways & Roads – A9 Autoroute (France)

Light Rail
Light Rail and tramways are increasingly the solution to moving increasing numbers of
people through urban areas. This is an acknowledged area of expertise for Grontmij.

Light Rail – OV SAAL (the Netherlands)

Sustainable Buildings
Grontmij has a growing reputation for continually pushing boundaries by embedding
sustainable thinking and design in our projects. We apply the newest technology to
reducing energy consumption in both new and existing buildings.

Sustainable Buildings – Ronesans (Turkey)

Water
We offer management and design services for water, wastewater treatment, industry
and sustainable industrial processes. Grontmij is also recognised for its innovation in all
areas of water management, such as coastal and flood protection.

Water – STAR-FLOOD (Europe)

See also www.grontmij.com > Services
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Key figures
2013

Revenue

2012

2011

2010

2009

€ 1,000

Total revenue

763,403

890,001

933,508

841,298

799,800

Third-party project expenses

-132,509

-155,956

-183,884

-152,742

-169,925

Net revenue

630,894

734,045

749,624

688,556

629,875

6,685

7,968

8,250

8,537

6,882

312

396

422

401

367

6,997

8,364

8,672

8,938

7,249

6,826

8,193

8,587

8,552

7,105

Workforce (average)

FTE

# own staff
# agency staff
Total
Workforce (at year-end)

FTE

Profitability
Earnings before interest and income tax (EBIT)1)

€ 1,000

72

-6,137

-41,757

28,154

33,305

EBIT before result of equity accounted investees1)

€ 1,000

1,959

-7,224

-42,417

27,176

25,987

Amortisation

€ 1,000

5,333

7,483

8,835

7,146

7,660

Impairments of non-current and current assets

€ 1,000

12,505

1,002

28,374

-

-

Earnings before interest, income tax, amortisation and impairments (EBITA)2)

€ 1,000

17,910

2,348

-4,548

35,300

40,965

EBITA before result of equity accounted investees2)

€ 1,000

19,797

1,261

-5,208

34,322

32,977

9,404

-5,616

8,846

31,242

52,279

Net cash from operating activities
EBIT as percentage of total revenue

%

0.0

-0.7

-4.5

3.3

4.2

EBIT as percentage of net revenue

%

0.0

-0.8

-5.6

4.1

5.3

EBITA as percentage of total revenue

%

2.3

0.3

-0.5

4.2

5.0

EBITA as percentage of net revenue

%

2.8

0.3

-0.6

5.1

6.4

€ 1,000

-18,495

-28,534

-62,852

13,844

20,409

Result after income tax from continued operations1)
Result after income tax from continued operations as percentage of total revenue

%

-2.4

-3.2

-6.7

1.6

2.6

Result after income tax from continued operations as percentage of net revenue  

%

-2.9

-3.9

-8.4

2.0

3.2

Result per employee

€

-2,643

-3,412

-7,248

1,549

2,816

Shares
Shares in issue at year-end

63,967,500

63,967,500 21,322,500 20,825,724 17,764,920

Shares in issue, average

63,967,500

46,606,557 21,105,795 19,427,047 17,764,920

Earnings per share

€

-0.23

-0.61

-2.98

0.70

1.14

Dividend per share

€

-

-

-

0.50

1.00

Payout ratio

%

-

-

-

61

88

Highest price per share

€

3.80

3.50

17.20

17.60

19.56

Lowest price per share

€

2.88

2.20

4.42

13.10

13.25

Closing price per share

€

3.60

2.86

5.23

17.30

16.90

Year-end balance sheet
Total equity

€ 1,000

116,074

128,961

90,853

157,801

167,830

Total assets

€ 1,000

581,842

730,241

746,190

891,283

596,179

Intangible assets and goodwill

€ 1,000

166,895

223,178

228,809

259,027

199,523

Loans and borrowings plus bank overdraft

€ 1,000

100,045

164,554

222,265

260,228

104,592

1) In 2013 including € 13.3 million of non-recurring costs of which € 12.5 million impairments (2012: € 26,1 million of which € 1.0 million impairments, 2011 € 61.0 million
of which € 28.4 million impairments, 2010  € 1.8 million).
2) In 2013 including € 0.8 million of non-recurring costs (2012 € 25.1 million, 2011: € 32.6 million, 2010: € 1.8 million).

Note: Comparable key figures for the years 2009-2012 have not been restated for changes in accounting policies. Furthermore, comparable key figures have not been restated
for discontinued operations (sale of Trett Consulting in 2012 and sale of the French Monitoring & Testing business in 2013).
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Message from the CEO

Message from the CEO
Two years ago we set sail to get Grontmij back on track. Since

outperformed the target set for year-end. Grontmij has made great

then a lot of work has been done, and we have achieved progress

strides in realising cost savings over the last two years. Looking at

and improvements in many different ways. In this Annual Report

the financials, we also had to acknowledge our operational results

you will find more detail on a variety of aspects of our journey.

are improving slowly and do not yet meet our internal expectations.
The developments in some of our European markets, especially in

Our performance in 2013 illustrates Grontmij is gradually

France and the Netherlands, have put pressure on our overall

progressing on the way to full recovery. We delivered excellent

Group performance. We have said right from the beginning,

services to many existing and new clients and recorded a number

back in 2012, that there is no easy solution or quick fix available to

of inspiring project wins in our Group Growth Segments. Grontmij

Grontmij, but after two years we also see a need to accelerate and

has the ambition to grow in the years to come, and the five

adjust our plans to be able to reach our long-term goals.

Group Growth Segments – Energy, Highways & Roads, Light Rail,
Sustainable Buildings and Water – play a pivotal role in our strategy
and our targets.

‘Moving forward, we need to step
up a gear’

The Group Growth Segments facilitate and stimulate the

To get really back on track and deliver on our promise Grontmij

international collaboration within Grontmij, which is gaining

has announced a rebalanced strategy for the period 2014-2016.

momentum. To mention a few examples: our energy teams from

An important part of our rebalanced approach is a new

Denmark and Sweden will perform in a joint operation the

restructuring programme for 2014. This can be considered an

transition from fossil to bio-fuel at a plant in the Nordics.

additional wave, after the restructuring we have announced and

A Dutch-designed nitrogen removal system will be installed at

successfully completed in 2012-2013. The need to implement an

wastewater facilities in Belgian and UK water utilities. The design,

additional round of restructuring is in itself unfortunate, especially

build and maintenance of the A11 in Belgium will be done by a

for those of our employees who are directly involved, but the

Belgian and Dutch team. And our people in Turkey team-up with

circumstances in some of our markets leave us no other choice.

the colleagues in the UK for a sustainable new building and the
successful Polish-German collaboration is ongoing on pioneering

The management of Grontmij is committed to executing this

large scale energy projects in Poland.

additional restructuring programme with the least possible impact
on our day-to-day operations and our employees. Furthermore, as

‘It is all about people’

part of the restructuring, we will go on with our earlier announced
programme of selected divestments and also take a closer look at

In everything we do, the expertise and spirit of our people are

our portfolio of operations and activities. Every decision we make

crucial in making things happen. What makes the people of

is aimed at making Grontmij a stronger and more successful

Grontmij stand out is expressed in our three core values:

European consulting and engineering company, with more

engaged, collaborative and reliable. Being engaged means we

integrated operations to better serve our clients and to become

really identify with our clients needs. Being collaborative means

financially healthy again as a Group.

we work together, and we do so in a local, regional, national and
international setting. Being reliable means we deliver on our

The financial framework to execute all the steps necessary and

promises, on time and on budget.

unlock the true potential of our abilities is an important

At Grontmij we all try to live these core values and translate them

precondition to succeed. Early in 2014 we reached agreements on

in to our day to day behaviour and decision making. This sets the

the refinancing of Grontmij. In close consultation with our major

people of Grontmij apart. I am impressed by the display of energy,

shareholders and the banks we have put in place additional equity

engagement and collaborative spirit of our people, and would like

and amended financing arrangements, providing the Group with

to thank them for what they have accomplished last year.

a stable and sustainable platform to build on.

‘Financially we are going in
the right direction’

It is good to know our financial framework is now tailored to our

2013 was a year of ups and also some downs. On the positive, we

operations. The strong belief of our shareholders in the core

were able to significantly reduce our net debt during the year.

activities of Grontmij, our market positions and our strategy,

And with our successful trade working capital programme we

made them react positively to a request to provide an important

specific needs and the meaningful seasonal patterns of our

Message from the CEO
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Michiel Jaski
Chief Executive Officer

extra amount of equity. We highly appreciate the trust of our

European home markets and excellence in execution to be able

shareholders. This, together with the support of the banks and

to meet these targets. Excellence in execution means that Grontmij

more flexible covenants, is a strong vote of confidence in Grontmij.

successfully implements the additional restructuring programme
in 2014, and starts to yield the financial benefits from 2014

‘Grontmij can face the future with
confidence’

onwards from the extensive operational excellence programme.
Grontmij aims to consistently outperform its markets, especially
in the Group Growth Segments, by providing state of the art

The European marketplace is dynamic and will probably continue

services to clients. By focussing on our customers, engaging our

to be challenging at places. Grontmij expects more and more

people and delivering outstanding service, we will be able to

clients will focus on state of the art international expertise, quality

improve our performance and provide shareholders with good

of service and solid partners to work with. Grontmij is offering

returns in a sustainable manner. Based on these ingredients and

exactly that. We look forward to fully focus on our operations,

supported by profitable growth, Grontmij faces the future with

improve our operational excellence and serve our clients even

confidence.

better in the years ahead.
De Bilt, 25 February 2014
In doing all that, Grontmij remains committed to its long-term
strategic targets as described on page 20. Grontmij needs
profitable growth, reasonable market circumstances in its

Michiel Jaski
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Poland – Flood protection on the Odra

© Grontmij

Grontmij protects 2.5 million inhabitants from frequent catastrophic flooding
by the Odra river around Wroclaw.

Wroclaw Flood System

The navigable Odra (or Oder) River stretches for almost 750 kilometres right
through Poland. But the river is also the cause of frequent catastrophic
flooding, most recently in 2010. Grontmij is the designer and consulting
engineer on a massive project centred around the city of Wroclaw that
will protect an estimated 2.5 million inhabitants. We are modernising and
improving the existing floodway system that will reduce the Odra’s peak flow.
The project is cross-regional and will positively impact the whole country.

Information for our shareholders
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Information for our
shareholders
Transparent communication is key to Grontmij’s relations with shareholders and other stakeholders.
Our aim is transparent communications based on detailed, clear and timely information to existing and
potential shareholders, financial analysts and the media. We pursue an active dialogue with the market
and operate an open-door policy for questions from all stakeholders.
This section provides more insight into the development and

New equity

performance of the Grontmij share, our IR policy and activities in

The intention is to strengthen Grontmij’s equity by € 40 million

2013, and information on our dividend policy and shareholders.

through a private placement with institutional investors of
approximately six million ordinary shares. This will take place by
means of an accelerated book build (‘ABB’) that is guaranteed by

The Grontmij share

the six major shareholders at a floor price of € 3.20 (for full details
of the transaction, please see the press release published on

Grontmij’s authorised capital consists of 70 million ordinary shares

26 February 2014) and a private placement of convertible

with a nominal value of € 0.25 each and 70 million preference

cumulative preference shares (‘Cumprefs’) with three of the major

shares with a nominal value of € 0.25 each.

shareholders. The Cumpref gross offer proceeds will be equal to
€ 40 million minus the ABB gross offer proceeds.

As of 31 December 2013, 63,967,500 ordinary shares were issued.
No preference shares are issued. The ordinary shares in Grontmij

The issuance of the Cumprefs requires approval by the General

are listed on NYSE Euronext in Amsterdam and are included in the

Meeting of Shareholders. Grontmij will convene an Extraordinary

Amsterdam Small Cap Index (AScX).

General Meeting of Shareholders (EGM) to be held on 11 April
2014. All major shareholders have committed to vote in favour

On 31 December 2013, Grontmij’s market capitalisation amounted

of the required approval. The ABB is expected to be launched

to almost € 230.3 million (€ 183 million per year-end 2012). There

simultaneously with the publication of the full-year results on

are no restrictions on the transfer of shares. No special controlling

26 February 2014. The issuance of the Cumprefs is intended to

rights are attached to ordinary or preference shares.

take place shortly after the approval of the EGM.

Grontmij benchmarks movements in its share price against

The nominal value of the Cumprefs will be € 0.25 and each

performance of the Euronext AEX and AScX indices. Through

Cumpref will carry one voting right. The issue price of Cumprefs is

the reporting year, movements were as follows:

expected to be equal to the initial conversion price (being the
issue price of ordinary shares to be established in the ABB plus the

Indexed share price movement (100 on 2 January 2013)

initial conversion premium of 5%). The conversion premium will be
reset every five years after the issue date. Cumpref holders may not
convert their Cumprefs into ordinary shares for 12 months after the

120

issue date except in case of a change of control. Market standard

110

anti-dilution provisions apply and upon conversion Grontmij has

100

the option to settle in cash. The initial yield of the Cumprefs is 2%,
and is derived from the 5-years Interest Rate Swap (IRS) plus a

90

credit spread and minus option value. The yield will be reset every

80

five years after the issue date. Grontmij has a right to repurchase

70

the Cumprefs at market value five years after the issue date. The
Jan

Feb

Mar

Grontmij

Apr

AEX

May

Jun

AScX

Jul

Aug

Sep

Oct

Nov

Dec

Source: NYSE Euronext

entitlement to dividend on the Cumprefs is described in our
dividend policy. The Cumprefs are transferable (subject to approval
by the Company)
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Information for our shareholders

but will not be listed. No prospectus will be published in

Closed periods

connection with the issue of the Cumprefs. Details in respect to

Closed periods are the periods prior to the publication of our

the Cumprefs will be made available with the convocation of the

financial results during which in principle no meetings or direct

EGM (expected after the close of the ABB).

consultations will be held with and no presentations will be given
to financial analysts and investors (institutional or otherwise),

Through the reporting year, movements in share price were as

unless such communication relates to factual clarifications of

follows:

previously disclosed information. For more information on closed
periods: www.grontmij.com > Investor Relations > Shareholder

Share price 02/01/2013

€ 2.889

Highest closing

€ 3.795

Average closing

€ 3.410

Lowest closing

€ 2.980

Share price 31/12/2013

€ 3.600

regular meetings with current and potential investors around

Average number traded

105.615

Europe through roadshows and investor conferences. Grontmij

230.3 million

holds one-on-one meetings with the press after each quarterly

Market capitalisation year-end

Information.
30/10/2013

Activities
02/01/2013

Members of the Executive Board and Investor Relations organise

publication. Following the publication of the annual and interim
Outstanding nr. shares

63,967,500

results, Grontmij also conducts a meeting with financial analysts.
The first and third quarter results are presented during an analysts’

Investor Relations (IR) policy

telephone conference followed by an analyst Q&A. All sessions
can be followed live via the Company’s website through an audio
webcast. The information presented at these meetings is published

Grontmij has a clear policy in place for providing accurate and

upfront on the Company’s website and available the morning of

timely information to our (potential) shareholders. Our goal is to

publication. In line with IR policy and in addition to the regular

provide equal access to all relevant financial and non-financial

meetings with shareholders, we aim for a proactive approach to

information, aimed especially at keeping our shareholders

responding to questions.

informed. We regularly publish information on financial results,
strategy and developments within the Group, also through our

Listing and indices

annual report. We webcast important events, such as the Annual

Grontmij N.V. is publicly listed on NYSE Euronext in Amsterdam

General Meeting of Shareholders and analyst meetings, via our

(ticker symbol GRONT), where shares are traded on the smallcap

corporate website, www.grontmij.com. Press releases and our

index (AScX).

website are key sources of communication with the financial
community. In our bilateral contacts with (potential) shareholders
we take into account a number of guidelines:

Substantial holding interests

• price-sensitive information is disseminated in line with
applicable laws and regulations via press releases. Anyone may

Based on information included at 31 December 2013 in the

subscribe to such press releases by registering via the Grontmij

‘notifications substantial holdings’ public database that is

corporate website, www.grontmij.com;

maintained by the Dutch Financial Markets Authority, the

• Grontmij’s contact with investors and sell-side analysts will at

following shareholders have a substantial holding, i.e. an

all times be conducted in compliance with applicable rules

interest of 5% or more, in the share capital of Grontmij:

and regulations, in particular those concerning disclosure,

• Delta Lloyd Deelnemingen Fonds N.V.

price-sensitive information and equal treatment;

• Delta Lloyd Levensverzekering N.V.

• response to (draft) analyst reports and/or (third-party)

• ING Investment Management N.V.

publications is only provided by reference to public information

• RWC European Focus Fund

and published guidance. Comments on these reports are given

• Kempen Oranje Participaties N.V.

only in relation to incorrect factual information.

• Optiverder B.V.
• Darlin N.V.

Information for our shareholders
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Dividend policy

Financial Calendar 2014

Our dividend policy was last discussed at the Annual General

Date

Event

26 February 2014             

Publication annual results 2013
Analyst meeting (audio webcasted)

11 April 2014                     

Extraordinary General Meeting of Shareholders

Meeting of Shareholders on 23 May 2013. The policy needs
amendment as a consequence and as per the introduction of
convertible cumulative finance preference shares, as proposed and
described in the agenda and the notes thereto for the

(audio webcasted)

Extraordinary General Meeting to be held on 11 April 2014. That is,
that the targeted cash dividend pay-out ratio and the intended

30 April 2014                     

Publication Q1 2014 results
Analyst conference call (audio webcasted)

13 May 2014                      

Annual General Meeting of Shareholders

distribution to shareholders concern ordinary shareholders only.

(audio webcasted)

Grontmij will explain at the Extraordinary General Meeting of
Shareholders a dividend policy with a target cash dividend pay-out

4 August 2014                    

Publication interim results 2014
Analyst meeting (audio webcasted)

30 October 2014                

Publication Q3 2014 Results
Analyst conference call (audio webcasted)

ratio to ordinary shareholders of 35%-50% of the net income after
tax as long as the net debt/EBITDA ratio is below 2.0x for two
consecutive quarters before the quarter in which the dividend
proposal is decided upon and expected to remain below this level
as a consequence of the dividend payment. In addition, the

Dates for 2015 will be published on our website:

Company intends to make distributions to its ordinary

www.grontmij.com > Investor Relations > Financial calendar

shareholders to a level of € 30 million in total, provided this allows
the Company to stay below a net debt/EBITDA ratio of 1.5x,
including the cash impact of this distribution.
Moreover, in accordance with Grontmij’s Articles of Association,
profit distributions may not exceed the distributable part of the
shareholders’ equity; if in any year losses are incurred no dividend
shall be paid out for that year. In subsequent years, too, payment of
dividend can only take place when the loss has been cleared by
profits, unless it is resolved to offset the loss against the
distributable part of the equity or to pay dividend from the
distributable part of the equity. In addition, in accordance with the
Articles of Association, if amended following a resolution to that
effect from the Extraordinary General Meeting of Shareholders,
profit distribution can be made to ordinary shareholders only after
the profit distributions to which the protective preference
shareholders (if any) and finance preference shareholders are
entitled have been made in full. Payment of dividend to finance
preference shareholders can be made as long as the net debt/
EBITDA ratio is below 2.0x for two consecutive quarters before the
quarter in which the dividend proposal is decided upon and
expected to remain below this level as a consequence of the
dividend payment.

Dividend 2013
The company will not pay dividend over the year 2013 due to the
net loss incurred.
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executive board

Executive Board

From left to right: Frits Vervoort, Michiel Jaski and Suzan van Nieuwkuyk.

executive board

Grontmij Annual Report 2013

Michiel Jaski (1959)

Frits Vervoort (1962)

Chief Executive Officer

Chief Financial Officer

Nationality

Nationality

Dutch

Dutch

Appointed

Appointed

2012

2012

Most important previous positions

Most important previous positions

Member of the Executive Board of Arcadis N.V.

Chief Financial Officer and Member of the Executive Board

Global Vice President Polyesters of Shell Chemicals Ltd.

of Vedior N.V.

Project leader Philips UK & Philips Belgium

Partner CFO Services at Deloitte Consulting

Other positions

Controller at Vendex International N.V.

Member of the Board of Toekomstbeeld der Techniek
Foundation
Member of the Advisory Board of Het Nationale Park
de Hoge Veluwe Foundation
Member of the Supervisory Board of Synbra Holding B.V.

Suzan van Nieuwkuyk (1964)
Company Secretary
Nationality
Dutch
Appointed
2008
Most important previous positions
Corporate secretary and Head of Legal at Rodamco Europe N.V.
Tax lawyer Loyens Loeff
Other positions
Member of the Board of Casa Academica Foundation

Until he stepped down on 15 June 2013, Mr Gert Dral was a
member of the Executive Board.
The remuneration of the Executive Board is described on page 151.
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UK – Outstanding BREEAM rating

© John Sturrock

Grontmij targeted ambitious sustainability, energy & innovative solutions
for 13-storey Five Pancras Square with BREEAM certificate.

Pancras Square

Five Pancras Square not only earned a BREEAM Outstanding rating, but also achieved
first place in the ‘Other buildings’ category for the 2013 BREEAM Awards. Grontmij
was part of this project from the start. We developed the detailed client brief, setting
ambitious sustainability and energy efficiency targets and innovative solutions to
meet the client’s goals.
Then we designed a number of environmental features for the 13-storey building,
such as exposed thermal mass, optimisation of daylight factors across the occupied
floor plate and solar shading for the building.
As the BREEAM certification proves, it is set to become a blueprint for a highly
sustainable building in London.

Our Strategy
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Our Strategy
From the beginning of 2012, Grontmij has been implementing and pursuing the ’Back on Track’ strategy. The
strategy is based on two pillars: restructuring and realising profitable growth. In 2013, we made sound progress
on both strategic pillars. We have reduced costs, divested non-core business and improved our operations. Our
strategy to claim leadership in a cluster of major market segments in Europe, Grontmij’s Group Growth Segments,
is progressing. In 2013, Grontmij rebalanced the ‘Back on Track’ strategy and will extend the strategy period to
2016. This is how we are implementing our strategy.

Our working environment

around 2-3%, with the Dutch construction market seeing an even
greater volume decline of 4-5%. Forecasts for 2014 indicate that

Grontmij is active and has proven expertise and track record in a

GDP levels in most European countries are emerging from

broad range of sectors related to the built and natural

recession, however this has yet to translate into significant

environment. These sectors relate to some of the world’s most

recovery in the engineering consultancy market. Market growth is

pressing issues – the sustainable management of key resources

expected to be limited in 2014. However, for 2015 onwards, the

such as water and energy, the creation and maintenance of

expectation is that the engineering consultancy market will follow

mobility infrastructure and sustainable buildings. We work in these

its long-term, above-GDP growth trend. Longer term, the need for

fields throughout individual markets in Europe and increasingly

engineering services related to global themes such as resource

cross-border. The Netherlands, Denmark, Sweden, Belgium, France,

scarcity, sustainability, climate change and urbanisation, will

the UK and Germany are our main operating countries. We are also

outperform general engineering market growth, both in and

active in Poland and are growing rapidly in Turkey on the back of

outside Europe. Grontmij’s Group-wide leading expertise in these

significant project wins involving cross-border teams from around

market areas is combined into our Group Growth Segments,

the Group. In 2013, we divested our operations in Hungary.

position Grontmij for longer-term attractive market segments.

Outside Europe, we operate in China and work on a project basis,
primarily in Asia and Africa.

Market position
Both the public sector – national and regional – and private sector
are major clients for Grontmij in all our operating countries. Our
competitive position in most Grontmij markets is good. In the
Netherlands, we are well represented in almost all of our activities.
We are a leading player in Denmark in the majority of our sectors.
Infrastructure and the process industry are our largest activities in
Belgium where we also have a leading position. In Germany we
have a strong position in energy and infrastructure. Urban

SWOT analysis of our market position
Strengths

Weaknesses

• Capabilities and market presence
in Group Growth Segments:
Energy, Highways &  Roads, Light
Rail, Sustainable Buildings and
Water
• Geographic focus with strong
positions in most countries
• Engaged and qualified people
• Collaborative spirit
• Brand value in Benelux
• Loyal and value oriented
shareholder base

• Low margins affected by overhead
levels and project write downs
• Exposure to Europe only
• Performance of French operations

Opportunities

Threats

• Accelerate the ‘One Grontmij’
client and market focus, processes,
brand presence and behaviours
based on shared values
• Benefit from emerging economic
recovery
• Benefit from long-term market
trends in our Group Growth
Segments
• Benefit from ‘Back on Track‘:
• Reduce costs levels
• Improvement Operational
Excellence
• Portfolio optimisation

• Speed of economic market
recovery
• Shortage of qualified talent
• Commoditisation of (part of )
our services, leading to margin
erosions

planning and mobility, such as Highways & Roads and Light Rail,
are major sectors for us in Sweden. In the UK we have a sound
position in Water and increasingly in the comparatively buoyant
Sustainable Buildings business; our competitive strength in other
activities needs improvement. We continue to build significant
presence in both Poland and Turkey.

The engineering market
In 2013, most European engineering and construction markets in
which Grontmij operates saw yet another year of decline. The
decline is visible in both the civil engineering market and in the
buildings engineering market.  According to Eurostat, declines in
construction market volumes in Grontmij countries averaged
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Our Strategy

The ‘Back on Track’ strategy

In 2014, the focus will be on fully embedding the five processes in
all our operating countries, making the OPEX programme a natural

Our strategy is aimed at restructuring our business and realising

way of working for all employees. KPIs will be monitored and

profitable growth based on focus on Grontmij’s Group Growth

results of the first impacts of the OPEX programme are expected to

Segments (GGS) and growing domestic markets. We are

be visible in both stimulated profitable growth and reduced costs,

restructuring our organisation so that we can reduce costs,

including a decline in project write downs. We will monitor the

optimise our portfolio and operate world-class processes across

client experience and quality of delivery through regular client

the Group. We grow our business by building our European

satisfaction surveys.

presence and achieve market leadership in our cross-border
GGS. During 2013, we pursued our restructuring plans vigorously,

Working capital improvements

achieving those goals we had set for the reporting year.

Grontmij reduced trade working capital to 14.2% of total revenue
at the end of 2013, thereby exceeding the 15% target set in the

Restructuring

‘Back on Track’ strategy in 2013. Further trade working capital
improvement initiatives will be taken targeting a trade working

Cost reductions

capital level of 13% of total revenue by 2016.

We successfully completed the cost-reduction programme
defined in 2012, realising annual savings of € 28 million against

Portfolio optimisation

a targeted € 24 million. These savings were achieved through the

In the reporting year, Grontmij continued to optimise the business

reduction of real-estate costs, IT and personnel and had a one-off

portfolio through selected divestments:

cash out of € 15 million post inflation spread over the period

• in July 2013, the sale of the Naarderbos golf course was

2012-2013 against a target of € 20 million.

announced for a total consideration of € 5.8 million. Closing is

In 2014, Grontmij will start an additional cost-reduction

delayed due to a delay on the buyer’s side to raise funding.

programme with an expected annual run rate saving of € 15

Grontmij is taking legal actions;

million to be achieved by 2016. The expected one-off cash costs

• in September 2013, the divestment of the French Monitoring &

during 2014-2016 are € 13 million.

Testing activities (total revenue in 2012 around € 110 million)
was completed for a total consideration of € 67 million;

OPEX at work

• in December 2013, the Hungarian operations were sold to local
management for an amount of nil;

The efficiency of our operations impacts many areas of our
business. As part of our ‘Back on Track strategy, we have drawn on
best practices throughout the Group to establish our Operational

• in December 2013, the Danish Marine engineering services were
divested for an amount of € 2.3 million.

Excellence (OPEX) programme. This is a clear synergy emerging
from our One Grontmij approach. By creating consistent processes

With the successfully completed divestments in 2013, the

and embedding them throughout Grontmij, we can reinforce our

Company reduced its debt levels from € 113.1 million (continued

performance and predictability and the quality of the client

operations) at year-end 2012 to € 54.1 million at year-end 2013.

experience.

The increased operational focus will help Grontmij to accelerate
the strategic path towards profitable growth.

This is the operational excellence process we successfully began
implementing through the whole organisation in 2013:

Opexatat
work
OPEX
work
Opportunity and tender phase

Pipeline
Management

Bid decision
Management

Project delivery phase

Project Budgeting
and Follow-up

Project Changes and
Additional Work

Post project phase

Client Satisfaction
Surveys

Our Strategy

In 2014, Grontmij will continue to optimise the business portfolio:
• in 2014, considering all aspects, the strategy for the French
engineering businesses will be reviewed. During this review the
strategic options for the French activities will be assessed;
• the non-core assets identified in 2012, including remaining
‘Blue-collar maintenance work and services’, will be discontinued
or sold. Non-core assets are part of a portfolio of assets identified
in 2012 and their divestment is an ongoing process. Timing
largely depends on market conditions, as these assets mainly

Grontmij Annual Report 2013

• global resource scarcity provides opportunities for engineering
services in Water and Energy;
• growing urbanisation will lead to ongoing demand for
sustainable Water, Energy and integrated urban infrastructure
(intermodal, road, light rail);
• continued demand for sustainable solutions will result in the
need for sustainable buildings and sustainable cities;
• climate change will continue to increase demand for Water
management, Energy and sustainability solutions.

relate to real-estate development projects.
The GGS combine Grontmij’s leading capabilities and relationships

Accelerate improvements the Netherlands

delivered to national and cross-border clients and projects. In 2013,

The Netherlands is an important market for Grontmij representing

the GGS focus and One Grontmij approach have enabled us to win

approximately 30% of Group total revenues. The Dutch consulting

prestigious projects. Examples of these projects are the transition

and engineering market has seen consecutive years of market

from fossil to bio-fuel at a plant in the Nordics delivered by Energy

decline resulting in tougher competition and increased price

teams from Denmark and Sweden. The installation of a Dutch-

pressure. In 2013, Grontmij continued its journey to reposition the

designed nitrogen removal system from wastewater in Belgian and

Dutch operations. A further reduction in offices, execution of cost

UK water utilities. The design, build and maintenance of the A11 in

reduction measures and the appointment of new management

Belgium by a Belgian and Dutch team. Turkey is teaming-up with

have delivered the first results. During the second half of 2013 a

the UK on a sustainable new build and the ongoing Polish-German

new strategy for Grontmij in the Netherlands was developed

collaboration is pioneering energy projects in Poland.

aimed at repositioning Grontmij in the Dutch market to deliver
sustainable profitable growth levels. Focus in 2014 will be more

In 2014 Grontmij will focus on the attractive market segments in

closely on attractive client and market segments, optimisation of

which Grontmij has or can obtain leading positions.

the services portfolio, whilst further professionalising the

• in Energy we will continue to grow our positions in bio- and

operations and reducing costs.

waste energy and other plants, thermal energy conversion, grid
infrastructure and district heating;

Achieving excellence in delivery

• in Highways & Roads we will grow our business by delivering an

The excellence and efficiency of our operations to deliver quality

integrated approach in which we combine our project

to our clients is a key component in our efforts to create a firm

management skills with our international expertise in traffic

foundation for realising profitable growth. The quality experience

management, 3D modelling, systems engineering and other

is further strengthened by the calibre of our personnel and our
ability to field expert teams both nationally and cross-border. An

innovative techniques;
• in Light Rail we will achieve profitable growth by delivering

important part of our strategy is to ensure we attract, retain and

urban (multimodal) solutions including interface management,

develop the best talent so that we meet strategic targets. In 2013,

combining light rail strengths, urban development and

we focused on improving our leadership and talent development
as part of making Grontmij One Great Workplace.

sustainable energy use;
• in Sustainable Buildings we will continue to provide a multidisciplinary full service approach throughout the lifecycle of the

Realising profitable growth

asset.;

Profitable growth will be realised by achieving market leadership in

• in the Water GGS this relates to water planning, treatment and

our selected Group Growth Segments and increased market share

safety, asset management, sewage networks and innovative

in Europe through greater positioning in our main markets.

technologies (including nutrient recovery).

Claiming market leadership in Group Growth Segments

Continue to position in Europe

As part of the ‘Back on Track’ strategy,  Grontmij has selected five

Grontmij will focus on improving the position in its main European

Group Growth Segments (GGS) to achieve profitable organic

markets: the Netherlands, Denmark, Sweden, Belgium, France, UK,

growth in Europe. The GGS were selected based on the

Germany, Poland and Turkey. Grontmij will further strengthen its

combination of leading capabilities of Grontmij in longer-term

position by pursuing organic growth opportunities and later by

globally attractive markets. The longer-term global themes will

smaller strategic acquisitions (subject to Grontmij’s financial

result in increased growth in engineering services. Relevant

policy). Part of the growth will come from our improved client

examples are:

relationships and the opportunity to win new assignments with
existing clients.
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Our Strategy

Other activities outside the European home markets will be

The strategic initiatives in our rebalanced ‘Back on Track’ strategy

pursued in China or on a project basis within one of our five Group

will deliver the 6–8% EBITA levels by 2016. This improvement in

Growth Segments in Asia or Africa.

EBITA margin will be realised through a combination of cost
reductions (approximately 2%), targeted reduced project write

Financial goals

downs driven by OPEX improvements (0.5–0.75%), portfolio
optimisation (approximately 1%) and growth initiatives

The slower than expected recovery of Grontmij’s margins and the

(approximately 1-2.5%) (see indicative EBITA margin bridge below).

necessary additional restructuring in 2014 have led to an extension
of the strategy period to 2016. Grontmij reconfirms the margin and

Financial policy

revenue targets and sets a new target for trade working capital.

Funding requirements will be fully covered by committed credit

The financial goals are:

lines, primarily for working capital requirements. Potential future

• target EBITA margin 6-8% on total revenue in 2016;

acquisitions, when and if appropriate, are to be funded from free

• target revenue 3-5% organic growth from 2015 onwards;

cash flow. Grontmij is targeting a net debt/EBITDA ratio of 1.0–1.5x

• target trade working capital ratio of maximum 13% of total

and an EBITDA that covers at least 8x interest expenses.

revenue by the end of 2016.

EBITA margin bridge - 2013 to 2016
Indicative

2.5%

0.75%

8%

1%

0.5%

2%

OPEX
6%

2%

2013E EBITA

1%

Portfolio
optimisation

Cost savings
and restructuring
(post inflation)

Reduce
project
write downs

‘Back on Track’ Strategy

EB Risk Assessment Workshop

Main Risk Areas

Profitable
growth

2016 EBITA
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Belgium – Grontmij awarded third IRMM project

© Institute for Reference Materials and Measurements

Grontmij, selected for proven track record in this kind of complex design and
engineering, works on world first research reactor.

IRMM

Europe’s Joint Research Centre in Belgium accommodates seven institutes, include
the Institute for Reference Materials and Measurements – the IRMM. In recent years,
Grontmij has worked closely with the IRMM. We were responsible for the premliminary
studies for IRMM’s new energy building, nutrition laboratory and a multi-use building on
its site. Most recently, we have been awarded the design and realisation of the Multipurpose hYbrid Research Reactor for High-tech Application, or MYRRHA. This innovative
research reactor driven by a particle accelerator used for medical applications is a work
in progress. Grontmij takes on the next phase – the so-called FEED – the Front End
Engineering Design. Our task includes the design of buildings, cooling systems and
the instrumentation and control of both the reactor and particle accelerator.
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Financial performance

Financial performance
As announced in 2013 and as part of the ‘Back on Track’ strategy, the reporting year’s main focus was on
restructuring, realising profitable growth by improving operational processes and tools across the Group
and reducing trade working capital. Furthermore, in September 2013 the divestment of the French Monitoring
& Testing business was successfully completed, followed by a significant debt reduction. As in 2012, Grontmij
faced difficult market and economic conditions in Europe. Total revenues declined 3% ending the year at
€ 763.4 million, while the operating result increased to € 0.1 million (2012: - € 16.2 million). EBITA excluding
exceptional items was € 17.1 million (2012: € 15.6 million).

The key figures for the year 2013 related to the Group’s

2013 versus € 15.6 million in 2012, with an EBITA margin of 2.2%

consolidated income statement are further outlined in this section.

(2012: 2.0%). Higher results in the UK, Belgium and Other markets
were offset by lower results in other Group countries, especially the

Reconciliation to non-IFRS measures

Netherlands and Denmark. Market conditions remained
challenging, especially in the Netherlands and France.

In millions of €

2013

2012

Operating result

0.1

-16.2

Add back amortisation

5.3

6.6

At Group level, an exceptional gain of € 0.8 million was reported in

Add back impairments of non-current assets

12.5

1.0

2013 compared to exceptional items of –  € 24.2 million in 2012,

EBITA

17.9

-8.6

Exceptional items

when Grontmij incurred restructuring costs related to the ‘Back on
Track’ strategy and costs related to the refinancing. For 2013, the

Add back: exceptional items

-0.8

24.2

exceptional items consist mainly of a positive exceptional item of
€ 3.0 million related to the release of a provision for legal claims in

EBITA excluding exceptional items

17.1

15.6

France and a € 1.6 million gain on the sale of the Danish Marine
business, – € 1.5 million of write downs on real estate assets in

Consolidated income statement

Non-core and other unallocated, – € 0.8 million restructuring costs
in the Netherlands and France, and – € 0.6 million loss on the sale
of the Hungarian business.

Revenue
In 2013, total revenue decreased organically by 3% to € 763.4

Amortisation

million (2012: € 789.6 million), due mainly to lower total revenues

Amortisation charges were € 5.3 million (2012: € 6.6 million).

in the Netherlands (-5%) and France (-10%). Planning & Design
decreased organically by 4%, primarily because of lower revenues

Impairment losses

in the Netherlands and France. Revenues for the Transportation &

In 2013, an impairment loss of  € 12.5 million has been recognised

Mobility business line increased organically by 1%, mainly due to

which is mainly related to an impairment on the goodwill of the

higher revenues in the UK. Water & Energy showed an organic

French continued operations. In 2012, impairment losses of € 1.0

decline of 2%, driven primarily by lower revenues in Sweden and

million were recognised, mainly in Sweden and in the Netherlands.

the UK.

Net finance expenses
EBITA and EBITA margin, excluding exceptional items

In 2013, the net finance expenses (€ 17.6 million) are higher than

As announced in 2012, certain costs and benefits will be reported

last year’s expense (€ 16.3 million). Finance expenses in 2013 were

as exceptional items if and when they meet certain criteria:

impacted by the reclassification of the ineffective part of the fair

costs for restructuring which are part of a formally approved

value movements of the interest rate swaps, previously recorded in

restructuring plan, special items following a material change of

the hedging reserve, after the repayment of debt following the

accounting principles or results which are of an exceptional nature

divestment of the French Monitoring & Testing business (€ 3.3

in relation to normal business activities and in general are more

million). In addition, € 0.5 million of capitalised fees relating to the

than 10% of the reported EBITA on a segment level.

financing facilities were written off following the early repayment

The EBITA excluding exceptional items for 2013 is higher compared

of debt after the divestment. In 2013 some waiver fees also

to 2012. EBITA excluding exceptional items was € 17.1 million in

affected the finance expenses (€ 0.3 million).

Financial performance
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Income tax expenses

Net debt movement

Income tax expenses for 2013 decreased to - € 1.0 million on a loss

In millions of €

FY 2013

before tax of - € 17.5 million, compared to an income tax expense

Net debt (beginning of period)

-116.2

of - € 2.9 million on a loss before tax of - € 32.5 million last year.

EBITDA

This mainly relates to a reduction in deferred tax liabilities relating

Change in net working capital

11.5

to tax rate changes in the UK and Sweden, recognising deferred

Movement in provisions

-15.7

tax assets in the UK and a release of a tax provision, which benefits

Interest paid

-12.7

are partly offset by higher tax expenses in most of our operations

Taxes paid

due to higher profits compared to 2012 and a de-recognition of

Capital expenditures

-10.7

deferred tax assets in France in 2013 following the sale of the

Proceeds from sale of subsidiaries

59.0

Monitoring & Testing activities. In 2013 and 2012 no deferred tax

Movement in net debt from discontinued operations

assets were recognised on the losses realised in the Netherlands

Other

and France.

Net debt movement

Net result

Net debt (end of period)

27.9

-3.5

6.2
0.2
62.2
-54.1

Net result from continuing operations in 2013 was - € 18.5 million
(2012: - € 35.4 million) mainly due to a higher operating result,

Refinancing 2014

increased interest costs and lower tax expenses. Net result from

During 2013 Grontmij started discussions with its major

discontinued operations (net of income tax) was € 3.7 million in

shareholders and lending banks to reach a sustainable capital

2013 compared to € 3.9 million last year. Discontinued operations

structure going forward, providing sufficient liquidity to execute

in 2013 relate to the net result of the French Monitoring & Testing

the Group’s strategy and sufficient headroom within the financial

business of € 6.3 million and - € 2.7 million result on the

covenants, taking also into account the seasonality in working

divestment. In 2012, the net result from discontinued operations

capital and net debt. The flexibility and headroom to face the

consists of the net result of Trett Consulting in the UK of - € 3.0

continuing challenging circumstances in the engineering market

million and € 6.9 million relates to the French Monitoring & Testing

have been reached through a combination of equity and an

business.

amendment of the Credit Facility. The financial solution is also
expected to provide financial stability to our business in France

Earnings per share

and allow Grontmij to settle intercompany relations following the

The shares in issue at the end of 2013 were unchanged and

divestment of the French Monitoring & Testing business.

amounted to 63,967,500 (2012: 63,967,500). Earnings per share

All of the Major Shareholders committed on 25 February 2014 by

from continuing and discontinued operations for 2013 were

means of a term sheet to irrevocably subscribe to the ordinary

- € 0.23  (2012: – € 0.67).

shares at an issue price of at least € 3.20. Some of the Major
Shareholders also committed themselves to irrevocably subscribe

Trade working capital

to an issue of convertible cumulative preference shares (Cumprefs).

Trade working capital decreased € 33.7 million to € 108.2 million

Gross proceeds from the Cumprefs offer will be € 40 million minus

compared to 2012 (€ 141.9 million). The decrease was partly due

the sub 10 Accelerated Book Building gross offer proceeds.

to the sale of the French Monitoring & Testing business (€ 23.2

Grontmij and the lending banks signed a committed term sheet

million). Based on continued operations, trade working capital

on 25 February 2014 which contains amendments in the current

decreased from € 118.7 million to € 108.2 million. Trade working

credit facility from 2012, amongst others an option for the

capital based on continued operations as % of total revenue was

Group to postpone the scheduled repayments in 2014 (in total

14.2% compared to 15.0% in 2012.

€ 15 million) towards the Maturity Date of the 2012 Credit Facility
and a reset of the financial covenants.

Net debt and cash flow
Net debt at the end of 2013 decreased by € 62.2 million, from

Outlook 2014 and beyond

€ 116.2 million at year-end 2012 to € 54.1 million. The main
movement in net debt was the net proceeds from the sale of

Grontmij remains committed to its long term strategic targets.

the French Monitoring & Testing business of € 59.0 million.

Grontmij needs profitable growth, reasonable market

At 31 December 2013, the Leverage ratio was 2.1 (maximum level

circumstances in its European home markets and excellence in

3.00 at 31 December 2013) and the Interest coverage ratio was

execution to be able to meet these targets. Excellence in execution

3.2, (minimal level 3.00 at 31 December 2013). Both covenants

means that Grontmij successfully implements the additional

are in the agreed ranges under the credit facility.

restructuring programme in 2014, continues to optimise the
business portfolio and starts to yield the financial benefits from
2014 onwards from the extensive operational excellence
programme. Grontmij aims to consistently outperform its markets,
especially in the Group Growth Segments, by providing state of
the art services to its clients. Based on these ingredients and
supported by new financing and equity arrangements, Grontmij
faces the future with confidence.
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UK – High-profile project in Hull

Mott MacDonald Grontmij joint venture awarded design of more
than 90 km road improvement A63 in the UK.

A63 Castle Street

The A63 in Hull is one of the busiest sections of road in the East Yorkshire region. It
provides a major link between the city centre, M62 motorway, Humber Bridge and the
Port of Hull. Grontmij and joint venture partner Mott MacDonald have been awarded
a package of design tasks that include the creation of a split level junction, widening of
the existing road boundaries and the placement of pedestrian and cycling facilities to
ease congestion and improve access for all road users. It will require all of our expertise,
as part of the A63 will remain open to traffic throughout the duration of the project.

Operating countries

Operating countries
Grontmij is one of Europe’s leading consultancy and engineering groups. We provide consultancy,
design & engineering and management services in a broad range of market sectors related to the built
and natural environment. We work in all sectors, ranging from infrastructure all the way to urban
development, energy and water. Within our range of expertise, we aim for European leadership in five
Group growth activities: Energy, Highways & Roads, Light Rail, Sustainable Buildings and Water. Grontmij
operates throughout Europe, combining local knowledge with the Group’s international expertise.
We also have a presence in China and work elsewhere in the world on a project basis. These are our
main markets:
• the Netherlands
• Denmark
• Sweden
• Belgium
• France
• the United Kingdom
• Germany
• Other countries: Poland and Turkey
• Outside Europe, we operate in China and on a project basis in Asia and Africa.

Grontmij Annual Report 2013
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Operating countries

The Netherlands – Engineering a modern railway track

© Grontmij

Grontmij’s rail competences are brought in for 8 km railway track linking
Schiphol Airport, Almere and Lelystad to OV SAAL.

OV Saal

The Amsterdam region includes the city itself, Schiphol Airport, and neighbouring Almere
and Lelystad, or SAAL if you are talking about ProRail’s ambitious project to create a railway
track linking these key economic destinations. Grontmij is responsible for the integral rail
design and consultancy of constructions, including a double track over an 8-kilometre
section. This requires the construction of seven massive track-bearing earthworks and
constructions, including adjustments to platforms in a number of stations. We are also
managing the essential power and telecommunication systems and the testing and
commission of railway signalling. It is a complex project but well within Grontmij’s
extensive rail competences, as the most recent extension to our initial contract shows.

Operating countries
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The Netherlands
The number 3 player in the Dutch market, Grontmij in the Netherlands is seen as a solid
and reliable partner that delivers quality and innovation to all areas of the natural and built
environment. We have acknowledged expertise in all Grontmij’s Group Growth Segments
(GGS) as project wins in 2013 prove. The design and build win for the Maxima Bridge over the
Old Rhine will apply the latest scrum techniques that enable smooth adjustments to rapidlychanging project requirements. The same applies for the new link between the A4 and A44
at Katwijk that will improve congestion issues. We are designing the transformation of the
current wastewater treatment plant in Amersfoort to a more sustainable, efficient energy and
fertilizer plant. In Energy, we are studying ways to lower the cost of offshore wind power by
developing an innovative electricity infrastructure between multiple countries on the North
Sea.

Market developments

new management have delivered the first results. During the

The Netherlands’ economy remains challenged at -1% growth in

second half of 2013 a new strategy for Grontmij Netherlands was

2013 and a forecast 0.5% for 2014. Although it began to pull out

developed aimed at repositioning of Grontmij in the Dutch market

of a lengthy recession in the final quarter of 2013 on the back of

to deliver sustainable profitable growth levels. Dedicated segment

growing exports, ongoing government austerity measures and

working groups, such as energy and delta activities, have been set

rising unemployment (8.4% in 2013, up from 6.4% in the previous

up to target and bid on specific projects. During 2013, we also fully

year) continue to depress domestic confidence. Much depends on

aligned operations to the ‘Back on Track’ strategy. Our focus on

the housing market which is finally showing some signs of

Operational Excellence has become increasingly important as

recovery after four years of negative growth. However, austerity

client requirements grow. Always recognised as client oriented,

and lack of confidence continue to impact the engineering and

we have put in place greater client-centricity so that the whole

related consultancy sectors significantly. Competition is even more

Grontmij experience is an innovative and positive one, driven by

intense and pricing is under pressure. Order-book figures for

quality in delivery. The employee component of Group strategy

construction, utilities, roads and civil engineering are still down on

focuses on leadership and talent development. Our goal here is to

2010/2011, demonstrating caution among clients in awarding

have the right skills and competences available to our customers

contracts. Clients are coming to market with stricter procurement

while stimulating our people to develop their professional abilities.

requirements and more legal issues in tendering. They are looking

The focus in 2014 will be to concentrate even more on attractive

for best value in procurement and requiring more from

client and market segments, optimisation of the services portfolio,

prospective partners and suppliers. One example is a major

whilst further professionalising the operations and reducing costs.

Grontmij client, ProRail, the manager of the Netherlands’ national
rail network infrastructure. It has introduced the ‘Safety ladder’,

Cross-border collaboration

a certification for suppliers that proves various levels of safety

Grontmij Netherlands has significant expertise in the Group

awareness. The ‘safety ladder’ is a requirement for project awards.

Growth Segments and is therefore in demand for cooperation

Grontmij has earned safety ladder certification at level three.

on projects in other countries. In Water, an acknowledged area of
specialisation, we have again won a prestigious coastal protection

What we are doing – accelerated improvements

project, this time in Jakarta, Indonesia. Closer to home, the Dutch

The Netherlands is an important market for Grontmij generating

team is collaborating with colleagues from other Grontmij

approximately 30% of total Group revenues. The Dutch consulting

operating companies on the European STAR-FLOOD protection

and engineering market has seen consecutive years of market

programme. Highways experts partnered the winning Belgian

decline resulting in tougher competition and increased price

team on the Oosterweel connection, the final section in the

pressure. Grontmij Netherlands has responded decisively to the

Antwerp Ring Road. The design, build and maintenance of a new

prevailing market conditions. In 2013, Grontmij continued

link in Belgium’s motorway network, the A11 at Bruges, was won

repositioning the Dutch operations. A further reduction in offices,

by a joint Belgian-Dutch Grontmij team.

execution of cost reduction measures and the appointment of
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Operating countries

Financial performance

developed in the second half of 2013, focussing on large projects

In 2013, market conditions in the Netherlands continued to be

and key clients, will be implemented in 2014, together with a

challenging. Total revenue organically decreased by 5.4%

programme to accelerate improvements in the Netherlands.

compared to last year. Despite restructuring efforts and stringent

The order book is stable in Transportation & Mobility, but declining

cost management, profitability was disappointing and significantly

in Planning & Design and Water & Energy.

below internal expectations. The outlook for the Dutch market in
2014 remains unfavourable and necessitates capacity adjustments
and further restructuring measures. The new strategy that was

€ million, unless otherwise indicated

FY 2013

FY 2012

% change

% organic
growth

Total revenue

219.5

234.2

-6.3%

-5.4%

Net revenue

171.4

185.8

-7.8%

-7.0%

-1.7%

-2.1%

-51.3%

-51.4%

EBITA

4.2

4.3

1.9%

1.8%

Exceptional items

-0.7

-5.7

EBITA excluding exceptional items

4.9

10.0

EBITA margin excluding exceptional items

2.2%

4.3%

# employees (average FTE)

1,894

2,051

EBITA margin

-7.6%

As per 1 January 2013 the subsidiary Grontmij Vastgoedmanagement was transferred from Non-core and other unallocated to the Netherlands. Note that in 2013
additional management fees were charged by the Group amounting to € 0.6 million (included in EBITA).
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Denmark – Computing Microsoft’s
sustainability needs

© Henning Larsen Architects

Grontmij takes on challenge to design sustainable features and systems
for Microsoft domicile with low energy classification.

Domicile Microsoft

Global software giant Microsoft is moving to a new domicile in Denmark.
And like its revolutionary products, it is bringing a pioneering approach to
accommodating both employees and customers – an estimated 25,000 guests
will be visiting every year. Microsoft will be bringing its 710 employees in
Denmark together in the new building. For Grontmij, the challenge is designing
sustainable features and systems such as electricity, ventilation and plumbing.
The client wants a low energy classification so Grontmij will be bringing all its
energy and sustainable buildings expertise to this prestigious project.
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Operating countries

Denmark
With very high client ratings on professional competences and reliability on delivery,
Grontmij is regarded as one of the leading engineering and consultancy firms in Denmark.
We are recognised for our expertise in all of Grontmij’s Group Growth Segments, with special
focus on Water, Energy, Highways & Roads, (Light) Rail and Sustainable Buildings where our
‘The Camel’ project took the 2013 Architectural Award and received the first DGNB (Danish
standard for sustainable building) certification.

Market developments

600 metres of quay wall, a new port area, a 1,500 metre outer

GDP forecasts for 2013 had been around 1.3%, up from -0.5% in

breakwater and new harbour basins. We will also be designing

the previous year. However, Denmark’s economy grew by a

and building eight bridges on the Copenhagen to Ringsted

disappointing 0.3% in 2013 although unemployment continues

high-speed rail link, this in addition to our work on exploration and

to fall steadily. More positive growth estimates for 2014 are

upgrading of existing parts of the line with colleagues from the

stimulating some optimism and this could translate into increased

Netherlands. 3D modelling will form a key component in this

private spending. The public sector remained the main source of

project, an area where Grontmij has pioneering expertise in

projects, especially on (rail) infrastructure and the ongoing

Europe. In a breakthrough development, we are now carrying

conversion from fossil to more sustainable fuels. Overall, there is

out Environmental Impact Assessments for major industries in

still activity in the market for Transportation & Mobility, including

Denmark and will be handling the comprehensive noise

Highways & Roads, Rail and Ports. The Energy market continued to

measurements and advanced noise control consultancy for

grow, also on the back of political commitment to redressing

Copenhagen Metro Team. A highlight of 2013 was the award of

climate change, improving resource efficiency and a series of EU

a major contract by the City of Chittagong, Bangladesh where

directives and regulations. Despite a flat market within Planning &

we are project managers and engineering consultants on the

Design (Sustainable Buildings), Grontmij achieved some

multi-million dollar water project focusing on the rehabilitation

prestigious project wins in 2013, especially the design of the new

and strengthening of the current water supply system of the

Microsoft headquarters in Copenhagen. The Camel is a project

megacity of Dhaka. The five-year project - expected to finish in

where sustainable building meets energy and water. The client

mid-2016 following a two-year project extension - will supply more

brief was clear – the building had to be self-sufficient on energy.

than seven million people with safe and accessible water.

By bringing together experts in all relevant disciplines, we went
the extra mile on delivery. Solar power was used to achieve

Cross-border collaboration

self-sufficiency but we also designed a geothermal system and

Grontmij Denmark is highly active in cross-border collaboration

thermo-active deck to heat the building and water for

with other countries in the Group. With the Netherlands, the first

consumption. The public sector is gaining some momentum, with

DEMON, Grontmij’s energy-saving nitrogen removal process from

medium activity in residential, schools and culture and relatively

wastewater that converts outputs to nitrogen gas, was

good opportunities in health and facilities/life-cycle management.

implemented at a treatment plant located in the South-Western
part of the Danish Jutland peninsula. A significant number of water

What we are doing

projects have been won with colleagues in Turkey. Grontmij

In 2013, we completed extensions of the North Port of

Sweden has joined their competencies with Denmark for the

Copenhagen and of Gedser ferry terminal, both of which are

country’s largest biogas project to date.

among the largest port projects in Denmark for many years. Our
expertise and competences also earned us the major port
extension in Skagen, a project involving the detailed design of
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Financial performance

The order book showed a modest decline. Market conditions

For Denmark, 2013 showed improvements compared to 2012.

remain challenging in Planning & Design. As part of the strategy to

Total revenue was in line with last year, at € 144.5 million compared

focus on our core consulting and engineering services, the Danish

to € 145.4 million for the full-year 2012. Despite price pressure

Marine business was divested in the fourth quarter. The book

across all business lines and lower than expected results in

profit on the sale of the Marine business of € 1.6 million was

larger healthcare projects, overall performance was satisfactory,

reported as an exceptional item in the last quarter of the year.

supported by strong profitability in the fourth quarter.

€ million, unless otherwise indicated

FY 2013

FY 2012

% change

% organic
growth

Total revenue

144.5

145.4

-0.7%

-0.4%

Net revenue

119.1

118.6

0.4%

0.6%

23.9%

24.2%

-15.6%

-15.4%

EBITA
EBITA margin
Exceptional items
EBITA excluding exceptional items

6.9

5.5

4.8%

3.8%

1.6

-0.7

5.3

6.2

EBITA margin excluding exceptional items

3.6%

4.3%

# employees (average FTE)

1,133

1,161

Note that in 2013 additional management fees were charged by the Group amounting to € 0.4 million (included in EBITA).

-2.4%
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Operating countries

Sweden – Shipping news for biofuels

© Grontmij

Grontmij makes Igelsta power plant greener with recycled wood
delivered by water. Greener and with less air pollution!

Söderenergi

The Igelsta heat and power plant in Sweden uses a combination of lorry-delivered
wood chips and recycled wood to generate energy. It’s a green process but Igelsta
believes its production can be even greener. Grontmij is currently transforming the
existing fuel logistics and management to a system with a greater share of recycled
wood that is transported via harbours. The advantages? Water transport will reduce
the environmental impact because less trucks mean less air pollution. Grontmij has
put together a multidisciplinary team, bring in energy, logistics, infrastructural and
civil engineers to help the client achieve its greener goals.

Operating countries
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Sweden
With a leading position in four out of five Group Growth Segments, and clear market
leadership in energy in southern Sweden, Grontmij ranks in the top 10 of engineering
and consultancy firms in this country. Perceived by clients as both collaborative and
able to successfully deliver multidisciplinary projects, Grontmij Sweden is deploying our
strategic operational excellence (OPEX) programme to drive quality execution and financial
performance. In 2013, we were able to achieve a number of prestigious project wins,
including strategic support of the city of Malmö’s goal of becoming the world’s most
sustainable city and the management of noise reduction project in buildings near
Stockholm’s Bromma airport for our client Swedavia.

Market developments

new builds of public buildings, such as schools and hospitals.

The economy in Sweden continues to be relatively healthy. GDP

Water also continues to be a promising segment for us, although

growth for 2013 was estimated at 1.1%, with forecasts for 2014 at

we only have a small position in this segment. In light of market

2.5%.  However, unemployment continues to be a challenge at

conditions and aligned with Group strategy, we have tailored our

around 7.6% in 2013, although this was not quite as high as

approach to growing revenue by putting in place one or two

forecast for the reporting year (8%).  In comparison with other

specific strategic initiatives for most segments. These initiatives are

European countries, Sweden’s markets continue to be quite

executed by dedicated teams with responsibility for success

favourable. But we are also seeing clear pressure on prices in all

allocated to a management team member. For example, in our

segments. More and more clients are attempting to further control

primary Power & Heat (energy) segment, we have a team working

their costs by requiring fixed-price contracts, making the successful

on expanding our current geographic positioning that historically

implementation of our Operational Excellence programme in 2013,

was mainly focused on the southern part of Sweden. Now, we are

with its focus on project changes and additional work, even more

targeting the Stockholm and Mälardalen areas where the bigger

vital for profitable growth into the future. A further clear trend in

investments are expected in the coming years. This has already

the market is the emergence of more design & build assignments,

resulted in a highly gratifying extended framework agreement

especially in larger infrastructure projects. This is especially

with client Fortum operating in the (sustainable) energy market

apparent in the Highways & Roads segment and to some extent

in the Stockholm area.

in Light Rail, a shift that will affect the market in 2014.

Cross-border collaboration
What we are doing

As the feasibility of bringing together international expertise to

After disappointing results in 2012, new management was put in

bid for challenging assignments grows systematically, Grontmij

place in January of 2013. In line with Group strategy, we are

Sweden was able to sign a number of cross-border contracts. In

focusing on the Group Growth Segments. In Energy, the market is

addition to the ongoing DONG biomass project with Grontmij

stable. Highways & Roads is a growing market for us driven by

Denmark, we joined forces with colleagues from the Netherlands

potentially extensive public-sector investment. The same applies

to take on a pre-study of future technologies for water purification

to Light Rail. Sustainable Buildings is showing signs of slight

for the Stockholm Water Company.  

growth also due to increased commitments to renovation and
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Operating countries

Financial performance

a strong performance in the fourth quarter. Market conditions

After disappointing results in the first quarter of 2013,

remain favourable, as indicated by the net revenue levels in line

management changes were made in Sweden. The recovery plan to

with last year. The order book is stable with an improvement in

improve operational excellence, predictability and profitability has

Planning & Design.

been diligently implemented throughout the year, resulting in

€ million, unless otherwise indicated

FY 2013

FY 2012

% change

% organic
growth

Total revenue

99.0

100.5

-1.5%

-2.0%

Net revenue

83.7

83.1

0.8%

0.3%

-12.4%

-12.9%

-2.5%

-3.0%

EBITA

2.0

2.2

2.0%

2.2%

Exceptional items

-0.5

-0.3

EBITA excluding exceptional items

2.5

2.5

2.5%

2.5%

702

731

EBITA margin

EBITA margin excluding exceptional items
# employees (average FTE)

Note that in 2013 additional management fees were charged by the Group amounting to € 0.3 million (included in EBITA).

-4.0%
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Belgium – Grontmij designs new A11

© Zwarts & Jansma Architecten

Grontmij brings in all disciplines in designing A11, the missing link
in Flanders’ motorway network: 55 km of new road infrastructure.

Motorway A11

The new A11 is one of the missing links in Flanders’ motorway network. In 2013, a BelgianDutch Grontmij team carried out preliminary studies on this key 12-kilometre section of
new road between Bruges and Knokke, generating plans and designs for Flanders’ largest
Design, Build, Finance and Maintain project. Now in the execution phase, Grontmij is
overseeing this complex interdisciplinary assignment which involves our full range of
expertise, from highway design through mobility, environmental impact, wastewater
management, geotechnical components and earthworks over 55 kilometres of new road
infrastructure. This phase of the project will continue for two years.
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Operating countries

Belgium
Recognised as a major inter-disciplinary engineering and consultancy firm known for its
expertise, Grontmij Belgium is the market leader in the Light Rail and Highways & Roads
markets and is a top three player in Sustainable Buildings and in Industry, a segment specific
to this market. We also have a strong position in the Water sector. Moreover, we are gradually
building our reputation in Energy primarily through our high expertise and excellent
customer experience, as evidenced by the award of a design & build framework contract for
the regulator of Belgium’s high-voltage network, Elia. We will be constructing, renovating
and expanding substations for the client over a five-year period. Our overall position has
led to a number of other prestigious project wins in 2013. These include the redevelopment
of Bruges Central Station and a feasibility study for the A11 motorway.

Market developments

renovation of two European Parliament office buildings. Both the

Although minor improvements are expected to the Belgian

Treves and Remard are high visibility buildings in Brussels. Another

economy in 2014 (growth around 1.1%), 2013 remained

prestigious contract to generate solutions for sustainable life-cycle

challenging, especially on unemployment which is around 8.5%.

management came from the European Union’s Institute for

All our market segments were characterised by price pressure

Reference Materials and Measurements (IRMM). We have

and tough competition. One exception is the Highways & Roads

undertaken a complex mapping exercise on its infrastructure,

segment where we saw an increase in Public-Private Partnerships,

buildings, construction and (underground) installations. This will

a shift that offered some stimulation to this market. The Flemish

help IRMM better manage the facility’s life-cycle using highly

government has decided on a new ‘missing link’ programme,

advanced and cost-efficient tools, include ground radar and laser

a package of infrastructure projects aimed at improving mobility

scanning and a three-dimensional Building Information Model.

to and in Flanders.
Like our colleagues around the Group, we have been engaged in

What we are doing

the implementation of our strategy-based operational excellence,

The ambitious missing-link infrastructure programme is a major

including the Client First programme. Although we enjoy a strong

opportunity for Grontmij. It has already resulted in the award of

reputation in the market, our focus is further improvement of our

a feasibility study for the ‘missing link’ on the A11 between Bruges

clients’ Grontmij experience. The opening of two new branches, in

and Zeebrugge on the coast. We had already been able to win

Brussels and Hasselt, is part of that experience and will enable us

a key part of Brussels’ Metro Nord programme that involves

to better service a number of clients.

extending the subway system to the north of the city. Currently,
we are carrying out a feasibility study on the project. In Sustainable

Cross-border collaboration

Buildings, we are making real progress in the health-care and

During 2013, we increased our cross-border collaboration with

hospital sector, an area where the Group has major expertise.

other Grontmij countries. We are cooperating with our French

We have already started either project management or overall

colleagues for tendering on the Grand Paris Metro Line project,

coordination of hospitals in Roeselare, Knokke and Eeklo and have

specifically the Ligne Rouge component. The A11 project is

taken on the project management and overall coordination. At

another example of cross-border cooperation, this time with

the end of the reporting year, we signed up for a study on the

a team of Grontmij specialists in the Netherlands.
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Financial performance

Planning & Design weak throughout the year and the local public

For Belgium, 2013 has been a year of strong performance: total

market for Transportation & Mobility being down, but expected

revenue was in line with last year and profitability increased

to improve on a national level. The order book is stable, albeit at

significantly on the back of stringent cost management and high

a high level in all business lines. Trade working capital in Belgium

productivity. Unfavourable phasing of projects during the year was

was reduced significantly during 2013.

compensated in the fourth quarter. Markets remain mixed, with

€ million, unless otherwise indicated

FY 2013

FY 2012

% change

% organic
growth

Total revenue

81.5

81.5

0.1%

0.1%

Net revenue

72.1

73.0

-1.2%

-1.2%

4.8

3.2

48.6%

48.6%

5.9%

4.0%

0.4

-0.3
24.8%

24.8%

EBITA
EBITA margin
Exceptional items
EBITA excluding exceptional items
EBITA margin excluding exceptional items
# employees (average FTE)

4.4

3.5

5.4%

4.3%

769

821

Note that in 2013 additional management fees were charged by the Group amounting to € 0.2 million (included in EBITA).

-6.4%

37

38

Grontmij Annual Report 2013

Operating countries

France – Grontmij drives A9 expansion

© Komenvoir

Grontmij puts road and rail expertise to work in widening the
French A9, an autoroute with more than 110,000 vehicles per day.

Motorways expertise

Today, more than 110,000 vehicles use the A9 autoroute around the city of
Montpellier and the number is growing every day. To ease congestion and
improve access, the highway will be widened to accommodate additional
lanes in both directions. It is a complex challenge for Grontmij’s engineers,
not only because traffic flows have to be maintained. The A9 also runs
parallel to the High Speed Line close to the Nimes-Montpellier Bypass and
to the Tarascon-Sete regular rail track and its 200 trains per day. It is the
combination of expertise in road and rail projects that won this project for
Grontmij.

Operating countries
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France
In 2013, the non-core Monitoring & Testing business was successfully divested enabling
full focus on building our position in Grontmij’s Group Growth Segments. We have a strong
position in Sustainable Buildings which has earned us a number of prestigious projects such
as the technical design and consultancy on the new research facility for the Institute MinesTelecom in Paris-Saclay.

Market developments

What we are doing

France’s economic and business environment is tough. The

Through the divestment of the Monitoring & Testing business,

economic crisis is ongoing and deep although there were some

2013 has been another year of transition for Grontmij France.

positive signs (+0.3%) in the final quarter of 2013. Unemployment

The focus has been to channel efforts into winning high-profile

is high at around 11% with little prospect of reduction in 2014. In

projects that will further reinforce our position in this very

addition to continuing austerity measures, upcoming elections in

competitive market. We are strong in high-tech sustainable

2014 are also putting many (investment) decisions on hold. As a

buildings, such as research centres, hospitals and university

result, public spending is limited. Private confidence is equally

campus facilities, and have been successful in winning significant

challenged and there is little sign of recovery as political

contracts such as the Institute of Molecular Genetics at Montpellier

uncertainty continues. With no stimulation of public-private

University. In Highways & Roads, our expertise in autoroutes is

partnerships, and like elsewhere in Europe, the projects that do

confirmed by the contract to supervise the widening of the A9

come to market are tending increasingly to be design & build

motorway in the South of France. We also won framework

contracts. However, urban transportation is still fairly buoyant

contracts for geographical data management for both

with projects relating to the Grand Paris transportation master plan

communications giant Orange and the national power distributor

continuing to generate opportunities, although at a slower than

ErDF. In 2014, considering all aspects, the strategy for the French

anticipated pace. So-called ‘smart grids’ offer potential for growth

engineering businesses will be reviewed. During this review the

and Grontmij is taking full advantage of our existing knowhow and

strategic options for the French activities will be assessed.

the opportunities in this field – both the Orange and ErDF projects
are smart-grid based.

Cross-border collaboration
Access to Grontmij’s broad range of expertise is also supporting
our growing reputation in specific market segments. Belgian
colleagues are part of the bid teams on the Grand Paris
transportation project.
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Financial performance

(FY 2012: € 81.4 million). Performance in France is significantly

In France, the year was marked by the successful divestment of

below internal expectations, despite decent profit levels in some

the Monitoring & Testing business in the third quarter. The

business units. The decline of the order book bottomed out during

divestment process and the carve out have taken up considerable

the second half of the year. The reported exceptional gain (€ 2.6

management time. Due to increasing adverse market conditions

million) mainly relates to a release from a provision for legal claims.

total revenue levels decreased by 10.4% to € 72.9 million

€ million, unless otherwise indicated

FY 2013

FY 2012

% change

% organic
growth

Total revenue

72.9

81.4

-10.4%

-10.4%

Net revenue

63.8

68.4

-6.7%

-6.7%

EBITA

-3.4

-13.0

73.8%

73.8%

-4.7%

-16.0%

2.6

-6.8
3.7%

3.7%

EBITA margin
Exceptional items
EBITA excluding exceptional items
EBITA margin excluding exceptional items
# employees (average FTE)

-6.0

-6.2

-8.2%

-7.6%

797

837

-4.8%

Operating countries
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UK – Environmental upgrade

© Grontmij

Morgansindall Grontmij joint venture modernise Castleford plant
which serves 60,000 local people to further improve environment.

Castleford plant

Yorkshire Water’s Castleford plant, next to the River Aire, has been treating
wastewater for over 100 years, serving close to 60,000 local people and
businesses every day. In 2013, plans were announced to upgrade the
treatment works to improve the water quality of the River Aire, which
we undertook with our joint venture partner Morgan Sindall. It’s a major
opportunity to further improve the environment and also improve the
water quality to support Yorkshire wildlife.
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United Kingdom (UK)
Grontmij in the UK has a strong position in both the Water and Sustainable Buildings
Group Growth Segments, ranking in the top 10 players. Real knowledge of these segments
supported by systematic improvements in customer satisfaction are the drivers. During 2013,
we have also been able to win a number of significant projects, including the new A6 access
road to Manchester Airport (Highways & Roads) and several gas to grid projects (Energy) using
an innovative process developed inhouse that injects Anaerobic Digestion gas into the main
gas grid. And as AMP5 contracts wind down, the first of the new AMP6 contracts in the water
sector has also been agreed with repeat client Yorkshire Water. Grontmij UK’s M80 project
to reduce traffic congestion and journey times between the Scottish cities of Glasgow and
Stirling has taken the 2013 Saltire Society’s civil engineering award.

Market developments

five-year Plan (AMP6) has already started. This is a key process for

Growth signals have been positive from both the UK government

all UK engineering and consultancy firms working in the Water

and bodies such as the International Monetary Fund and

segment. For Grontmij UK, an even more streamlined bid and

unemployment was down (7.4%) to its lowest level since 2009,

tendering process is proving highly efficient in this crucial phase of

but real-term growth for the economy as a whole was flat in 2013.

winning new contracts for the next five-year period (2015-2020).

As a result, the market continues to drive risk into the supply chain

The Client First implementation is also generating real results for

and, as elsewhere in Europe, many clients are coming to market for

us. In 2013, our reputation as ‘easy to do business with’ grew

design and build contracts. In the public sector, we are seeing

significantly, powered by growing customer satisfaction; 93%

some increased government investment in roads, as the

(2012: 84%) of clients are satisfied or very satisfied with the

construction of the new access road from the A6 to Manchester

Grontmij experience. By focusing on customer satisfaction and

Airport demonstrates. But other segments remain challenging

excellence in execution, we aim to further establish Grontmij as

with the exception of a continued strong investment trend in

preferred partner for our clients.

London’s commercial and residential building segment. This is a
major area for Grontmij UK as we have proven and award-winning

Cross-border collaboration

track record in this segment, including the highest BREEAM rating

Our growing ability to work cross-border with colleagues from

and first prize in the BREEAM 2013 awards for our 5 St Pancras

around the Group is also reinforcing our reputation at home.

Square renovation in London.

UK consultants continue to work with Grontmij Sweden on the
prestigious Stockholm Bypass. In Denmark, we are collaborating

What we are doing

on offshore wind propositions and have joined with Danish,

As part of the ‘Back on Track’ strategy, Grontmij UK has been fully

German and Dutch colleagues in a major bid for a UK utility

engaged in implementing the OPEX programme. This is especially

company. At the end of the year, Grontmij Turkey was able to win

useful at this time as the Water industry’s fifth ‘Asset Management

a prestigious project in Sustainable Buildings for client Ronesans

Plan’ or AMP5 is ending and intense tendering for the next

by bringing in UK expertise.
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position in the UK buildings market in the London area helped

Performance in the UK in 2013 has been solid. Total revenue

performance in Planning & Design. In the Water market, the run-up

declined slightly, but due to the stringent execution of cost

to the AMP6 cycle (2015-2020) is taking off. With considerable

management and operational excellence, profitability improved

tendering activity for new contracts both the pipeline and order

by 48% to € 2.5 million (FY 2012: € 1.7 million). Grontmij’s strong

book are expected to be affected in the coming two to three years.

€ million, unless otherwise indicated

FY 2013

FY 2012

% change

% organic
growth

Total revenue

63.1

67.8

-7.1%

-2.7%

Net revenue

53.8

57.3

-6.1%

-1.7%

2.5

1.3

89.6%

98.5%

3.9%

1.9%

-0.1

-0.4
48.0%

55.0%

EBITA
EBITA margin
Exceptional items
EBITA excluding exceptional items
EBITA margin excluding exceptional items
# employees (average FTE)

2.5

1.7

4.0%

2.5%

748

775

Note that in 2013 additional management fees were charged by the Group amounting to € 0.2 million (included in EBITA).

-3.5%
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Germany – Expanding public transport in Ulm

© Grontmij

Grontmij rail experts follow up to further extend Ulm line 2
(6 km of track + 13 stations) & integrate line into existing network.

Ulm line 2

Ulm is one of Germany’s fastest growing regions. Aware that sustainable public
transport is essential for successful on-going urbanisation, the city is systematically
expanding and upgrading its light-rail lines. Grontmij has already designed and
developed a light-rail line for the city. In 2013, we were invited to to further extend
the network. This latest line will involve the construction of 6 kilometres of track and
13 stations. Our task is also to integrate the new line into the existing system and
tackle issues such as noise and vibration pollution – all part of the expert delivery
from Grontmij.

Operating countries
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Germany
Perceived by clients as delivering high-quality services and solutions, Grontmij Germany
ranks in the country’s top five engineering and consultancy firms. We have a prominent
position in two of Grontmij’s Group Growth Segments – energy, including landfill
technologies, and wastewater management. Grontmij Germany is increasingly a preferred
supplier in the Light Rail segment, where our reputation as a national player with real local
knowhow is also winning major projects for us. More and more, our expertise in Sustainable
Buildings is being utilised in multidisciplinary projects. As aging road and rail infrastructure
is more and more renovated and refurbished rather than newly built, we are able to combine
our Highways & Roads and Light Rail experience with the knowhow we have in sustainability
and environmental projects. Grontmij Germany is also strong in land consolidation.

Market developments

segments, for example through the further development of the

Compared to other European countries, Germany’s economy is

tram line in 2013, a project we began in 2011. Our top position was

relatively stable and even favourable. According to the German

further reinforced in 2013 through the award of a prestigious prize

Institute for Economic Research (DIW), economic growth in 2013 is

for our bridges in Frankfurt-am-Main. The innovative design and

under estimates at 0.4% but remains promising for 2014 at 1.6%.

functional esthetics of both the East Harbour and Honsell bridges

As positive growth, however weak, continues, unemployment

were noted by the jury as winning components. In addition to the

remains a factor at a forecast 7% for 2014. The federal elections

creation of solutions for new infrastructure, we are building on that

held in September 2013 were expected to result in decisions on

reputation through an additional knowledge-based service:

major policies, especially energy where the systematic change

engineering inspection. This new service ties in with life cycle

from nuclear energy to renewable energies will have massive

management over the longer term for infrastructure, helping our

consequences on Germany´s energy landscape. However, at

clients better manage and maintain their assets. In the Sustainable

year-end no firm decisions had been taken and energy providers

Buildings segment itself, we are aiming to grow organically in

remain reluctant to make major investments in new power plants.

sourcing and supplying technical building equipment and services

This has led to some stagnation in the energy segment. In terms of

so that clients can benefit from one-stop shopping on the life

demographics, there is a clear trend towards greater urbanisation.

cycle management of their buildings. Our role in refurbishment

This has clear consequences for infrastructure, an area where

and renovation was confirmed through the award of the German

Grontmij Germany has recognised expertise.

Award for Urban Development for our work on the historic

What we are doing

engineering work required to renew the castle’s stairs to the Rhine.

Koblenz Castle. We were responsible for the design and civil
Like the rest of the Group, Grontmij in Germany has implemented
the operational excellence programme that further focuses on our

Cross-border cooperation

‘client first’ approach to delivering quality. This also translates into

Although challenging in Germany, the energy sector in

identifying areas of our Group Growth Segments where we can

neighbouring Poland offers opportunities to deploy our expertise

add even more value for customers. In the Energy segment, we

in growth segments elsewhere. In 2013, a joint Grontmij Poland-

have developed a new consultancy service for clients looking to

Germany team again won a new project to build a Combined

invest in large (inter)national projects. We bring our expertise in

Cycle Gas Turbine in the Polish city of Grudziądz. With this project

the sector to help potential investors make key decisions on

win, Grontmij Poland is now the recognized leader in this

(sustainable) opportunities. Grontmij Germany already has an

important segment in its home market.

excellent reputation in both the Highways & Roads and Light Rail
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Financial performance

million in 2012). Transportation & Mobility is gradually improving,

The performance in Germany in 2013 was good with total revenue

while Planning & Design and Water & Energy performed according

slightly above last year (€ 55.2 million versus € 54.2 million in 2012)

to expectations. Productivity is good, as expected, while the order

and profitability in line with last year (€ 3.9 million versus € 4.0

book is stable, albeit at a high level in all business lines.

€ million, unless otherwise indicated

FY 2013

FY 2012

% change

% organic
growth

Total revenue

55.2

54.1

2.1%

2.1%

Net revenue

47.8

46.4

3.1%

3.1%

3.1%

3.1%

-3.2%

-3.2%

EBITA
EBITA margin
Exceptional items
EBITA excluding exceptional items
EBITA margin excluding exceptional items
# employees (average FTE)

3.9

3.8

7.1%

7.0%

-

-0.2

3.9

4.0

7.1%

7.5%

579

571

Note that in 2013 additional management fees were charged by the Group amounting to € 0.1 million (included in EBITA).

1.3%

Operating countries

Grontmij Annual Report 2013

Turkey – Sustainable new build

© Ronesans

Grontmij wins great sustainable project from Ronesans for mechanical
design & engineering of 230,000 m2 multiuse complex.

Ronesans

Working in collaboration with colleagues from the UK, acknowledged
and prize-winning experts in sustainable building, Grontmij Turkey
won a prestigious contract in 2013. The project is a 230,000 m2 multiuse
complex. We have been asked to provide both the mechanical design
and engineering, a first cooperation with new client Ronesans, one of
Turkey’s largest investors and contractors.

47

48

Grontmij Annual Report 2013

Operating countries

Other countries
Grontmij’s activities in both Poland and Turkey are growing strongly. In Poland, we have
climbed to market leader in a number of Group Growth Segments, specifically in BREEAM
certification of Sustainable Buildings, river and water-way management, including flood
protection, water and wastewater management, and waste to energy power plants.
Our Turkish operation has achieved a top-three position in Water, also by winning the
preparation of integrated water projects for 14 municipalities over a three-year period.
This is a major recognition of our skill and expertise in the field. Outside Europe, we have
operations in China and work on a project basis in Asia and Africa.

Developments in Poland

faring much better than most of its European neighbours. The

Again one of the better performers in the European Union (EU),

more positive economic environment means opportunities are

Poland achieved 1.3% economic growth in 2013, with forecasts for

available in our focus Group Growth Segments, particularly in

2014 at around 2.5%. Unemployment, however, remains high at

Highways & Roads and Light Rail. The Turkish authorities have

13%, and in comparative terms is above average for the EU as a

developed a €33 billion investment plan over the next 14 years,

whole. The reporting year was challenging for the engineering and

with a significant share earmarked for the construction of 10,000

consultancy sector primarily because 2013 marked the end of the

kilometres of new high-speed lines and 4,000 kilometres of new

EU’s previous budget cycle. In Poland, there is high dependency on

conventional lines by 2023. In the Light Rail segment, new metro

EU funding for public investments in all infrastructure, water and

lines will become a feature of larger cities, such as Istanbul, Ankara

energy projects. With future funding in the upcoming budget

and Izmir. With EU support, Turkey is already investing heavily in

cycle (2014-2020) uncertain during 2013, clients, both public and

water supply and wastewater management as the country adopts

private, were more cautious in issuing tenders and committing to

EU standards on infrastructure. In Energy, growing urbanisation will

projects. In spite of this operating environment, Grontmij Poland

require major growth in power supplies in the next 10 years. For

was able to win a number of prestigious projects in all our Group

Grontmij Turkey, all of these developments offer the chance to

Growth Segments. We have unquestionable leadership in BREEAM

further deploy not only our local expertise but also knowhow from

certification with 30% of the market for new builds and 80% of

around the Group. Currently, around 70% of Grontmij Turkey’s

existing buildings. In 2013, we signed agreements for certification

projects involve cross-border teams from Denmark, Germany, the

of Warsaw’s historical Koszyki Market Hall and the Praga Koneser

UK, the Netherlands and Belgium. At the end of 2013, Grontmij

Center, a new building complex under the BREEAM Bespoke

Turkey was awarded a prestigious project by new client Ronesans,

International Scheme. We continue to work on major water and

also by bringing in UK expertise in Sustainable Buildings.

energy projects with colleagues from around the Group. We have
again won a major CCGT project with colleagues from Germany

Developments in China

and Sweden, this time in Grudziądz for client Energa S.A. This in

Although the weakest growth in 14 years, China still managed to

addition to the major waste-to-energy plant, Poland’s largest, a

achieve GDP of around 7.6%. As in previous years, the building

joint Polish-German team is designing at Bialystok. A multi-country

sector in China remains buoyant as the Chinese leadership aims to

and multi-discipline Grontmij team is also involved the

attract more and more people to the cities. According to the World

strengthening and redesigning European StarFlood risk practices.

Bank, some 350 million people will migrate from rural to urban

Grontmij Netherlands and Poland have also partnered on an

areas by 2030. The Chinese leadership is determined to develop

extension to the major Wroclaw flood system project.

low-carbon cities for its urban citizens but failed to meet
environmental targets in 2013. This poses a huge challenge for

Developments in Turkey

architects, urban planners, designers and engineers. This is the

With Turkey’s Economy Ministry reporting real GDP growth at an

primary reason why to date Grontmij’s main activities have focused

impressive 3.5% for 2013, 4% forecast for 2014 and other key

on the market for Sustainable Buildings, urbanism and the design

figures showing steady growth or remaining stable

of business parks.

(unemployment remains at around 9.5%), the Turkish economy is
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From our base in Wuhan, in 2013 we have been successful in

Financial performance

winning a number of environment-related projects that match our

The reporting year, 2013, has been a year of strong performance

Group Growth Segments.  We are repurposing the large Jinkou

in Other markets: total revenues increased 29.9% to € 23.6 million

landfill site near Wuhan. Local authorities aim to hold the 2015

(FY 2012: € 18.2 million) and all three countries contributed

National Garden Expo on the site and it is Grontmij’s task to bring it

positively on EBITA excluding exceptional items, resulting in an

up to exhibition requirement. With colleagues in Denmark, we are

outcome of € 0.7 million (FY 2012 – € 1.1 million).  In Poland, the

participating in the Europe/China Eco-cities link project that will

restructuring measures taken and a good order book in 2013

support the improvement of China’s urbanisation. The aim is to

resulted in an improved performance, while Turkey and China

provide technical assistance and share experience on sustainable

showed good growth figures. In the fourth quarter, the Hungarian

urbanisation, a key area of Grontmij expertise.

business was sold.

€ million, unless otherwise indicated

FY 2013

FY 2012

% change

% organic
growth

Total revenue

23.6

18.2

29.9%

33.2%

Net revenue

13.1

10.0

30.9%

35.0%

0.7

-1.2

159.2%

160.8%

2.9%

-6.4%

-

-0.1
162.3%

163.9%

EBITA
EBITA margin
Exceptional items
EBITA excluding exceptional items
EBITA margin excluding exceptional items
# employees (average FTE)

0.7

-1.1

2.9%

-6.1%

296

280

Note that in 2013 additional management fees were charged by the Group amounting to € 0.1 million (included in EBITA).

5.7%
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Our business lines
Grontmij provides consultancy, design & engineering and management services in a broad range of sectors
related to the built and natural environment. As the world becomes increasingly urban, there is greater pressure
on our living environment. That is why we apply our ‘sustainability by design’ guiding principle to everything we
do in places where people live, work, shop and spend their leisure time. Our work helps keep people and goods
moving. We solve problems, design and engineer solutions and supervise or monitor their implementation –
all from a sustainable perspective. Our consultancy and engineering business is organised into three business
lines: Planning & Design, Transportation & Mobility and Water & Energy. Until mid-2013, a fourth business line,
Monitoring & Testing in France, was included but was divested during the reporting year so that Grontmij France
could concentrate on our core businesses. Within these business lines, we aim for European leadership in five
Group Growth Segments: Energy, Highways & Roads, Light Rail, Sustainable Buildings and Water, where we
already have a leading position in Europe.

Planning & Design
Activities relating to Planning & Design and encompassing our Sustainable Buildings growth segment
represent 41% (2012: 42%) of our total revenue, making it our biggest business activity. We define Planning
& Design as finding sustainable solutions for the built and the natural environment. Whether it is the
sustainable renovation of an existing building or the design of a new hospital, all are Planning & Design.
The natural environment is also our drawing board. Here we often work closely with colleagues from other
disciplines within Grontmij. Sustainable Buildings is our Group Growth Segment within Planning & Design.

Sustainable Buildings

better management of future costs. In Poland especially, where

Grontmij has a growing reputation for continually pushing

we are market leader, demand for BREEAM certification is growing

boundaries by embedding sustainable thinking and design in our

strongly. Lifecycle management helps clients to take strategic

projects, giving us a top 5 position in most markets where we

decisions on when investment or maintenance is most useful in

operate. We apply the newest technology to reducing energy

terms of value.

consumption in both new and existing buildings. A growing part
of our business is the work we do on BREEAM certification for

Cross-border collaboration

buildings. This environmental assessment methodology is

Grontmij is increasingly putting together international teams with

recognised worldwide as a benchmark for sustainable building.

specific expertise to submit joint tenders for large projects. Dutch

Certification is carried out on existing and new buildings.

and German colleagues joined the Danish team working on

Increasingly, owners also see certification as part of lifecycle

pioneering and highly sustainable hospital and health-care

management. We have now developed an additional tool that will

facilities. Grontmij Turkey has brought in UK expertise for the

enable owners to calculate a building’s lifecycle costs, as

mechanical design and engineering of a new-build 230,000 m2

demonstrated in the highest rated BREEAM certification for 5 St

multiuse complex for new client Ronesans. Belgium and the

Pancras Square. This pioneering public centre has earned a

Netherlands are now working on two projects. One is for the IRRM

BREEAM ‘outstanding award’, with the inspectors mentioning

facility in Geel, Belgium, where a Dutch Building Information

specifically low energy consumption that uses technology we also

Modelling team is cooperating with Belgian colleagues on asset

applied in the award-winning 7 More London Riverside. In line with

management. In the Netherlands, a combined Dutch and Belgian

our sustainable approach, 5 St Pancras Square was also

team is working on an Engineering, Procurement and Construction

commended for its robust lifecycle cost profile that will enable the

Management project for major dairy processor, Friesland Campina.

Our business lines
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© Grafton Architect

Planning & Design
ICT Centre Paris

Grontmij goes to Paris-Saclay campus to
create the best 2.9 ha site for an international
ICT centre.

Designing international ICT knowledge centre
Grontmij has won the technical design and consultancy of a prestigious,
brand-new teaching and research facility on the Paris-Saclay campus in France.
The client, the Institute Mines-Telecom, has ambitions to become an international
knowledge centre for Information and Communications Technology (ICT). Our task
is to help create the environment that will help the institute achieve that goal. We
are tasked with the engineering and consultancy on all technical and infrastructure
components of the 2.9-hectare new-build site, including roads and utility networks.
Reducing water and energy consumption and managing waste are important
objectives for the design and construction process. The building will use solar
power for its energy needs.
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Transportation & Mobility
Transportation is all about moving people, goods and other materials from A to B in the most efficient,
environmentally sustainable way. And that is not just by road. People and goods move over-, above- and
underground via highways, rail, water, tunnels, bridges and air. These transport flows have to be designed,
planned and executed. In turn, Mobility works to manage these flows in more efficient ways. Within
Transportation & Mobility, we have two Group Growth Segments: Highways & Roads and Light Rail.
This business line currently represents 30% (2012: 29%) of total revenue.

Highways & Roads

revitalisation policies and projects, especially in mobility

Europe may still be challenged by tough economic conditions but

programmes for major cities where light rail and tramways are

infrastructure remains high on most national agendas. Mobility

fast becoming a key component in public transportation systems.

is key to economic growth and as many countries come out of

Clear examples of this trend are significant expansion and

recession, there is a practical need to support the recovery. This is

modernisation on the Metro Nord in the Belgian capital, Brussels,

evident from the projects Grontmij has been able to win in 2013

Paris’ metro and the new ringway in Stockholm, Sweden. Istanbul,

and potential projects in the pipeline. Our expertise in highway

where urban populations are growing rapidly, has commissioned

design and construction was recognised through the award of a

two new lines for its existing rapid transit underground service. In

prestigious project in the South of France. The widening of the A9

Germany, extended tram networks are also easing congestion in

close to Montpellier will be designed and supervised by a Grontmij

inner cities and Denmark has initiated a number of new

team. In the UK, we will be designing and overseeing the

infrastructural projects. With extensive experience in the light-rail

construction of a new access road to the A6 at Manchester Airport.

segment in all our markets, Grontmij has the potential to grow into

Another major project is the upgrade of the busy A63 at Castle

a top 5-position Europe-wide. We are well positioned in this market

Street in Hull. This is a complex project as it involves one of the

where Grontmij is recognized for its integrated solutions. These

region’s busiest sections of road. Currently a dual carriageway that

combine technical knowhow and environmental management

runs through the heart of the city centre, the task is to create a

but specifically relate to managing complex projects in public

solution that will ease congestion and facilitate access for all users.

spaces. Often, our operations take place in locations that continue

Traffic flows must be maintained throughout the life of the scheme

in use while work is ongoing. This requires extensive skills in

– a challenge to management skills during the build but a

managing efficient execution in high-traffic areas. During 2013,

discipline where Grontmij has significant track record.

Grontmij won a range of significant light-rail projects around
Europe including the modernisation of the Poznan 357 suburban

Cross-border collaboration

line and the design of the spectacular railway track in the

Grontmij has proven track record in Highways & Roads on its

Amsterdam region.

various domestic markets as the projects awarded demonstrate.
Increasingly, however, we are exporting and exchanging that

Cross-border collaboration

knowhow, bringing together cross-border teams to tender for

Many of our operating companies are leveraging the expertise

major infrastructural projects. In 2013, a Belgian-Dutch team joined

and track record that Grontmij in the Netherlands has established

forces to win the design, build and maintenance of a new link in

in the light-rail sector, for example in the new rail configuration in

Belgium’s motorway network – the A11 at Bruges. There is already

the city of Delft. A top three player in both the Dutch and Belgian

a sound working relationship between the two countries as a

market segments, experts from the Netherlands are currently

similar team won the high profile Oosterweel connection, the

partnering with colleagues on a variety of projects in Belgium,

missing link in Antwerp’s Ring Road. Swedish and UK experts are

France, Denmark and Sweden. In Turkey, a team comprising

partnering on the Stockholm bypass project. It is wins like these

specialists from the local office, Belgium and France are engaged

that form the foundation for our further growth into a major local/

in Istanbul’s underground extension. The fact Grontmij can field

international player in the essential Highways & Roads segment.

international teams with both strong local and cross-border rail
expertise is increasingly making us a preferred partner in

Light Rail
Demographic shifts are driving changes in urbanisation and
increasing demand for efficient transportation systems to manage
mobility. This translates into good market conditions for urban

addressing urban mobility challenges.

Our business lines
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Transportation & Mobility
Railway Ringsted –
Odense

Grontmij challenged to find best, most
environmentally-friendly and fastest solutions
to reduce train travel time for the Danes.

Denmark – reducing rail travel times
The Danish government aims to bring down train travel times on a
number of key services. The plan is to secure one-hour travel times
between the three biggest cities: Copenhagen, Odense and Aarhus. This
will require us to identify those sections of track where speed can safely
be increased, including potentially straightening current curves in the
track or raising the height of bridges. The challenge is to find the best,
most environmentally-friendly and fastest solutions to the new timetable.

53

54

Grontmij Annual Report 2013

Our business lines

Water & Energy
Our Water and Energy consultants are expert in every conceivable way of working with water and power.
We design innovative plants to treat wastewater and create highly efficient waste plants to generate
energy. Water & Energy also includes the ‘Industry’-branch in our Belgian operation. In this activity,
we design production and processing systems for chemical plants, refineries, the pharmaceutical and
biotechnology sectors, the steel and food industries, power stations, water and other industrial companies
– all according to our ‘sustainability by design’ principle. Both Water and Energy are Grontmij Group Growth
Segments. In Water, we are a European market leader and in Energy one of the top players in the region.
These activities combined account for 26% (2012: 26%) of our total revenue.

Water

potential to replace fossil fuels. At the same time, the political and

Water is a truly global mega issue that will define our environment

economic framework has become unstable. Potential incentives

in the years to come. Depending on geography, either there is too

to invest in new power technologies are uncertain in the present

much or too little water on a regional scale. In regions with water

climate. For example, the current significant subsidies offered by

scarcity, urbanisation, population and economic growth are driving

some European member states for shifts to alternative energy are

the demand even faster. In countries with adequate supply, water

unsecured into the future. Conventional power plants which have

pollution and security are still major problems. Additionally, our

to secure sufficient supply and ensure peak delivery are not

climate is changing at a disturbingly high pace leaving behind

receiving essential remuneration for necessary reinvestments.

droughts, heavy rains and rising water levels. From a European

There are delays in the adaption and improvement of grid systems

sectorial perspective, specific growth drivers for water are the

to meet the needs of a changed generation landscape.

European directives, new financial models, the professionalisation
of the sector, asset management, energy efficiency, nutrient

In spite of market conditions, Grontmij remains well positioned

recovery and upgrading of water networks. Technology-driven

within the energy sector and is a leader in a number of key areas,

resource efficiency and innovative solutions that make

such as waste to energy plants. We are seen as highly experienced

sustainability tangible are the main growth areas. Although the

and as a reliable partner in almost all energy sectors, including

specific challenges the society faces differ from country to country,

wind energy, conventional power plants and gas grid systems,

investments in water are widely perceived as essential. These are

but excluding nuclear.  This reputation was acknowledged in 2013

expected to increase by 4% per year in the years to come, with

through the award of major projects, such as our appointment as

80% coming from utility companies.  

key consultant to Sweden’s Malmö in its attempt to become the
world’s most sustainable city by 2020. This will involve an

Cross-border collaboration

integrated climate neutral, environmentally friendly energy,

Grontmij is the acknowledged market leader in all sectors of the

transport and recycling system. In Germany, we are supporting our

water industry in a number of our European operating countries,

clients in the optimisation of district heating output from power

such as Denmark, the Netherlands and the UK. We are also

plants and in the development of new plants.

delivering high-end water consultancy in Asia and Africa. This
reputation and ability to deliver knowhow and quality led to the

Cross-border collaboration

award of a number of prestigious projects in 2013, many of them

Through the Group’s accumulated expertise, we are increasingly

cross-border. A Turkish-Danish team has won integrated water

able to bring together teams from around Europe with tailored

projects to provide infrastructure to 14 municipalities. Our UK

expertise for specific projects. Examples of wins in 2013 include

team brought in Dutch SHARON specialists to support the first

the due diligence on a phosphorus production plant using

installation of this robust and cost-effective nitrogen removal

advanced technology by a joint German-Dutch team. Thirty

system from wastewater for a major British utility client. SHARON

consultants from Sweden and Denmark are working on the

was also implemented in Leuven, Belgium. We are currently

transition from fossil to bio-fuel for the major Nordic energy

carrying out a feasibility study on the reuse of treated wastewater

provider, DONG. In some countries, such as Poland and Turkey,

in agriculture in Turkey.

there is a strong backlog demand for modernisation and renewal
of energy production. Both Grontmij countries regularly make use

Energy

of the expertise available around the Group to bid for and win

Europe’s energy market is in the process of change. The need for

projects. A clear example is Poland’s leading position in the waste

renewable and alternative energy supply has been acknowledged,

to energy segment based on collaboration with colleagues from

with on- and offshore wind power or bioenergy offering real

Germany.
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Water & Energy
Jakarta The Netherlands

Grontmij is proud of huge comprehensive plan
to protect inhabitants of North Jakarta from
sea water flooding.

Grontmij takes on flood protection
masterplan for Jakarta
Working in conjunction with regular partner Witteveen+Bos, Grontmij
Netherlands is developing a plan designed to protect the Indonesian
capital from sea-driven flooding. The masterplan will be two years in
the making and the client requires solutions to short, medium and
long-term issues and challenges. The main problem is that northern
Jakarta is sinking by no less than 7.5 centimetres per year. This is an
area that is already below sea level and suffers periodic inundations.
Grontmij’s approach to the masterplan is to link water management
to other socio-economic improvements. The dike will be integrated
in a large new waterfront city in the sea shaped like the Great
Garuda national symbol. The new city will offer Jakarta an expansion
perspective into the future. Solutions for traffic congestion, sanitation
and water supply in the existing city are integrated in the masterplan.
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Enterprise Risk Management
For Grontmij, managing enterprise risk is about anticipating, monitoring and where possible mitigating and
controlling events that can impact our business. Our enterprise risk management has been aligned to our ‘Back
on Track’ strategy applying a top down approach. The approach included a framework in which key risk areas
are identified and mitigation is secured through policies, procedures and standards and related key controls.

How we manage risks
‘Back on Track’ Strategy

EB Risk Assessment Workshop

Main Risk Areas
Policies, Procedures and Standards

Risk reporting

60 – 80 Key Controls

Monthly Management report

Testing/Self assessments
Reporting Progress LOR

Key Up & downward risk
Country risk register

In 2013 Grontmij made good progress in implementing its

with the fourth (finance) being defined and approved but not

enterprise risk management (ERM) framework. The ERM team

yet implemented in all countries.

that was put in place in 2012 and is headed by the CEO, identified

Next steps will include the set up and start of a Group internal

and reviewed the Group’s policies, procedures and standards

audit function based on an internal audit charter in the first half of

that are designed (and in some cases still have to be designed)

2014. Furthermore, during 2014 the policies, procedures, standards

and implemented to mitigate and manage the risks in 11 key risk

and related key controls will be defined and implemented for the

areas. The focus in 2013 was to finalise the identification and

remaining seven areas with the aim to enable the Group to audit

review of policies, procedures and standards of four (operational

all 11 key areas by the end of 2014.

excellence (OPEX), finance, IT and legal and compliance) of the
11 key risk areas.

Risk reporting

During 2013, ensuing key controls for these four areas were
defined with the objective of effectively monitoring adherence to

Our Group is built around nine country organisations with country

these policies, procedures and standards through internal audit

managing directors reporting directly to one of the Executive

procedures. By the end of 2013 we had succeeded in having all the

Committee members. Part of this reporting line is the bilateral,

policies, procedures and standards for these four areas in place and

monthly management discussion between local management and

stored in a library. This risk library will be made accessible to relevant

members of the Executive Committee where key risks are reported

employees through the Group’s new ONE social platform in the

and discussed. At country level, quality & risk managers are

first quarter of 2014. Key controls of three of the four key risk areas

responsible for risk reporting and monitoring of regulatory

in the ERM framework were implemented by the end of 2013,

compliance.

Enterprise Risk Management
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Risk Governance
Risk Ownership

Risk Assurance

Risk Monitoring & Control

EB and Country Management
& Support functions

Quality Managers
& Support functions

Quality Managers
& Internal Audit procedures

ERM implementation
• identifying prime risk areas
•	reviewing & defining policies,
procedures & standards
• ensure adherence
• ERM progress reporting
• Assurance in LOR

Risk monitoring
•	independent monitoring of
risks and actions
• 	advising and challenging Line
management & Support

Risk assurance
• testing of key controls
• self assessments
• internal reviews & audits
• business reviews
•	discussions on risk and
control processes with
external auditor as part of
the audit
of the
2011:
advising
on financial
RM topics
statements
2012: evaluating RM topics

Management and reporting
• adequate risk register
•	reporting risks in monthly
report

The Executive Board has overall responsibility for the Group’s risk

predefined standards will take place on processes and key

management. With country management, Board members are

controls that are fully embedded in the organisation (such as

responsible for the design and implementation of the ERM

OPEX processes). Where processes and/or key controls have

framework and efficient and accurate reporting of key risks.

not been fully implemented (some finance processes and key

Country management, with local support functions, are

controls), reviews will be carried out which have a less predefined

responsible for implementation of the ERM framework in the

character and a higher advisory component.

country organisation, for maintaining the risk register and for

Part of the Supervisory Board’s responsibility is to review the

reporting key risks to the Executive Board.

adequacy of the Group’s risk-management framework and to
oversee how management monitors compliance with risk

Quality & risk managers in each country, working with Finance

management procedures. The Supervisory Board carries out

and Legal departments, are responsible for monitoring risks

this task through regular updates by the Executive Board and

and actions taken. They also advise and challenge country

discussions with the external auditor. The Supervisory Board has

management on their risk reporting responsibility and follow up

approved the ERM framework principle and is monitoring the

on reported risks. Throughout 2013 risk assurance was carried out

development of its design and implementation. The Supervisory

by testing of operational, locally-defined key controls by quality

Board is also involved in the set up of the internal audit function,

managers, audits on OPEX processes, self-assessments and

including an internal audit charter, and as of 2014, will approve the

business reviews. In addition, risks and control processes are

annual audit plan.

discussed with the external auditor as part of the audit of the
financial statements.

Main risks in 2013

As of the first half of 2014, an internal audit function will be
installed to regularly and ad hoc review and audit adherence to

The reporting year, 2013, was another period of restructuring

the policies, procedures and standards of the ERM framework.

during which sound progress was made in achieving cost

KPIs for ERM and the internal audit function were discussed and

reductions, implementing our Operational Excellence programme

agreed between the Executive Board and the chairman of the

and completing the divestment of the French Monitoring &

Audit Committee. The charter and KPIs were both validated by

Testing business. While all these activities contributed to improved

an external advisor. The internal audit function will also review

operations, the following risks existed or became apparent in 2013:

existing risk assurance activities as described above and include
these in the overall internal audit approach. The aim is to start with

Market risk

risk-based internal reviews and audits to monitor compliance with

At operational level, market developments in some countries

and effectiveness of the key controls of the ERM framework in

remained challenging, especially in France and the Netherlands,

addition to existing risk assurance activities.  Audits against

and as a result performance in 2013 was significantly below
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internal expectations. Market developments led to projects being

may have a lesser impact than anticipated. Finally, a lack of

delayed, postponed and even cancelled, and the order book

sufficient funds could result in a shortfall of working capital

reduced. Further cost reductions and restructuring proved to be

requirements which, if not successfully covered by additional

necessary.

credit lines, could negatively affect the continuity of the Group.

Mitigation: The ‘Back on Track’ strategy focuses on two pillars:

Mitigation: At the end of 2013 Grontmij started discussions with

restructuring and profitable growth. We continue to reshape our

its major shareholders and lending banks to reach a sustainable

organisation in line with market demand through cost-reduction

capital structure going forward, providing sufficient liquidity to

programmes and through restructuring and adaptation of our

execute the Group’s strategy and sufficient headroom within the

operations to market conditions, most notably in the Netherlands

financial covenants, taking also into account the seasonality in

and France, and to a lesser extent also in Denmark and Sweden.

working capital and net debt. The flexibility and headroom to face

Given the current and expected continuing challenging market

the continuing challenging circumstances in the engineering

conditions in France, the strategy for the French engineering

market has been reached through a combination of equity and

businesses will be reviewed in 2014, assessing the strategic options

an amendment of the Credit Facility. The new equity and the

for Grontmij France. In the Netherlands we will execute the new

amendment of the Credit Facility provide sufficient flexibility for

strategy developed in 2013: repositioning towards attractive

the Group in order to sustain the operations of the Group in the

markets and client segments, optimisation of the services portfolio,

foreseeable future in the normal course of business.

further professionalisation of the organisation and execution of
additional cost reductions. Throughout the Group, our focus is on

Restructuring risk

five growth segments within our business lines where we have

Our French operations were loss making in 2013. We are aligning

proven expertise and potential for market leadership. We are

our capacity to market circumstances. Given current trading, our

reinforcing our market position in both domestic and cross-border

French organisation is dependent on the Group’s funding to

growths segments and achieving synergies in our operations.

finance restructuring measures in 2014 to sustain its operations.

Together these actions should enable us to realise profitable
growth and achieve our long-term financial goals.

In the Netherlands, results in 2013 were below our internal margin
targets and further restructuring measures, in addition to existing

Funding risk

cost-reduction programmes, are necessary. Execution of our

During 2013 Grontmij explored a potential refinancing following

restructuring programme is key in addressing the ongoing

the divestment of the French Monitoring & Testing business. In

challenging market conditions and achieving our long-term

the fourth quarter of 2013 trading conditions were below

targets. Executing these programmes requires sufficient funds,

expectations, most severely in the Netherlands and France,

capable management and good reporting and monitoring tools.

necessitating further restructuring. From the first views on
expected performance in 2014 it also became evident that the

Mitigation: Since 2012, we appointed new management in

Group would most probably not be able to meet its financial

France and the Netherlands. Both country managing directors

covenants in 2014.

report directly to the CEO. Together with the Group’s strategy
department, they developed further restructuring plans that will

After the mandatory repayments (amongst others following the

be implemented in 2014. The Group’s strategy department will

divestment of the French Monitoring & Testing business) in line

monitor on plan delivery of the restructuring programmes on

with the requirements of our Credit Facility and taking into

a monthly basis and report progress to the Executive and

account our peak working capital requirements and the cash

Supervisory Boards on a regular basis. Funds for the restructuring

needed to fund the ongoing restructuring programme, the Group

are expected to be secured through new equity and the

would not be able to sufficiently meet its funding requirements

amendment of the Credit Facility in early 2014.

from the existing committed credit facilities in the course of 2014.

Project management risk
A lack of sufficient funds could imply that the Group would breach

During the reporting year, we faced unexpected project write

its requirements under the Credit Facility which could lead to a

downs, especially in Denmark and Sweden. Consequently, our

notice by the banks that all or part of the amounts outstanding

performance in those countries turned out to be less predictable

were due and payable immediately. In that situation Grontmij

than we expected.

would not be able to repay these amounts and would not be
expected to be able to raise the alternative necessary funding.

Mitigation: The efficiency of our operations impacts many areas

Also as a result of a lack of sufficient funds the Group may fail to

of our business. As part of our ‘Back on Track’ strategy, we have

implement the targeted restructuring measures or the measures

drawn on best practices throughout the Group to establish our

Enterprise Risk Management
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Operational Excellence (OPEX) programme. This is a clear synergy

consultation with the country managers, identified and detailed

emerging from our One Grontmij approach. By creating consistent

11 key and inter-related risk areas for our business. Some of these

processes and embedding them throughout Grontmij, we can

risks materialised in 2013 as described above. Here follows a full

reinforce our performance and predictability and the quality of the

description of all 11 key risk areas and the mitigating actions that

client experience. We identified five business processes in which

are in place or will be put in place as we continue to optimise our

we intend to be best in the industry. These processes are: pipeline

risk management approach.

management, bid decision management, project budgeting &
follow-up, project changes & additional work and client satisfaction

1.

Attract and retain the right clients

surveys. In 2013 these five business processes were rolled out

2.

Realising growth through our five Group growth segments

and implemented in all nine European home countries. In 2014,

3.

Attract and retain the right people

the focus will be on fully embedding the five processes in all our

4.

Operational Excellence - execute key process best in class

operating countries, making the OPEX programme a natural way

5.

Management information & financial reporting

of working for all employees. KPIs will be monitored and results

6.

Capacity planning: maintain appropriate level

of the first impacts of the OPEX programme are expected to be

7.

Divestments of identified entities at the optimal value

visible in both stimulated profitable growth and reduced costs,

8.

Adequate funding at attractive cost

including a decline in project write downs. As of the first half of

9.

Adequate IT infrastructure and applications

2014 an internal audit function will be re-installed to regularly and

10. Healthy, safe and sustainable working environment

ad hoc review and audit adherence to the five processes. We will

11. Compliance and business principles

monitor the client experience and quality of delivery through
regular client satisfaction surveys. In addition, as of 2012 we have

Attract and retain the right clients

a new delegation framework with clear approval processes for

Grontmij operates in a number of different countries. Many of

projects above a certain threshold, high-risk profile and outside

our clients are (regional and local) governments. Demand for our

our home countries.

services is cyclical and vulnerable to economic downturns,
public-sector austerity and reductions in public-sector spending.

Divestment risk

This international orientation, focused on specific groups of clients,

The Group carries out certain non-core activities. The latter

means our business is dependent on the economic situation in

include operating the Group’s non-core assets (mainly real-estate

those countries and the availability of spending. In the current

development projects and waste management operations in the

economic downturn in Europe (and elsewhere), we must be even

Netherlands). Grontmij has identified these non-core assets and

more alert to risk related to the countries where we are active. Our

activities as eligible for divestment or discontinuation. Losses have

revenue, profit and financial condition can be adversely impacted

been incurred due to revaluations of these non-core assets and

by such downturns. Our customers may also find it more difficult

activities. The Group may not be able to sell all the identified

to raise capital in the future due to limitations on the availability

non-core assets and activities, as divestment is dependent on

of credit and other uncertainties in the national, municipal and

market conditions so Grontmij may also incur liabilities from these

corporate credit markets. As a result, customers may cancel, delay

divestments. These factors may adversely affect revenue, profit and

or postpone proposed or existing projects. This may further

financial conditions.

adversely affect demand for our services. We may also have
difficulties maintaining favourable pricing and payment terms

Mitigation: During the year we divested the French Monitoring

and the customers may take longer to pay the company’s invoices.

& Testing business, the Danish marine engineering services and

Any inability to collect invoices in a timely manner may lead to an

signed the sale agreement for the divestment of the Naarderbos

increase in the Group’s accounts receivable and to increased

Golf Course in the Netherlands, part of Grontmij’s non-strategic

write-offs of uncollectible invoices

activities and assets. These steps enable us to focus on our main
business in line with our ‘Back on Track’ strategy. The market to

Mitigation: Geographic and business-line spread helps us to

divest our remaining non-strategic assets and activities

manage market cycles. One of Grontmij’s strengths is our proximity

is closely monitored and opportunities to divest are identified

to (local) markets. This gives us a competitive edge, as we know

and actively pursued, if for the right price.

the markets and local operating environments. Increasingly, in
some markets we also tender in partnership with other companies

ERM risk areas and mitigation

for large projects. We have also identified areas of expertise in
individual Grontmij operating countries that are ‘exportable’ to

Through a thorough evaluation of our business based on our

other markets.  A client-first programme aimed at attracting and

strategy and growth ambitions, the Executive Board, in

retaining selected clients is being put in place and a key account
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management framework will enable us to focus more closely on

and motivate its technical employees, Grontmij may be unable to

these clients by anticipating their needs and creating solutions to

win projects and deliver its services and products up to the quality

their challenges. From 2013, we will be measuring client

standards that are expected from us. In addition, any failure to

satisfaction through surveys in all our countries along Group-wide

successfully attract, retain and motivate qualified personnel may

agreed KPIs. The results will help us to further improve our

force us to use more subcontractors that may affect our margins.

services. Through our bid decision process (part of the operational

These factors may adversely affect our revenue and profit.

excellence programme), we have defined key milestones in the
tender process to review creditworthiness of new clients as well

Mitigation: Competition for experienced people and new

as payment conditions.

graduates is fierce. Given that our business is a people business,
we initiated a ‘people strategy’ that will form the basis of our

Realising profitable growth through our five Group
Growth Segments (GGS)

recruitment and retention efforts. Through the three key elements

As part of the ‘Back on Track’ strategy, Grontmij has selected five

management and working environment we position ourselves

GGS: Energy, Highways & Roads, Light Rail, Sustainable Buildings

as an attractive employer with ample opportunity for development

and Water. The GGS were selected based on the combination of

in an inspiring working environment. In 2013, the groundwork

leading capabilities of Grontmij in longer-term attractive markets

was carried out for all three elements with ensuing programs to

related to global themes as resource scarcity, urbanisation,

be further rolled out in 2014.

sustainability and climate change. The targets for the Group

Strengthening the Grontmij brand as employer involves innovative

Growth Segments are an integral part of the budget of the

programmes, such as the summer schools for undergraduates

countries. We assessed the extent to which expertise can be

created by Grontmij Denmark and Grontmij Belgium and the

leveraged in other countries against market outlooks and potential

hiring of a campus recruiter in the Netherlands. Undergraduates

profitability of these sectors. Although dedicated teams within

have the opportunity to work on real projects with both Grontmij

the Group have been brought together to accelerate these actions,

experts and clients. We also offer work placements and research

we may not be able to (fully) leverage the knowledge between

assignments. Retention efforts focus on leadership profiles &

countries and thus may not, or not fully, benefit from these growth

training, succession planning and performance appraisal.

of the people strategy: leadership development, talent

activities. This may have an adverse effect on the company’s
may further be adversely affected if we are unable to secure

Operational excellence in our key processes: best
in class

wins in these or other segments through an inability to manage

At any given time, Grontmij is executing numerous (complex)

planning and budgets related to projects or if our processes are

projects in Europe and around the world. Project risk can occur

inadequate.

if calculations or estimates of the overall risks, revenues or costs

revenue, profit and financial condition. Our growth and profitability

prove inaccurate or circumstances change. Sub-contractors and
Mitigation: The five growth segments were selected based on our

our business partners may not meet or breach their obligations.

proven expertise and leading market position. Leveraging on the

Projects can take more time than originally estimated. We can be

Group’s client relationships, expertise and capabilities of one or

exposed to direct or indirect losses arising from a wide variety of

more countries will help us tap national and cross-border

causes associated with our processes, personnel, technology and

possibilities. Our operational excellence programme will

infrastructure, and from external factors, such as legal and

strengthen our ability to deliver growth in the five segments.

regulatory requirements and generally accepted standards of

Improved pipeline management, such as order intake, opportunity

corporate behaviour. Changes in the project scope of services

management across the Group and improved bid decision

requested by its customers may occur. All of this may lead to

management will enable us to prioritise the right project

significant additional costs, losses or penalties and payment of

opportunities, especially in our Group growth segments.

our invoices may be delayed. This may adversely affect the Group’s
revenue, profit and financial condition.

Attract and retain the right people
The ability to execute projects and to obtain new contracts

Mitigation: The efficiency of our operations impacts many areas of

depends largely on our ability to attract, retain and motivate key

our business. As part of our ‘Back on Track’ strategy, we have drawn

personnel including highly skilled technical employees, project

on best practices throughout the Group to establish our

leaders and other technical personnel. There is significant

Operational Excellence (OPEX) programme. By creating consistent

competition for technical employees who possess the skills

processes and embedding them throughout Grontmij, we aim to

needed to perform the services that we offer. This competition

reinforce our performance and predictability and the quality of

may continue, or even increase, due to an aging workforce, in the

the client experience. Five key processes have been selected at

long run. If we fail to attract new technical employees or to retain

Group level in which we intend to be best in the industry. These

Enterprise Risk Management
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processes are: client first program, pipeline management, bid

Capacity planning

decision management, project budgeting and managing project

The cost of providing services, including the extent to which

changes. Best practices for these processes were defined and

Grontmij utilises its workforce, affects our profitability. If we

country-by-country gap analyses carried out. In 2013, processes,

over-utilise our workforce, our employees may become

tools and governance structures have been put in place in all

disengaged which will lead to an increase in the rate of

countries and a systematic information and training programme

employee attrition. If we under-utilise the workforce, our profit

carried out so that everyone is familiar with the best practices. In

margin, profit and financial condition may adversely be affected.

2014, the focus will be on fully embedding the five processes in
the countries, making the OPEX programme a natural way of

Mitigation: The risk of under-utilisation is addressed in our pipeline

working for all employees. KPIs will be monitored and results of the

management process that is implemented in all our countries as

first impacts of the OPEX programme are expected to be visible in

part of the operational excellence programme. In addition,

both stimulated profitable growth and reduced costs, including a

accurate and timely management information, including KPIs, will

decline in project write downs. As of the first half of 2014 an

lead to better forecasting which allow us to anticipate market

internal audit function will be re-installed to regularly and ad hoc

circumstances and reshape our organisation in line with market

review and audit adherence to the five processes. We will monitor

demand. Our results and ongoing efforts to improve management

the client experience and quality of delivery through regular client

information and financial reporting are described under

satisfaction surveys. In addition, as of 2012 we have a new

Management information and financial reporting.

delegation framework with clear approval processes for projects
above a certain threshold, high-risk profile and outside our home

Divestments of identified entities at the optimal value

countries.

Grontmij’s financial and operational performance could be
negatively impacted by the inclusion in the Group of non-core

Management information and financial reporting

operations with no synergetic benefits and/or requiring capital

Transparency and predictability in all areas of our business is

investments. As part of its strategy, Grontmij identified certain

considered crucial to Grontmij’s position as a listed company. In

non-core activities and assets as eligible for divestment or

2011 and 2012 certain weaknesses in our financial reporting were

discontinuation. We may not realise all anticipated benefits, may

identified which were addressed in 2012 as described in our

incur losses due to revaluations of these non-core assets and

Annual Report 2012. Our financial reporting processes and

activities or may not be able to sell all the identified non-core

procedures are designed to prevent and limit the risk that our

assets and activities, as we are dependent on market

financial statements contain errors of a material significance.

circumstances and potential buyers’ willingness to buy these
assets and activities for the right price. In addition, the sale

Mitigation: Grontmij has the following internal financial control

agreements may contain warranties and indemnities that may

systems to monitor and reduce financial reporting risks:

give rise to unexpected liabilities. These liabilities may adversely

• a monthly reporting framework incorporating key financial data;

affect the company’s profit and financial conditions.

• a standard annual planning, budgeting and reporting cycle;
• annual phased budgeting and quarterly forecasting;

Mitigation: During the year and after a comprehensive and

• monthly business reviews with the Executive Board/designated

competitive process we divested the French Monitoring & Testing

Executive Committee member and country management.

(M&T) business, we divested the Danish marine business and
signed the sale agreement for the divestment of the Naarderbos

In 2013 we completed the design of a key financial control

Golf Course in the Netherlands, part of Grontmij’s non-strategic

framework defining financial (reporting) risks and mitigating

activities and assets. These steps enable us to focus on our main

controls for the entire Group. These controls will be audited in

business in line with our ‘Back on Track’ strategy. The market to

2014. In France, although significant financial reporting

divest our remaining non-strategic assets and activities

improvements have been achieved over the last two years,

is closely monitored and opportunities to divest are identified and

further improvements are planned in 2014 in a now less complex

actively pursued, if for the right price. All (intended) divestments

organisation after the divestment of the French Monitoring &

are carried out based on prudent planned processes. Where

Testing business and a significant reduction in the number of legal

appropriate and depending on the size of the divestment, a

entities. These improvements are mainly aimed at reducing the

thorough vendor due diligence is performed ahead of the start

number and complexity of reporting systems and improving the

of the divestment process. Whilst not laid down yet

quality of the business controls and analyses.

in a formal divestment & acquisition manual, the divestment
processes for the French M&T business was carried out in a
prudent manner following all necessary steps including fully
prepared vendor due diligence and applicable approval
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procedures, all with the advice of professional financial, legal and

strategy, including the additional cost reduction programme,

strategic advisors. Procedures followed for this divestment will

and allow for sufficient headroom within the financial covenants,

serve as standard for the divestment & acquisition manual to be

also taking into account the seasonality in working capital and

finalised in 2014.

net debt. These discussions have resulted in a solution with a
combination of additional equity and an amendment of the

Adequate funding at attractive cost

existing credit facilities which will provide for sufficient flexibility

Despite significant reduction of Grontmij’s indebtedness following

and headroom going forward.

the sale of the French Monitoring & Testing business, Grontmij’s
leverage is still relatively high compared to its earning capacity.

We have continued our Group-wide working-capital reduction

If we were unable to meet our funding requirements from the

programme and reduced trade working capital to 14.2% of total

existing committed credit facilities due to a lack of sufficient funds

revenue at the end of 2013, thereby realising the target set in the

the Group would breach its requirements under the Credit Facility

‘Back on Track’ strategy of 15% in 2013. Further trade working

which could lead to a notice by the banks that all or part of the

capital improvement initiatives will be taken targeting a trade

amounts outstanding were due and payable immediately. In that

working capital level of 13% of total revenue by 2016. Our dividend

situation Grontmij would not be able to repay these amounts

policy targets a cash pay-out only when the net debt/EBITDA ratio

and would not be expected to be able to raise the alternative

is below certain levels. For specific credit, liquidity, currency and

necessary funding. Also as a result of a lack of sufficient funds the

interest rate risk, please see notes 5 and 25 to the annual accounts.

Group may fail to implement the targeted restructuring measures
or the measures may have a lesser impact than anticipated.

Adequate IT infrastructure and applications

Finally, a lack of sufficient funds could result in a shortfall of

Efficient and uninterrupted operation of our IT systems is crucial to

working capital requirements which if not successfully covered by

the provision and delivery of services to our customers. Grontmij

additional credit lines could negatively affect the continuity of the

has a highly dispersed IT infrastructure and application landscape.

Group.

A wide variety in operating systems and other software is being
used within the Group. Some of these operating systems and

Mitigation: During 2013 Grontmij explored a potential refinancing

software packages are no longer supported by the suppliers.

following the divestment of the French Monitoring & Testing

Almost all applications used throughout the Group are local

business. In the fourth quarter of 2013 trading conditions were

applications (i.e. provided by local providers and locally supported);

below expectations, most severely in the Netherlands and France,

some standard applications are centralised (i.e. provided by head

necessitating further restructuring. Based on the first views on our

office and supported centrally). This results in a complex process

expected performance in 2014 it also became evident that

of monitoring the compliance with the Group’s IT standard, such as

Grontmij would most probably not be able to meet its financial

information security and business systems continuity. Any failure

covenants in 2014. These covenants were based on detailed

of, or damage to, the Group’s IT systems, non-performance by its IT

scenarios with respect to the development of our net debt and

service providers, non-compliance with its IT standard or failure or

operational results. These scenarios were prepared in early 2012

delay in implementing new IT systems in the future or higher than

as part of an Independent Business Review taking into account

expected IT capital expenditures could adversely affect the Group’s

expected GDP and market expectations at that time. However,

revenue, profit and financial condition.

GDP developments in the countries in which we operate have
been significantly worse than envisaged early 2012.

Mitigation: During 2013 we finalised our IT risk and control
framework. Our IT policy, that was finalised in 2012, defines the

Looking at the projected cash flow requirements in 2014, taking

strategic projects around shared communication, shared processes

into account the peak working capital requirements (which is

and collaboration such as a group wide communication tool and

traditionally in the third quarter of each year) and the cash needed

a common platform to collaborate, share knowledge and deliver

to fund the additional cost restructuring programme, Grontmij

packages of work to our clients through interactive media. Both

would also not be able to meet its funding requirements from the

are implemented in 2013 and enable us to improve our services

existing committed credit facilities in the course of 2014.

to clients and reduce costs. The IT policy further addresses the
delivery of secure and flexible access to work-space, thereby

Given this funding gap, Grontmij started discussions with its

reducing costs and enabling flexible working hours for our people.

major shareholders (being the shareholders holding a substantive

To mitigate the risk of failure, information loss and system integrity,

interest of at least 5% in the share capital of Grontmij), and its

we have an information security policy in place. The policy is based

lending banks (ING Bank, Nordea and RBS) to reach a sustainable

on the ISO-27001 Code of Practice in Q1 2013.  We designed key

capital structure going forward. This with the objective to provide

controls to monitor adherence to this policy. As of 2014 these

sufficient liquidity to execute the rebalanced ‘Back on Track’

controls will be audited.

Enterprise Risk Management
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Healthy, safe and sustainable working environment

2014, a Legal risk and control framework will be drafted using

As an organisation working in the built and natural environment,

these policies and, once finalised, rolled out throughout the Group.

Grontmij employees or third-parties could be exposed to accidents

Our OPEX programme addresses our operational efficiency

or other dangers while operating in the field. Such events could

including legal aspects of our operations (projects). Specifically

lead to personal injury. And to negative publicity, thereby harming

the bid decision process and project changes & additional work

our business and reputation.

process contain elements such as delegation of authority, key
terms review, contract review, risk, liability and insurance, integrity

Mitigation: Grontmij adheres to Health & Safety legislation in all

review, and partnering arrangements. The OPEX processes were

our operating countries. Furthermore, we have policies in place to

rolled out and implemented in all nine European home countries.

ensure personnel can carry out their duties under safe and healthy

In 2014, the focus will be on fully embedding the five processes in

conditions and that third-parties and the environment are

all our operating countries.

protected. Our internal Health & Safety policy is based on the
OHS-18001 standard. Our health and safety is primarily a line

Management Internal Control Statement

management responsibility. Major non-conformities or risks related

The Executive Board has reviewed the effectiveness of internal

to health and safety and statistics are reported and discussed by

risk management and control systems. In addition to the

the Executive Committee.

improvements already realised in 2013, the following
improvements are planned for 2014:

Compliance with laws and regulations and
Business Principles

• the set up and start of a Group internal audit function based on
an internal audit charter, KPIs and audit plan. The aim is to start

Grontmij is an international organisation and is listed on NYSE

with internal audits – and in some instances reviews – in the

Euronext in Amsterdam, the Netherlands. As such, we must

first half of 2014;

comply with laws and regulations in the countries where we

• furthermore, during 2014 the policies, procedures, standards

operate. Such laws and regulations are subject to change and

and related key controls will be defined and implemented for

interpretation. Failure to comply with these laws and regulations

the remaining seven areas with the aim of enabling the Group

or our business policy and principles can be detrimental to the

to audit all 11 key areas by the end of 2014;

company. Any misconduct, fraud or other improper activities by
any of our associated companies or employees may also expose
the company to disciplinary, civil or criminal enforcement actions,

• drive implementation of the key financial control framework in
all countries;
• achieve further improvements in the reporting of our French

fines, penalties and liability. Such actions could generate negative

business. These improvements are mainly aimed at reducing the

publicity and harm our business and reputation.

number and complexity of reporting systems and improving
the quality of the business controls and analyses;

Mitigation: We have policies in place that enforce compliance with
these laws, regulations and our own Business Policy and Principles.

• we will review and enforce our claim management process
in 2014.

We adopted a Group-wide integrity management system (GIMS)
to embed, integrate and further strengthen integrity awareness,

Except for the improvement areas in our risk management and

including compliance with laws and regulations, across the Group.

control systems as described above, and following consultation

GIMS is based on six principles: Responsibility, Competence,

with the Supervisory Board, the Executive Board is of the opinion

Diligence, Impartiality, Fairness and Anti-Corruption. It builds on

that the risk management and control systems worked properly

the standards set in Grontmij’s Business Policy and Principles.

in 2013 and that systems, along with mitigating actions were

Important elements of the system are the whistle blowing

adequate enough to provide a reasonable degree of certainty that

procedure and the code of conduct. During 2012, implementation

its financial report for the year 2013 does not contain any errors of

and roll-out began throughout the Group and continued in 2013.

material significance. The Executive Board has taken into account

We expect this process to be fully completed in 2014. We reviewed

the recommendations from our external independent auditor in

and renewed our delegation framework that provides for clear

their Management Letter relating to further improvement of the

approval processes in key decisions such as tenders above a

internal control environment (differentiated per country);

certain threshold, acquisitions and divestments, general and

dedicated resources to an Internal Audit Function; performance in

capital expenditure and HR processes. A tax strategy was

France; and possible impairment and the risk attached to revenue

implemented in 2013. The related tax control framework will be

recognition on contracts. The way these recommendations are and

implemented during 2014. As part of the ERM framework several

will be addressed is described in several places in this risk section

legal policies, procedures and standards were drafted and finalised

and elsewhere in this report.

or - if already existing – collated. For each of these processes we
defined key controls to monitor adherence to these policies. In
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The Netherlands – Scrumming for new
Rhineland route

© Over Morgen in Beeld

Grontmij uses innovative scrum technique to execute
the Rhineland Route in the Netherlands.

Scrum Rhineland route

Grontmij is preparing the reference design aimed at relieving Leiden from intense
cross-over traffic and improving the accessibility of the region. The design
involves widening of existing road sections, construction of a new highway link
between the A4 artery and the A44 comprising of a two-kilometre bored tunnel
and a two-kilometre open trench between the towns of Leiden, Voorschoten and
Wassenaar. Our engineers are using the innovative scrum technique to execute
this prestigious project. This technique is borrowed from IT project management.
It involves short bursts of progress and intensive cooperation between various
disciplines. It facilitates stronger project management and rapid completion.
Tunnel experts from Grontmij Germany are closely involved in the project.

human resources
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Human Resources
Grontmij’s position as one of Europe’s top engineering and consultancy firms depends heavily on
the knowledge, expertise and quality of our people. The reporting year, 2013, has seen the Executive
Committee, country management and Human Resources (HR) teams around the Group focus fully on
aligning the way we attract, develop and retain the best people to our ‘Back on Track’ strategy. This
‘people strategy’ is designed to create an operational and working environment in which we can achieve
strategic goals creating a great place to work and reinforcing Gontmij’s position as preferred employer.

We have a clear business strategy and an equally clear road map

This will motivate and develop our people so that we have the

on how to achieve our goals: we aim to be recognised as market

skills and competences to meet the demands of constantly

leader in our chosen areas of expertise. Our goal is for clients to

changing markets. In addition, the process will link identified

prefer Grontmij for quality of delivery based on our ‘sustainability

critical job roles with our people resources to generate

by design’ principle. And we aim to rank among the best in

succession plans that limit risks and provide good internal

financial performance. All of these aims can only be achieved

development opportunities for our people;

through a position as preferred employer for talented professionals

• working environment: create great working environments to

and by offering all our people ample opportunity for development.

motivate and inspire people to deliver quality performance.
In 2013, the groundwork was carried out. A survey has been

What we are doing

developed to measure employee perceptions of Grontmij as
a great workplace based on predefined Key Performance
Indicators (KPIs). The survey is scheduled for early 2014.

Starting in 2012 and further rolled out in 2013, every aspect of our

Thereafter, gap analyses will be made per country and action

existing HR policies and processes has been reviewed as part of

taken to fill gaps. Into the future, annual surveys will measure

our preferred employer aim. The first step was to define our vision

Grontmij’s performance against KPIs to ensure we remain a

framework comprising core values, core purpose and envisioned

great place to work.

future, a process that was completed at year-end 2012. During
2013, the vision framework has been firmly embedded throughout

A dedicated communication programme has been created to

the whole Group, also through a series of frank townhall meetings

support this crucial component of our ‘Back on Track’ strategy.

between employees and the CEO, Michiel Jaski. This has resulted in

This programme includes the launch of a Group-wide social

a common view of how we can shape the workplace to ensure we

platform, scheduled for full roll-out in spring 2014. The new

achieve our strategic goals. We will do this through the ‘People

platform, dubbed ‘One’, will enable employees to network

Strategy’ that involves:

internally, find Grontmij people with special expertise or knowhow,

• leadership development: create a high performance

exchange information on projects and interact with colleagues

leadership culture that lives the values, pursues strategic goals

around the Group. One also offers social-media applications, such

and delivers the envisioned future. In 2013, we defined

as discussions, blog facilities and other communication options.

Grontmij’s core leadership competencies and rolled them out in
each country. During the first half of 2014, all senior managers
will be assessed against the core leadership competences after

Training and development

which relevant leadership development will be initiated and we
will be defining critical positions per country and developing

In 2013 and in line with our ‘people development’ aims,

succession planning. This will help us ensure continuity of

Grontmij spent approximately 1% of total salary costs on training.

quality of delivery to clients;

Employees at management level and support personnel receive

• talent management: ensure there is a strong talent

an average 20 hours of formal training per year with, on average,

management process in place across the Group that secures a

technical/engineering staff receiving double that number.

full overview of our talented people. In 2013, we carried out a

However, participation on real projects is a key training and

high potential and high performer scan which feeds into our

development component. Young, talented professionals ‘shadow’

leadership development programmes and defined career paths.

more experienced colleagues so that they gain essential project
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experience. Feedback and lessons learned play a structured role in

From 2012, a new Collective Defined Contribution system based

this approach. Some of our countries, such as the Netherlands and

on average gross salary was introduced in the Netherlands. The

Denmark, offer exchange programmes so that employees can gain

company runs no risk in relation to the Defined Contribution

international experience. This type of programme is very useful in

scheme. In addition, a limited number of Dutch employees has

stimulating our cross-border activities.

a conditional pre-pension plan based on defined benefit
contributions. Both plans are administered by the Stichting

Identifying talent

Pensioenfonds Grontmij. A combination of a (limited, 20%)

Grontmij has long maintained relationships with a wide range of

final-pay and a (80%) Defined Contribution plan applies in

technical universities and other higher-education institutions in

Germany, while Belgium, Denmark and the United Kingdom have

all our operating countries. We act as guest lecturers, examiners or

Defined Contribution schemes (the United Kingdom also has a

student advisors and offer internships to students. In Belgium and

small defined benefit scheme). Sweden has a final-pay scheme

Denmark, we organise an annual ‘summer school’ where students

involving multiple employers – the ITP plan. However, there is

can work on projects with clients, architects and Grontmij

no consistent, reliable basis to allocate assets or liabilities to the

specialists. Moreover, in Sweden we launched an ‘ambassador’

entities participating in the ITP pension insurance scheme, with

programme targeting students at (technical) universities to

the result that it is treated as a defined-contribution plan.

enhance recruitment opportunities and name recognition.

Employee share-ownership scheme

Environmental care and safety

Grontmij introduced an employee share-ownership scheme in
1999 that continued until 2008. This scheme offered Dutch
employees the opportunity to invest in the Group through

As an organisation working on the built and natural environment,

Stichting Medewerkersparticipatie Grontmij without incurring

Grontmij is committed to safety in the work place and to quality

transaction or custody fees. Due to its high administration costs

employment conditions. We have policies in place that ensure our

and given that a new scheme became available as of 2008, the

people can perform their work under safe and healthy conditions

board of the Stichting SMPG, at the request of the Exexcutive

and that third-parties and the environment are also protected. Our

Board of Grontmij NV, decided to end the scheme in 2013. All

health and safety policy is based on the OHS-18001 standard and

of the participations (2012: 80,924) were sold or transferred to

is primarily a line management responsibility. All employees are

individual securities accounts in 2013.

represented by consultative bodies on health and safety.

In 2008, a Group employee share-ownership scheme, the
Employee Share Purchase Plan (ESPP), was introduced. This scheme

Employee representation

was designed for all Grontmij employees with the exception of the
members of the Executive Board. To date, the scheme has been
rolled out in the Netherlands, Germany, Poland and the United

A works’ council is in place in most countries where Grontmij is

Kingdom. Under this scheme and based on a resolution of the

active. Representatives of these councils together form the

Executive Board, employees may, up to 5% of their annual fixed

European Works’ Council. The European Works’ Council and the

income, invest in the company through the Stichting ESPP

Executive Board met twice in 2013. In addition to explaining

Grontmij. The employee acquires participations for ordinary shares

Grontmij’s current business, operations and results, topics

Grontmij. Stichting ESPP Grontmij issues one participation for each

discussed included progress on the ‘Back on Track’ strategy

ordinary share. Stichting ESPP Grontmij acquires the ordinary

and next steps.

shares on the NYSE Euronext in Amsterdam.

Employee benefits

The participations are issued at a discount of 15% of the
underlying market value of the ordinary shares. Participations
must be retained for a period of three years. After this period,

Pensions

the employee receives free of charge one additional participation

Grontmij has established pension plans for its employees in

for every four participations he or she holds. Those matching

accordance with the relevant regulations and practice in each

participations and their corresponding initial participations must

of its regions. In the Netherlands, the company has a separate

be held for a further two years before they can be sold. As in the

pension fund. In spite of continued economic downturn, Stichting

other plan, the employee incurs no transaction or custody fees.

Pensioenfonds Grontmij complies with the guidelines of the
Dutch Central Bank (DNB) in terms of its cover ratio.

At the end of 2013, 229 members of staff (2012: 213) were
registered for 98,563 participations (2012: 70,919). There are no
option schemes available at Grontmij.
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People in numbers
The calculation of staff is based on the number of permanent and
temporary contracts, as well as external agency staff. Total FTEs at
year-end 2013 was 6,826 (2012: 7,134). The tables below provide an
overview of average FTEs by country for the year ending
December 2013 and 2012.
2013 Average FTEs

Permanently employed
Temporarily employed
Total employed by Grontmij
Agency staff
Total

NL

FR

DK

SE

1,714

676

1,041

681

105

90

84

21

1,819

766

1,125

702

75

31

8

1,894

797

1,133

702

UK

684

BE

GE

Other

Non-core

markets

and Other

Total

645

549

246

47

6,283

8

30

41

24

403

684

653

579

287

71

6,686

64

116

-

9

8

311

748

769

579

296

79

6,997

31 December 2013
Women (% Grontmij payroll)

20%

34%

28%

29%

26%

30%

41%

48%

33%

29%

Fulltime (% Grontmij payroll)

70%

95%

87%

89%

92%

85%

70%

96%

65%

82%

44

38

45

42

38

40

44

35

43

42

NL*

FR

DK

SE

UK

BE

GE

Other

Non-core

Total

Average age

2012 Average FTEs

markets and Other*

Permanently employed
Temporarily employed
Total employed by Grontmij
Agency staff
Total

1,840

744

1,066

709

706

660

532

252

51

118

62

95

21

-

10

39

20

23

388

1,958

806

1,161

730

706

670

571

272

73

6,947

1

69

151

-

8

7

360

1,161

731

775

821

571

280

80

7,308

93

31

2,051

837

6,559

31 December 2012
Women (% Grontmij payroll)

19%

30%

30%

29%

24%

29%

42%

48%

35%

29%

Fulltime (% Grontmij payroll)

71%

94%

83%

94%

97%

86%

71%

96%

65%

84%

44

38

45

43

38

39

44

36

44

42

Average age

* As per 1 January 2013, the subsidiary Grontmij Vastgoedmanagement was transferred from Non-core and Other to the Netherlands.
Comparitive information have been restated for this transfer.
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Europe – Improved protection through STAR-FLOOD

© Grontmij

Grontmij countries are part of European initiative to study strategies
for comprehensive and resilient protection against flooding.

STAR-FLOOD

The risk of flooding is growing year on year. Climate change and increasing
urbanisation along major rivers is putting ever-greater pressure on our flood
protection. One response is STAR-FLOOD, a European initiative to study
strategies for a comprehensive and resilient protection against flooding.
Key to implementing these strategies is good governance: rethinking the
actors involved, their rationales, formal and informal rules, power and
resources. Five Grontmij countries are involved in disseminating knowledge
gained through STAR-FLOOD to policymakers and practitioners, with
Grontmij in the Netherlands coordinating this work package.

corporate responsibility
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Corporate Responsibility
Grontmij’s core areas of expertise relate to some of the world’s biggest environmental issues: access to
and management of clean and renewable energy and water, sustainable infrastructure and buildings.
This means that corporate responsibility at Grontmij is an inherent component of everything we do.
We see it as key to creating value both for society and for Grontmij as a business.

The world is becoming more and more urban, putting new

stakeholders, both downstream (suppliers) and upstream (clients,

pressures on our living environment. We work in every kind of

contractors and users) to deliver the most sustainable solution.

environment, from the places people live, work, shop and spend

We interact with concerned parties through, for example,

their leisure time to the landscapes they move through. Through

partnerships, chain initiatives or public participation meetings.

our work for clients we have a huge impact on the world around

It is against this CR-aware backdrop that we aspire to our

us. Our job is to enable our clients to make informed decisions on

envisioned future in which Grontmij is:

sustainable ways to shape and built natural environment. We must

• recognised by our clients for market leadership and quality

provide our clients with designs and ideas that help them

of delivery;

in achieving their own ideas of sustainability. And we must always

• driven by ‘sustainability by design’ as our leading principle;

find ways to improve our own environmental and social

• the preferred company for talented professionals and offering

performance. For example, in a demographically rapidly changing
world, with aging populations, housing for the elderly is a growing
challenge. Our Dutch team has published a White Paper on how

ample opportunity for development;
• among the best on financial performance in the Consulting &
Engineering industry.

these needs can be met. We call this the ‘sustainability by design’
principle. As a result, corporate responsibility (CR) at Grontmij

For our clients, our role is to help them make informed decisions

means embedding sustainable thinking into everything we do.

and well-considered investments as they develop our natural and

The consistent embedding of sustainability into all our activities is

built environment. Based on our leading principle, ‘sustainability by

perhaps the best reflection of who we are as an organisation. We

design’, we are also helping them achieve their own sustainability

aim to remain at the forefront of sustainability not only through

goals. In this sense, the environment also becomes a major

our innovative design and consultancy, but also in how we work

stakeholder.

internally. Long-term goals at Grontmij are acting responsibly in
relation to:

For our employees, we ensure our work places are healthy and safe

• the environment as a whole, including mitigating and adapting

with fair working conditions in a non-discriminatory environment.

to the effects of climate change;
• our workplace, employees and the communities where we
work;
• all our stakeholders: shareholders, customers, business partners

For our shareholders, we aim to use all our skills and expertise to
generate financial performance among the best in the industry
and through that to generate sound returns to shareholders.

and suppliers.
We take responsibility for our value supply chain and, through the

Our stakeholders

Grontmij Integrity Management System (see www.grontmij. com >
Corporate Responsibility > Business Integrity), expect the same
from our business partners and suppliers, also in areas such as

In addition to our key stakeholders, the environment in which

human rights, non-discrimination and anti-corruption.

we operate is also seen as a major stakeholder in all our business

Furthermore, we are active in stimulating partners and suppliers

activities. Because we play an active part in the sustainable

own sustainability efforts. For example, in the Netherlands, we are

development of the societies were we work, it is very important

co-founder of the ‘Sustainable Supplier’ initiative which helps

that we are in constant contact with our stakeholders at every

suppliers to start sustainable business operations.

level. At corporate level we discuss CR with investors or
shareholders when necessary or applicable. As a driver in the
chain of many of our projects we work very closely with our
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CR in our business

CR and Tax

Just about every project we undertake has an impact on the

Although headquartered in the Netherlands, Grontmij operates

environment. Through our leading principle of ‘sustainability by

throughout Europe. Like all major corporations, Grontmij has a tax

design’, we see it as our task to innovate environmentally

strategy in place. It is based on clear principles and is transparent,

responsible ways of managing the planet’s finite resources, to

compliant and in line with our Code of Conduct. These principles

conserve biodiversity and manage ecosystems to protect and

mean we are a responsible taxpayer, paying our fair share of tax in

restore the natural environment.  And to offer transfer of that

all our operating countries, thereby contributing to each national

knowledge to all our clients and incorporate it in their projects. So

economy.

it is our business – and CR – role to advise on how to develop the
places where we live and work in ways that are responsible, both

These principles are grounded in the following premises:

now and into the future, using increasingly scarce natural

• a tax strategy that is in line with the business strategy and

resources wisely. This is why our focus areas are: Energy, Highways

factual commercial activities. This means that Grontmij is not

& Roads, Light Rail, Sustainable Buildings and Water. For every area

involved in artificial tax structuring or present in locations

we have set ambitions on how we would like to add value to the

without business activities;

environment we live in.

• Grontmij aims to be fully compliant to the tax laws of the

Energy: Fossil fuels are finite and generate pollution. In our

• Grontmij is managing tax proactively to assure compliance

locations where it operates;
projects we work to increase supplies of secure renewable/ low
carbon energy.
Highways & Roads: Forecasts indicate global population

with tax laws;
• tax policies are documented and form part of group corporate
governance;

growth of 30% by 2050 with 70% living in cities. Mobility is key

• Grontmij tries to maintain an open and constructive relationship

to economic growth so a sustainable and safe infrastructure is

with tax authorities and if possible and appropriate discuss tax

indispensable.

matters upfront.

Light Rail: As urbanisation continues, the need for efficient
transport systems grows apace. Light rail and tramways are

In line with the tax strategy, transactions among companies within

increasingly the solution to moving increasing numbers of

the Group are taking place at arm’s length principles as outlined in

people through urban areas in a sustainable and safe way.

the OECD transfer pricing guidelines for multinational companies.

Sustainable Buildings: Greenhouse gas emissions are projected
to grow a further 52% by 2050. One way to reduce emissions is to

Tax charge per country

make buildings more sustainable. We apply the newest technology
to reducing energy consumption in both new and existing

Countries

buildings. This environmental assessment methodology is

The Netherlands

-0.9m

recognised worldwide as a benchmark for sustainable building.

Denmark

-1.2m

Water: Analysis suggests that there will be a 40% shortfall in water

Sweden

-0.6m

supplies by 2030. We work on water conservation, covering the

Belgium

-1.8m

full range of water-related activities, anything from the design of

France

-2.1m

innovative plants and processes to treat wastewater or the creation

The United Kingdom

1.6m

of waste plants to generate energy, flood and coastal protection,

Germany

-1.2m

and drinking water systems.

Other markets

-0.4m

Non-core activities

0.0m

Social commitment
As signatories to the UN Global Compact, Grontmij has a

Unallocated and eliminations
Total

€

5.6m
-1.0m

responsibility not only to the environment but also to society
itself. Our Grontmij Integrity Management System (GIMS) is based

For more details on our tax position, please see the section on

in part on Global Compact principles which requires companies to

Financial Performance.

embrace, support and enact, within their sphere of influence, a set
of core values in the areas of human rights, labour standards, the
environment and anti-corruption. We report on our adherence to
the Global Compact and on similar GRI indicators on an annual
basis. But there is more to our social commitment than adherence
to international compacts.

corporate responsibility
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Health & safety

a sustainable way. Every region has implemented CR procedures

Within Grontmij, each country or region has management systems

and is responsible for the delivery of reliable CR data. Where

and procedures in place to improve the quality of environmental

feasible, we pursue sustainable purchasing of goods and services

performance in our projects and to identify potential risks. We

from suppliers. These are all key elements in our ‘sustainability by

also safeguard the integrity of our operations through continuous

design’ leading principle

monitoring. This has been embedded in our day-to-day
management decision-making on tendering and projects.

Our own footprint

Potential public health hazards and safety are key areas of

The environmental impact of our own operations is relatively

continual concern. If we consider our integrity to be at risk or if

limited – the majority of our work is done in our offices. However,

we feel a client or business partner is not adhering to principles we

we recognise that we do travel a lot. At the same time, much of

believe are fundamental, then we will re-evaluate the relationship

our business is ‘local’ so the number of kilometres flown and driven

and act accordingly.

is comparatively low for an organisation of our size and geographic
spread. However, we continue to reduce our own use of energy

CR in our operations

and carbon and water footprint, the waste we produce, also by

Grontmij has not only established a framework for corporate

separating it by type. Data for GRI standard disclosures is gathered

responsibility to stakeholders. We also work consistently to

from all Grontmij operations around Europe, with France and

reduce our own impact, including that of our operations, on the

Turkey now also contributing their data to Group consolidation

environment. As CR is a major factor in the execution of our

of our footprint. As France and Turkey have now joined our CR

projects, we also incorporate these responsibilities into our own

reporting and we do not have previous data from these countries

operations. We are committed to developing and applying new

for comparative purposes, we have set 2013 as new base year.

technologies and processes to help us execute our projects in

GRI standard disclosures – key environmental performance indicators in 2013 (new base year)
Indicator

Unit

Value 2013 *

Total CO2 emission per head

t CO2 / head

3.2

Total CO2 emissions covers per-head use of all direct energy,
indirect energy and all business travel. We used the new
2013 Defra emission factors (scope 3 without wtt).

Total energy use per head

kWh/head

3798

This indicator covers our use of direct and indirect energy
sources and our use of renewable energy per full-time
equivalent.

Renewable energy

kWh/head

841

The use of renewable energy is generated primarily by the
Netherlands and Germany where currently almost 100% of
electricity is renewable. In 2012 this was 498 kWh/head.

Total distance travelled by car per head

kmx1,000/head

11.0

The environmental impact of transportation at Grontmij
relates primarily to the use of vehicles for moving people
and some equipment between our offices and other
operational sites. We report on the average kilometers
driven per head by our full time equivalent staff.

Total water use per head
* All European operating countries including Turkey

m³/head

6.4

Use of water in our offices.
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Our future goals
We will continue our efforts to reduce the environmental impact
of our operations based on:
• measuring and recording our carbon footprint;  
• avoiding the use of carbon-intensive technologies (e.g. road
or air transport, electricity from brown coal consumption);
• reducing the use of all carbon-emitting processes to as low as
practicable;
• replacing high with low-carbon emitting technology as far as
practicable (e.g. increase use of renewable energy supply).

Initiatives in 2013
In 2013, we implemented Microsoft Lync software throughout the
Group. This software facilitates conference meetings, calls, sharing
information and working together without the need to travel. So
the tool optimises our efficiency as it enables us to reduce our
number of flights and driven kilometres and therefore carbon
emissions.
As the Netherlands is responsible for the largest number of
driven kilometers in the Group, we started an e-project to make
company-car drivers more aware on how they can drive more
efficiently and safely.
In 2013, Grontmij Germany switched to one supplier of renewable
electricity for almost all their offices. The Netherlands decided to
go from 80% to 100% renewable electricity for all their offices.
Our office in Mechelen, Belgium obtained a BREEAM Excellent
rating in 2013. Our new office in Rotterdam, the Netherlands will
obtain a Breeam in use rating at the beginning 2014 and more will
follow.
For full details of all our CR activities, please see our 2013 Corporate
Responsibility Report at: 2013annualreportgrontmij.com.
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Poland – Designing the largest CCGT

illustrative image of a CCGT

Grontmij designs and manages Polish largest CCGT
at greenfield site producing up to 1,000 Mwe.

CCGT Grudziądz

Combined Cycle Gas Turbine and Steam (CCGT) generation is increasingly playing
a key role in generating energy around the world. In recent years, plants have begun
springing up throughout Poland, often designed and project managed by a joint
Polish-German Grontmij team. The latest is the new plant at a green field site in
Grudziądz in the north of the country. It combinse the thermodynamic cycles of steam
and gas turbines, resulting in improved overall efficiency and reduced fuel costs. They
have the highest and most efficient electrical outputs of all power plants and low
CO2 emissions. The new plant will comprise two energy-generating blocks ultimately
producing up to 1,000 MWe (megawatt electric). Our role is ending at 600 MWe.
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Corporate Governance
Sound corporate governance is a priority at Grontmij. With very few exceptions, we adhere fully to the
Dutch Corporate Governance Code. The main components of our corporate governance are described
here, including changes made in 2013 to how our supervisory and executive governance functions.
For full details of all relevant documentation on adherence to corporate governance, please refer to
www.grontmij.com.

How Grontmij’s governance is structured

submitted or if the AGM or EGM wishes to deviate from such
nomination, the decision must be taken by an absolute majority of

The General Meeting of Shareholders, the Supervisory Board

the votes cast, representing at least one-third of Grontmij’s issued

and the Executive Board each have specific powers and

share capital. When appointing a member of the Executive Board

responsibilities; these are described comprehensively in the

or Supervisory Board, votes may only be cast for candidates whose

Articles of Association and separate charters that are available on

names are stated in the agenda or notes to it. The AGM/EGM may

our website www.grontmij.com. Both the Supervisory Board and

further at all times suspend and dismiss both members of the

the Executive Board report to the General Meeting of Shareholders.

Supervisory Board and the Executive Board. A resolution of the

A reporting framework is in place so that information flows

AGM/EGM to suspend or remove a member of the Supervisory

through the organisation to the Executive Board and the

Board or Executive Board, other than in accordance with a proposal

Supervisory Board. The governance structure was further

of the Supervisory Board, shall require an absolute majority of the

reinforced and enhanced by the implementation of a new

votes cast representing at least one-third of the company’s issued

management structure in mid-2013. The new structure now

share capital. Any member of the Executive Board may also be

includes an Executive Committee, chaired by the CEO, with

suspended at any time by the Supervisory Board. A suspension by

responsibility for implementing Grontmij’s ‘Back on Track’ strategy

the Supervisory Board may at all times be lifted by the AGM/EGM.

and steering the management of the country organisations – see

The AGM/EGM may only decide to amend the Group’s Articles of

below for the role of the Executive Committee. The new structure

Association based on a proposal presented by the Executive

facilitates an even closer connection between the Executive Board

Board that has been approved by the Supervisory Board. Any

and the business and thereby improves management information

amendment requires an absolute majority. The procedures for

flows to the Supervisory Board, fits with the strategic goals and is

appointing and suspending and dismissing members of the

geared to a stronger and more decisive Grontmij.

Executive and Supervisory Boards, and the rules governing
amendments to the Articles of Association, are set out in Grontmij’s

The role of the General Meeting of
Shareholders
An Annual General Meeting of Shareholders (AGM) is organised

Articles of Association, which can be found on our website:
www.grontmij.com > Corporate Governance.

The role of the Supervisory Board

within six months of the end of the financial year. Further
shareholders’ meetings, Extraordinary Meetings of Shareholders

Grontmij’s Supervisory Board is charged with the supervision of

(EGM), may be held at the request of the Executive or Supervisory

the management and policy of the Executive Board and over the

Boards, without prejudice to the provisions of Sections 110 -112

general course of events within the Company and any associated

of Book 2 of the Dutch Civil Code. Shareholders who, on their own

businesses. The Supervisory Board further provides guidance and

or together, represent no less than 1% of the Group’s issued share

advice to the Executive Board. Supervision focuses on the

capital, are entitled to request the Executive or Supervisory Boards

realisation of strategy, proper execution of internal risk

to put items on the agenda.

management and control structures, adequate financial reporting

The AGM or EGM appoints members of both the Supervisory

and legal and regulatory compliance. In pursuing these tasks,

and Executive Boards, usually following a non-binding nomination

the Supervisory Board takes the interests of the company, of

from the Supervisory Board. If no such nomination has been

its associated companies and of all stakeholders into account.

Corporate governance
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The role of the Executive Committee

A detailed description of the tasks and responsibilities of the
Supervisory Board can be found on our website
www.grontmij.com > CorporateGovernance.

Grontmij’s Executive Committee has six members: two members
of the Executive Board and four country managing directors.
The responsibilities of the Executive Committee include general

The role of the Executive Board

strategy, Group performance, realisation of operational and
financial objectives, people strategy, identification and

The Executive Board is responsible for determining and realising

management of risks connected to the business activities,

the Group’s objectives, strategy, financing and policy, compliance

Information and Technology (IT) management, corporate

with all relevant legislation and regulations, the management of

responsibility and procurement. In line with Dutch law, the

risks associated with the Company’s business operations and its

Articles of Association of the Company and the Dutch Corporate

financing. The Executive Board bears collective responsibility for

Governance Code, the Executive Board shall remain accountable

managing the Group. The specific roles and responsibilities of the

for the actions and decisions of the Executive Committee and

Executive Board members are laid down in the Executive Board

have ultimate responsibility for the Company’s external reporting

charter that can be found on our website.

and reporting to the shareholders of the Company, including

During the Annual General Meeting of Shareholders held on

providing the General Meeting of Shareholders with information.

23 May 2013, the Executive Board was designated as the body

The (non-Executive Board) members of the Executive Committee

authorised to issue shares, grant rights to acquire shares, and to

retain their current roles as country managing directors and take

limit or exclude pre-emptive rights pertaining to the issue of

on additional responsibilities at Group level as shown in the

shares. During the same AGM, the Executive Board was authorised

schedule below:

to acquire shares in Grontmij N.V. These authorisations and the

A further description of the rules and regulations applying to

relevant conditions and limitations were recorded in the minutes

the Executive Committee are laid down in the Executive

of this meeting and have been published on our website:

Committee charter that can be found on our website:

www.grontmij.com > CorporateGovernance.

www.grontmij.com > CorporateGovernance.

Responsibility Executive Committee
Michiel Jaski
CEO*

Frits Vervoort
CFO*

Ina Brandes

John Chubb

Ton de Jong

Søren Larsen

• the Netherlands

• Denmark (CMD)

Country responsibility
• France

Country

• Germany (CMD)

• UK (CMD)

• Turkey

• Sweden

(CMD)

• Belgium

• Poland

• China

Group responsibility

Group
Operations
&
‘Back on Track’
programmes

• Strategy

• Finance

• GGS Energy

• GGS Water

• Legal

• Tax

• People Strategy

• IT

• Communications

• Treasury

• Rest of World

• Procurement

• Investor Relations

• Investor Relations

• Client First

• Risk Management

• GGS Highways
& Roads
• GGS Light Rail
• GGS Sustainable
Buildings
• OPEX
• Corporate
Responsibility

Country Managing Directors (CMD) who are members of the Executive Committee report directly to Michel Jaski (CEO).
* Executive Board member
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Grontmij Integrity Management
System (GIMS)

II.2.13 f, g & h
Individual performance criteria are described in general terms but
not fully disclosed as they contain sensitive information and could

In October 2011 and in line with the International Federation of

contain information of an otherwise confidential nature that

Consulting Engineers’ Code of Ethics and the UN Global Compact,

Grontmij may not want to disclose.

the Grontmij Integrity Management System was developed and
communicated throughout the company – see www.grontmij.

III.4.1

com > Corporate Responsibility > Business Integrity. GIMS is

Due to its limited size and relatively recent appointment of most

based on six principles: Responsibility, Competence, Diligence,

members, the Supervisory Board has not yet appointed a vice

Impartiality, Fairness and Anti-Corruption. It builds on the

chairman; this will take place in 2014.

standards set in Grontmij’s Business Policy and Principles.
Important elements of the system are the whistleblowing

III.5.11

procedure and the Code of Conduct. During 2013, we further

The chairman of the Appointment and Remuneration Committee

pursued roll-out and implemention of GIMS throughout the

also chairs the Supervisory Board. Usually the chairman of the

Group.

Supervisory Board is also chairman of the Appointment
Committee. At Grontmij, the Appointment Committee is

Diversity

combined with the Remuneration Committee. Given the leading
role of the chairman of the Appointment Committee in the
selection and nomination process of members of the Executive

Grontmij values diversity and will continue to strive for Board

and Supervisory Boards, it has been decided that the chairman of

compositions whose combined experience, expertise and

the Supervisory Board should also chair the combined

independence as well as age and gender best meets Grontmij’s

Appointment and Remuneration Committee.

profile and strategy. The appointment of two new members of the
Supervisory Board was approved by the 2013 AGM. At year-end

Every year and in consultation with the Supervisory Board, the

2013, the Supervisory Board comprised four members – three

Executive Board reviews the above deviations and determines, also

male and one female. At present, both members of in the

in view of general market practice, whether any changes need to

Executive Board are male. However, Grontmij further aims to

be made.

increase gender diversity in both the Supervisory and Executive
Boards, in accordance with article 2:276 section 2 of the Dutch Civil
Code, and is emphasising gender diversity in profiles of new

Anti-takeover measure

candidates but will continue to base selection on the most
appropriate candidate in terms of Supervisory Board profile and

Grontmij’s Articles of Association provide for the possibility of

qualifications.

issuing preference shares. Those shares can be issued to the
Stichting Preferente aandelen Grontmij (the Foundation), in

Adherence to the Dutch Corporate
Governance Code

accordance with the provisions of the option agreement entered
into between Grontmij and the Foundation. The Foundation was
established to safeguard the interests of Grontmij, its business and
those involved. This purpose can be pursued through acquiring

Grontmij adheres with few deviations to the Dutch Corporate

preference shares and exercising the rights attached to these.

Governance Code (the Code). We deviate on only a small number

Pursuant to an option agreement with Grontmij that was most

of best practices and guidelines. These are listed here.

recently amended on 6 April 2010, the Foundation has a call
option to subscribe for a number of preference shares equivalent

II.2.8

to no more than 100% of the Grontmij’s nominal issued share

The severance payment to Mr Dral, who stepped down as member

capital in the form of ordinary shares, less one. The Foundation

of the Executive Board as of 15 June 2013 following the new

has a credit facility to enable it to pay the amount to be paid up

management structure, amounts to more than one year’s fixed

on the shares. This amount equals 25% of the nominal value of the

salary. The amount paid equals one year’s annual salary, including

preference shares issued.

pension and variable remuneration. The amount was agreed
between Mr Dral and Grontmij based on his employment contract

The possibility of issuing preference shares is an anti-takeover

and takes into consideration the long period (37 years) he was

measure. Preference shares can be issued in case of (the threat of )

employed by the Company.

an undesired acquisition of the majority of the Grontmij ordinary

Corporate governance
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shares by one party or several parties acting in concert, in case of

The statement concerning corporate governance as referred to

(the threat of ) an undesired concentration of Grontmij ordinary

in article 2a of the decree on additional requirements for annual

shares with one party or several parties acting in concert and/or to

reports (Vaststellingsbesluit nadere voorschriften inhoud

prevent any undesired disruption of independent management of

jaarverslag) can be found on our website www.grontmij.com.

the Group. This protective measure, when taken, is temporary in

The information concerning the inclusion of the information

nature and would enable Grontmij to judge any (hostile) situation

required by the Decree ‘Article 10 EU Takeover Directive’, as

on its merits and/or to explore alternatives. Grontmij’s Articles of

required by article 3b of the Decree is included in this report in the

Association stipulate that, if preference shares are issued, a general

sections Information for our Shareholders, Corporate Governance,

meeting of shareholders is to be held within 12 months after the

Declarations and Remuneration Report.

first issue of preference shares. The agenda for such a meeting will
contain a proposal on the cancelation of the preference shares.

Pursuant to article 5:25c of the Financial Markets Supervision Act

As at 31 December 2013, no preference shares were issued.

(‘FMSA’; Wet op het financieel toezicht, ‘Wft’) and to the best of
our knowledge, the annual financial statements of Grontmij N.V.

In connection with the contemplated introduction and issuance

of 2013 that have been prepared in accordance with International

of convertible cumulative preference shares, it will be proposed to

Financial Reporting Standards as adopted by the European Union

the General Meeting of Shareholders to authorise the Executive

give a true and fair view of the assets, liabilities, financial position

Board to renew the option agreement. Pursuant to such a restated

and profit of Grontmij N.V. and the entities included in the

option agreement, the Foundation shall have the right to

consolidation. The report of the Executive Board (jaarverslag)

subscribe for a number of protective shares equal to the then

provides a true and fair view of the state of affairs on the reporting

issued share capital (excluding any already issued protective

date, the course of business during the year under review of

preference shares).

Grontmij N.V. and its subsidiaries included in the financial
statements and includes a description of the principal risks

Prevention of insider trading

Grontmij faces.
De Bilt, 25 February 2014

Grontmij has regulations for the prevention of insider trading.
These regulations were revised and approved by the Supervisory

Michiel Jaski

Board in August 2012 and were distributed to Supervisory Board,

Frits Vervoort

Executive Board, country managing directors, managers of the
various business units and other staff who have access to inside
information. Our insider trading rules comply with the relevant
provisions of the Financial Markets Supervision Act (‘FMSA’, Wet
op het financieel toezicht).

Declarations
In the reporting year, no transactions of material significance were
conducted during the year under review that involved a conflict of
interest for any member of the Executive or Supervisory Boards.
No transactions of material significance were conducted between
the Group and any natural person or legal entity holding more
than 10% of Grontmij N.V.’s shares or depository receipts thereof.
Apart from the credit-facility agreements entered into with the
consortium of banks mentioned in the note to the consolidated
financial statements for 2013, no major contracts contain ‘change
of control’ clauses in relation to Grontmij.
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Supervisory Board
Jan van der Zouw (1954)
Chairman
Nationality
Dutch
Appointed
9 March 2012
Current term expires
2016 (eligible for reappointment)
Most important previous positions
Chairman Executive Board Eriks Group N.V.
Chairman Executive Board Transmark International bv
Current positions
Chairman of the Supervisory Board of Van Wijnen Holding NV
Chairman of the Supervisory Board of Den Helder Airport bv
Chairman of the Board (Beirat) of Europart GmbH (Germany)
Chairman of the Supervisory Board of HGG group bv
Member of the Triton Industry Board (Advisory Board) (Germany)
Member of the Advisory Board of Ammeraal Beltech bv

Karin Dorrepaal (1961)
Interim chairman
Nationality
Dutch
Appointed
23 May 2013
Current term expires
2017 (eligible for reappointment)
Most important previous positions
Partner at Booz & Co (formerly Booz Allen & Hamilton)
Member of the Executive Board Schering AG (Germany)
Current positions
Member of the Supervisory Board of Gerresheimer AG (Germany)
Member and vice-chairman of the Supervisory Board, member of the Audit and Remuneration
committees of Paion AG (Germany)
Member of the Board of Directors, member of the Remuneration committee of Cryo-Save Group N.V.
Member of the Board of Directors and of the Audit committee of MDx Health S.A. (Belgium)
Member of the Supervisory Board of Almirall S.A. (Spain)
Member of the Triton Industry Board (Advisory Board) (Germany)

supervisory board

René van der Bruggen (1947)
Nationality
Dutch
Appointed
8 December 2010
Current term expires
2015 (eligible for reappointment)
Supervisory Board memberships / Other positions
Member of the Supervisory Board of Aalberts Industries N.V.
Member of the Supervisory Board of Gelderse Vallei Ziekenhuis
Member of the Board of Niederländisch-Deutsche Handelskammer
Member of the Board of Stichting Beschermingspreferente aandelen Fugro

André Jonkman (1954)
Nationality
Dutch
Appointed
23 May 2013
Current term expires
2017 (eligible for reappointment)
Most important previous positions
KPMG Accountants
Group controller Fugro N.V.
Current positions
CFO Fugro N.V.
Member of the Board of Management of Fugro N.V.
Member of the Supervisory Board and Audit Committee of Dietsmann N.V.
Chairman of the Board - Non-Executive Board Member of Zytec B.V.

The remuneration of the Supervisory Board is described on page 152.
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Poland – Suburban line on track

© Grontmij

Grontmij makes railway line 357 close to Poznan more
efficient and improves road and rail safety.

Railway line no 357

The city of Poznan is well served by suburban light rail lines but efficiency
could be better. Grontmij is supervising and monitoring the construction
of a section of the modernised main line 357 between Sulechów and
Luboń, close to Poznan. We are responsible for the Wolsztyn–Luboń section.
Modernisation will involve upgrading current infrastructure. This will
eliminate the need for existing speed limits so that journey times will be
faster. New automatic crossing signalling devices will also add to improved
road and rail safety.
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Foreword
From the Supervisory Board Chairman
In 2012, the Supervisory and Executive Boards initiated an internal
Grontmij N.V.’s Supervisory Board is pleased to present the Group’s

investigation into the Group’s past investment and divestment

annual report and financial statements for 2013 as prepared by

policies. The resulting lessons learned and follow-up actions were

the Executive Board. The financial statements have been audited

reported to the AGM in 2013.

by Deloitte Accountants BV and their independent unqualified
opinion can be found on page 163.

In June, Grontmij announced a new management structure to
further strengthen decision making at the top of the organisation

In preparing the full annual report, the aim is to present the

and as a driver for the execution of the ‘Back on Track’ strategy.

Group’s activities in line with the best practices and

The Supervisory Board discussed several options for a new

recommendations of the Dutch corporate governance code

structure with the CEO and finally approved the proposal of the

and the most recent report of the Monitoring Commission on

Executive Board to install an Executive Committee thus allowing

corporate governance. As a result, the annual report and financial

for an even closer connection between the Executive Board and

statements have been reviewed and discussed by the Supervisory

the business. The Executive Committee, which is chaired by the

Board’s audit committee and with the Executive Board in the

CEO, is responsible for implementing the ‘Back on Track’ strategy

presence of the external auditor. These discussions and input from

and steering the management of the country organisations. The

all parties present at the meetings allow us to state with

Supervisory Board was involved in composition of the Executive

confidence that the annual report satisfies transparency

Committee and is convinced the Executive Committee will serve

requirements and provides a good basis for the Supervisory

the company in realising its strategic goals. Following the new

Board’s accountability for its supervision.

management structure, Mr Gert Dral resigned as member of the
Executive Board as per 15 June 2014 and left the Group at the

During 2013, the Supervisory Board maintained a continual strong

end of the year to pursue other activities. The Supervisory Board is

focus on the implementation of the ‘Back on Track’ strategy. High

grateful for all his work and long-standing commitment (37 years)

priority was given to creating more commonality between the

to Grontmij.

operating companies and to improving operational excellence
and increasing productivity in the various Grontmij branches

In September 2013, we were able to announce the divestment of

through the so-called Operational Excellence (OPEX) programme.  

the French Monitoring & Testing activities to a pool of investors led

A start was made on the implementation of a comprehensive and

by Siparex, one of France’s leading private equity investment

fully-aligned Enterprise Risk Management (ERM) system. While all

specialists. Net proceeds of the divestment were used to reduce the

these activities contributed to improved operations, the Group did

Group’s debt. The divestment facilitates further focus on our core

encounter some setbacks due primarily to project write downs in

business, accelerating the strategic path towards profitable growth.

a number of operating companies. Review of the reasons for these
issues and action to redress these losses were taken immediately.

At the Annual General Meeting of Shareholders (AGM) of 23 May

The Supervisory Board participated actively in the discussions with

2013 Mrs Karin Dorrepaal and Mr André Jonkman were appointed

local management to explore in detail the root causes and to

as member of the Supervisory Board for a four-year period. After

understand the proposed actions.

the AGM, Mr Jan Zegering Hadders, who was not available for
re-appointment, stepped down as member of the Supervisory

The Supervisory Board provided active support to the Executive

Board in accordance with the rotation schedule. We are grateful

Board throughout the year. As in 2012, the reporting year was

for his contribution over eight years as a member of our Board. We

strongly influenced by weak market conditions in some of

thank him sincerely and wish him well.

Grontmij’s key markets: the Netherlands and France. Steps are in
progress to adjust both country organisations at central and local

At the end of November it became clear that our Chairman,

level to the market environment.

Mr Van der Zouw, had to undergo surgery. His duties were
delegated to Karin Dorrepaal on an interim basis until such time
that Mr Van der Zouw can resume his position.
Karin Dorrepaal
Interim chairman of the Supervisory Board
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Supervision
Group goals and strategy

safeguards to prevent fraud are dealt with at Grontmij. The next step,
in 2014, is the set up of the internal audit function and audit plan.

The first phase of the ‘Back on Track’ strategy was to restructure the
Group so that Grontmij would be well positioned to achieve the
next phase: realizing profitable growth by focusing on identified

Financial performance

Group Growth Segments (GGS) – Energy, Highways & Roads,
Light Rail, Sustainable Buildings and Water – and through putting

Financial performance, cash flow and working capital are

in place operational excellence. Growth has been achieved in

permanent key topics and agenda points for the Supervisory Board

all selected growth areas. However, this organic growth was

throughout the year. The chairman of the Audit Committee met

offset by a strong decline in the traditional Grontmij Planning &

with the auditors at regular intervals and the auditors were present

Design market. Market conditions and necessary action led to

at the pre-scheduled regular quarterly review meetings with the

several formal and informal discussions between the Supervisory

Supervisory Board. Regular meetings are scheduled ahead of the

and Executive Boards throughout the year. As a result of lower

key reporting dates and the Supervisory Board closely monitors

business volumes, further downsizing in the French and Dutch

performance against budget and the financial position of the

organisations proved essential. The Supervisory Board closely

company. In 2013 the cost-reduction programmes, development

monitored proposed actions and their implementation. At the end

of EBITA and trade working capital, the divestment of M&T,

of the year we evaluated a cost benchmark carried out throughout

remaining business in France and performance against our

the Group and subsequently discussed the targets that were set

financial covenants were recurring items in our discussions with

for each country to reach the benchmark. These additional cost

management.  Project write downs, most significantly in Sweden

savings of € 15 million (post inflation) will be realised in 2014 and

and Denmark, were also part of our discussions with both the

2015 with a related one-off cash out of € 13 million.

Executive Board and local country managing directors.
During 2013 Grontmij explored a potential refinancing following

In September the French Monitoring & Testing (M&T) business

the divestment of the French Monitoring & Testing business. In

were sold. Although these activities had a strong market presence

the fourth quarter of 2013 trading conditions were below

and were successful financially, they did not fit our strategic goals

expectations, most severely in the Netherlands and France

and the long-term development ambitions of Grontmij. With a

necessitating further restructuring. From the first views on

different business model from the rest of the Group and offering

expected performance in 2014 it also became evident that the

different services through a different pricing and commercial

Group would most probably not be able to meet its financial

model, the synergies between French M&T and the rest of

covenants in 2014.

Grontmij are very limited. The divestment allowed the Grontmij
Group to further focus on its core business and take the ‘Back on

After the mandatory repayments (amongst others following

Track’ strategy to the next level. After the divestment, the

the divestment of the French M&T business) in line with the

remaining French business was exposed to deteriorating market

requirements of our credit facility and taking into account our

circumstances. We regularly discussed with management the ways

peak working capital requirements and the cash needed to fund

to address these developments and fully support the further

the ongoing restructuring programme, the Group would not be

restructuring which will be realised in 2014. The strategy for the

able to sufficiently meet its funding requirements from the existing

remaining French engineering businesses will be reviewed,

committed credit facilities in the course of 2014.

assessing the strategic options for the French operations.

Risk management

As a result of the foregoing Grontmij started discussions with its
major shareholders and lending banks to reach a sustainable
capital structure going forward, providing sufficient liquidity to

In 2012, the Executive Board proposed a new top-down approach

execute the Group’s strategy and sufficient headroom within the

to risk, aligning Enterprise Risk Management (ERM) fully to the

financial covenants, taking also into account the seasonality in

Group’s ‘Back on Track’ strategy. During 2013, the Supervisory Board

working capital and net debt. The flexibility and headroom to face

was regularly informed on the finalisation and roll-out of the new

the continuing challenging circumstances in the engineering

ERM framework. We also reviewed the ways in which fraud and

market has been reached through a combination of equity and

Grontmij Annual Report 2013
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Composition, profile, competences and
diversity

an amendment of the Credit Facility. The Supervisory Board was
regularly informed of the discussions, provided input and
ultimately approved the proposed equity instruments and
amendment of the Credit Facility.

At the start of 2013, Grontmij’s Supervisory Board consisted of three
members, Jan Zegering Hadders, René van der Bruggen and Jan van

In light of the above, we reviewed the updated strategy and

der Zouw. At the shareholders meeting of May 2013, Jan Zegering

approved the changes as announced on 26 February 2014.

Hadders stepped down as he was not available for reappointment.

The targets for EBITA margin, organic growth and trade working

We thank him for his contribution, especially in his role as chairman

capital were discussed in depth and are fully supported by the

of this Board during a period that was particularly complex and

Supervisory Board.

challenging for Grontmij. At the same meeting, Karin Dorrepaal and
André Jonkman were appointed to the Supervisory Board but had
actively participated in meetings and activities from the start of

Compliance with regulations

that year. As nominees for the Supervisory Board, both prospective
members had followed an induction programme so that they could

Grontmij adheres with few exceptions to the Dutch

familiarise themselves with the Group. This programme, which

Corporate Governance Code and adopts, where appropriate,

continued after their appointment, included one-to-one meetings

recommendations issued by its Monitoring Committee. There

with Executive Board members, key managers and staff, the external

is a section in this report that explains the exceptions.

auditor and visits to various operating companies. With these
appointments, the Supervisory Board is of the opinion that its
composition is diversified and that the required competences and

Relationship with shareholders

experiences are represented in the Board.

A policy is in place to regulate the relationship with shareholders,

A full profile of the Supervisory Board is available on the website

potential investors, analysts and the media.  The Supervisory Board

www.grontmij.com > CorporateGovernance > SupervisoryBoard.

is informed about investor relations developments on a regular

In summary, the membership of the Supervisory Board should be

basis and, when appropriate, plays a role in bilateral contacts with

such that a combination of the experience, expertise, gender, age

stakeholders.

and the independence of its members will enable it to perform its
various duties to the best of its ability. All current members are
capable of assessing the overall strategy and policy to realise the

Corporate responsibility

defined targets. CEO experience, technical background, project
management, and international experience are well represented in

The Supervisory Board oversees Grontmij’s approach to Corporate

the board. All members are independent in the sense of Article

Responsibility (CR). Due to the nature of the Group’s activities,

III.2.1/2 of the Dutch Corporate Governance Code and there were

CR is broader than adherence to, for example, Global Reporting

no conflicts of interest in the reporting year.

Initiative standards. The vast majority of Grontmij projects have
an environmental impact, a fact that drives the ‘sustainability by
design’ concept which is our leading principle.

√
√

√

2013

√

√

F

A. Jonkman

1954

M

NL

Active management

√

M

1961

Labour matters and social
relations

2010
2013

1947

K. Dorrepaal

Technical background

Commerce and marketing

NL
NL

R.J.A. van der Bruggen

Industry

International experience

√

Professional Service

CEO experience in listed
environment

√

Governance and law

Date of Initial appointment

√

M

Finance and economics

Nationality

2012

1954

J. van der Zouw

Key areas of expertise

NL

Gender

Year of birth

Diversity overview Supervisory Board Grontmij N.V.

√
√

√

√
√
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During 2013, the Supervisory Board met 15 times: in addition

During his regular meetings with the CFO, the Chairman of the

to eight pre-scheduled meetings, there were seven additional

Audit Committee paid specific attention to financial performance,

meetings, primarily related to the divestment of the French

cash flow and working capital. Also the 2013 audit plan and the

Monitoring & Testing activities, project write downs, the

relationship with and functioning of the external auditor were

performance in France and overall performance. Seven meetings

discussed as was the initiation and key responsibilities of an internal

were held by conference call. The Board made country visits to

audit function. During the reporting year, the Chairman of the Audit

Grontmij Belgium and Grontmij Netherlands. Moreover, the

Committee was in frequent dialogue with the external auditors on

chairman held monthly working meetings with the CEO, the

internal controls and the approach to audit. The management letter

Chairman of the Audit Committee held monthly meetings with

was discussed. Key elements were: recommendations for further

the CFO, and members of the Supervisory Board held one-to-one

improvement of internal control environment (differentiated per

meetings with Executive Board members, the Company

country); recommendation to dedicate resources to an Internal

Secretary and selected country managing directors on reporting,

Audit Function, the performance in France and possible impairment

governance and business issues.

and the risk attached to the judgment of provisions for legal claims.

All members had sufficient time to perform their duties. For health

All of these elements were regular items on the agenda of the

reasons, the chairman took a leave of absence from November 2013.

Supervisory Board and the way these are addressed is described in
several places in this annual report.

Supervisory Board Committees

Remuneration & Appointment activities

After the appointment in May 2013 of two new members, an Audit
Committee and a Remuneration & Appointment committee were

This committee was reinstated following the shareholders meeting

installed, with the following members:

in May 2013. However, towards the end of the year and due to the
illness of Jan van der Zouw, the committee’s tasks were assumed

Committee

Chairman

Members

Audit committee

André Jonkman

René van der Bruggen

Remuneration and

Jan van der Zouw

by the full Supervisory Board. During the reporting year, the
Supervisory Board reviewed the composition of the Executive

Karin Dorrepaal

Board and evaluated a number of potential senior management

Jan van der Zouw

structures with the CEO. Ultimately, it was decided that an

Karin Dorrepaal

Appointment committee

Executive Committee structure would be the most effective in
creating an even closer connection between the Executive Board
and the business. The Supervisory Board discussed and approved
the proposed composition of the Executive Committee. The

Audit activities

performance of the Executive Board was reviewed, also against
target setting and achievement in 2012. As part of the variable
remuneration scheme, new targets were defined and set for 2014.

As the Audit Committee consists of all Supervisory Board

Remuneration policy was evaluated and except for the one off

members, all financial and audit-related topics are reviewed

bonus proposed to and approved by the AGM in May 2013, no

and discussed by the full Board. These topics included:

changes were deemed necessary. In January 2013, two members

• annual figures (2012) and quarterly/interim results;

of the Supervisory Board held individual reviews with the CEO, the

• 2013 budget and quarterly comparison of actual versus budget;

CFO and the Company Secretary. The outcome was shared with

• valuation and monitoring of non-core activities;

and evaluated in a closed session of the Supervisory Board.   

• treasury and working-capital management;
• collection of receivables;
• financing position and covenants;

Quality of Supervision

• impairments;
• risk management and internal control issues;

During the December 2013 meeting the Supervisory Board

• (potential) legal claims;

carried out an internal evaluation review on the basis of written

• taxation;

questionnaires and internal discussions. Input was given by all

• the role and performance of the external auditor;

members, the members of the Executive Board and the Company

• the external auditor’s management letter and report to the

Secretary. Items assessed included composition and profile,

Supervisory Board.

mix of skills and experience, quality of meetings, preparations
for the meetings, relationship with the Executive Board and the

report of the supervisory board
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performance of the chairman. As a result of this evaluation, the

Supervisory Board remuneration

Supervisory Board concluded that there should be more frequent

The remuneration for the members of the Supervisory Board is

and pre-scheduled meetings of the Remuneration Committee,

assessed periodically (most recently in 2009). The AGM decides

a vice-chairman needs to be appointed and reporting on legal

on the actual remuneration. The members of the Supervisory

claims should be further tailored to the Board’s supervisory role.

Board receive a fixed compensation not related to the results of

Although the assessment did not involve an external facilitator,

the Group. In 2007, the AGM approved a proposal to fix the

the Supervisory Board decided in 2013 that evaluations using an

remuneration of the members of the Supervisory Board at € 28,000

external facilitator will be carried out every three to four years.

per annum and at € 40,000 per annum for its chairman. In addition,
a proposal was approved to pay an amount of € 1,000 per meeting

As part of the permanent education programme the Supervisory

to those members of the Supervisory Board who are required to

Board held two of its meetings at operating-company locations in

attend such meetings outside the country in which they are

Belgium and the Netherlands. During these meetings discussions

domiciled. The approved remuneration of the members of the

were held with local management teams on strategy and future

Supervisory Board constitutes a realistic payment for the duties

developments. In January we were informed on the OPEX

performed and responsibilities held by the members of a

programme by means of a comprehensive presentation by the

supervisory board of an international, listed company. Supervisory

project team. The Supervisory Board attended a session with the

Board remuneration has remained unchanged since 2007.

Group external legal counsel on corporate governance
developments and the changing role of the Supervisory Board.
The chairman participated in an International Group summit in

Executive Board remuneration

Bremen in October where key agenda topics were the Operational
Excellence programme and the Group Growth Segments.

Contract terms

Individual members participated in externally facilitated network

Members are appointed for a four-year period. If members of the

meetings and workshops with topics such as culture & ethics,

Executive Board are asked to leave the Group, they will receive

fraud, risk control and strategy.

an amount equal to one year’s salary. No specific agreement has
been entered into between any member of the Executive Board

Remuneration report

and Grontmij N.V. providing for compensation in the event of
termination of employment or dismissal as member of the
Executive Board following a public bid for the Group.

The remuneration report has been approved by the full
Supervisory Board. The report describes current policy, as most

Benchmarking and peer group

recently amended and adopted by the Annual General Meetings

The remuneration of the members of the Executive Board is based

of Shareholders (AGM) in May 2013. Actual remuneration is

on a comparison with the remuneration of members of executive

included in the financial statements to this annual report on page

boards of other European listed and non-listed companies active

151 and 152.

in the same sector, taking into account the relevant complexity,
scope and risk profile (peer group). In addition, the remuneration
for each member is determined by taking into account the specific

Remuneration policy

responsibilities of the members of the Executive Board. The

The aim of the remuneration policy is to attract, motivate and

companies in the peer group are: ARCADIS, Fugro, DHV, Ballast

retain qualified board members who will contribute to the

Nedam, WS Atkins plc, Sweco, the Pöyry Group (and until 2012

long-term success of Grontmij as a leading international consulting

WSP). The following elements of the total remuneration are

and engineering company. The policy is designed to reward

included in the comparison: total cash per year (fixed and variable

members of the Executive Board for their contribution to the

salary) plus long-term incentives, such as share and/or option

Group’s performance and align their interests with those of the

schemes. The benchmarking exercise is performed by the

shareholders. The policy for both the Supervisory and Executive

Supervisory Board with the advice of an external compensation

Boards is normally reviewed every two years. During 2012, the

and benefits consultant, and was carried out most recently in

Supervisory Board reviewed the policy and proposed one

2006 and updated in 2009 and 2011.

amendment to the policy relating to a one-off bonus that was
approved by the AGM in May 2013. Apart from this proposal, no

Fixed remuneration

further changes or additions to the policy were deemed necessary

The fixed annual salary bandwidths were set in 2006 and

in 2012. The policy will be reviewed again in 2014.

confirmed in 2009. The Supervisory Board sets the fixed annual
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salaries for the members of the Executive Board within these
bandwidths. In principle, these bandwidths are indexed annually.

of € 17.1 million resulting in a score of 0 points out of 40 points;
• trade working Capital (TWC) as percentage of Total revenue

In 2013, the bandwidths and salaries were indexed with 1%.

(with a weighting of 30 points): The target was to achieve

The bandwidths are as follows:

Trade working capital of 15% of Total revenue (with a minimum

Chairman of the Executive Board: € 367,640 - € 441,370

threshold of 16% and a maximum threshold of 14%).

Other members of the Executive Board: € 262,600 - € 336,330

As per the end of 2013, TWC as a percentage of Total revenue
amounted to 14.2% resulting in a score of 28 points out of

Variable remuneration
In designing this remuneration policy, the Supervisory Board

30 points;
• net income (with a weighting of 10 points): the target was to

considered the possible outcome of the variable remuneration

achieve a net income of € 9.1 million (with a minimum threshold

components and the effect thereof on remuneration. The variable

of € 7.5 million and a maximum threshold of € 10.5 million).

remuneration consists of two elements: a performance-dependent

This target was lowered to € 1.7 million following the

cash bonus and a long-term share plan. As described below, the

divestment of the French Monitoring & Testing (M&T) business

variable remuneration is linked to predetermined, assessable

in September 2013. In 2013 the company reported a net loss

targets that can be influenced by performance. These targets

resulting in a score of 0 out of 10 points.

underpin the Group’s strategy because they relate to the strategic
and financial targets. The maximum variable remuneration for

The total score on operational targets for all members of the

the chairman of the Executive Board amounts to 90% of the fixed

Executive Board amounted to 28 points out of 80 points.

annual salary. The maximum variable remuneration for the other
members of the Executive Board amounts to 65% of the fixed

Individual performance criteria are linked to the individual

annual salary. In addition the members of the Executive Board are

responsibilities of the members of the Executive Board and are

entitled to an one off bonus of maximum 30% of their fixed annual

mostly qualitative.

salary provided the targets related to this bonus are met.
• targets for the CEO related to the updated ‘Back on Track’

Performance-dependent cash bonus

strategy, development of a people strategy and a renewed

For the CEO, the performance dependent cash bonus represents

performance evaluation method for country managing

a maximum of 60% of the fixed annual salary, two-thirds of which

directors, implementation of the five Operational Excellence

(40%) is based on operational targets and one-third (20%) on

processes throughout the organisation, the completion of the

discretionary targets. For other members of the Executive Board,

divestment of the French M&T business and further develop

this part represents a maximum of 45% of the fixed annual salary,
two-thirds of which (30%) is based on operational targets and

transparency and communication to stakeholders;
• targets for the CFO related to the refinancing of the credit facility

one-third (15%) on discretionary targets. Performance is measured

against more favourable terms, filling CFO vacancies

on each of these targets where on target performance leads to a

in the Swedish and French operations, implementation of

pay-out of approximately 75% of the maximum bonus. Reaching

preparatory process for a new ERP system, the divestment of

the maximum threshold leads to the maximum pay-out of 100%

the French M&T business and the implementation of Group

and below the minimum threshold to zero pay-out.  No cash

Procurement function and policy.

bonus is paid if the most important operational target (EBITA) ends
below 80% of the target, regardless of achievement of other

Performance measured against these individual targets (with

operational or discretionary targets (knock-out).

a maximum score of 40 points) resulted in a score of 36 points

For commercial and strategic reasons, the operational targets are

for the CEO and 32 points for the CFO.

only disclosed ex post whilst of the discretionary targets only the

The total score in 2013 is 64 points out of 120 for the CEO

subject is given ex post.

and 60 points out of 120 for the CFO. As the EBITA target came
out below 80% of the set target members of the Executive Board

In 2013, the criteria for operational targets were as follows:

will not receive a bonus over 2013.

• EBITA excluding exceptional items (with a weighting of 40
points): The target was to achieve EBITA excluding exceptional

One-off bonus

items of € 37.5 million (with a minimum threshold of € 32.5

At the AGM in May 2013, the shareholders adopted the

million and a maximum threshold of € 42.5million). This target

Supervisory Board’s proposal to grant a one-off bonus for

was lowered to € 25.8 million following the divestment of the

members of the Executive Board; 30% of fixed annual salary

French Monitoring & Testing business in September 2013. In

which will become payable upon return of € 30 million to the

2013, the company reported EBITA excluding exceptional items

shareholders within three years of the date of issue of shares in

report of the supervisory board
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connection with the rights offering (29 May 2012). The one-off

outperformed and Grontmij ranks as number 1, the maximum

bonus will amount to 20% of fixed annual salary if the amount of

of 150% of the conditional ordinary shares granted will vest. In

€ 30 million is returned within four years, and to 10% if returned

between these positions, the conditional ordinary shares will vest

within five years. As per the end of 2013, no funds have been

proportionally. As a result the maximum percentage of variable

returned to the shareholders.

remuneration in shares amounts to 45% of the fixed annual salary
for the CEO and 30% for the CFO.

Long-Term Share Plan (LTSP)
As part of Grontmij’s new strategy, the Supervisory Board has

After vesting, the ordinary shares are subject to a lock-up of two

replaced the former value dependent cash bonus system with a

years, after which the members of the Executive Board and other

long-term share plan to better align the interest of members of the

key management obtain unrestricted control. Shares under the

Executive Board and other key management with the interest of

long-term share plan will either be issued or repurchased by

shareholders and to stimulate long-term commitment to Grontmij.

Grontmij depending on Grontmij’s financial position, in particular

The headlines of the long-term share plan were adopted by the

the cash available within Grontmij. The maximum number of

General Meeting of Shareholders of 9 May 2012. The detailed plan

ordinary shares that may be issued annually under the long-term

was adopted by the Supervisory Board on 6 August 2012 and will

share plan will not exceed 1% of the number of outstanding

apply retroactively as of 1 January 2012.

ordinary shares.

Under the long-term share plan members of the Executive Board

In case a member of the Executive Board’s contract is terminated,

and other key management are entitled to receive conditional

vesting of the performance shares shall be based pro rata upon the

ordinary shares (voorwaardelijke aandelen) subject to achieving

number of full months lapsed between the date of granting and

a long-term target relating to the stock performance (total

the date of termination of the employment agreement divided by

shareholder return including reinvested dividend) relative to a

36 (= total number of months in the performance period).

selected peer group (i.e. the target). For 2013, the peer group
consists of ARCADIS, Atkins, the Pöyry Group, Sweco, WYG, Hyder

Pensions

(replaced WSP in 2013), Imtech, Ballast Nedam and Heijmans. The

The pension scheme for members of the Executive Board is a

target will be measured annually on an average basis over a rolling

combination of Collective Defined-Benefit scheme and an

period of three calendar years.

individual defined-contribution scheme. No pension premiums are
paid over fixed income above a maximum of € 300,000. In addition,

The conditional ordinary shares will be granted for no financial

the Group’s maximum annual pension contributions will not

consideration subject to achieving the set target (conditional

exceed € 75,000 per member of the Executive Board. In 2013, the

granting) and will vest at the end of the second year after the year

following scheme applied to the members of the Executive Board:

in which the shares were conditionally granted if the target is met.

• up to € 66,433 of a member’s fixed salary – a collective defined

The target is measured over a three-year period starting on the first
day of the year in which the shares are conditionally granted
(performance period).

contribution (via Stichting Pensioenfonds Grontmij);
• from € 66,433 to € 112,168 – a defined-contribution plan
(via Stichting Pensioenfonds Grontmij);
• from €112,169 to € 300,000 – an additional individual

The Executive Board and other key management are not entitled

defined-contribution plan based on 25% of the fixed income

to shareholders’ rights, including the right to dividends during the

from € 112,168 to € 300,000 of the relevant member.

period between granting and vesting. Granting will take place
each year on the first business day after the announcement of the

Supervisory Board fairness review

annual results. In 2013, granting took place on the first business

The Supervisory Board retains the option of a so-called fairness

day after the announcement of the annual results (27 February).

review on the pay out of all variable remuneration. In addition,

The number of ordinary shares conditionally granted is based on a

there is a claw back option for the whole of the variable

percentage of the fixed annual salary divided by the average share

remuneration in case variable remuneration is paid on the basis of

price of the ordinary shares, during the last quarter of the calendar

incorrect financial or other data. Other parts of the remuneration

year preceding the year in which shares are granted. For the CEO,

are fixed and based on the applicable labor contracts not subject

the percentage amounts to 30% of the fixed annual salary, whilst

to a fairness review by the Supervisory Board.

for the CFO the percentage amounts to 20%. 100% of the
conditional ordinary shares granted will vest if Grontmij ranks at

Remuneration in 2013

position 4 of the peer group list. No shares will vest if Grontmij

Full details of remuneration in 2013, can be found on page 151 and

ranks below position 7 of the peer group list. If the target is

152 of this annual report.

87

88

Grontmij Annual Report 2013

report of the supervisory board

Remuneration policy 2014 and beyond
In 2013, no changes were deemed necessary. The Supervisory
Board will review the current policy in 2014.

Financial statements and dividend
The financial statements for 2013 were prepared and endorsed by
the Executive Board pursuant to their statutory obligation under
article 2:101 (2) of the Dutch Civil Code and article 2:25c (2c) of the
Financial Markets Supervision Act. The statements were discussed
by the Supervisory Board in the presence of the external auditor.
After the review of the Independent Auditor’s Report provided by
Deloitte Accountants B.V., as well as its findings as summarised in
a report to the Supervisory Board and the Executive Board, the
financial statements were endorsed by all members of the
Supervisory Board pursuant to their statutory obligation under
article 2:101 (2) Dutch Civil Code. The Supervisory Board
recommends the Annual General Meeting of Shareholders to
adopt the financial statements. In addition, it recommends that
the members of the Executive and Supervisory Boards be
discharged from liability in respect of the managerial and
supervisory duties that they have performed respectively.
The Supervisory Board approved the Executive Board’s proposal
to propose to the General Meeting of Shareholders to resolve to
deduct the loss from the Other reserves. As a loss is incurred in the
financial year under review, there will be no payment of dividend.
De Bilt, 25 February 2014
Karin Dorrepaal (interim chairman)
René van der Bruggen
André Jonkman
Mr Jan van der Zouw is not mentioned here due to his absence
for health reasons.
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Consolidated statement of financial position
In thousands of € (before appropriation of result)

Goodwill

Note

31 December 2013

31 December 2012

1 January 2012

Restated*

Restated*

9

115,991

166,982

165,984

Intangible assets

10

50,904

56,196

62,825

Property, plant and equipment

11

26,130

38,413

51,190

Investments in equity accounted investees

12

3,329

4,834

5,194

Other financial assets

13

14,152

14,002

16,756

Deferred tax assets

14

2,335

2,574

2,953

212,841

283,001

304,902

295,033

366,102

371,079

16,564

20,543

18,371

738

4,574

7,053

17

45,962

48,305

47,111

6

10,704

9,810

-

Current assets

369,001

449,334

443,614

Total assets

581,842

732,335

748,516

Non-current assets
Receivables

15,16

Inventories
Income taxes
Cash and cash equivalents
Assets classified as held for sale

Share capital

15,992

15,992

5,331

Share premium

165,476

165,476

96,391

Reserves

-50,521

-23,553

44,950

Result for the year

-14,791

-31,428

-55,860

116,156

126,487

90,812

-82

-107

41

Total equity attributable to shareholders of Grontmij
Non-controlling interest
Total Group equity

18

116,074

126,380

90,853

Loans and borrowings

22

65,189

134,305

147,253

Employee benefits

20

11,876

11,611

10,531

Derivatives used for hedging

25

6,929

10,086

4,873

Provisions

23

29,521

39,559

41,402

Deferred tax liabilities

14

Non-current liabilities

27,302

29,990

30,958

140,817

225,551

235,017

Bank overdrafts

17

19,802

14,758

22,595

Loans and borrowings

22

15,054

15,491

52,417

5,943

9,088

3,718

16,24

263,734

312,587

327,426

Employee benefits

20

2,692

3,085

2,487

Provisions

23

12,999

21,682

14,003

6

4,727

3,713

-

Current liabilities

324,951

380,404

422,646

Total equity and liabilities

581,842

732,335

748,516

Income taxes
Trade and other payables

Liabilities classified as held for sale

*	Restated for comparison purposes in connection with changes in accounting policies on pensions (IAS 19) and joint arrangements (IFRS 11), see page 102.
The notes on pages 98 to 154 are an integral part of these consolidated financial statements.
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Consolidated income statement
In thousands of €

Note

2013

2012
Restated*

Total revenue

28

763,403

789,623

Third-party project expenses

-132,509

-140,535

Net revenue

630,894

649,088
-458,382

Direct employee expenses

30

-442,850

Direct other expenses

31

-3,984

-4,711

-446,834

-463,093

184,060

185,995

29

2,564

1,699
-69,168

Total direct expenses
Gross margin
Other income
Indirect employee expenses

30

-66,837

Amortisation

10

-5,333

-6,564

Depreciation

11

-9,952

-10,653

Impairments of non-current and current assets
Indirect other operating expenses

7,9,10,11

-12,505

-1,002

31

-90,038

-114,903

-184,665

-202,290

Total indirect expenses
7

-587

-350

Share of results of investments in equity accounted investees

Result on sale of subsidairies

12

-1,300

-1,129

Result on sale of equity accounted investees (net of income tax)

12

Operating result

Finance expenses
32

Result before income tax
Income tax expense

33

Result after income tax from continuing operations
Result from discontinued operations (net of income tax)

-129
-1,608

72

-16,204

28

Finance income
Net finance expenses

-1,887

6

Total result for the year

2,363

2,766

-19,964

-19,054

-17,601

-16,288

-17,529

-32,492

-966

-2,895

-18,495

-35,387

3,682

3,880

-14,813

-31,507

-14,791

-31,428

Attributable to:
Shareholders of Grontmij
Non-controlling interest

-22

-79

-14,813

-31,507

-0.23

-0.67

-0.29

-0.76

Average number of shares (basic)

63,967,500

46,606,557

Average number of shares (diluted)

63,967,500

46,606,557

Total result for the year
Earnings per share

19

From continuing and discontinued operations
Basic and diluted earnings per share (in €)
From continuing operations
Basic and diluted earnings per share (in €)

*	Restated for comparison purposes in connection with changes in accounting policies on pensions (IAS 19), joint arrangements (IFRS 11)
and discontinued operations (IFRS 5), see page 102.
The notes on pages 98 to 154 are an integral part of these consolidated financial statements.
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Consolidated statement of comprehensive income
In thousands of €

2013

2012
Restated*

Total result for the year

-14,813

-31,507

-1,428

-2,639

-

-6,652

Other comprehensive income:
Items that will never be reclassified subsequently to the income statement
Remeasurements of defined benefit liabilities
Cost of issuing ordinary shares
Related tax effects

52

58

-1,376

-9,233

Items that are or may be reclassified subsequently to the income statement
Foreign currency exchange translation differences for foreign operations
Effective portion of changes in fair value of cash flow hedges
Ineffective portion of fair value of cash flow hedges transferred to the income statement

Other comprehensive income (net of income tax)
Total comprehensive income

-726

1,808

3,156

-5,210

3,297

-

5,727

-3,402

4,351

-12,635

-10,462

-44,142

-10,440

-44,063

-22

-79

-10,462

-44,142

Attributable to:
Shareholders of Grontmij
Non-controlling interest
Total comprehensive income

*	Restated for comparison purposes in connection with changes in accounting policies on pensions (IAS 19), see page 102.
The notes on pages 98 to 154 are an integral part of these consolidated financial statements.
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Consolidated statement of changes in equity
In thousands of €

Total
Group
equity

Noncontrolling
interest

Total
attributable to
shareholders
of Grontmij

Share
capital

Share
premium

Translation
reserve

Hedging
reserve

Other
reserves

Result for
the year

90,853

41

90,812

5,331

96,391

-5,614

-4,876

55,440

-55,860

-

-

-

-

-

-

-

-

-

Restated* balance as at 1 January 2012

90,853

41

90,812

5,331

96,391

-5,614

-4,876

55,440

-55,860

Result for the year 2012

-31,507

-79

-31,428

-

-

-

-

-

-31,428

Balance as at 1 January 2012 as previously reported
Impact of changes in accounting policies

Other comprehensive income:
Foreign currency exchange translation differences for
1,808

-

1,808

-

-

1,808

-

-

-

Remeasurements of defined benefit liabilities

foreign operations

-2,639

-

-2,639

-

-

-

-

-2,639

-

Cost of issuing ordinary shares

-6,652

-

-6,652

-

-

-

-

-6,652

-

-5,210

-

-5,210

-

-

-

-5,210

-

-

58

-

58

-

-

-

-

58

-

Total other comprehensive income

-12,635

-

-12,635

-

-

1,808

-5,210

-9,233

-

Total comprehensive income

-44,142

-79

-44,063

-

-

1,808

-5,210

-9,233

-31,428

79,746

-

79,746

10,661

69,085

-

-

-

-

-

-

-

-

-

-

-

-55,860

55,860

34

-

34

-

-

-

-

34

-

-111

-69

-42

-

-

-

-

-42

-

126,380

-107

126,487

15,992

165,476

-3,806

-10,086

-9,661

-31,428

Effective portion of changes in fair value of
cash flow hedges
Related tax effects

Contribution by and distributions to owners:
Issue of ordinary shares
2011 Result appropriation

Other equity movements:
Recognition of equity-settled share-based payments

Change in ownership interest in subsidiaries:
Acquisition of non-controlling interest without a
change in control
Restated* balance as at 31 December 2012

*	Restated for comparison purposes in connection with changes in accounting policies on pensions (IAS 19), see page 102.
The notes on pages 98 to 154 are an integral part of these consolidated financial statements.
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Consolidated statement of changes in equity
In thousands of €

Restated* balance as at 31 December 2012
Result for the year 2013

Total
Group
equity

Noncontrolling
interest

Total
attributable to
shareholders
of Grontmij

Share
capital

Share
premium

Translation
reserve

Hedging
reserve

Other
reserves

Result for
the year

126,380

-107

126,487

15,992

165,476

-3,806

-10,086

-9,661

-31,428

-14,813

-22

-14,791

-

-

-

-

-

-14,791

Other comprehensive income:
Foreign currency exchange translation differences for
foreign operations
Remeasurements of defined benefit liabilities

-726

-

-726

-

-

-726

-

-

-

-1,428

-

-1,428

-

-

-

-

-1,428

-

3,156

-

3,156

-

-

-

3,156

-

-

3,297

-

3,297

-

-

-

3,297

-

-

52

-

52

-

-

-

-

52

-

4,351

-

4,351

-

-

-726

6,453

-1,376

-

-10,462

-22

-10,440

-

-

-726

6,453

-1,376

-14,791

-

-

-

-

-

-

-

-31,428

31,428

109

-

109

-

-

-

-

109

-

47

47

-

-

-

-

-

-

-

116,074

-82

116,156

15,992

165,476

-4,532

-3,633

-42,356

-14,791

Effective portion of changes in fair value of
cash flow hedges
Ineffective portion of fair value of cash flow hedges
transferred to the income statement
Related tax effects
Total other comprehensive income
Total comprehensive income

Contribution by and distributions to owners:
2012 Result appropriation

Other equity movements:
Recognition of equity-settled share-based payments

Change in ownership interest in subsidiaries:
Non-controlling interest transferred to asset
held for sale
Balance as at 31 December 2013

*	Restated for comparison purposes in connection with changes in accounting policies on pensions (IAS 19), see page 102.
The notes on pages 98 to 154 are an integral part of these consolidated financial statements.
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Consolidated statement of cash flows
In thousands of €

Note

2013

2012
Restated*

Total result for the year

-14,813

-31,507

Result from discontinued operations (net of income tax)

-3,682

-3,880

Result after income tax from continuing operations

-18,495

-35,387

Adjustments for:
Depreciation of property, plant and equipment

11

9,952

10,653

Amortisation of intangible assets

10

5,333

6,564

7,9,10,11

12,505

1,002

Share of results of investments in equity accounted investees

12

1,300

1,129

Results on sale of property, plant and equipment

29

-338

-609

Impairment losses

Result on sale of equity accounted investees (net of income tax)

-

129

7

587

350

Net finance expenses

32

17,601

16,288

Income tax expense

33

Result on sale of a subsidiary (net of income tax)

Change in amounts due to and due from customers and inventories
Change in trade and other receivables

16

966

2,895

47,906

38,401

-834

-4,755

15

34,384

601

20,23

-15,664

3,901

24

-22,051

-11,727

-4,165

-11,980

413

642

-20,080

-18,240

Interest received

7,369

6,400

Income taxes paid

-3,544

4,418

-16,255

-7,422

9,404

-15,746

Change in provisions and employee benefits
Change in trade and other payables

Dividends received from equity accounted investees

34

Interest paid

Net cash from / (used for) operating activities
Proceeds from sale of property, plant and equipment
Proceeds from sale of a subsidiary (net of cash disposed of )

6

Dividends received from discontinued operations

827

4,521

58,996

1,448

-

5,003

Acquisition of intangible assets

10

-1,694

-1,717

Acquisition of property, plant and equipment

11

-8,979

-7,924

Payment of deferred consideration relating to acquisitions
Acquisition of subsidiaries (net of cash acquired)

-235

-

-

-821

Acquisition of investments in equity accounted investees

-58

-

Proceeds from disposal of investments in equity accounted investees

10

-

-1,571

-167

47,296

343

Repayments from and acquisition of other investments, net
Net cash from investing activities
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In thousands of €

Note

2013

97

2012
Restated*

Proceeds from the issue of share capital

-

Payment of costs of issuing ordinary shares

-

-6,652

11,145

144,000

-

-1,993

Proceeds from the issue of loans and borrowings

22

Payment of transaction costs related to loans and borrowings
Acquisition of non-controlling interests
Repayments of loans and borrowings

22

Net cash (used for) / from financing activities

Movements in net cash position for the year of the continuing operations
Net cash from operating activities discontinued operations

6

79,746

-

-57

-77,882

-193,823

-66,737

21,221

-10,037

5,818

7,552

11,324

Net cash used for investing activities discontinued operations

6

-1,472

-1,623

Net cash used for financing activities discontinued operations

6

-2,709

-7,025

3,371

2,676

-6,666

8,494

Movements in net cash position for the year of the discontinued operations
Movements in net cash position for the year of the continuing and discontinued operations
Cash and cash equivalents

17

48,305

47,111

Bank overdrafts

17

-14,758

-22,595

33,547

24,516

-721

537

Net cash position as at 1 January
Effect of exchange rate fluctuations on cash held
Cash and cash equivalents

17

45,962

48,305

Bank overdrafts

17

-19,802

-14,758

26,160

33,547

Net cash position as at 31 December

*	Restated for comparison purposes in connection with changes in accounting policies on pensions (IAS 19), joint arrangements (IFRS 11)
and discontinued operations (IFRS 5), see page 102.
The notes on pages 98 to 154 are an integral part of these consolidated financial statements.
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1 General information
Grontmij N.V. (‘Grontmij’ or ‘Company’) is a public limited company (in Dutch: “Naamloze Vennootschap”) domiciled at De Holle Bilt 22,
3732 HM in De Bilt, the Netherlands and listed on Euronext in Amsterdam.
The financial statements include the consolidated financial statements and the company financial statements of Grontmij.
The consolidated financial statements comprise Grontmij and its subsidiaries (together referred to as the ‘Group’), and the Group’s
interest in associates and joint arrangements.

Main activities
The Group provides consultancy, design & engineering and management services in a broad range of market sectors related to the
built and natural environment.
The Group has structured the business in nine separate geographic regions or operating countries. The Executive Board together
with the in 2013 newly incorporated Executive Committee is directly accountable for the various operating countries. Every country
reports directly to one of the Executive Board members or Executive Committee members.
The regions/countries are: the Netherlands, France, Denmark, Sweden, United Kingdom, Belgium, Germany, other markets and
non-core activities. The latter includes the Group’s non-core asset management business. In the segment “other markets” in Europe,
we are building a presence in Poland and Turkey. After reviewing strategic options regarding Hungary, it has been decided to
withdraw from this market. Outside Europe, we operate in China and on a project basis in Asia and Africa. Both the public sector –
national and regional - and private sector are major clients for Grontmij in all our operating countries. Performance is measured based
on segment operating result, as included in the internal management reports that are reviewed by the Executive Board and Executive
Committee.
Within our operating countries, up to three business lines have been distinguished: Planning & Design, Transportation & Mobility,
Water & Energy. Following the divestment of France’s Monitoring & Testing business the activities designated as Monitoring & Testing
have been reallocated in 2013 to the other three business lines.
Planning & Design aims to find sustainable solutions for the built and the natural environment.
Transportation is all about moving people, goods and other materials from A to B in the most efficient, environmentally sustainable
way. These transport flows have to be designed, planned and executed. In turn, Mobility works to manage these flows in more
efficient ways.
Water & Energy consultants cover a wide range of projects, anything from the design of innovative plants to treat waste-water or the
creation of waste plants to generate energy, and every conceivable way of working with water and power in between.

Date of authorisation of issue
The financial statements were authorised for issue by the Executive Board and the Supervisory Board on 25 February 2014. The
adoption of the financial statements and the proposal for treatment of the loss 2013 are reserved for the shareholders in the Annual
General Meeting of shareholders on 13 May 2014.
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2 Basis of preparation
Going concern
The financial statements have been prepared on a going concern basis. There are certain uncertainties related to going concern,
reference is made to note 22 of these financial statements.

Statement of compliance
The financial statements have been prepared in accordance with International Financial Reporting Standards (IFRS) as adopted by
the European Union (hereinafter referred to as: ‘EU-IFRS’). As the results of Grontmij N.V. are included in the consolidated income
statement, the Company income statement is, in accordance with article 402, Part 9, Book 2 of the Dutch Civil Code, provided in
abbreviated format.
Details of the Group’s accounting policies, including changes during the year, are included in note 3, significant accounting policies.

Basis of measurement
The financial statements have been prepared on the historical cost basis, unless otherwise stated in the respective note or in note 3,
significant accounting policies.

Functional currency and presentation currency
Grontmij’s functional currency is the Euro. All amounts in these financial statements are presented in Euros, rounded to the nearest
thousand, unless stated otherwise

Changes in accounting policies
The following standards, interpretations, amendments to standards and interpretations applicable to Grontmij became effective
in 2013:
Amendments to IFRS 7 “Disclosures – Offsetting financial assets and financial liabilities” (effective for annual periods beginning on or
after 1 January 2013) requires to disclose information about rights of offset and related arrangements for financial instruments under
an enforceable master netting agreement or similar agreement.
IFRS 10 “Consolidated Financial Statements”. The Standard is endorsed by the European Union as per 1 January 2014 but Grontmij
decided to early adopt this standard as it was effective for annual periods beginning on or after 1 January 2013. IFRS 10 replaces the
part of IAS 27 “Consolidated and Separate Financial Statements” that deals with consolidated financial statements and SIC 12 “Special
purpose entities”. Under IFRS 10 there is only 1 basis for consolidation for all entities; and that basis is control. IFRS 10 includes a more
solid definition of control in order to address unintentional weaknesses of the definition of control set out in the previous version of
IAS 27. The adoption had no effect on the consolidated financial statements.
IFRS 11 “Joint Arrangements”. The Standard is endorsed by the European Union as per 1 January 2014 but Grontmij decided to
early adopt this standard as it was effective for annual periods beginning on or after 1 January 2013. IFRS 11 replaces IAS 31
“Interests in Joint Ventures”. Under IFRS 11, the Group classifies its interests in joint arrangements as either joint operations or joint
ventures depending on the Group’s rights to assets and obligations for the liabilities of the arrangements. When making this
assessment, the Group considers the structure of the arrangements, the legal form of separate vehicles, the contractual terms
of the arrangements and other facts and circumstances. The Group has re-evaluated its joint arrangements and reclassified some
investments in joint ventures to joint operations. Consequently certain amounts within the consolidated statement of financial
position and consolidated income statement were reclassified. The tables below show the effect on the consolidated statement
of financial position, the consolidated income statement and the consolidated statement of cash flows.
IFRS 12 “Disclosure of interests in other entities”. The Standard is endorsed by the European Union as per 1 January 2014 but Grontmij
decided to early adopt this standard as it was effective for annual periods beginning on or after 1 January 2013. IFRS 12 sets out the
disclosure requirements with respect to interests in subsidiaries, joint arrangements, associates and unconsolidated structured entities
to provides users of the consolidated financial statements with information that helps to evaluate the nature and risks associated
with these interests in other entities. The adoption resulted in additional disclosures as included in note 12.
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IFRS 13 “Fair Value Measurement” (effective for annual periods beginning on or after 1 January 2013). IFRS 13 defines fair value,
establishes a framework for measuring fair value and requires disclosures about fair value measurements. The Standard applies
to both financial instrument items and non-financial instrument items. The adoption resulted in additional disclosures as included
in note 25.
Amendments to IAS 1 “Presentation of Items of Other Comprehensive Income” (effective for annual periods beginning on or after
1 July 2012). The amendments to IAS 1 introduce new terminology for the statement of comprehensive income and income
statement. The amendments to IAS 1 require additional disclosures to be made in the other comprehensive income section such
that items are grouped into two categories: (a) items that will not be reclassified subsequently to profit or loss; and (b) items that
will be reclassified subsequently to profit or loss when specific conditions are met. Other than the above mentioned presentation
changes the application of amendments to IAS 1 does not result in any impact on our consolidated financial statements.
IAS 19 Revised “Employee Benefits” (effective for annual periods beginning on or after 1 January 2013). The most significant
amendments to IAS 19 relate to the accounting for changes in defined benefit obligations and plan assets. The amendments
require the recognition of changes in defined benefit obligations and in fair value of plan assets when they occur, and hence
eliminate the ‘corridor approach’ permitted under the previous version of IAS 19 and accelerate the recognition of past service costs.
The amendments require all actuarial gains and losses to be recognised immediately through other comprehensive income in order
for the net pension asset or liability recognised in the consolidated statement of financial position to reflect the full value of the plan
deficit or surplus. Further, the amendments enhance the disclosure requirements for an employer’s participation in a multi-employer
plan. IFRS requires restatement of the comparative numbers and disclosure of the nature and the effect of the changes. The adoption
of this revised standard had no material impact (and no related tax effects) on other comprehensive income as per 1 January 2012,
therefore no restatements have been made as of this date. The impact on other comprehensive income as per 31 December 2012
amounts to € -2,581,000 (decrease); this is recognised in the other reserves as per that date. The effect on net result is considered as
not material. The tables below show the effect on the consolidated statement of financial position.
IAS 27 Revised “Separate Financial Statements”. The Standard is endorsed by the European Union as per 1 January 2014 but Grontmij
decided to early adopt this standard as it was effective for annual periods beginning on or after 1 January 2013. The standard now
only includes the unchanged requirements regarding separate financial statements.
IAS 28 Revised “Investments in Associates and Joint Ventures”. The Standard is endorsed by the European Union as per 1 January 2014
but Grontmij decided to early adopt this standard as it was effective for annual periods beginning on or after 1 January 2013.
The scope of the standard has changed to cover investments in joint ventures as well because IFRS 11 requires investment in joint
ventures to be accounted for using the equity method of accounting.
Annual improvements to IFRSs 2009-2011 Cycle (effective for annual periods beginning on or after 1 January 2013). The annual
improvements to IFRSs 2009-2011 include a number of amendments to various IFRSs. They include amongst others:
• amendments to IAS 1 “Presentation of financial statements”
• amendments to IAS 34 “Interim financial reporting”
The adoption of the Annual improvements clarifies only certain requirements and when necessary Grontmij will follow these
improvements.
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Effect on the consolidated statement of financial position for the effects of IFRS 11 and IAS 19:
In thousands of €

31 December 2012

1 January 2012

Increase / (decrease)
Property, plant and equipment

1,684

1,684

Investments in equity accounted investees

-3,284

-2,050

Other financial assets

-2,041

-2,041

Inventory

2,014

2,014

Receivables

-27

-19

Cash and cash equivalents

3,750

2,740

Total assets

2,096

2,328

Reserves

-2,581

-

Employee benefits

2,639

-

Deferred tax liabilities

-58

-

Trade and other payables

2,096

2,328

Total equity and liabilities

2,096

2,328

Effect on the consolidated income statement for the effects of IFRS 11:
In thousands of €

2012

Increase / (decrease)
Total revenue

7,828

Third-party project expenses

-1,022

Direct employee expenses

-3,354

Gross margin

3,452

Indirect employee expenes

-379

Indirect other operating expenses

-382

Share of result of investments in equity accounted investees

-2,691

Operating result

-

Total result for the year

-

Effect on the consolidated statement of cash flow for the effects of IFRS 11:
In thousands of €

2012

Increase / (decrease)
Net cash from operating activities

1,010

Net cash from investing activities

-

Net cash from financing activities

-

Movement in net cash for the year of the continuing operations
Movement in net cash for the year of discontinued operations

1,010
-

Total movement in net cash for the year

1,010

Net cash position as at 1 January

2,740

Net cash position as at 31 December

3,750
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Presentation
As announced in the press release of 21 January 2013 the French Monitoring & Testing business has been presented as held for sale
and considered as discontinued operations following the Executive Board’s committed plan to sell this business. The sale was
successfully completed on 12 September 2013. IFRS 5.34 requires restatement of the income statement and cash flow statement
for discontinued operations. Therefore some reclassifications have been made in the previous year’s consolidated income statement
and consolidated statement of cash flows and applicable notes for comparison purposes.

Use of estimates and judgements
The preparation of financial statements in conformity with EU-IFRS requires the Executive Board to make judgements, estimates
and assumptions that affect the application of accounting policies and the reported amount of assets and liabilities, income and
expenses. The estimates and underlying assumptions are based on past experiences and on various other factors that may be
assumed to be reasonable based on the given circumstances. The results of this process form the basis for the assessment of the
carrying amount of assets and liabilities that may be difficult to identify from other sources. The actual outcome may differ from
these estimates.
Information about judgements made in applying accounting policies that have the most significant effects on the amounts
recognised in the consolidated financial statements and assumptions and estimation uncertainties that have a significant risk
of resulting in a material adjustment in the year ending 31 December 2013 is included in the following notes:
Note

6

Assets and liabilities classified as held for sale: measurement of the asset and liabilities classified as held for sale

7

Acquisition of subsidiaries and non-controlling interests: fair value measurment of the acquired assets and liabilities

9

Goodwill: key assumption used in the calculation of the realisable value of cash flow generating units that
contain goodwill

10

Intangible assests: economic life of intangible assets

11

Property, plant and equipment: economic life of property, plant and equipment

12

Investments in equity accounted investees: classification of joint arrangements

14

Deferred tax assets and liabilities: utilisation of tax losses

15, 16

Receivables and amounts due from / to customers: revenue recognition

20

Employee benefits: key actuarial assumptions used in measurement of defined benefit obligations and other
employee benefits

21

Share-based payments: key assumptions used in measurement of equity-settled share-based payments

23

Provisions: key assumptions about the timing, likelihood and magnitude of the outflow of resources

25

Financial instruments: measurement of financial instruments

Important estimates and underlying assumptions are reviewed periodically. Revised estimates are recognised in the period in which
the estimate was revised, if the revision impacts only on that year, or else in the year under review and future periods, if the revision
impacts both the year under review and future periods.
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3 Significant accounting policies
The accounting policies set out below have been applied consistently to all periods accounted for in these consolidated financial
statements and by all entities included in the consolidation, except those explained in note 2, which addresses changes in
accounting policies.

Consolidation principles
Business combinations
Business combinations are accounted for using the acquisition method as at the acquisition date, which is the date on which control
is transferred to the Group. Control is the power to govern the financial and operating policies of an entity so as to obtain benefits
from its activities. In assessing control, the Group takes into consideration potential voting rights that are currently exercisable.
The consideration transferred does not include amounts related to the settlement of pre-existing relationships. Such amounts are
generally recognised in the profit or loss.
Any non-controlling (minority) interest will be measured at either fair value, or at its proportionate interest in the identifiable assets
and liabilities of the acquiree, on a transaction-by-transaction basis. All acquisition related costs, other than those associated with
the issue of debt or equity instruments, that the Group incurs in connection with a business combination are expensed as incurred.
When a business combination is achieved in stages, the Group’s previously held interest in the acquiree is remeasured to fair value
at acquisition date (i.e. the date when the Group obtains control) and the resulting gain or loss, if any, is recognised in profit or loss.
Acquisitions of non-controlling interests without a change in control are accounted for as transactions with equity holders in
their capacity as equity holder and therefore no goodwill is recognised as a result of such transactions. The carrying amount of
non-controlling interests is adjusted to reflect the relative change in interest in the subsidiary’s assets. Any difference between the
amount by which the non-controlling interest is adjusted and the fair value of the consideration paid or received is recognised
directly in equity and attributed to owners of the parent.
When the consideration transferred by the Group in a business combination includes assets or liabilities resulting from a contingent
consideration arrangement, the contingent consideration is measured at its acquisition-date fair value and included as part of the
consideration transferred in a business combination. Changes in the fair value of the contingent consideration that qualify as
measurement period adjustments are adjusted retrospectively, with corresponding adjustments against goodwill. Measurement
period adjustments are adjustments that arise from additional information obtained during the ‘measurement period’ (which cannot
exceed one year from the acquisition date) about facts and circumstances that existed at the acquisition date.
The subsequent accounting for changes in the fair value of the contingent consideration that do not qualify as measurement period
adjustments depends on how the contingent consideration is classified. Contingent consideration that is classified as equity is not
remeasured at subsequent reporting dates and its subsequent settlement is accounted for within equity. Contingent consideration
that is classified as an asset or a liability is remeasured at subsequent reporting dates in accordance with IAS 39, or IAS 37 Provisions,
Contingent liabilities and Contingent assets, as appropriate, with the corresponding gain or loss being recognised in profit or loss.

Subsidiaries
Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed to, or has rights to, variable
returns from its involvement with the entity and has the ability to affect those returns through its power over the entity. The financial
statements of subsidiaries are included in the consolidated financial statements from the date that control commences until the
date that control ceases. The accounting policies of subsidiaries have been changed where necessary to align them with the policies
adopted by the Group.

Non-controlling interests
Non-controlling interests represent the net assets not held by the Group and are presented within the total equity in the consolidated
statement of financial position, separately from equity attributable to the shareholders of Grontmij. Total result and each component
of other comprehensive income are attributed to the equity holders and to the non-controlling interests. Changes in the Group’s
interests in a subsidiary that do not result in a loss of control are accounted for as equity transactions.
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Loss of control of subsidiaries
When the Group loses control over a subsidiary, it derecognises the assets and liabilities of the subsidiary, and any related
non-controlling interest and other components of other comprehensive income. Any resulting gain or loss is recognised in
the income statement.

Discontinued operations
A discontinued operation is a component of the Group’s business, the operations and cash flows of which can be clearly
distinguished from the rest of the Group and which:
- represents a major line of business or geographical area of operations;
- is part of a single co-ordinated plan to dispose of a separate major line of business or geographical area of operation.
Classification as discontinued operation occurs at the earlier of disposal or when the operation meets the criteria to be classified
as held for sale. When an operation is classified as discontinued operation, the comparative consolidated income statement and
consolidated statement of cash flows is re-presented as if operation had been discontinued from the start of the comparative year.

Transactions eliminated on consolidation
Intra-Group balances, intra-Group transactions and any unrealised profits from intra-Group transactions are eliminated in the
consolidation. Unrealised profits from transactions with equity accounted investees are eliminated, to the extent of the Group’s
interest in the entity concerned. Unrealised losses are eliminated in the same way as unrealised profits, but only to the extent
that there is no evidence of impairment.

Investments in equity accounted investees (joint ventures and associates)
The Group’s investments in equity accounted investees comprise investments in associates and joint ventures.
Associates are those entities in which the Group has significant influence, but not control or joint control, over the financial and
operating policies. Significant influence is presumed to exist when the Group holds between 20 and 50 percent of the voting
power in another entity.
A joint venture is an arrangement in which the Group has joint control, established by contractual agreement and requiring
unanimous consent for strategic, financial and operating decisions. The Group has right to the net assets of the arrangement,
rather than the rights to its assets and obligation for its liabilities.
Investments in associates and joint ventures are accounted for using the equity method and are recognised initially at cost.
The Group’s investment includes goodwill identified on acquisition, net of any accumulated impairment losses. The consolidated
financial statements include the Group’s share of the income and expenses and other comprehensive income of equity accounted
investees, after adjustments to align the accounting policies with those of the Group, from the date that significant influence or joint
control commences until the date that significant influence or joint control ceases. When the Group’s share of losses exceeds its
interest in an equity accounted investee, the carrying amount of that interest, including any long-term loans, is reduced to nil, and
the recognition of further losses is discontinued except to the extent that the Group has an obligation or has made payments on
behalf of the investee.
The result on a sale of equity accounted investees is accounted for as part of operating result in the consolidated income statement
as the Group takes the view that the nature of such sale of investments is similar to those projects accounted for as revenue from
services.

Joint operations
A joint operation is a joint arrangement whereby the parties that have joint control of the arrangements have rights to the assets,
and obligations for the liabilities relating to the arrangement. Joint control is the contractually agreed sharing of control of an
arrangement, which exists only when decisions about relevant activities require unanimous consent of the parties sharing control.
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When a subsidiary undertakes its activities under joint operations, the Group as a joint operator recognises in relation to its interest in
a joint operation:
• its assets, including its share of any assets held jointly
• its liabilities, including its share of any liabilities incurred jointly
• its revenue from the sale of its share of the output arising from the joint operation
• its share from the revenue from the sale of the output by the joint operation
• its expenses, including its share of any expenses incurred jointly
The Group accounts for the assets, liabilities, revenues and expenses relating to its interest in a joint operation in accordance with the
IFRSs applicable to the particular asset, liabilities, revenues and expenses.
When a subsidiary transacts with a joint operation in which another subsidiary is a joint operator (such as a sale or contribution of
assets), the Group is considered to be a conducting the transaction with the other parties to the joint operation, and gains and losses
resulting from the transactions are recognised in the Group’s consolidated financial statements only to the extent of other parties’
interests in the joint operation.
When a subsidiary transacts with a joint operation in which another subsidiary is a joint operator (such as a purchase of assets),
the Group does not recognise its share of the gains and losses until it resells those assets to a third party.

Foreign currencies
Foreign currency transactions
Transactions in foreign currencies are translated to the functional currencies at exchange rates at the dates of the transactions.
The Group uses periodically fixed average exchange rates that adequately approximate the exchange rates prevailing at the
transaction dates.

Monetary assets and liabilities
Monetary assets and liabilities denominated in foreign currency are translated at the exchange rate prevailing at the reporting date.
The exchange differences arising are recognised in profit or loss.

Non-monetary assets and liabilities
Non-monetary assets and liabilities denominated in foreign currency that are stated at historical cost are translated at the exchange
rate prevailing at the date of transaction. Non-monetary assets and liabilities in foreign currency recognised at their fair value are
translated at the exchange rates that were applicable at the date on which the value was determined.

Operations of entities with a functional currency other than the euro
The assets and liabilities of such entities including fair value adjustments on consolidation, are translated at the exchange rate
prevailing at the reporting date. Income and expenses of such entities are translated at the exchange rate, prevailing at the date
of transaction. The Group uses periodically fixed average exchange rates that effectively approximate the exchange rates on
transaction dates.
On consolidation, exchange differences arising from the translation of the net investment in foreign entities are recognised directly in
the translation reserve, part of shareholders’ equity. The Group treats specific intercompany loan balances, which are not intended to
be repaid in the foreseeable future, as part of its net investment. In the reporting period when such an entity is disposed of, in part or
in full, the related accumulated exchange differences are transferred from the translation reserve to profit or loss.

Financial instruments
Non-derivative financial instruments
The Group initially recognises loans and receivables, deposits, debt securities issued and subordinated liabilities on the date that they
are originated. All other financial assets and liabilities (including assets and liabilities designated at fair value through profit or loss) are
recognised initially on the trade date at which the Group becomes a party to the contractual provisions of the instrument.
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The Group derecognises a financial asset when the contractual rights to the cash flows from the asset expire, or it transfers the rights
to receive the contractual cash flows on the financial asset in a transaction in which substantially all the risks and rewards of
ownership of the financial asset are transferred. Any interest in transferred financial assets that is created or retained by the Group is
recognised as a separate asset or liability. The Group derecognises a financial liability when its contractual obligations are discharged
or cancelled or expire.
Financial assets and liabilities are offset and the net amount presented in the statement of financial position when, and only when,
the Group has a legal right to offset the amounts and intends either to settle on a net basis or to realise the asset and settle the
liability simultaneously.

Non-derivative financial assets
The Group has the following non-derivative financial assets: held-to-maturity investments, loans and receivables, available-for-sale
financial assets and cash and cash equivalents.

Held-to-maturity investments
If the Group has the positive intent and ability to hold investments to maturity, then they are classified as held-to-maturity.
Held-to-maturity financial assets are recognised initially at fair value plus any directly attributable transaction costs. Subsequent to
initial recognition, held-to-maturity financial assets are measured at amortised cost using the effective interest method, less any
impairment losses.

Loans and receivables
Loans and receivables are financial assets with fixed or determinable payments that are not quoted in an active market. Such assets
are recognised initially at fair value plus any directly attributable costs. Subsequent to initial recognition, loans and receivables are
measured at amortised cost using the effective interest method, less any impairment losses. Loans and receivables comprise trade
and other receivables.

Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits with original maturities of three months or less. Bank overdrafts
that are repayable on demand and form an integral part of the Group’s cash management are included as a component of cash and
cash equivalents for the purpose of the statement of cash flows.

Non-derivative financial liabilities
The Group has the following non-derivative financial liabilities: loans and borrowings, bank overdrafts and trade and other payables.
Such financial liabilities are recognised initially at fair value plus any directly attributable transaction costs. Subsequent to initial
recognition these financial liabilities are measured at amortised cost using the effective interest method.

Share capital
Grontmij´s share capital as at 31 December 2013 comprises common shares only, at a nominal value of € 0.25 per share. The share
capital is classified as equity.

Derivative financial instruments, including hedge accounting
Where considered appropriate, the Group uses derivative financial instruments to hedge its foreign currency and interest rate risk
exposures.
Embedded derivates are separated from the host contract and accounted for separately if the economic characteristics and rules of
the host contract and the embedded derivative are not closely related, a separate instrument with the same terms as the embedded
derivative would meet the definition of a derivative, and the combined instrument is not measured at fair value through profit or loss.
Derivatives are recognised initially at fair value and attributable transaction costs are recognised in profit or loss when incurred.
Subsequent to initial recognition, derivatives are measured at fair value and changes therein are accounted for as described below.

Cash flow hedges
When a derivative financial instrument is designated as a cash flow hedge, the effective portion of changes in the fair value of the
derivative financial instrument is recognised in other comprehensive income and presented in the hedging reserve in equity.
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The ineffective part of any gain or loss is recognised immediately in the income statement. The associated cumulative gain or loss
is removed from equity and recognised in the income statement in the same period or periods during which the hedged transaction
affects the income statement.
When a derivative financial instrument or hedge relationship no longer meets the criteria for hedge accounting, expires or is sold,
but the hedged transaction is still expected to occur, the cumulative unrealised gain or loss remains in equity. The cumulative gain
or loss will be recognised in the income statement in accordance with the above policy when the transaction occurs. If the hedged
transaction is no longer expected to take place, the cumulative unrealised gain or loss will be immediately recognised in the income
statement.

Intangible assets
Research and development
Expenditure in respect of research activities for the purpose of obtaining new knowledge of a scientific or technological nature is
recognised in the income statement as an expense as incurred.

Development expenditure
Expenditure in respect of development activities is capitalised and subsequently, at reporting date, measured at cost less
accumulated amortisation and impairment losses.
Development expenditure is capitalised only if development costs can be measured reliably, the product or process is technically and
commercially feasible, future economic benefits are probable, and the Group intends to and has sufficient resources to complete
development and to use or sell the asset. Expenditure capitalised in such cases comprises direct labour and indirect costs which are
directly allocable as well as direct cost of material and third-party expenses and borrowing costs.

Trade names
Trade names concern the expected value of established brand names acquired in business combinations and are measured at cost,
being the fair value at acquisition date, less accumulated amortisation and impairment losses.

Customer relations
Customer relations concern the expected value of the sales attributable to customer relationships of acquired businesses at the
date of acquisition, and are measured at cost, being the fair value at the acquisition date, less accumulated amortisation and
impairment losses.

Order backlogs
Order backlogs concern the remaining expected value of orders of acquired businesses at the date of the acquisition, and
are measured at cost, being the fair value at acquisition date, less accumulated amortisation and impairment losses.

Other intangible assets
The other intangible assets are stated at cost, less accumulated amortisation and impairment losses.

Subsequent expenditure
Expenditure for intangible assets after initial recognition is capitalised only when it increases the future economic benefits embodied
in the specific asset to which it relates. All other expenditure, including internally generated goodwill and trade names, is recognised
in the income statement as incurred.

Amortisation
Amortisation of intangible assets is recognised in the income statement on a straight-line basis over the cost of the asset less its
residual value during the estimated useful lives of the intangible assets.
The estimated useful life of trade names, customer relations and order backlogs is determined individually upon each acquisition and
is dependent on expectations at first time recognition.
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The estimated useful lives of the intangible assets for the current and comparative periods are as follows:
In years

Development costs

5

Software

2 - 10

Trade names

5 - 10

Customer relations

3 - 39

Order backlogs

2-5

Other

3-5

Amortisation methods, useful lives and residual values are reviewed at each financial year-end and adjusted if appropriate.

Goodwill
1) Acquisition on or after 1 January 2010
For acquisitions on or after 1 January 2010, the Group measures goodwill at the acquisition date as:
• the fair value of the consideration transferred; plus
• the recognised amount of any non-controlling interests in the acquiree; plus if the business combination is achieved in stages,
the fair value of the existing equity interest in the acquiree; less
• the net recognised amount (generally fair value) of the identifiable assets acquired and liabilities assumed.
Negative goodwill arising on an acquisition is recognised directly in the income statement.
Costs related to the acquisition, other than those associated with the issue of debt or equity securities, that are incurred by the Group
in connection with a business combination are expensed as incurred.
Any contingent consideration payable is recognised at fair value at the acquisition date. If the contingent consideration is classified as
equity, it is not remeasured and settlement is accounted for within equity. Otherwise, subsequent changes to the fair value of the
contingent consideration are recognised in profit or loss.

2) Acquisition between 1 January 2004 and 1 January 2010
For acquisitions between 1 January 2004 and 1 January 2010, goodwill represents the excess of the cost of the acquisition over the
Group’s interest in the recognised amount (generally fair value) of the identifiable assets, liabilities and contingent liabilities of the
acquiree. When the excess was negative, a bargain purchase gain was recognised immediately in profit or loss.
Transaction costs, other than those associated with the issue of debt or equity securities, that the Group incurred in connection with
business combinations were capitalised as part of the cost of the acquisition.
Goodwill is stated at cost less accumulated impairment losses, if any. An impairment loss is recognised when the realisable value of
the cash generating unit to which the goodwill pertains, is lower than its carrying value.

Property, plant and equipment
General
Property, plant and equipment are measured at cost, less accumulated depreciation and impairment losses. Cost includes
expenditure that is directly attributable to the acquisition of the asset. Property, plant and equipment that were measured at fair value
on or before 1 January 2004 are measured at deemed cost, the revaluated value as per the date of the valuation concerned. Property,
plant and equipment under construction are stated at cost until construction is complete, at which time it is reclassified under the
relevant category.
At the moment an obligation arises in regard to aftercare liabilities, a provision is recognised for the present value of the total amount
of the future liabilities. At the same time, an amount equal to the amount of the liability is capitalised as part of the cost of the asset.
Gains and losses on disposal of property, plant and equipment are determined by comparing the proceeds from disposal with the
carrying amount and are recognised as part of other income in profit or loss.

109

Grontmij Annual Report 2013

110

Financial statements

Subsequent expenditure
The cost of replacing part of an item of property, plant and equipment is recognised in the carrying amount of the item if it is
probable that the future economic benefits embodied within the part concerned will flow to the Group and its cost can be measured
reliably. The carrying amount of the replaced part is derecognised.
The costs of day-to-day maintenance of property, plant and equipment are recognised in the income statement as incurred.

Leased assets
Leases in terms on which the Group assumes substantially all the risks and rewards of ownership are classified as finance leases. Upon
initial recognition the leased asset is measured at an amount equal to the lower of its fair value and the present value of the minimum
lease payments at inception of the lease, less accumulated depreciation and impairment losses.
Other leases are operating leases and, except for investment property, the leased assets are not recognised in the Group’s statement
of financial position.

Depreciation
The depreciation of landfill sites is systematically recorded in line with waste units disposed.
Depreciation of other property, plant and equipment is recognised in the income statement on a straight-line basis over the cost
of the asset less its residual value during the estimated useful lives. Items of property, plant and equipment consist of parts with an
unequal useful life, these are depreciated separately.
The estimated useful lives of other property, plant and equipment for the current and comparative periods are as follows:
In years

Buildings
Plant and equipment
Landfill sites

10 - 50
3 - 35
10 - 20

Land is not depreciated. Depreciation methods, useful lives and residual values are reviewed at each financial year-end and
adjusted if appropriate.

Impairment
General
The carrying amount of the Group’s tangible and intangible assets , is reviewed at each reporting date to determine whether there is
an objective indication of impairment. If such an indication exists, the recoverable amount of the asset is estimated. When the
recoverable amount is lower than the carrying amount an impairment loss is recognised in the consolidated income statement.
For goodwill and intangible assets that have indefinite lives or that are not yet available for use, the recoverable amount is estimated
each year at the same time, irrespective of indications that they are impaired.
The recoverable amount of an asset represents the greater of the fair value less cost to sell and the value in use. In determining the
value in use, the present value of the estimated future cash flows is calculated on the basis of a discount factor before tax which
reflects the current market estimates of the time value of money and the specific risk to the asset. For the purpose of impairment
testing, assets that cannot be tested individually are grouped together into the smallest group of assets that generates cash inflows
from continuing use that are largely independent of the cash inflows of other assets or groups of assets (the ‘cash-generating unit, or
CGU’). Subject to an operating segment ceiling test, for the purposes of goodwill impairment testing, CGUs to which goodwill has
been allocated are aggregated so that the level at which impairment is tested reflects the lowest level at which goodwill is monitored
for internal reporting purposes. Goodwill acquired in a business combination is allocated to groups of CGUs that are expected to
benefit from the synergies of the combination. An impairment loss is recognised once the carrying amount of an asset or its
cash-generating unit exceeds the recoverable amount. Impairment losses are recognised in the income statement. Impairment losses
recognised with regard to cash-generating units are allocated first to reduce the carrying amount of any goodwill allocated to
cash-generating units and then to reduce the carrying amount of the other assets in the unit on a pro-rata basis. Any cumulative loss
in respect of an available-for-sale financial asset recognised previously in equity is transferred to profit or loss.
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Reversal of impairment losses
Impairment losses in respect of goodwill cannot be reversed. An impairment loss related to other assets is reversed if and to the
extent there has been a change in the estimates used to determine the recoverable amount. An impairment loss is in that case
reversed only as far as the carrying amount of the asset on the reporting date does not exceed the carrying amount that would have
been determined in the case no impairment loss was ever recognised.

Inventories
Inventories are measured at the lower of cost or net realisable value. The net realisable value is the estimated selling price in the
ordinary course of business, less the estimated costs of completion and selling expenses.
Projects, mainly the construction of houses, where the buyers only have limited influence on the main elements in the design of the
assets, and land development sites are accounted for under inventories. The transfer of risks and benefits varies depending on the
contractual provisions. If management and key risks associated with ownership are being gradually transferred to the buyer during
the course of the project, then revenue and results are accounted for in proportion to the progress of the project. Valuation then takes
place in the same way as for projects for rendering of services.

Amounts due from and due to customers
Amounts due from and due to customers represent the gross unbilled amount expected to be collected from customers for
rendering services performed to date. It is measured at cost plus profit recognised to date, in proportion to the progress of the
project, less progress billings and recognised losses. Costs include all expenditure related directly to specific projects and an allocation
of fixed and directly attributable overheads incurred in the Group’s contract activities based on normal operating capacity. In
estimating the profit to date and to assess the existence of any losses in amounts due from and to customers, the Group has to use
estimates. The main estimates relate to forecast results and the stage of completeness. In determining results, the Group has
adequate procedures in place that limit the possible variations in outcome.
This is presented as part of receivables for all contracts in which costs incurred plus recognised profits exceed progress billings. If
progress billings exceed costs incurred plus recognised profits, then the difference is presented as part of trade and other payables.

Non-current assets or disposal groups classified as held for sale or distribution
Non-current assets, or disposal groups comprising assets and liabilities that are expected to be recovered primarily through sale or
distribution rather than through continuing use, are classified as held for sale or distribution. Immediately before classification as held
for sale or distribution, the assets, or components of a disposal group, are remeasured in accordance with the Group’s accounting
policies. Thereafter, the assets, or disposal group, are generally measured at the lower of their carrying amount and fair value less costs
to sell. Any impairment loss on a disposal group is first allocated to goodwill, and then to remaining assets and liabilities on pro rata
basis, except that no loss is allocated to inventories, financial assets, deferred tax assets, employee benefit assets or investment
property, which continue to be measured in accordance with the Group’s accounting policies. Impairment losses on initial
classification as held for sale or distribution and subsequent gains and losses on remeasurement are recognised in profit or loss. Gains
are not recognised in excess of any cumulative impairment loss.
Intangible assets and property, plant and equipment once classified as held for sale or distribution are not amortised or depreciated.
In addition, equity accounting of equity accounted investees ceases once classified as held for sale or distribution.

Employee benefits
Pension schemes
The Group has contributed to defined contribution plans and defined benefit plans.

Defined contribution plans
A defined contribution plan is a plan relating to employee benefits after retirement for which the Group pays contributions to the
entity that administers the related plan, and for which no legal or constructive obligation exists to pay any further contributions.
Obligations for contributions to defined contribution pension plans are recognised as employee expenses in profit or loss in the
periods during which services are rendered by employees. Prepaid contributions are recognised as an asset to the extent that a cash
refund or a reduction in future payments is available.
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Defined benefit plans
Defined benefit plans concern all post-employment plans, other than defined contribution plans. The Group’s net obligation in
respect of defined benefit pension plans is calculated separately for each plan by estimating the amount of the future benefit that
employees have earned in the current and prior periods, discounting that amount and deducting the fair value of the plan assets.
The calculation of defined benefit obligations is performed annually by qualified actuaries using the ‘projected unit credit’ method.
The discount rate used is the yield on the consolidated statement of financial position date for high quality corporate bonds whose
maturity is approaching the terms of the Group’s liabilities. The fair value of the plan’s assets is subsequently deducted.
When the calculation results in a benefit for the Group, the recognised asset is limited to the present value of economic benefits
available in the form of any future refunds from the plan or reductions in future contributions to the plan. To calculate the present
value of economic benefits, consideration is given to any applicable minimum funding requirements. An economic benefit is
available to the Group if it is realisable during the life of the plan, or on settlement of the plan liabilities.
Remeasurements of the net defined benefit liability, which comprise actuarial gains and losses, the return on plan assets (excluding
interest) and the effect of the asset ceiling (if any, excluding interest), are recognised immediately in other comprehensive income.
The Group determines the net interest expense (income) on the net defined benefit liability (asset) for the period by applying the
discount rate used to measure the defined benefit obligation at the beginning of the annual report to the net defined benefit
liability (asset), taking into account any changes in net defined benefit liability (asset) during the period as a result of contributions
and benefit payments. Net interest expense and other expenses related to defined benefit plans are recognised immediately in
profit or loss.

Improvement, reduction or settlement of pension plans
When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit that relates to past service cost
or the gain or loss on curtailment is recognised immediately in the income statement. The Group recognises gains and losses on the
settlement of a defined benefit plan when the settlement occurs.
Pension expenses including the net interest expense are accounted for under employee expenses.

Other long-term employee benefits
Other long-term employee benefits, such as jubilee and supplementary payments for early retirement, are measured at the actuarial
present value of the liability. The discount rate used is the yield on the consolidated statement of financial position date for
high-quality corporate bonds whose maturity is approaching the terms of the Group’s liabilities. Any actuarial gains and losses are
recognised in the income statement in the period in which they arise.

Share-based payment arrangements
Equity-settled share-based payment arrangements
As from 1 January 2012 Grontmij established a long-term share plan (LTSP) for the Executive Board and other management.
Equity-settled share-based payments under the LTSP are measured at fair value at grant date. The LTSP contains a vesting condition
based on total shareholder return and the ranking within a peer group. The fair value at grant date reflects these conditions.
Additionally, employees must remain in service from the date of the grant until vesting (LTSP 2012).
The fair value of the equity-settled share-based payments under the LTSP is measured using a Monte-Carlo model. This model
simulates share prices and TSR ranking for Grontmij and its peer companies. Other measurement inputs include risk-free interest rates,
expected volatility and dividend yield.
The fair value at grant date of the equity-settled share-based payments is recognised as employee expenses on a straight-line basis
over the vesting period based on Grontmij’s estimate of equity instruments that will eventually vest, with a corresponding increase in
equity. At vesting date, Grontmij revises its estimate of the number of equity instruments. The impact of the revision of the original
estimates, if any, is recognised in profit or loss such that the cumulative expense reflects the revised estimate, with a corresponding
adjustment to the other reserves.
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Provisions
General
A provision is recognised in the consolidated statement of financial position when the Group has a legal or constructive obligation,
that can be measured reliably, as a result of a past event and it is probable that an outflow of economic benefits will be required to
settle the obligation. If the effect is material, provisions are determined by discounting the expected future cash flows at a pre-tax rate
that reflects current market estimates of the time value of money and, where necessary, of the specific risk pertaining to the liability.
The unwinding of the discount is recognised as finance expense.

Aftercare liabilities
At the moment an obligation arises in regard to aftercare liabilities, a provision is recognised for the present value of the total amount
of the estimated future cash out flow.

Restructuring
A provision for restructuring is recognised when the Group has approved a detailed and formal restructuring plan, and the
restructuring either has commenced or has been announced publicly. Future operating costs are not provided for.

Legal liabilities
At the moment an obligation arises in regard to legal liabilities, a provision is recognised for the present value of the total amount of
the estimated future cash outflow.

Revenue
The major part of the Group’s revenue relates to contracts for services in the areas of design, consultancy, project management,
engineering and contracting.

Revenue from services
Revenue from services based on fixed-price contracts is recognised in profit or loss pro rata of the services rendered on the reporting
date in proportion to the total of the contracted services; the stage of completion is assessed at the reporting date by reference to
surveys of actual work performed. Revenue from services based on cost-plus contracts is recognised in profit or loss pro rata of the
time spent and based on the contractual net hourly rates.
An expected loss on any contract is recognised immediately in profit or loss. Costs incurred in the period prior to securing a signed
contract are recognised directly in profit or loss. When the outcome of a project cannot be estimated reliably, revenue from services is
only recognised to the extent of contract costs incurred that are likely to be recoverable.

Third-party project expenses
Third-party project expenses represent the total costs of services and materials that relate directly to contracts carried out for the
Group’s customers. These expenses are directly attributable to total revenue.

Direct and indirect expenses
Expenses are considered to be 100% direct when these expenses attribute for a significant part (more than 50%) to billable projects.
Indirect expenses comprise of indirect employee expenses of the staff departments as finance, HR, legal, IT, communications, quality
management and other indirect operating expenses as housing expenses of the various offices, office expenses including the IT
systems expenses, marketing expenses, travel expenses and other indirect operating expenses including advisory expenses. In
addition indirect expenses could also relate to account management not directly assigned to billable projects.

Other income
Other income concerns income not related to the Group’s core activities, such as rental income, government grants and gains on
disposal of property, plant and equipment.

Lease payments
Lease contracts of which the majority of the risks and rewards inherent to ownership do not lie with the Group are classified as
operating leases. Payments made under operating leases are recognised in the income statement on a straight-line basis over the
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term of the lease. Lease incentives received are recognised as an integral part of the total lease expenses.
Minimum lease payments made under finance leases are apportioned between the finance expenses and the reduction of the
outstanding liability. The finance expense is allocated to each period during the lease term so as to produce a constant periodic
rate of interest on the remaining balance of the liability.

Finance income and expense
Finance income comprises interest income on cash at banks and from loans and receivables, positive changes in the fair value of
financial assets at fair value through profit or loss and foreign currency gains. Interest income is recognised in the income statement
as it accrues, using the effective interest method.
Finance expense comprises the interest due on loans and borrowings, interest added to provisions, negative changes in the fair
value of financial assets at fair value through profit or loss, impairment losses on financial assets and foreign currency losses.
All finance expenses are calculated using the effective interest method. Currency exchange gains and losses are recognised in
profit or loss.

Income taxes
Income taxes comprise current and deferred tax. Income taxes are recognised in profit or loss except to the extent that it relates
to items recognised directly in equity.
Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted or
substantively enacted at the reporting date, and any adjustment to tax payable in respect of previous years.
Deferred tax is recognised using the consolidated statement of financial position method providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the carrying amounts used for
taxation purposes.
Deferred tax is not recognised for temporary differences as the initial recognition of assets or liabilities in a transaction that is not a
business combination and that affects neither accounting nor taxable profit, differences relating to investments in subsidiaries and
jointly-controlled entities to the extent that they probably will not reverse in the foreseeable future and for taxable temporary
differences arising on the initial recognition of goodwill.
Deferred tax is measured at the tax rates that are expected to be applied to the temporary differences when they reverse, based
on the laws that have been enacted or substantively enacted by the consolidated statement of financial position date.
Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax liabilities and assets, and they
relate to income taxes levied by the same tax authority on the same taxable entity, or on different tax entities, but they intend to
settle current tax liabilities and assets on a net basis or their tax assets and liabilities will be realised simultaneously.
A deferred tax asset is recognised for unused tax losses, tax credits and deductible temporary differences, only to the extent that it is
probable that future taxable profits will be available against which the asset can be utilised. Deferred tax assets are reviewed at each
reporting date and are reduced to the extent that it is no longer probable that the related tax benefit will be realised.

Earnings per share
Grontmij presents basic and diluted earnings per share (EPS) data. Basic EPS is calculated by dividing the profit or loss attributable to
ordinary equity holders of Grontmij by the weighted average number of ordinary shares outstanding during the period. Diluted EPS
is determined by adjusting the profit or loss attributable to ordinary equity holders and the weighted average number of ordinary
shares outstanding for the effects of all dilutive potential ordinary shares.

Statement of cash flows
The statement of cash flows is prepared in accordance with the indirect method and constitutes an explanation of the change in net
cash, defined as cash and cash equivalents less bank overdrafts. In the statement of cash flows, a differentiation is made between cash
flows from operating, investing, and financing activities.
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Considering the nature of the Group’s operations, the share in the results of equity accounted investees and dividends received is
regarded as part of cash flows from operating activities.
Cash flows in currencies other than the euro are translated at the exchange rates, prevailing at the date of transaction. The Group
uses periodically fixed average exchange rates that effectively approximate the exchange rates on transaction dates.

Segment reporting
An operating segment is a distinguishable component of the Group that is engaged in business activities from which it may earn
revenues and incur expenses, including revenues and expenses that relate to transactions with any of the Group’s other components.
The operating segments are determined based on the Group’s management and internal reporting structure. All operating segments’
are reviewed regularly by the Executive Board and Executive Committee to make decisions about resources to be allocated to the
segment and assess its performance, and for which discrete financial information is available. Inter-segment pricing is determined on
an arm’s length basis.
Results, assets and liabilities of a segment include items directly attributable to a segment as well as those that can be allocated on
a reasonable basis.

New standards and interpretations not yet effective and not yet adopted
A number of new standards, amendments to standards and interpretations are not yet effective for the year ended 31 December 2013,
and have consequently not been applied in preparing these consolidated financial statements.
Amendments to IAS 32 “Financial instruments: Presentation” (effective for annual periods beginning on or after 1 January 2014)
The amendments to IAS 32 clarify existing application issues relating to the offsetting requirements. Specifically, the amendments
clarify the meaning of “currently has a legally enforceable right of set-off” and “simultaneous realization and settlement”. Grontmij
anticipates that adoption will not have a material impact on our consolidated financial statements.
Amendments to IAS 36 “Impairment of assets” (effective for annual periods beginning on or after 1 January 2014 but not yet endorsed
by EFRAG)
The amendments to IAS 36 reduces the circumstances in which the recoverable amount of assets or cash-generating units is
required to be disclosed, clarify the disclosures required, and to introduce an explicit requirement to disclose the discount rate used
in determining impairment (or reversals) where recoverable amount (based on fair value less costs of disposal) is determined using
a present value technique.
IFRIC 21 “Levies” (effective for annual periods beginning on or after 1 January 2014 but not yet endorsed by EFRAG)
IFRIC 21 provides guidance on when to recognise a liability for a levy imposed by a government, both for levies that are accounted
for in accordance with IAS 37 “Provisions, Contingent Liabilities and Contingent Assets” and those where the timing and amount of the
levy is certain. The Interpretation covers the accounting for outflows imposed on entities by governments (including government
agencies and similar bodies) in accordance with laws and/or regulations. Grontmij anticipates that adoption will not have a material
impact on our consolidated financial statements.
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4 Measurement of fair values
A number of the Group’s accounting policies and disclosures require the measurement of fair value, for both financial and nonfinancial assets and liabilities.
When measuring the fair value of an asset or liability, the Group uses market observable data as far as possible. Fair values are
categorised into different levels in a fair value hierarchy based on the inputs used in the valuation techniques. The hierarchies are
as follows:
• Level 1: (unadjusted) quoted prices in active markets for identical assets and liabilities.
• Level 2: inputs other than quoted prices included in level 1 that are observable for the asset or liability, either directly (i.e. as prices)
or indirectly (i.e. derived from prices).
• Level 3: inputs for the asset or liability that are not based on observable market data.
If the inputs used to measure the fair value of an asset or liability might be categorised in different levels of the fair value hierarchy,
then the fair value measurement is categorised in its entirety in the same level of the fair value hierarchy as the lowest level input
that is significant to the entire measurement.
The Group recognises transfers between levels of the fair value hierarchy at the end of the reporting period during which the
change has occurred.
The inputs used to measure the fair value are reviewed on a periodical basis and significant valuation issues are discussed in
the Executive Board.

Property, plant and equipment
The fair value of property, plant and equipment recognised in the course of a business combination is based on market values.
The market value of real estate is the value for which the asset on the valuation date can be sold in a businesslike, arm’s length
transaction, as estimated by a third party. The market value of other property, plant and equipment is based on market prices
of comparable assets.

Intangible assets
Trade names
The fair value of trade names acquired in a business combination is based on the discounted estimated royalty payments that have
been avoided as a result of the trade name being owned. The determination of the fair value is based on reasonable assumptions and
estimations of the economic situation during the lifetime of the asset.

Order backlogs
The fair value of order backlogs acquired in a business combination is based on the future economic benefits associated with the
order backlog that are due to the Group. The determination of the fair value is based on reasonable assumptions and estimations of
the economic situation during the lifetime of the asset.

Customer relations
The fair value of customer relationships acquired in a business combination is based on the sales that are attributable to customer
relationships and their associated attrition rates at the date of acquisition and the future economic benefits associated with the
customer relationship that are due to the Group. The determination of the fair value is based on reasonable assumptions and
estimations of the economic situation during the lifetime of the asset.

Non-current assets or disposal groups classified as held for sale or distribution
Immediately before classification as held for sale the assets, or components of a disposal group, are remeasured in accordance with
the Group’s accounting policies. Thereafter, the assets, or disposal group, are generally measured at the lower of their carrying amount
and fair value less costs to sell. The fair value less cost to sell is estimated at the present value of future cash flows; where applicable
these are discounted less the expected costs to sell or based on enterprise value/EBITDA multiples relating to comparable
transactions in the market.
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Receivables
The fair value of receivables, excluding amounts due from customers for contract work, is estimated at the present value of future
cash flows; where applicable these are discounted, using the market interest at the reporting date.

Equity-settled share-based payments
The fair value of the equity-settled share-based payments under the LTSP is measured using a Monte-Carlo model. This model
simulates share prices and TSR ranking for Grontmij and its peer companies. Other measurement inputs include risk-free interest rates,
expected volatility and dividend yield.

Derivative financial instruments
Brokers’ quotes are used in determining the fair value of interest rate swaps. These quotes are tested for reasonableness using
techniques based on discounted cash flows on the basis of the terms and conditions of the contract and applying the market interest
rate for similar instruments on the reporting date.

Non-derivative financial liabilities
The fair value of non-derivative financial liabilities is calculated on the basis of the present value of future redemptions and interest
payments, discounted at the market interest rate as per the reporting date. For finance leases, the market interest on the reporting
date is determined with reference to similar lease contracts.
Where applicable, further information about the method and the assumptions made in determining fair values is disclosed in the
note to that asset or liability.

5 Financial risk management
The Group has exposure to the following risks from its use of financial instruments:
• credit risk;
• liquidity risk and capital management;
• currency risk;
• interest rate risk.
This note presents information about the Group’s exposure to each of the above risks, the Group’s objectives, policies and processes
for measuring and managing risk, and the Group’s management of capital. Further quantitative disclosures are included throughout
these consolidated financial statements.

Credit risk
Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meet its contractual
obligations. This risk occurs primarily in our receivables from customers, both before and after billing.
The Group’s exposure to credit risk is influenced mainly by the individual characteristics of each customer. The demographics of the
Group’s customer base, including the default risk of the industry and country in which customers operate, have less of an influence on
credit risk. The large number of customers is a major reason for the absence of concentration of credit risk.
A credit policy has been established under which important new customers are analysed individually for creditworthiness before the
standard payment and delivery terms and conditions are offered by the Group’s entities. The major part of the Group’s customers has
been transacting with the Group for over four years, and losses have occurred infrequently.
The Group does not require collateral in respect of trade and other receivables.
The Group establishes an allowance for doubtful debts that represents its estimate of incurred losses in respect of trade receivables
on individually significant exposures.
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Liquidity risk and capital management
Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due.
The Group’s principal sources of liquidity consist of cash flows from operations, cash and cash equivalents and available credit
facilities.
The Group’s liquidity needs are affected by many factors, some of which are based on normal ongoing business operations while
others relate to both economic and engineering sector uncertainties . As our cash requirements fluctuate based on the timing and
extent of these factors, the Group seeks to ensure that its sources of liquidity will be sufficient to meet its liquidity requirements
throughout every phase of the business cycle.
Although our cash requirements fluctuate we believe that cash generated from operations, together with the liquidity provided by
existing cash balances and our credit facilities are adequate to meet our requirements. We intend to return cash to our shareholders
in the form of dividend payments, subject to our actual and anticipated liquidity requirements.
The goal is to maintain a strong capital base so as to maintain investor, principal, creditor and market confidence and to sustain future
development of the business.
The Group’s policy is to provide financial guarantees only for wholly-owned subsidiaries, when deemed necessary.

Currency risk
Currency risk is the risk that fluctuations in foreign currencies adversely affect the Group’s results.
The Group’s sensitivity to changes in foreign currency exchange rates is relatively limited. A major part of both the Group’s income
and expenses is denominated in euros. Moreover, those Grontmij operating companies with a different functional currency
(Denmark, Hungary, Poland, Sweden, Turkey and the UK) mainly have local operations and exposure to foreign-exchange currency
risk is limited.

Interest rate risk
This is the risk that interest-rate fluctuations will adversely affect our results.
When appropriate the Group uses interest-rate swaps to hedge interest-rate risk exposure arising from corporate financing activities.
Interest rate swaps are measured at fair value, with changes in fair values booked through profit or loss unless the derivative is
designated and effective as hedge of future cash flows, in which case changes are recorded in equity
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6 Assets and liabilities classified as held for sale
and discontinued operations
Assets and liabilities classified as held for sale
As announced in the press release of 18 July 2013 Grontmij has reached an agreement to sell its golf course Naarderbos to a group of
private investors led by TransMatch Reality Advisors B.V. (TMRA) for a total consideration of € 5.8 million. As announced in the Q2 and
HY 2012 results press release on 30 August 2012, the golf course Naarderbos was classified as held for sale pending its divestment.
In connection with the sale, Grontmij will receive a total consideration of € 5.8 million, of which € 4.25 million will be paid in cash and
the remainder by means of a vendor loan. Closing is delayed, due to delay on buyer’s side to raise funding. Grontmij is taking legal
actions.

Discontinued operations
As announced in the press release of 21 January 2013 the French Monitoring & Testing business has been presented as held for sale
and considered as discontinued operations following the Executive Board’s committed plan to sell this business. Following from
the requirements of IFRS 5 the assets and liabilities of the French Monitoring & Testing business were classified as held for sale and
qualified as discontinued operations, as of 21 January 2013 until the moment of sale. This sale has been successfully completed on
12 September 2013 for a total consideration of € 67 million. The net cash proceeds in 2013 amounted to € 59 million (2012: Trett
Consulting € 1.4 million).
In thousands of €

Consideration received in cash

12 September 2013

14 May 2012

67,000

2,478

Transaction cost paid

-2,980

-

Net cash disposed of

-5,013

-1,030

Net cash proceeds

59,007

1,448

Financial information relating to the French Monitoring & Testing business and the realised result on sale is reported in the
consolidated income statement and consolidated statement of cash flows and is set out below. The comparative numbers have
been restated. The comparative numbers for 2012 also include Trett Consulting, a part of UK, that was disposed of in 2012.
Result from discontinued operations:
In thousands of €

2013

2012

Total revenue

71,744

113,500

Total expenses

-62,837

-106,914

Result before income tax operating activities

8,907

6,586

Income tax expense

-2,561

-2,773

Result after income tax operating activities

6,346

3,813

Result on sale of discontinued operations

-2,664

67

Income tax expense on profit on sale of discontinued operations
Result on sale, net of income tax
Result from discontinued operations

-

-

-2,664

67

3,682

3,880

The Group has provided certain indemnities in the sale of the French Monitoring & Testing business to a pool of investors led by
Siparex, one of France’s leading private equity investment specialists, and including Bpifrance Investissement, Cathay Capital and BNP
Paribas Développement. The Group has accrued for indemnity risks where these are expected to result in probable cash outflows.
The loss recognized on the sale of € -2,664,000, might change due to changes in estimates with respect to accruals recognized for
indemnities provided to a pool of investors led by Siparex.
The result from discontinued operations of € 3,682,000 (2012: € 3,880,000) is attributable entirely to the owners of the Company.
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Cash flows associated with discontinued operations:
In thousands of €

2013

2012

Net cash from operating activities

7,552

11,324

Net cash used in investing activities

-1,472

-1,623

Net cash used in financing activities

-2,709

-7,025

Net cash flows for the year

3,371

2,676

Cash flows (used in) / from discontinued operation

The effect of the disposal of the French Monitoring & Testing business in 2013 (2012: Trett Consulting) on the financial position of the
Group is as follows:
In thousands of €

Goodwill

12 September 2013

14 May 2012

-38,800

-

Other non-current assets

-15,511

-107

Current assets

-43,759

-2,881

Cash and cash equivalents

-5,013

-1,030

Non-current liabilities

6,836

-

Current liabilities
Net (assets) and liabilities disposed of

29,563

1,607

-66,684

-2,411

7 Acquisitions and divestments of subsidiaries
and non-controlling interests
Divestments in 2013
Grontmij completed next to the disposal of the French Monitoring & Testing business three other divestments in 2013. Two of
the divestments were reported in Denmark and the other divestment in Other markets. The transactions involved an aggregate
consideration of € 2 million and resulted in a gain of € 0.7 million whereas € 1.6 million is recognised in other income, € -0.6 million
in result on sale of subsidiaries and € -0.3 million in impairment losses of non-current and current assets.

8 Subsidiaries
The main operational subsidiaries included in the consolidation are:
In alphabetical order

31 December 2013

31 December 2012

Grontmij a/s, Glostrup

100

100

Grontmij AB, Stockholm

100

100

Grontmij Assetmanagement Holding B.V., De Bilt

100

100

Grontmij Belgium NV, Brussels

100

100

Grontmij Business Services B.V., De Bilt

100

100

Grontmij Canor Kft., Budapest
Grontmij France S.A., Paris

-

100

100

100

Grontmij GmbH, Bremen

100

100

Grontmij Hubei Engineering Consulting Co. Ltd., Wuhan

100

100

Grontmij Ltd., Leeds

100

100

Grontmij Nederland B.V., De Bilt

100

100

Grontmij Polska Sp. Z.o.o., Poznan

100

100
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In accordance with articles 379 and 414, Book 2 of the Dutch Civil Code, the list of subsidiaries and equity accounted investees is
filed with the Chamber of Commerce in Utrecht, the Netherlands.
Changes compared to 2012 are:
• In March 2013 Ginger S.A. has changed its name into Grontmij France S.A.
• In December 2013 Grontmij Canor Kft (part of the segment Other markets) was sold and derecognised in the consolidation,
see note 7.

9 Goodwill
The movements in the carrying amount are as follows:
In thousands of €

Balance as at 1 January 2012

165,984

Movements during 2012
Acquisition through business combinations

971

Reclassification

286

Impairment losses

-416

Currency differences

157
998

Balance as at 31 December 2012

166,982

Movements during 2013
Derecognition of goodwill of discontinued operations

-38,800

Impairment losses

-12,091

Currency differences

-100
-50,991

Balance as at 31 December 2013

115,991

Derecognition of goodwill of discontinued operations
The sale of the French Monitoring &Testing business has been successfully completed on 12 September 2013, refer to note 6.
The related goodwill amounting to € 38,800,000 was derecognised at the moment of sale and presented as part of the result on
sale of discontinued operations.

Impairment testing for cash-generating units containing goodwill
For the purpose of impairment testing, goodwill is allocated to the Group’s cash-generating units (CGUs). The aggregate carrying
amounts of goodwill allocated to each CGU are as follows:
In thousands of €

Grontmij Denmark
Grontmij France

31 December 2013

31 December 2012

60,604

60,612

-

50,891

25,120

25,120

Grontmij UK (includes Roger Preston & Partners)

8,928

9,020

Grontmij GmbH (includes Grontmij BGS Ingenieurgesellschaft mbH)

8,978

8,978

Grontmij Belgium (includes Libost Groep N.V.)

5,340

5,340

Grontmij Vastgoedmanagement B.V.

3,407

3,407

Grontmij Planning & Design Netherlands

3,095

3,095

Grontmij Sweden

Other (individually less than € 1.5 million)

519

519

115,991

166,982
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Annually, the Group carries out impairment tests on capitalised goodwill, based on the estimated cash flows of the related CGU.
The CGU represents the lowest level within the Group at which the goodwill is monitored for internal management purposes, which
is not higher than the Group’s operating segment as reported in note 28. The recoverable amount of the relevant CGU is determined
on the basis of their value in use. Determination of the value in use is performed by using estimated future cash flows, based on
financial budget 2014 and long-term plan 2015-2018 approved by the Executive Board. Cash flows after five years are extrapolated
by using a perpetual growth rate to calculate the terminal value.
Further key assumptions in the cash flow projections are:
• Total revenue growth: based on historical performance and market analysis;
• EBITDA developments: based on historical performance and management projections for 2014-2018 (including the effects of
		the approved restructuring plans that will be implemented in the coming years);
• Discount rate: to calculate the present value of the estimated future cash flows, pre-tax discount rates have been applied.
		The discount rate reflects the current market measurement of the time value of money and the specific risks of the CGU.
Key assumptions

31 December 2013

31 December 2012

Pre-tax

Perpetual

Pre-tax

Perpetual

discount rate

growth rate

discount rate

growth rate

14.24%

1.30%

11.35%

2.00%

Grontmij Denmark
Grontmij France

16.20%

1.00%

-

-

Grontmij Sweden

13.68%

2.00%

12.29%

2.00%

Grontmij UK (includes Roger Preston & Partners)

13.50%

1.00%

11.09%

1.00%

Grontmij GmbH (includes Grontmij BGS Ingenieurgesellschaft mbH)

14.10%

1.00%

12.69%

1.00%

Grontmij Belgium (includes Libost Groep N.V.)

16.38%

1.00%

17.22%

1.00%

Grontmij Vastgoedmanagement B.V.

14.10%

1.00%

12.01%

1.00%

1.00%

12.23%

1.00%

Grontmij Planning & Design Nederland
Other (individually less than € 1.5 million)

14.10%
13.68-15.94%

1.00-2.00% 12.29 - 15.90% 0.00 - 2.00%

The values assigned to the key assumptions represent management’s assessment of future trends in the respective markets and are
based on both external and internal sources (historical and forward looking data).

Impairment losses
Based on the annual review of the recoverable amount of the remaining part of goodwill of Grontmij France (after the sale of French
Monitoring & Testing business) an impairment loss was recognised as a result of weakened general market conditions for the French
activities, contraction in revenues occurred in 2013 and profitability which did not recover in line with expectations. The review led to
the recognition of an impairment loss of € 12,091,000, which has been recognised in the income statement in the line ‘impairments of
non-current and current assets’. The goodwill of Grontmij France is now fully impaired. The remaining carrying value consists mainly of
property, plant & equipment, current assets and current liabilities.

Sensitivity to changes in key assumptions
The recoverable amounts are sensitive to variations in estimates and assumptions. The impairment tests indicated sufficient
headroom available for all cash generating units, and management believes that any reasonably possible change in the key
assumptions (pre-tax discount rate +1%, perpetual growth rate -1%) would not cause the carrying value of any cash generating unit
to exceed its recoverable amount. However, the headroom for Grontmij Denmark and Grontmij UK is more sensitive to the changes
in the key assumptions.
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10 Intangible assets
The breakdown of and movements in the carrying amounts are as follows:

In thousands of €

Total

Software

Trade
names

Customer
relations

Order
backlogs

Other

97,903

16,637

4,415

70,371

5,750

730

Accumulated amortisation and impairment losses

-35,078

-7,456

-3,199

-18,486

-5,405

-532

Carrying amount

62,825

9,181

1,216

51,885

345

198

1,883

1,883

-

-

-

-

495

495

-

-

-

-

-1,555

-

-1,141

-414

-

-

-9

-9

-

-

-

-

-7,483

-3,118

-117

-3,864

-347

-37

-111

-

-

-111

-

-

-

16

10

19

2

-47

151

-22

37

124

-

12

-6,629

-755

-1,211

-4,246

-345

-72

98,118

19,963

2,768

69,180

5,819

388

Accumulated amortisation and impairment losses

-41,922

-11,537

-2,763

-21,541

-5,819

-262

Carrying amount

56,196

8,426

5

47,639

-

126

1,694

1,694

-

-

-

-

650

650

-

-

-

-

Balance as at 1 January 2012
Cost

Movements during 2012
Acquisitions
Developed internally
Assets classified as held for sale
Disposals
Amortisation
Impairment
Reclassifications
Currency differences

Balance as at 31 December 2012
Cost

Movements during 2013
Acquisitions
Developed internally
Disposals
Amortisation

-184

-184

-

-

-

-

-5,335

-2,105

-5

-3,118

-

-107

Impairment
Derecognition of intangible assets of discontinued operations

-6

-6

-

-

-

-

-2,028

-406

-

-1,622

-

-

Reclassifications

-

-21

-

-2

-

23

-83

-11

-

-70

-

-2

-5,292

-389

-5

-4,812

-

-86

92,677

18,223

2,690

65,755

5,774

235

Accumulated amortisation and impairment losses

-41,773

-10,186

-2,690

-22,928

-5,774

-195

Carrying amount

50,904

8,037

-

42,827

-

40

Currency differences

Balance as at 31 December 2013
Cost

The remaining periods of amortisation as at 31 December 2013 are:
In years

Software
Trade names
Customer relations
Order backlog
Other

1- 10
0
1 - 32
0
1-3

123
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Impairments
Impairments in 2013 relate to software that is no longer in use in Denmark.
These impairment losses have been included in the line ‘impairments of non-current and current assets’ in the consolidated
income statement.

11 Property, plant and equipment
The movements in the carrying amount are as follows:

In thousands of €

Total

Land and
buildings

Plant and
equipment

Landfill sites

Balance as at 1 January 2012
Cost

164,839

51,932

107,229

5,678

Accumulated depreciation and impairment losses

-113,649

-32,987

-74,984

-5,678

51,190

18,945

32,245

-

Carrying amount

Movements during 2012
Capital expenditure *

14,163

3,881

10,282

-

Assets classified as held for sale

-9,941

-9,721

-220

-

Disposals
Depreciation
Impairment
Reclassifications
Currency differences

-4,045

-3,231

-814

-

-12,647

-1,021

-11,626

-

-475

-184

-291

-

-

187

-187

-

168

-5

173

-

-12,777

-10,094

-2,683

-

Balance as at 31 December 2012
Cost

154,577

35,547

113,352

5,678

Accumulated depreciation and impairment losses

-116,164

-26,696

-83,790

-5,678

38,413

8,851

29,562

-

9,006

49

8,957

-

41

60

-19

-

-917

-108

-809

-

-9,953

-829

-9,124

-

-104

-

-104

-

-10,227

-2,433

-7,794

-

-

16

-16

-

Carrying amount

Movements during 2013
Capital expenditure *
Assets classified as held for sale
Disposals
Depreciation
Impairment
Derecognition of property, plant and equipment of discontinued operations
Reclassifications
Currency differences

-129

-6

-123

-

-12,283

-3,251

-9,032

-

Balance as at 31 December 2013
Cost

113,432

32,164

75,590

5,678

Accumulated depreciation and impairment losses

-87,302

-26,564

-55,060

-5,678

Carrying amount

26,130

5,600

20,530

-

* In 2013 including € 27,000 (2012: € 4,789,000) financial lease capital expenditure.

Assets held for sale
Based on the progress in the divestment process, in June 2012 the Executive Board decided to classify certain assets and liabilities of
golf course Naarderbos, part of the non-core activities segment, as held for sale following the requirements of IFRS 5. Reference is
made to note 6.
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Impairments
Impairments in 2013 were made to plant and equipment in Denmark being fair value adjustments following from the sale of a small,
not material, subsidiary. These impairment losses have been included in the line ‘impairment of non-current and current assets’ in the
consolidated income statement.

Pledges
As at 31 December 2013, real estate (buildings) in the amount of € 3,582,000 (2012: € 4,650,000) have been pledged as collateral for a
secured bank loan.

Financial leases
The Group leases operating assets by means of finance lease contracts with the option to acquire these assets at the end of the term
at a reduced price compared to market value. These assets serve as collateral in respect of the lease liabilities (refer to note 22); their
carrying amount as at 31 December 2013 amounts to € 534,000 (2012: € 3,596,000).

12 Investments in equity accounted investees
		 and joint operations
In thousands of €

31 December 2013

31 December 2012

960

1,168

Investments in joint ventures
Investments in associates

2,369

3,666

3,329

4,834

Joint operations
The Group identifies several joint operations. These joint operations are a result of a collaboration with several third parties and
have their main activities in consultancy, design and management relating to construction projects.
The Group is entitled to a proportionate share of the joint operation’s assets and, operating result and is liable for a share in the
liabilities. Accordingly these shares have been consolidated in the Group’s consolidated financial statements.
The Group’s share in cash of the joint operations amounts to € 2,367,000 (2012: € 3,750,000).

Joint ventures
The main joint ventures engage in activities that include Real estate development and technical outsourcing. The Group’s share of the
results from continuing operations of joint ventures in 2013 amounted to € -23,000 (2012: € -913,000).
The Group’s main joint ventures are:
Capital interests (%)

PAR2 CV, Anna Paulowna
Infraflex B.V., Utrecht

31 December 2013

31 December 2012

49

49

33.3

33.3

125

126
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The following table summarises the financial information of PAR2 CV on a 100% basis. The figures are partly based on preliminary or
estimated figures mainly due to as yet unfinalised annual reports.
In thousands of €

31 December 2013

Non-current assets
Current assets
Cash and cash equivalents
Non-current financial liabilities
Non-current other liabilities
Current financial liabilities
Total revenue
Finance income

31 December 2012

33

33

2,100

3,408

472

644

198

760

5,456

5,496

198

760

2,576

2,481

5

7

Finance expense

-147

-38

Result after income tax from continuing operations

-708

-3,635

Total comprehensive income

-708

-3,635

The following table summarises the financial information of Infraflex B.V. on a 100% basis. The figures are partly based on preliminary
or estimated figures mainly due to as yet unfinalised annual reports.
In thousands of €

31 December 2013

Non-current assets
Current assets
Cash and cash equivalents
Current other liabilities
Total revenue
Depreciation and amortisation
Finance expense

31 December 2012

4

5

9,199

6,963

420

274

7,747

5,562

35,957

32,971

-2

-99

-

-4

Income tax expense

-49

-26

Result after income tax from continuing operations

148

82

Total comprehensive income

148

82

The table below shows the most recent aggregated data of the other, immaterial, joint ventures, on a 100% basis. The figures are
partly based on preliminary or estimated figures mainly due to as yet unfinalised annual reports.
In thousands of €

31 December 2013

31 December 2012

Result after income tax from continuing operations

7

445

Total comprehensive income

7

445

Associates
The main associates engage in activities that include urban development and infrastructural projects. The Group’s share of the results
of associates in 2013 amounted to € -1,276,000 (2012: € -216,000).
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The Group’s main associates are:
Capital interests (%)

31 December 2013

31 December 2012

Ruimte voor Ruimte C.V. 1, Den Bosch

24

24

Ruimte voor Ruimte C.V. 2, Den Bosch

24

24

The following table summarises the financial information of Ruimte voor Ruimte C.V. 1 on a 100% basis. The figures are partly based
on preliminary or estimated figures mainly due to as yet unfinalised annual reports. During 2013 the Group paid € 360,000 as a loan
to its associate as agreed in the contractual arrangement.
In thousands of €

31 December 2013

31 December 2012

22,615

25,180

Non-current liabilities

5,490

5,059

Current liabilities

2,310

5,082

Total revenue

Current assets

4,821

8,063

Result after income tax from continuing operations

-224

1,057

Total comprehensive income

-224

1,057

The following table summarises the financial information of Ruimte voor Ruimte C.V. 2 on a 100% basis. The figures are partly based
on preliminary or estimated figures mainly due to as yet unfinalised annual reports. During 2013 the Group paid € 660,000 as a loan
to its associate as agreed in the contractual arrangement.
In thousands of €

Current assets
Non-current liabilities

31 December 2013

31 December 2012

37,032

25,683

7,899

5,409

Current liabilities

30,270

20,141

Result after income tax from continuing operations

-1,270

93

Total comprehensive income

-1,270

93

The table below shows the most recent aggregated data of the other associates, on a 100% basis. The figures are partly based on
preliminary or estimated figures mainly due to as yet unfinalised annual reports.
In thousands of €

31 December 2013

31 December 2012

Result after income tax from continuing operations

109

37

Total comprehensive income

109

37

31 December 2013

31 December 2012

13 Other financial assets
In thousands of €

Loans and receivables

5,982

6,207

Investments held to maturity

8,170

7,795

14,152

14,002

Loans and receivables
The loans and receivables carry interest rates between and 0% and 5% (2012: 0% and 5%) and most of them have an undetermined
maturity.
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Investments held to maturity
This item relates to a deposit with a bank to cover the future cash outflow relating to expenses on one of the Group’s landfill sites
and is pledged to the licensee of the landfill site. No future deposits in respect of this arrangement are foreseen.
The credit, liquidity and market risks associated with these financial assets are discussed in note 25.

14 Deferred tax assets and liabilities
Recognised deferred tax assets and liabilities
Deferred tax assets and liabilities are attributable to the following:
In thousands of €

Assets
31 Dec 2013

Liabilities

31 Dec 2012

31 Dec 2013

Net

31 Dec 2012

31 Dec 2013

31 Dec 2012

Intangible assets, PP&E

710

212

9,750

13,226

-9,040

-13,014

Amounts due from and to customers

295

342

17,529

17,491

-17,234

-17,149

Employee benefits

611

1,982

-514

-346

1,125

2,328

Aftercare liabilities

-472

-499

-

-

-472

-499
-721

Untaxed reserves

-

-

846

721

-846

Other provisions

-

-

-382

-958

382

958

1,194

537

-59

-134

1,253

671

-3

-

132

-10

-135

10

2,335

2,574

27,302

29,990

-24,967

-27,416

Tax losses carried forward
Other items
Net deferred tax assets and liabilities

Movements in net deferred taxes during the year under review can be summarised as follows:
In thousands of €

1 January 2013

Recognised in
profit or loss

Transfer from Reclassifications
assets held

31 December

and other

2013

for sale

Intangible assets, PP&E

-13,014

3,731

235

8

-9,040

Amounts due from and to customers

-17,149

-718

-

633

-17,234

Employee benefits

2,328

-1,271

-54

122

1,125

Aftercare liabilities

-499

27

-

-

-472

Untaxed reserves

-721

-148

-

23

-846

Other provisions

958

47

-

-623

382

Tax losses carried forward

671

558

-

24

1,253

10

-145

-

-

-135

-27,416

2,081

181

187

-24,967

1 January 2012

Recognised in

Acquired in Reclassifications

31 December

Other items
Net deferred taxes (liability)

In thousands of €

profit or loss

business

and other

2012

combinations

Intangible assets, PP&E

-15,024

1,933

-

77

-13,014

Amounts due from and to customers

-15,327

-1,771

-

-51

-17,149

Employee benefits

1,855

-24

-

-2

1,829

Untaxed reserves

-1,021

333

-

-33

-721

Other provisions

296

648

-

14

958

1,216

-544

-

-1

671

-

-6

-

16

10

-28,005

569

-

20

-27,416

Tax losses carried forward
Other items
Net deferred taxes (liability)

Reclassifications and other include movements in employee benefits in relation to IAS 19 (Pensions) for an amount of € 110,000
(2012: € nil) and a reclassification of € 623,000 (2012: € nil) from provisions to amounts due from and to customers.
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Movements in intangible fixed assets relate for € 2,700,000 to prior year tax rate changes as a result of a renewed calculation for
deferred tax liabilities following tax rate reductions in the UK and Sweden (2012: € nil).
Movements in tax loss carry forward includes the tax effect of recognising of previously unrecognised tax losses in the UK of
€ 898,000 (2012: € nil).
Unrecognised tax losses as at 31 December 2013 amount to € 94,527,000 (2012: € 87,312,000). Approximately € 3 million has
a duration up to 5 years, approximately € 67 million has a duration of 6-9 years, and the remainder of approximately € 25 million
has an indefinite duration. Deferred tax assets have not been recognised in respect of these tax losses because it is not probable
that future taxable profits will be available against which the Group can utilise the benefits from them.

15 Receivables
In thousands of €

Amounts due from customers for work in progress

Note

31 December 2013

16

Trade receivables
Insurance reimbursement claims

128,046

133,140

123,319

173,674

16,932

21,470

Due from equity accounted investees
Prepaid expenses
Other tax receivables
Other receivables

31 December 2012

605

347

9,303

10,916

5,505

6,247

11,323

20,308

295,033

366,102

Amounts due from customers relate to unbilled revenues at the reporting date; reference is made to note 16.
Trade receivables concern billed revenue as per the reporting date that has not yet been received, net of adjustments for impairment.
All amounts receivable as at 31 December 2013 are due within one year. Credit and currency risks relating to trade and other
receivables are disclosed in note 25.

Impairment losses
The ageing of trade receivables at the reporting date was:
In thousands of €

31 December 2013
Gross

31 December 2012

Impairment

Gross

Impairment

Not past due

82,285

-43

103,878

-84

Past due: 0 to 30 days

18,426

-229

37,767

-83

Past due: 31 to 180 days

15,662

-602

26,386

-457

Past due: more than 180 days

22,257

-14,437

20,781

-14,514

138,630

-15,311

188,812

-15,138

The movements in the allowance for doubtful debts in respect of trade receivables during the year were as follows:
In thousands of €

Balance as at 1 January

2013

2012

-15,138

-13,983

Entities disposed of

-67

31

Utilisations

764

1,340

Movements through profit or loss

-1,175

-2,471

Derecognition of allowance for doubtful debts of discontinued operations

1,864

-

Reclassifications

-1,607

-

48

-55

-15,311

-15,138

Currency differences
Balance as at 31 December

129

130
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The allowance for doubtful debts for trade receivables is used to post impairment losses unless the Group is certain that no recovery
of the amount receivable is possible. In that case the amount is written off directly against the financial asset.

16 Amounts due from and due to customers
In thousands of €

Assets

31 December

2013

Liabilities
2012

2013

Net
2012

2013

2012

Services
Work in progress

1,258,451

1,243,715

880,890

853,146

2,139,341

2,096,861

Progress billings *

-1,129,477

-1,109,906

-960,260

-944,699

-2,089,737

-2,054,605

Advance payments

-928

-669

-14,372

-13,078

-15,300

-13,747

128,046

133,140

-93,742

-104,631

34,304

28,509

*) 	For 2013 and 2012, total amounts from and amounts due to customers relating to France are included on a net basis in the asset and the liability item
progress billings.

Projects for which contract costs exceed progress billings have been classified as asset for an amount of € 128,046,000
(2012: € 133,140,000). Projects for which progress billings exceed contracts costs have been classified as liability for an amount of
€ 93,742,000 (2012: € 104,631,000).
At 31 December 2013, amounts due from and due to customers for contract work include no material retentions.

17 Cash and cash equivalents
Cash and cash equivalents concern cash in hand and at banks and other demand deposits. Overdraft balances payable on demand
are, as far as these relate to compensating balances, netted against Cash and cash equivalents.
As at 31 December 2013, an amount of € 150,000 relates to cash in hand (2012: € 73,000). The total balance of cash and cash
equivalents is unrestricted with the exception of an amount of € 2,302,180 (2012: € 3,832,000). The interest rate risk and a sensitivity
analysis for financial assets and liabilities are disclosed in note 25. Restrictions relate to social funds for which, due to legislation,
cash should be available, and projects for which money deposits were made to separated bank accounts.
All restricted cash is unavailable for the Group’s day-to-day operations.
The following tables provide a reconciliation of the cash and cash equivalents and bank overdraft as per the consolidated statement
of cash flows.
In thousands of €

Cash and cash equivalents as per consolidated statements of cash flows

In thousands of €

Bank overdrafts as per consolidated statements of cash flows

31 December 2013

31 December 2012

45,962

48,305

31 December 2013

31 December 2012

19,802

14,758
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18 Equity
Share capital
The authorised share capital in 2013 amounted to 140 million (2012: 140 million) shares and is divided into 70 million
(2012: 70 million) ordinary shares each with a nominal value of € 0.25, and 70 million (2012: 70 million) preference shares each
with a nominal value of € 0.25. The number of ordinary shares issued and fully paid-up as at 31 December 2013 was 63,967,500
and as at 31 December 2012 63,967,500.
Number of ordinary shares

Shares on issue at 1 January 2013

63,967,500

Shares on issue at 31 December 2013

63,967,500

No preference shares are issued. Grontmij did not purchase any of its own shares.

Proposal for treatment of the loss 2013
As a loss is incurred in the financial year under review, there will be no distribution of profit and subsequently no payment of dividend
(2012: € nil) per ordinary share.
Pursuant to article 45 paragraph 6 of the Articles of Association, the Executive Board, having obtained the approval of the Supervisory
Board, proposes to present for acceptance to the General Meeting of Shareholders to deduct the loss from the other reserves, the
latter containing the accumulated deficit of previous years and forming part of the distributable part of the equity.

Share premium
The share premium is comprised of capital contributions from shareholders above nominal value and is regarded as paid up capital.
Share premium is distributable free of tax.

Translation reserve
This reserve comprises the currency translation differences relating to the transaction of the financial statements of Group entities
with a functional currency other than the euro. This reserve qualifies as a legal reserve under Dutch law.

Hedging reserve
The hedging reserve represents the cumulative effective portion of the cumulative net change in the fair value of a cash flow hedging
instrument related to hedged transactions that have not yet occurred. The cumulative net change in fair value of the cash flow
hedging instrument that is recognised and accumulated under the heading of the hedging reserve will be reclassified to the income
statement only when the hedged transaction affects the income statement. After the repayment of loans and borrowings following
the divestment of the French Monitoring &Testing business in September 2013, the cash flow hedge became partially ineffective.
The ineffective part of the net change in the fair value of the interest swap amounting to € 3,297,000, recorded in the hedging
reserve, was reclassified to the income statement in the finance expenses. This reserve qualifies as a legal reserve under Dutch law.

Other reserves
The other reserves contains the accumulated deficit of previous years and also other legal reserves of € 5,897,000 (2012: € 8,984,000).
The latter relates to legal reserves under Dutch law, reflecting retained profits from equity accounted investees and joint operations as
far as the Group is not able to manage the distribution thereof independently and capitalised costs for internally developed software.
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19 Earnings per share
The result from continuing operations attributable to shareholders of Grontmij amounts to € -18,495,000 (2012: € -35,387,000) and
the result from discontinued operations attributable to shareholders of Grontmij amounts to € 3,682,000 (2012: € 3,880,000).
The basic and diluted earnings per share at 31 December 2013 and 2012 are calculated as follows:
2013

2013

2013

Continuing Discontinued

Total

operations

operations

2012

2012

2012

Continuing Discontinued

Total

operations

operations

Earnings per share
Basic earnings per share (in €)

-0.29

0.06

-0.23

-0.76

0.09

-0.67

Diluted earnings per share (in €)

-0.29

0.06

-0.23

-0.76

0.09

-0.67

Weighted average number of shares (basic)

63,967,500

63,967,500

63,967,500

46,606,557

46,606,557

46,606,557

Weighted average number of shares (diluted)

63,967,500

63,967,500

63,967,500

46,606,557

46,606,557

46,606,557

In thousands of €

2013

2012

Weighted average number of ordinary shares used in the calculation of basic earnings per share

63,967,500

46,606,557

Weighted average number of ordinary shares used in the calculation of diluted earnings per share

63,967,500

46,606,557

20 Employee benefits
The Group has entered into several plans that provide pensions for employees upon retirement; these include both defined
contribution plans and defined benefit plans.

the Netherlands
The vast majority of the Dutch pension plan consist of a collective defined contribution plan. The contribution is based on a fixed
premium. The funding agreement does not include any provisions covering additional funding by the Netherlands in the event of
deficits. According to pension fund estimates, the fund had reserves as at 31 December 2013 amounting to approximately 108.0%
(2012: 102.6%).The Dutch defined benefit plan relates to a conditional pre pension plan for around 900 participants. The plan is only
applicable for active employees younger than the age of 56 on 1 January 2006 and on 31 December 2005 in service. The plan is in
place until 31 December 2020. The employers contribution until 31 December 2020 is a fixed annual amount of € 1,700,000.
Both plans are administered by Stichting Pensioenfonds Grontmij, a fund that is legally separated from the Group. The Executive
Board of the pension fund comprises 3 employee, 4 employer representatives and 1 retired employee representative.

Germany and the United Kingdom
In Germany and in the United Kingdom, there is a limited defined benefit plan. The German plan is unfunded.

Sweden
Retirement pension and family pension obligations for salaried employees in Sweden are secured through pension insurance with
Alecta. According to a statement issued by the Emerging Issues Task Force of the Swedish Financial Accounting Standards Council
(URA 42), this constitutes a multi-employer plan. Sweden did not have access to such information that would enable the company
to record this plan as a defined benefit plan. Consequently, the ITP pension plan secured through insurance with Alecta is recorded as
a defined contribution plan. The year’s contributions for pension insurance taken out with Alecta total € 2,912,000 (2012: € 2,954,000).
Alecta’s surplus can be distributed to the policyholders and/or the insured. At the end of December 2013 Alecta’s surplus measured
as a collective consolidation ratio was 148% (2012: 129%). The collective consolidation ratio reflects the market value of Alecta’s assets
as a percentage of insurance obligations, calculated in accordance with Alecta’s actuarial assumptions, which do not correspond with
IAS 19.
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Other countries
Furthermore, the Group participates in defined contribution plans with local pension funds or with insurance companies in Belgium,
Denmark, Germany, the United Kingdom. There is no post-employment benefit plan in Poland.
In France, pension obligations include primarily the state defined termination indemnity payable to employees. All other pension
arrangements in France are fully funded.
The defined benefit plans expose the Group to actuarial risks, such as interest rate risk, investment risk, longevity risk and salary risk as
shown in the sensitivity analysis.
The valuations of the different defined benefit plans are performed by qualified independent actuaries at the measurement date of
31 December 2013.

Break down of the accumulated total of employee benefits
In thousands of €

31 December 2013 31 December 2012

Present value of funded obligations

8,340

7,721

Present value of unfunded obligations

3,112

2,739

11,452

10,460

Fair value of plan assets

-3,524

-2,791

Present value of net obligations

7,928

7,669

Asset ceiling
Recognised liability for defined benefit obligations
Liability for jubilee benefits and supplementary payments for early retirement
Total employee benefits
Current part of employee benefits
Total employee benefits non-current part

-

-

7,928

7,669

6,640

7,027

14,568

14,696

2,692

3,085

11,876

11,611

2013

2012

10,460

7,671

Changes in the present value of funded and unfunded obligations
In thousands of €

Balance as at 1 January

Movements
Current service cost

865

611

Interest cost

368

354

-

51

124

2,401

Remeasurement result: actuarial result arising from demographic assumptions
Remeasurement result: actuarial result arising from financial assumptions
Remeasurement result: actuarial result arising from experience adjustments

1,499

166

Benefits paid

-1,749

-1,002

-17

21

Currency differences
Other

Balance as at 31 December

-98

187

992

2,789

11,452

10,460
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Changes in the present value of plan assets
In thousands of €

Balance as at 1 January

2013

2012

2,791

1,571

Movements
Interest income

113

76

Remeasurement result: return on plan assets excluding interest income

194

-21

Employers’ contributions

2,151

2,142

Benefits paid

-1,749

-1,002

Currency differences

-21

25

Other

45

-

733

1,220

3,524

2,791

2013

2012

865

611

-

-

Balance as at 31 December

Expense recognised in profit or loss
In thousands of €

Current service cost
Past service cost
Net interest expense
Expenses recognised in the income statement: defined benefit plans

255

278

1,120

889

Expenses recognised in the income statement: defined contribution plans

31,098

30,736

Total pension expenses recognised in the consolidated income statement

32,218

31,625

Remeasurement result: actuarial result arising from demographic assumptions

-

51

Remeasurement result: actuarial result arising from financial assumptions

5

2,401

1,617

166

-194

21

Remeasurement result: actuarial result arising from experience adjustments
Remeasurement result: return on plan assets excluding interest income
Total pension expenses recognised in the consolidated statement of comprehensive income
Total net pension expenses

1,428

2,639

33,646

34,264

All pension expenses are included in the consolidated income statement under the line employee expenses (note 30).
Expected contributions to defined benefit plans for 2014 amount to approximately € 2,025,000.

Principal actuarial assumptions for pension plans
In %

2013

2012

Discount rate as at 31 December

3.60 - 4.40%

3.50 - 5.06%

Future salary increases

1.00 - 3.40%

1.00 - 2.40%

Future pension increases

1.50 - 4.00%

1.50 - 3.00%

Males

22

no information available

Females

37

no information available

Average longevity at retirement age for current employees in years:

Assumptions regarding future mortality are based on statistics and tables published in the countries concerned.
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Composition of plan assets
In thousands of € / In %

2013

2013

2012

2012

Amount

%

Amount

%

Equity securities

1,864

52.9%

1,183

42.4%

Fixed income

1,396

39.6%

1,321

47.3%

Real estate

138

3.9%

162

5.8%

Other

126

3.6%

125

4.5%

3,524

100.0%

2,791

100.0%

Total plan assets as at 31 December

The plan assets do not include Grontmij shares.
The strategic mix of the Dutch defined benefit plan is 23% equity instruments, 65% bonds, 7% investment property and 5%
commodities. Tactical investment policy allows for a deviation of five percentage points. The strategic mix of the UK defined benefit
plan is 96% equity instruments, 3% bonds and 1% in other instruments.

Sensitivity analysis
Significant actuarial assumptions for the determination of the defined benefit obligation, amounting to € 11,452,000 at 31 December
2013, are discount rate, expected salary increase and mortality. The sensitivity analyses below have been determined based on
reasonably possible changes of the respective assumptions based on a 1% change occurring at the end of the reporting period,
while holding all other assumptions constant.
In thousands of €

Defined benefit obligation
Minus 1%

Applied

Discount rate

13,873

3.6-4.4%

9,582

Future salary growth

10,730

1.0-3.4%

11,819

Future pension increases
Future mortality

Plus 1%

9,839

1.5-4.0%

13,502

11,211

29.30 Years

11,693

The sensitivity analysis presented above may not be representative of the actual change in defined benefit obligation as it is
unlikely that the change in assumptions occur in isolation of one another as some of the assumptions may be correlated.

Principal actuarial assumptions for jubilee and early retirement
The provision for jubilee and early retirement payments is calculated at a discount rate of 2.50% (2012: 3.30%).

21 Share-based payments arrangements
Share plans
To align management interests with those of the shareholders and to stimulate long-term commitments to Grontmij, the Company
has the following share-based payment arrangements:

Equity-settled share-based payments arrangements
As from 1 January 2012, the Group established a long-term share plan (LTSP) to better align the interests of members of the
Executive Board and other key management with the interests of shareholders and to stimulate long-term commitment to Grontmij.
Under the LTSP the Executive Board and other key management are entitled to receive conditional ordinary shares subject to
achieving a long-term target relating to the stock performance (total shareholder return including reinvested dividend) relative to
a selected peer group (i.e. the target). The peer group consists of Arcadis, Atkins, Pöyry, Sweco, Hyder (2012: WSP), WYG, Imtech,
Ballast Nedam and Heijmans. The target will be measured annually on an average basis over a rolling period of three calendar years.
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The conditional ordinary shares will be granted for no financial consideration subject to achieving the set target and will vest at the
end of the second year after the year in which the shares are conditionally granted if the target is met. The target is measured over
a three year period starting at the first day of the year in which the shares are conditionally granted. The Executive Board and other
key management are not entitled to any shareholders’ rights including the right to dividends, during the period between granting
and vesting. After vesting, the ordinary shares are subject to a lock-up of two years, after which the members of the Executive Board
and other key management obtain unrestricted control.
Granting will take place each year on the first business day after the announcement of the annual results. In 2013 granting took
place on 28 February. The number of ordinary shares conditionally granted is based on a percentage of the fixed annual salary
divided by the average share price of the ordinary shares during the last quarter of the calendar year preceding the year in which
shares are granted.
For the CEO, the percentage amounts to 30% of the fixed annual salary, whilst for the other members of the Executive Board the
percentage amounts to 20%.
100% of the conditional ordinary shares granted will vest if Grontmij ranks at position 4 of the peer group list. No shares will vest if
Grontmij ranks below position 7 of the peer group list. If the target is outperformed and Grontmij ranks as number 1, the maximum
of 150% of the conditional ordinary shares granted will vest. In between these positions, the conditional ordinary shares will vest
proportionally. Shares under the LTSP will either be issued or repurchased by Grontmij depending on Grontmij’s financial position,
specifically the cash available within Grontmij. The maximum number of ordinary shares that may be issued annually under the
LTSP will not exceed 1% of the number of outstanding ordinary shares.
In case of termination of a contract of a member of the Executive Board, vesting of the Performance Shares shall be pro rata based
upon the number of full months lapsed between the Grant Date and the date of termination of the employment or services
agreement of the Participant or the date of termination of the group relation of the Group Company divided by 36 (=total number of
months in Performance Period).
Overview of the granted rights to conditional shares:
Rights to conditional shares granted on

Granted

Unconditional

31 August 2012

211,831

1 January 2017

28 February 2013

209,043

1 January 2018

The weighted average fair value of the conditional shares granted is € 0.96 (2012: € 0.73).
The long-term share plan is equity-settled. The fair value is based on a Monte Carlo simulation model. The fair value is charged to the
income statement over the vesting period based on the on-target awards of the plan. At each balance sheet date the non-market
conditions are reassessed and any adjustment is charged to the income statement. An amount of € 125,134 (2012: 33,565) has been
included in wages and salaries (note 30) with respect to the equity-settled share-based payments arrangements.

Cash-settled share-based payments arrangements
Stichting Employee Share Purchase Plan
The Group offers employees with a permanent employment contract with Grontmij N.V. and employees with a permanent
employment contract working for subsidiaries in which the Group holds 75% or more of the shares (direct or indirect), the
opportunity to acquire participations in ordinary shares of Grontmij N.V. Stichting Employee Share Purchase Plan Grontmij
(‘Stichting ESPP’) acquires and holds ordinary shares. For each ordinary share, one participation is issued. Employees in Germany,
the Netherlands, Poland and the United Kingdom are able to participate.
Eligible employees are granted a discount of 15% on the market value. They are to hold the participations for a period of three years
and will then be granted one participation free of charge for every four participations, provided they will hold them for a further two
years and are still employed by the Group at the end of that period.
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As at 31 December 2013, 98,563 (2012: 70,919) participations have been subscribed. The number of participations is exclusive of the
not awarded matching participations. Given the current non-materiality of the related liability, it was not measured and recognised in
the consolidated statement of financial position as at 31 December 2013 and at 31 December 2012. As at 31 December 2013, 1,728
(2012: 3,712) matching participations were held. Reference is made to note 34.
Number of ordinary shares Stichting ESPP

2013

2012

70,919

36,105

Purchased

31,163

35,198

Sold

-5,490

-3,673

Awarded according to matching principle

1,971

3,289

27,644

34,814

98,563

70,919

Balance as at 1 January

Movements

Balance as at 31 December

Stichting Medewerkersparticipatie Grontmij
The Stichting Medewerkersparticipatie Grontmij (‘Stichting SMPG’) offered employees the opportunity to acquire participations in
ordinary shares of Grontmij N.V. Stichting SMPG has terminated its activities in 2013. The Stichting will be formally terminated in 2014.
Since 2008, acquiring participations through the Stichting SMPG is no longer possible. At the end of 2013, no members of staff
(2012: 1,421) were registered. All of the participations were sold in 2013. Reference is made to note 34.
Number of ordinary shares Stichting SMPG

Balance as at 1 January

2013

2012

80,924

66,059

-

20,440

Movements
Purchased
Sold

-80,924

-5,575

-80,924

14,865

-

80,924

Balance as at 31 December

22 Loans and borrowings
This part of the notes contains information on the terms and conditions of the Group’s interest bearing loans and other financial
liabilities, valued at amortised cost.
In thousands of €

31 December 2013

31 December 2012

60,819

128,557

3,903

3,308

Non-current liabilities
Bank loans - credit facilities
Secured bank loans
Unsecured other loans

122

97

Finance lease liabilities

345

2,343

65,189

134,305

14,564

13,840

302

381

Current liabilities
Bank loans - credit facilities
Secured bank loans
Finance lease liabilities

Total loans and borrowings

188

1,270

15,054

15,491

80,243

149,796
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Terms and redemption scheme
In thousands of €
Currency

Bank loans - credit facilities

31 December 2013

31 December 2012

Nominal

Nominal

Nominal

Year of

interest rate

maturity

value

value

value

value

EUR Euribor + spread

2016

76,000

75,383

144,000

142,397

Secured bank loans

EUR Euribor + spread

Secured bank loan

DKK

Carrying

Carrying

2020

546

546

1,791

1,787

0.55% - 1.22%

2022 - 2032

3,658

3,658

1,924

1,902

Finance lease liabilities

SEK

4.15%

2014 - 2016

468

468

614

614

Finance lease liabilities

EUR

Various

Variable

66

66

2,999

2,999

Unsecured other loans

EUR

Various

Variable

Total loans and borrowings

122

122

97

97

80,860

80,243

151,425

149,796

The current margin grid paid on the credit facility deviates between 2.5% and 5.25% on top of the market rate.
Leverage ratio

Margin (% per annum)

>= 3,5

5.25

>= 3,00 < 3,50

4.50

< 3,00 >= 2,50

4.25

<2.50 >= 2.00

3.75

< 2,00 >= 1,50

3.00

< 1,50

2.50

Covenants levels

Leverage ratio 1) Interest coverage 2)

31 March 2014

3.00

3.25

30 June 2014

2.75

3.50

30 September 2014

2.75

3.75

31 December 2014

2.50

4.00

31 March 2015

2.50

4.00

30 June 2015

2.50

4.00

30 September 2015

2.50

4.00

31 December 2015

2.50

4.00

31 March 2016

2.50

4.00

Covenants calculated according to specific definitions in the credit facility:
1) net debt / adjusted EBITDA (adjusted means amongst others corrected for acquisitions, disposals of non-current assets and exceptionals)
2) EBITA / adjusted net financial income & expenses (adjusted means amongst others corrected for arrangement fees, effect of Interest Rate Swap (IRS))

During 2013 Grontmij explored a potential refinancing following the divestment of the French Monitoring & Testing business. In the
second half of 2013 trading conditions were below expectations, most severely in the Netherlands and France necessitating further
restructuring. From our first views on our expected performance in 2014 it also became evident that the Group would most probably
not be able to meet its financial covenants in 2014. These covenants were based on detailed scenarios with respect to the
development of our net debt and operational results, prepared early 2012 as part of an Independent Business Review taking into
account expected GDP and market expectations at that time. However, GDP developments in the countries in which we operate
have been worse than envisaged early 2012. Our operational performance has been negatively affected by these less favorable
market conditions as a result of which we expected not to comply with our financial covenants in 2014. Grontmij complied with the
financial covenants per year-end 2013.
After the sale of the French Monitoring & Testing business in September 2013 the Group made a mandatory repayment of
€ 62 million on the Term Loans in line with the requirements of the Credit Facility (€ 190,000,000 credit agreement originally dated
11 May 2010, as amended and restated pursuant to amendment and restatement agreements dated 22 June 2010, 16 July 2010,
21 December 2010, and 8 May 2012, herein referred to as the ‘Credit Facility’). In December 2013 the Group additionally repaid
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€ 15 million on the Term Loans according to the existing repayment schedule. These mandatory repayments led to a total facility
amount at the end of 2013 of € 103 million (€ 180 million facility -/- € 62 million -/- € 15 million) .
In 2014 the Group would be required to make quarterly repayments on the Term Loans in aggregate of € 15 million, of which
€ 6 million would have been paid at the end of the third quarter 2014.
As a result, the Group’s Credit Facility would amount to € 97 million at the end of the third quarter 2014. Based on our projected cash
flow requirements in 2014, taking into account our peak working capital requirements (which is traditionally at its peak in the second
and third quarter of each year and the cash needed to fund the additional cost-reduction programme, the Group would not be able
to meet its funding requirements from the existing committed credit facilities in the course of 2014.
As a result of the foregoing Grontmij started discussions with its major shareholders (being the shareholders holding an substantive
interest of at least 5% in the share capital of Grontmij, herein referred to as the ‘Major Shareholders’) and lending banks (ING Bank,
Nordea and RBS) to reach a sustainable capital structure going forward, providing sufficient liquidity to execute the Group’s strategy
and sufficient headroom within the financial covenants, taking also into account the seasonality in working capital and net debt.
The flexibility and headroom to face the continuing challenging circumstances in the engineering market has been reached through
a combination of equity and an amendment of the Credit Facility.

Equity issuance
The equity of Grontmij will be strengthened through the issuance of share capital by means of a sub 10 Accelerated Book Building
(the ‘Sub 10 ABB’) (9,4% of outstanding share capital - 6,032,500 ordinary shares) and the issuance of privately placed convertible
cumulative preference shares (the ‘Cumprefs’) (together: the ‘Transaction’). Subject to certain conditions both are irrevocably
subscribed by the Major Shareholders.
Additionally all Major Shareholders committed themselves to vote in favour of the issuance of the Cumprefs at the Extraordinary
General Meeting of shareholders (EGM) to be held at 11 April 2014, as Grontmij’s articles of association need to be amended in order
to allow the creation of the Cumprefs. The Sub 10 ABB will be launched simultaneously with the reporting of the Group’s annual
figures on 26th February 2014. The issuance of the Cumprefs will take place after the approval at the EGM.
The Cumprefs offer gross proceeds will be € 40 million minus the Sub 10 ABB gross offer proceeds. The issue price of the Cumprefs
will be equal to the Conversion Price (being the Sub10 ABB issue price plus the conversion premium). The initial conversion premium
is 5%. The conversion premium will be reset each 5 years after the issue date of the Cumprefs. Cumpref Holders may convert
Cumprefs into a number of ordinary shares. The initial Conversion Price will be equal to the Sub10 ABB issue price plus the conversion
premium.

Amendment of the Credit Facility
Grontmij and the lending banks signed a committed termsheet (the ‘Lending Term Sheet’) on 25 February 2014 which contains
amendments to the current Credit Facility.
The main amendments are:
a) an option for the Group to postpone the scheduled repayments in 2014 (in total € 15 million) towards the Maturity Date of the
Credit Facility. The pricing for such postponement is based on the margin grid applicable under the Credit Facility plus 3 percent
(on top of the market rate);
b)		a reset of the financial covenant schedules (leverage and interest ratio) to reflect the seasonality pattern of the business and to
create more financial flexibility,
c)		provide the Group with flexibility by allowing not to mandatory repay the net proceeds of possible future disposals for a total
amount of € 10 million. Disposal proceeds exceeding € 10 million will have to be repaid to the lending banks, thereby reducing
the amount of the committed facilities.
For the amendment of the current Credit Facility Grontmij is obliged to pay an amendment fee of 0,50% on the total outstanding
commitments at the time of amendment.
In addition one of the lending banks approved to split off a part (€ 5 million) of an existing uncommitted overdraft facility in to a
committed overdraft facility from March 2014 up to the end of November 2014 allowing the Group to have sufficient committed
headroom in line with the seasonality pattern of the business. As a result the available committed credit facility lines in 2014 increase
from € 103 million at the beginning of the year to € 108 million from March 2014 up to November 2014 ending at € 103 million at the
end of December 2014 (assuming postponement of the scheduled repayments).
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The pledges on the shares of Grontmij International B.V., Grontmij Nederland Holding B.V and Grontmij France S.A. (formerly Ginger
S.A.) remain in force.
In addition to the facilities described above the Group also has available the following credit lines:
• Leasing and other loans for approximately € 0.6 million
• Mortgages for approximately € 4.2 million.
Furthermore the Group has additionally approximately € 21 million (not taking into account the temporary reclassification of
€ 5 million overdraft facility as described above) uncommitted credit lines available.

Covenant Reset
The leverage ratio is the net debt position divided by the Group’s continued EBITDA. The interest cover is the Group’s EBITA divided
by net finance expenses. Both ratios take some exclusions into account according to the Credit facility.
The result of the Group’s covenant reset is the following:
In thousands of €

Leverage ratio

New

Old

Interest coverage ratio

Difference

New

Old

Difference

31 March 2014

3.50

3.00

0.50

2.50

3.25

-0.75

30 June 2014

3.75

2.75

1.00

2.50

3.50

-1.00

30 September 2014

3.50

2.75

0.75

2.75

3.75

-1.00

31 December 2014

2.75

2.50

0.25

3.25

4.00

-0.75

31 March 2015

2.75

2.50

0.25

4.00

4.00

0.00

30 June 2015

2.75

2.50

0.25

4.00

4.00

0.00

30 September 2015

2.75

2.50

0.25

4.00

4.00

0.00

31 December 2015

2.75

2.50

0.25

4.00

4.00

0.00

31 March 2016

2.75

2.50

0.25

4.00

4.00

0.00

Covenants calculated according to specific definitions in the credit facility

				

1) net debt / adjusted EBITDA (adjusted means amongst others corrected for acquisitions, disposals of non-current assets and exceptionals)
2) EBITA / adjusted net financial income & expenses (adjusted means amongst others corrected for arrangement fees, effect of IRS)		
				

The guarantor cover covenant remains unchanged: 75% from the Group’s assets and 75% of the Group’s EBITDA needs to be covered
by a guarantor group consisting of legal entities acceded as guarantor under the Credit Facility.

Going Concern
To the best of Grontmij’s knowledge and believe the Sub 10 ABB, the Cumprefs and the amendment of the Credit Facility provides
sufficient flexibility for the Group in order to sustain the operations of the Group in the foreseeable future in the normal course of
business. The financial modelling used as basis for the going concern assumption is the Group’s budget for 2014 and the long term
plans of the countries of the Group including contingencies (taken in to account where appropriate).
The principles as set forward in the Lending Term Sheet will need to be completed in the final amended Credit Facility. The current
Lending Term Sheet includes various conditions to be met, a.o. a € 40 million equity contribution by Grontmij’s shareholders.
The Equity Term Sheet stipulates the key terms of the rights and obligations of Grontmij and the Major Shareholders regarding
the proposed Transaction and needs to be completed in the final Subscription Agreement. In the Equity term Sheet the Major
Shareholders have committed themselves to the Sub 10 ABB and the Cumprefs issuance.
The proposed Cumprefs issuance will need to be approved by the EGM on 11 April 2014.
Based on the current facts and circumstances, on-going discussions with the lending banks and the Major Shareholders, Grontmij
believes (i) that it will be able to reach final agreement with its lending banks on the conditions of the amended Credit Facility and (ii)
that the EGM will approve the proposed Cumprefs issue, thus ensuring the continuity of Grontmij for the foreseeable future in the
normal course of business.

Grontmij Annual Report 2013

Financial statements

As a consequence of the above, the 2013 financial statements are prepared on a going concern basis. Grontmij does, however, draw
attention to the fact that the ability to continue as a going concern is dependent on the continuing support of its shareholders and
banks, envisaged improvement in operating performance and meeting the conditions as disclosed above.
For further information on the Group’s interest rate, currency and liquidity risks, reference is made to note 25.

Finance lease liabilities
In thousands of €

31 December 2013
Future minimum

Interest

lease payments

31 December 2012
Present value of

Future minimum

minimum lease

lease payments

Interest

Present value of
minimum lease

payments

payments

Less than one year

206

18

188

1,298

28

1,270

Between one to five years

378

33

345

2,291

54

2,237

-

-

-

106

-

106

584

51

533

3,695

82

3,613

More than five years

23 Provisions
The movements in the provisions are as follows:
In thousands of €

Total

Aftercare Restructuring
liabilities

Balance as at 1 January 2013

61,241

17,448

Legal

Other

liabilities

12,148

29,076

2,569

Movements during 2013
Derecognition of provisions of discontinued operations

-3,387

-

-

-3,123

-264

Added

6,385

-

334

4,699

1,352

Utilized

-12,740

-99

-8,795

-3,584

-262

Released

-9,853

-

-1,020

-8,529

-304

Interest

916

739

177

-

-

Currency differences

-42

-

-

-32

-10

-18,721

640

-9,304

-10,569

512

42,520

18,088

2,844

18,507

3,081

12,999

443

2,212

8,620

1,724

29,521

17,645

632

9,887

1,357

Balance as at 31 December 2013
Current part of provisions
Balance as at 31 December 2013, non-current part

Aftercare liabilities
The Group has the obligation for the aftercare of waste sites in the Netherlands, ensuring that waste products are processed for
storage and ensuring their long-term maintenance. Provisions for landfill sites are calculated on the basis of the RINAS model of
the IPO (the umbrella organisation for the twelve provinces in the Netherlands) and calculated at a discount rate of 4.00-5.00%
(2012: 4.00% - 5.00%). The accumulation of these provisions is realised in proportion to the disposal of waste per sector.
The provision is measured at the present value of estimated future expenditure based on experience. Key assumptions in this
measurement are the discount rate, inflation, cost price of materials and dues for cleaning of waste water. In this respect, the
current market and the risks associated with the liability have been taken into account in determining the future cash flows.
Of these provisions, an amount of € 1,133,000 relates to the period up to 2018, and an amount of € 16,955,000 relates to the
period after 2017.
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Restructuring
During the year ended 31 December 2013, the Group carried out the redundancy plans and cost reductions that were planned
for the Netherlands and France. Provisions were recognised for reductions in direct and indirect personnel and obsolete housing.
The estimate has been based on the redundancy and cost reduction plans and may vary as a result of final settlements. Of these
provisions, an amount of € 2,842,000 relates to the period up to 2018.

Legal liabilities
The legal liabilities relates to warranties and claims for damages. The Group is involved in several legal proceedings in various
jurisdictions as a result of its normal business activities. The Group has set up adequate provisions for those claims where
management believes it is probable that a liability has been incurred and the amount is reasonably estimable. These provisions are
reviewed periodically and adjusted if necessary. Final settlements can differ from this estimate, and could require revisions to the
estimated provisions. Of the total amount provided 71% is covered by insurance for which insurance reimbursement receivables
were recognised. The outflow of funds is dependent on the outcome of the legal proceedings.

Other provisions
The other provisions mainly relate to provisions for maintenance in arrears of office buildings and foreign tax risks.

24 Trade and other payables
In thousands of €

Amounts due to customers for work in progress

Note

31 December 2013

31 December 2012

16

93,742

104,631

Trade creditors

49,431

60,294

VAT and wage tax

39,236

47,279

Social insurance contributions
Pension contributions
Amounts due to equity accounted investees

84

128

4,618

2,289

2,555

1,459

Employee related expenses

47,939

62,032

Waste processing expenses

4,532

3,964

Service cost paid in advance

2,232

3,693

Other

19,365

26,818

263,734

312,587

The Group’s currency and liquidity risk relating to trade and other payables is disclosed in note 25.

25 Financial instruments
Credit risk
The carrying amount of the financial assets represents the maximum credit risk. The maximum exposure to credit risk at the reporting
date is as follows:
In thousands of €

Note

31 December 2013

31 December 2012

Loans and receivables

13

5,982

6,207

Investments held to maturity

13

8,170

7,795

Trade and other receivables

15

157,684

222,047

Cash and cash equivalents

17

45,962

48,305

217,798

284,354
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The maximum exposure to credit risk at the reporting date (by geographic region):
In thousands of €

31 December 2013

31 December 2012

The Netherlands

33,492

39,996

France

28,698

74,910

Denmark

34,762

39,990

Sweden

16,927

24,444

UK

10,184

16,596

Belgium

27,679

29,634

Germany

18,314

18,831

Other markets
Non-core activities and other
Unallocated

5,133

7,090

15,494

16,323

27,115

16,540

217,798

284,354

Liquidity risk
The following are the contractual maturities of the financial liabilities; including estimated interest payments:
In thousands of €

31 December 2013
Note

Carrying

Contractual 1 year or less

amount

cash flows

2-5 years

More than
5 years

Non-derivative financial liabilities
Bank loans (secured/unsecured)

22

79,587

-88,856

-19,407

-66,358

-3,091

Other loans (secured/unsecured)

22

122

-122

-

-122

-

Finance lease liabilities

22

534

-584

-206

-378

-

Trade and other payables

24

170,410

-170,410

-170,410

-

-

Bank overdraft

17

19,802

-19,802

-19,802

-

-

270,455

-279,774

-209,825

-66,858

-3,091

Derivative financial liabilities
Interest rate swaps used for hedging

7,221

-7,259

-3,034

-4,225

-

7,221

-7,259

-3,034

-4,225

-

2-5 years

More than

In thousands of €

31 December 2012
Note

Carrying

Contractual 1 year or less

amount

cash flows

5 years

Non-derivative financial liabilities
Bank loans (secured/unsecured)

22

146,086

-166,869

-22,938

-143,931

-

Other loans (secured/unsecured)

22

97

-97

-

-97

-106

Finance lease liabilities

22

3,613

-3,695

-1,298

-2,291

Trade and other payables

24

207,147

-207,147

-207,147

-

-

Bank overdraft

17

14,758

-14,926

-14,926

-

-

371,701

-392,734

-246,309

-146,319

-106

Derivative financial liabilities
Interest rate swaps used for hedging

10,086

-10,141

-2,869

-7,272

-

10,086

-10,141

-2,869

-7,272

-
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Currency risk
The Group’s exposure to foreign currency risk based on the denominated carrying amounts is as follows:
31 December 2013
In thousands of

31 December 2012

DKK

SEK

GBP

PLN

DKK

SEK

GBP

PLN

Trade and other receivables

237,406

149,930

6,837

8,529

277,109

190,161

8,243

9,580

Bank loans (secured/unsecured)

-27,301

-

-

-

-14,182

-

-

-

-

-4,138

-

-

-

-5,293

-

-

-197,557

-145,448

-7,573

-8,846

-202,325

-170,346

-9,641

-14,341

12,548

343

-736

-317

60,602

14,522

-1,398

-4,761

Financial lease liabilities
Trade and other payables
Total exposure

Exchange rates applied
Average rate

Reporting date spot rate

2013

2012

2013

2012

DKK

0.13403

0.13435

0.13400

0.13410

GBP

1.17770

1.15275

1.20430

1.19360

PLN

0.23817

0.24406

0.24030

0.22580

SEK

0.11558

0.11496

0.11290

0.11610

Sensitivity analysis
A 5% weakening of the euro against the following currencies at 31 December would have increased (decreased) equity and profit or
loss by the amounts shown below. This analysis assumes that all other variables, in particular interest rates, remain constant. The
analysis is performed on the same basis for 2012.
In thousands of €

2013

2012

Equity

Profit or loss

Equity

Profit or loss

DKK

1,302

239

1,538

132

GBP

1,431

187

1,288

19

PLN

393

20

381

-21

SEK

885

87

880

65

A 5% strengthening of the euro against the above currencies at 31 December would have had the equal but opposite effect on the
above currencies to the amounts shown above, on the basis that all other variables remained constant.

Interest rate risk
At the reporting date the interest rate profile of the Group’s interest bearing financial instruments is as follows:
Carrying amount, in thousands of €

31 December 2013

31 December 2012

Fixed rate instruments
Financial assets

9,665

9,235

Financial liabilities

-4,126

-2,516

5,539

6,719

Variable rate instruments
Financial assets*
Financial liabilities

5,562

4,354

-76,117

-147,281

-70,555

-142,927

* The cash & cash equivalents are not included although they are sometimes interest bearing, depending on local banking arrangements.
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Fair value sensitivity analysis for fixed rate instruments (as mentioned above)
The Group does not account for any fixed rate financial assets and liabilities at fair value through profit or loss, and the Group does not
designate derivatives (interest rate swaps) as hedging instruments under a fair value hedge accounting model. Therefore, a change in
interest rates at the reporting date would not affect profit or loss.

Cash flow sensitivity analysis for variable rate instruments
A change of 100 basis points in interest rates at the reporting date would have increased (decreased) equity and profit or loss by
the amounts shown below. This analysis assumes that all other variables, in particular foreign currency rates, remain constant.
A substantial part of Grontmij’s debt is protected against interest rate fluctuations. After the repayment of loans and borrowings
following the divestment of the French Monitoring &Testing business in September 2013, the cash flow hedge became partially
ineffective. The accumulated positive/negative effects stemming from the future cash flows of the interest rate swaps are, dependent
on the level of effectiveness, partially recognised into equity and in the income statement. The interest rate swaps are in place until
November 2016.
In thousands of €

Profit or loss
100 bp increase

Equity

100 bp decrease

100 bp increase

100 bp decrease

31 December 2013
-706

706

-

-

Interest rate swap

Variable rate instruments

2,186

-1,925

2,118

-2,117

Cash flow sensitivity (net)

1,480

-1,219

2,118

-2,117

31 December 2012
Variable rate instruments

-1,429

1,429

-

-

Interest rate swap

1,400

-1,400

3,852

-4,116

-29

29

3,852

-4,116

Cash flow sensitivity (net)

Fair value measurements of financial assets and financial liabilities
The Group has an interest rate swap measured at fair value. The fair value as at 31 December 2013 amounts to € -7,221,000
(2012: € -10,086,000). Fair value is the price that would be received on the sale of an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. The fair value measurement hierarchy prioritises the inputs to
valuation techniques used to measure fair value. The fair value measurement of the interest rate swap can be classified as a level 2
valuation. The valuation technique used is the discounted cash flow method. The future cash flows are estimated based on forward
interest rates from observable yield curves at the end of the reporting period and contract interest rates, discounted at a rate that
reflects the credit risk of various counterparties.
The estimated fair values as at 31 December 2013 of other financial assets and liabilities approximate their carrying amount. Level 3
of the fair value hierarchy was used for measuring the fair values.

26 Leases
In thousands of €

31 December 2013

31 December 2012

Non-cancellable operational leases and rentals
Less than one year

27,573

36,586

Between two to five years

53,734

72,271

More than five years

22,875

23,555

104,182

132,412

The Group has entered into a number of operational lease contracts relating to the use of office buildings, cars and office
machinery. The lease contracts typically run for an initial period of between one and ten years.
In 2013, an amount of € 38,464,000 was recognised as an expense in the income statement in respect of these rental
agreements and operating leases (2012: € 32,183,000).
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27 Liabilities and assets not recognised in the
consolidated statement of financial position
Contingent liabilities
The Group is involved as partner in a number of partnerships like joint ventures, associates and joint operations. Certain partnerships
(f.e. ‘V.o.f’) are subject to joint and several liability. Risks arising in connection with these partnerships are generally mitigated through
the use of project private limited companies.
The Group can be held liable to fulfill the indemnities as agreed in the share purchase agreement with a pool of investors led by
Siparex, one of France’s leading private equity investment specialists, and including Bpifrance Investissement, Cathay Capital and
BNP Paribas Développement Siparex regarding the sale of the French Monitoring & Testing business, see note 6.
The Group is liable to pay out a survivor’s benefit of € 677,000 in case one of its employees deceases during the term of the
employment contract.
The Group can be held responsible to provide a subordinated loan to a joint operation amounting to € 800,000 based on the
contractual agreement.

Guarantees
Guarantees issued by financial institutions amount to € 33,254,000 (2012: € 37,223,000). Guarantees provided by members of
the Group amount to € 17,335,000 (2012: € 18,189,000).

Legal disputes
The Group is party to various legal disputes, generally incidental to its business. The various claims are not generally considered
significant. On the basis of legal and other advice, the Executive Board is of the view that the outcome of pending legal disputes
will not have a significant impact on the consolidated financial position of Grontmij. However, should this be the case, adequate
provisions have been recognised as well as the related insurance reimbursement receivables. The extent to which an outflow of
funds will be required is dependent on the outcome of the legal disputes.

Contingent assets
Grontmij is entitled to two receivables under certain conditions. One contingent asset is conditional upon a municipality to provide
a license to another party, which should continue certain landfill activities after 2016. The current value is € 2,808,000 whereas the
nominal value is € 3,250,000. The other contingent asset relates to a lease incentive amounting to € 850,000. This incentive depends
on the execution of certain leasehold improvements at the latest mid 2014.

28 Segment reporting
The Executive Board and Executive Committee is directly accountable for our different operating countries. Every country reports
directly to one of the Executive Board or Executive Committee members. In this respect the Group recognises eight geographical
segments and one other activities. The latter includes the Group’s non-core activities in the Netherlands relating to real-estate
projects, landfill sites, and waste management. The Group’s operations in Poland, Hungary (until end December 2013), Turkey and
China are reported in the segment other markets. The Group’s operations in a number of other countries – in total less than 3% of the
Group’s revenue and assets – are reported in the segments whose management is primarily responsible for their performance.
Segment information is presented in respect of the Group’s geographical segments. This segmentation of the Group is based on its
geographical management structure, i.e.:
• the Netherlands (NL);
• France (FR);
• Denmark (DK);
• Sweden (SE);
• United Kingdom (UK);
• Belgium (BE);
• Germany (GE);
• Other markets; and
• Non-core activities.
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Performance is measured based on segment operating result, as included in the internal management reports that are reviewed by
the Executive Board and Executive Committee. The results of a segment comprise such items as are charged to the segment or may
reasonably be charged thereto. Intersegment transactions are conducted at arm’s length.
The accounting policies of the reportable segments are the same as the Group’s accounting policies described in note 3. Segment
result before income tax represents the result earned by each segment including allocation of central head office costs and directors’
salaries, share of profits of joint ventures and associates, gain recognised on disposal of interest in former associates, other income
and finance result, but excluding the profit of discontinued operations.
The Group has no customers for which revenues are individually significant.

Segment information 2013
In thousands of €

NL

FR

DK

SE

BE

UK

GE

Other

Non-core

Unallocated

markets

activities

and

Total

eliminations

External revenue from services
Intersegment revenue
Total revenue

Share of results of investments in
equity accounted investees
Result on sale of equity accounted
investees (net of income tax)

217,721

72,837

143,710

98,293

80,692

62,397

54,675

21,216

11,862

-

763,403

1,773

82

745

706

857

663

554

2,391

-

-7,771

-

219,494

72,919

144,455

98,999

81,549

63,060

55,229

23,607

11,862

-7,771

763,403

51

-

21

-

302

-

-

-

-1,674

-

-1,300

-

-

-

-

-

-

-

-

-

-

-

Depreciation

-3,189

-742

-1,385

-686

-1,218

-810

-495

-155

-898

-374

-9,952

Amortisation

-184

-254

-1,112

-

-132

-653

-254

-133

-

-2,611

-5,333
-12,505

Impairments of non-current assets

-70

-

-344

-

-

-

-

-

-

-12,091

Operating result

3,941

35,942

5,419

1,968

4,681

1,823

3,654

554

-2,058

-55,852

72

Finance income

-

817

1,686

507

452

327

145

484

715

-2,770

2,363

-479

-722

-1,078

-153

-80

-40

-162

-275

-1,178

-15,797

-19,964

3,461

36,039

6,027

2,321

5,054

2,109

3,637

763

-2,521

-74,419

-17,529

-870

-2,134

-1,249

-574

-1,777

1,637

-1,236

-407

-

5,644

-966

183,332

117,856

102,359

38,657

85,586

42,772

53,390

17,377

57,953

-117,440

581,842

81,667

62,790

76,321

20,955

48,959

14,146

26,138

10,105

42,743

81,944

465,768

-583

-53

-76

-

-2

-

-3

-

-2,593

-19

-3,329

Finance expenses
Result before income tax
Income tax expense

Total assets
Total liabilities
Investments in equity
accounted investees
Acquisition of intangible
assets and goodwill

-

-211

-369

-

-682

-

-331

-31

-

-70

-1,694

Capital expenditure

-4,272

-749

-1,678

-165

-769

-612

-329

-212

-100

-120

-9,006

Average FTEs

1,894

797

1,133

702

769

748

579

296

44

35

6,997
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Segment information 2012
In thousands of €

NL*

FR

DK

SE

BE

UK

GE

Other

Non-core

Unallocated

markets

activities*

and

Total

eliminations

External revenue from services
Intersegment revenue
Total revenue

226,334

144,493

100,199

81,532

67,447

53,797

16,786

17,673

-

789,623

2,231

40

928

323

-30

401

288

1,386

-

-5,567

-

228,565

81,402

145,421

100,522

81,502

67,848

54,085

18,172

17,673

-5,567

789,623

22

-

18

-

270

-

-

-

-1,658

219

-1,129

Share of results of investments in equity
accounted investees
Result on sale of equity accounted
investees (net of income tax)
Depreciation

81,362

-

-

-

-

-

-

-

-

-129

-

-129

-3,064

-745

-1,811

-1,169

-1,230

-843

-597

-84

-621

-489

-10,653
-6,564

Amortisation

-97

-285

-1,978

-49

-554

-684

-196

-62

-

-2,659

-291

-91

-

-436

-

-

-184

-

-

-

-1,002

Operating result

3,509

-13,382

3,570

1,761

2,685

621

3,409

-1,221

-1,229

-15,927

-16,204

Finance income

76

511

1,870

218

235

140

64

170

553

-1,071

2,766

Impairments of non-current assets

Finance expeneses
Result before income tax

-680

-21

-1,196

-130

-61

-193

-199

-385

-1,009

-15,180

-19,054

2,905

-12,892

4,244

1,849

2,859

567

3,273

-1,436

-1,685

-32,176

-32,492

-812

-2,127

-1,604

-551

-1,095

-195

-1,325

7

-1,593

6,400

-2,895

199,286

127,661

106,406

41,467

80,195

41,959

50,604

16,884

64,774

3,099

732,335

99,687

110,152

75,652

23,859

46,852

16,827

25,641

10,452

47,040

149,793

605,955

-526

-63

-54

-

-2

-

-13

-

-4,156

-20

-4,834

Income tax expense

Total assets
Total liabilities
Investments in equity accounted
investees
Acquisition of intangible assets and
goodwill

-

-419

-726

-

-

-

-1,326

-35

-

-348

-2,854

Capital expenditure

-2,792

-2,961

-1,592

-690

-1,131

-307

-511

-181

-3,998

-

-14,163

Average FTEs

1,988

837

1,161

731

821

775

572

280

101

42

7,308

*	As per 1 January 2013 the subsidiary Grontmij Vastgoedmanagement was transferred from Non-core activities to the Netherlands. The 2012 figures in
the segment information table have not been restated for this transfer.

29 Other income
In thousands of €

Gains on sale of property, plant and equipment
Gains on sale of Danish marine activities
Rental income and other items

2013

2012

338

609

1,622

-

604

1,090

2,564

1,699

Grontmij Annual Report 2013

Financial statements

30 Direct and indirect employee expenses
In thousands of €

Note

Wages and salaries
Compulsory social security contributions

2013

2012

353,365

364,417

62,614

63,823
30,736

Contributions to defined contribution plans

20

31,098

Expenses related to defined benefit plans

20

1,120

889

Agency staff

27,888

31,736

Other employee expenses

33,602

35,949

509,687

527,550

Staff (full time equivalents)
In 2013, the average number of full time equivalents (FTE) was 6,997 (2012: 7,308 ), of which 6,685 were employed by the Group
(2012: 6,948 ), and 312 concerned agency staff (2012: 360 ). Of the total staff, 4,795 (2012: 4,881 ) FTEs were employed outside the
Netherlands, and the FTE number of agency staff abroad was 229 (2012: 296).

31 Direct and indirect other operating expenses
In thousands of €

2013

2012

Housing expenses

37,911

46,026

Office expenses

27,538

25,894

Marketing expenses

3,864

4,941

Travel expenses

7,773

7,103

16,936

35,650

94,022

119,614

2013

2012

816

Other operating expenses

Other operating expenses relate to expenses such as insurances and advisory expenses.

32 Net finance expenses
In thousands of €

Interest income on bank balances and deposits

109

Interest income from loans and receivables

156

92

Interest income on long-term finance receivable

216

169

1,025

937

Foreign exchange profit
Income from valuation held to maturity investment

390

381

Other interest income

467

371

2,363

2,766

Finance income
Interest expense on bank overdraft and short term loans
Interest expense on loans and borrowings
Ineffective portion of the cumulative fair value of the interest rate swap
Unwinding of discount on aftercare liabilities and restructuring provisions

408

419

10,602

14,154

3,297

-

916

781

Interest expense charged to projects

248

259

Waiver fees

270

568

Foreign exchange loss

1,638

1,349

Other finance expenses

2,585

1,524

19,964

19,054

-17,601

-16,288

Finance expenses
Net finance expenses
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33 Income tax expense
Income tax expense recognised in the consolidated income statement amounts to € -966,000 (2012: € -2,895,000).
This item consists of current and deferred income tax and is composed as follows:
In thousands of €

2013

2012

-3,585

-1,933

Current income tax
Current year
Adjustments for prior years

537

-1,255

-3,048

-3,188

743

447

Deferred income tax
Originating from and reversal of temporary differences
Reversal of temporary differences prior years

943

-60

Changes in tax rates

396

-94

2,082

293

-966

-2,895

Income tax expense

The reconciliation of the applicable tax rate and the effective tax rate is as follows:
In thousands of €; percentage rounded to the nearest decimal

Result before income tax
Tax charge based on weighted average applicable rate
Changes in tax rates

2013

2012

-17,529

-32,492

-5,642

-32.2%

-9,177

-28.2%

-396

-2.3%

94

0.3%

Unrecognised tax losses

8,180

46.7%

7,769

23.9%

Previously unrecognised tax losses and deferred tax assets

-2,235

-12.8%

-236

-0.7%

Adjustment for prior years

-537

-3.1%

1,255

3.9%

Reversal of temporary differences prior years

-943

-5.4%

60

0.2%
0.3%

Tax exempted results from equity accounted investees

181

1.0%

112

3,279

18.7%

3,015

9.3%

Other

-921

-5.3%

3

0.0%

Tax charge and effective tax rate, respectively

966

5.5%

2,895

8.9%

Non-deductable expenses and other exempt items

34 Related parties
The Group’s related parties comprise joint ventures, associates, the Executive Board, the Supervisory Board, other key management,
Stichting Pensioenfonds Grontmij, Stichting Administratiekantoor van aandelen Grontmij N.V., Stichting Medewerkersparticipatie
Grontmij and Stichting Employee Share Purchase Plan.
A full list of subsidiaries, joint ventures and associates is filed with the Chamber of Commerce in Utrecht, the Netherlands.
Outstanding balances with related parties are priced on an arm’s length basis and are settled in cash, none of the balances is secured.
For related party transactions regarding to Grontmij N.V. we refer to the company financial statements note 7 (page 160).
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Joint Ventures and Associates
Joint ventures
At the end of 2013, transactions between the Group and its joint ventures concerned an amount of € 1,786,000 (2012: € 7,352,000).
In 2013, dividends to an amount of € 413,000 (2012: € 642,000) were received.
At year-end 2013, amounts totalling € 1,121,000 are due to the Group from its joint ventures (2012: € 1,138,000) and amounts
totalling € 2,555,000 are due to its joint ventures from the Group (2012: € 1,459,000). Transactions with joint ventures are on an arm’s
length basis.

Associates
At the end of 2013, transactions between the Group and its associates concerned an amount of € 1,936,000 (2012: € 80,000). In 2013,
dividends to an amount of € nil (2012: € 24,000) were received.
At year-end 2013, amounts totalling € 4,455,000 are due to the Group from its associates (2012: € nil) and amounts totalling
€ nil are due to its associates from the Group (2012: € nil).

Compensation of key management personnel
Key management personnel are those persons having authority and responsibility for the Company as a whole. The company
determined that key management personnel consist of the members of the Executive Board, the members of the Supervisory Board
and the members of the Executive Committee.

Executive Board
Executive Board members and key management personnel received the following remuneration:
In thousands of €

Period remunerations Pension contributions

Variable remunerations

Total

Performance-

Long-Term

dependent

Share Plan

cash bonus
2013

2012

2013

2012

2013

2012

2013

2012

2013

2012

C.M. Jaski

435

433

77

72

-

145

29

8

541

658

F. Vervoort

344

342

77

70

-

80

15

4

436

496

G.P. Dral

216

323

83

75

-

68

15

4

314

470

995

1,098

237

217

-

293

59

16

1,291

1,624

-

86

-

12

-

-

-

-

-

98

Resigned members
S. Thijsen
A.G. Nijhof

-

25

-

4

-

-

-

-

-

29

-

111

-

16

-

-

-

-

-

127

G.P. Dral, notice period 1)

171

-

-

-

-

-

-

-

171

-

G.P. Dral, severance payment 2)

410

-

75

-

-

-

-

-

485

-

-

2,700

-

-

-

-

-

-

-

2,700

581

2,700

75

-

-

-

-

-

656

2,700

1,576

3,909

312

233

-

293

59

16

(Accrued) costs for payment of notice
period, severance, and other costs

J.L. Schnoebelen

Total

1,947

4,451

Crisis levy C.M. Jaski

66

40

Crisis levy F. Vervoort

44

26

Crisis levy G.P. Dral
Total

47

25

2,104

4,542

1) including holiday days paid out
2) including other costs (legal and outplacement)

On 15 June 2013, Mr. G.P. Dral stepped down from the Executive Board.
The Executive Board will receive no bonuses over 2013 for achieved targets. Over 2012, Mr. Jaski received € 145,000 as performance
dependent cash bonus, Mr. Vervoort € 80,000 and Mr. Dral € 68,000.
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The members of the Executive Board are entitled to the Long-Term Share Plan. Under this plan they receive conditional ordinary
shares subject to achieving a long-term target relating to the stock performance (total shareholder return including reinvested
dividend) relative to a selected peer group (i.e. the target). Reference is made to note 21 Share based payments.
Outstanding

Granted 1)

Vested 1)

Forfeited

at the

Outstanding

Minimum

at the end number of

beginning of

of 2013

shares

Maximum Fair value per

Rights to

number of

share at the

conditional shares

shares

grant date

granted on

2013

Unconditional

€

C.M. Jaski
Two and a half- year grant
Three- year grant

51,655

-

-

-

51,655

-

77,483

0.73

31 August 2012

1 January 2017

-

44,453

-

-

44,453

-

66,680

0.96 28 February 2013

1 January 2018

F. Vervoort
Two and a half- year grant
Three- year grant

26,968

-

-

-

26,968

-

40,452

0.73

31 August 2012

1 January 2017

-

23,208

-

-

23,208

-

34,812

0.96 28 February 2013

1 January 2018

25,475

-

-

-

25,475

-

38,213

0.73

31 August 2012

1 January 2017

0.96 28 February 2013

1 January 2018

G.P. Dral
Two and a half- year grant
Three year- grant
Total EB

-

21,923

-

-

21,923

-

32,885

104,098

89,584

-

-

193,682

-

290,523

1) Assuming 100% vesting

Members of the Executive Board receive an allowance for representation expenses and have a company car at their disposal.
Apart from those disclosed above, there are no other arrangements with members of the Executive Board.

Supervisory Board
Supervisory Board members received the following remuneration
In thousands of €

2013

2012

J. van der Zouw (chairman as from 9 March 2012)

43

37

R.J.A. van der Bruggen

28

31

J.H.J. Zegering Hadders (chairman as from 9 November 2011 until 9 March 2012 / member as from
9 March 2012 and stepped down as from 23 May 2013)

13

36

K.L. Dorrepaal (appointed as from 23 May 2013)

30

2

A. Jonkman (appointed as from 23 May 2013)

29

2

-

31

143

139

P.P. Montagner (member as from 8 December 2011 and stepped down as from 20 November 2012)

On 23 May 2013, Mr. J.H.J Zegering Hadders stepped down as member of the Supervisory Board. On 23 May 2013, Mrs. K.L. Dorrepaal
and Mr. A. Jonkman were appointed as member of the Supervisory Board.
As of 29 November 2013, J. van der Zouw is temporarily unable to act as chairman of the Supervisory Board due to health reasons.
During his absence, Mrs. K.L Dorrepaal, will act as ad-interim Chairman of the Supervisory Board.

Other key management
Since 12 June 2013, an Executive Committee was appointed to further strengthen decision making at the top of the organisation
as well as execution of the ‘Back on Track’ strategy. There are 6 members on the Executive Committee board, two members of the
Executive Board and four country managers. These four members keep their current roles as country managing directors and take on
additional responsibilities at Group level. Approximately 20% of their total time is allocated to execute these additional responsibilities
at Group level.
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For their role as Executive Committee member they received the following remuneration1):
In thousands of €

2013

2012

Period remuneration

212

-

Pension contribution

17

-

Cash bonus

92

-

Share-based payments

9

-

331

-

1) Excluding remuneration of the Executive Board members.

Members of the Executive Committee have a company car at their disposal and receive an allowance for training and education.

Shares held by the Executive Board, the Supervisory Board and other management
At 31 December 2013, Mr C.M. Jaski, Mr F. Vervoort and Mr J. Bosschem held 1 share in Ginger S.A.
At 31 December 2013, Mr C.M. Jaski held 50,000 ordinary shares Grontmij N.V.
At 31 December 2013, Mr F. Vervoort held 39,000 ordinary shares Grontmij N.V.

Shares (significant ownership) held by other management
At 31 December 2013, Mr J. Bosschem (country Managing Director France) held 48% (2012: 60%) of the shares issued in Arteum
Architects BVBA (Belgium).

Other related parties
Stichting Pensioenfonds Grontmij
Stichting Pensioenfonds Grontmij is charged with administering the committed pension rights allocated to the employees of
Grontmij and its Dutch subsidiaries. Transactions between the Group and Stichting Pensioenfonds Grontmij mainly comprise the
transfer of pension premiums. In 2013, an amount of € 15,918,000 (2012: € 16,843,000) was invoiced by the Stichting Pensioenfonds
Grontmij in respect of pension premiums.
At year-end 2013, a nominal amount of € 2,525,000 was due to Stichting Pensioenfonds Grontmij from Grontmij (2012: € 2,887,000
due to Stichting Pensioenfonds Grontmij from Grontmij).
Both at year-end 2013 and 2012, Stichting Pensioenfonds Grontmij held no shares in Grontmij.

Stichting Administratiekantoor van aandelen Grontmij N.V.
The board of Stichting Administratiekantoor van aandelen Grontmij N.V. (the ”Trust Office”) decided to terminate the administration of
ordinary shares Grontmij N.V. In this respect, on 9 May 2012, the General Meeting of Shareholders of Grontmij N.V. resolved to amend
the articles of association of the company (proposal II for amendment of the articles of association).
After execution of the deed of amendment of the articles of association, on 28 June 2012, the following changes took place:
• The administration of the ordinary shares Grontmij N.V. by the Trust Office was terminated;
• The depositary receipts for ordinary shares Grontmij N.V. issued by the Trust Office have been withdrawn with simultaneous
delivery of the registered ordinary shares Grontmij N.V.;
• The ordinary shares Grontmij N.V. delivered by the Trust Office were registered in the name of Euroclear Nederland in the
shareholder register along with the reference that these shares belong to either the girodepot or the collective depot of securities
of the class of shares concerned.

When legally possible the Trust Office will be dissolved.
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Stichting Medewerkersparticipatie Grontmij
The Stichting Medewerkersparticipatie Grontmij (‘Stichting SMPG’) offered employees the opportunity to acquire participations in
ordinary shares of Grontmij N.V. Since 2008, acquiring participations through the Stichting SMPG is no longer possible.
Activities of the Stichting SMPG were discontinued in 2013. Official termination of the Stichting will be completed in 2014.
Transactions between Grontmij and the Stichting SMPG generally comprise financing and dividend payments. In 2013 and 2012,
Grontmij paid no dividend to Stichting SMPG.
At 31 December 2013, Grontmij has an amount due to Stichting SMPG of € 78,500 (2012: € 78,500). This liability will be settled in 2014.
For detailed information reference is made to note 21.

Stichting Employee Share Purchase Plan
Stichting Employee Share Purchase Plan Grontmij (‘Stichting ESPP’) holds 0.15% (2012: 0.11%) of the ordinary shares in Grontmij.
Transactions between Grontmij and Stichting ESPP will usually comprise financing and dividend payments. In 2013 and 2012,
Grontmij paid no dividend. The operational expenses of Stichting ESPP are borne by Grontmij. At 31 December 2013, a nominal
amount of € 1,500 (2012: € 10,000) was due from Stichting ESPP to Grontmij.
For detailed information reference is made to note 21.

35 Subsequent events
During 2013, Grontmij started discussions with its major shareholders and lending banks to reach a sustainable capital structure
going forward, providing sufficient liquidity to execute the Group’s strategy and sufficient headroom within the financial covenants,
taking also into account the seasonality in working capital and net debt. The flexibility and headroom to face the continuing
challenging circumstances in the engineering market has been reached through a combination of equity and an amendment of
the Credit Facility. All of the Major Shareholders committed themselves on 25 February 2014 by means of a commitment letter to
irrevocably subscribe to the ordinary shares at an issue price of at least € 3.20. Some of the Major Shareholders also committed
themselves to irrevocably subscribe to the Cumprefs. The Cumprefs offer gross proceeds will be € 40 million minus the Sub 10 ABB
gross offer proceeds. Grontmij and the lending banks signed a committed termsheet on 25 February 2014 which contains
amendments in the current credit facility from 2012, amongst others an option for the Group to postpone the scheduled repayments
in 2014 (in total € 15 million) towards the Maturity Date of the 2012 Credit Facility and a reset of the financial covenants. Reference is
made to note 22.
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Company statement of financial position
In thousands of € (before appropriation of result)

Note 31 December 2013 31 December 2012
Restated*

Investments in subsidiaries

70,622

Investments in equity accounted investees

83,352

19

19

Non-current assets

2

70,641

83,371

Receivables

3

185,567

239,896

13,505

1,400

Current assets

199,072

241,296

Total assets

269,713

324,667

Share capital

15,992

15,992

165,476

165,476

Cash and cash equivalents

Share premium
Translation reserve

-4,532

-3,806

Hedging reserve

-3,633

-10,086

5,897

8,984

Other reserves

Other legal reserves

-48,253

-18,645

Result for the year

-14,791

-31,428

Shareholders’ equity

4

116,156

126,487

Non-current liabilities

5

26,200

54,836

Current liabilities

6

127,357

143,344

269,713

324,667

Shareholders’ equity and liabilities

* Restated for comparison purposes in connection with change in accounting policies on pensions (IAS 19), see page 102.

Company income statement
In thousands of €

Result from participating interests after tax
Other results
Result after income tax

Note

2013

2012

2

-10,678

-21,311

-4,113

-10,117

-14,791

-31,428

155

Grontmij Annual Report 2013

156

Financial statements

Notes to the company
financial statements
Table of contents
1.

Basis of preperation

157

2.

Non-current assets

157

3.

Receivables

158

4.

Shareholders’ equity

158

5.

Non-current liabilities

160

6.

Current liabilities

160

7.

Related parties

160

8.

Remuneration of the Exectutive Board and the Supervisiory Board

161

9.

Auditor’s remuneration

10. Liabilities not recognised in the company statement of financial position

161
161

Grontmij Annual Report 2013

Financial statements

1 Basis of preparation
General
The Company financial statements have been prepared in accordance with Part 9, Book 2 of the Dutch Civil Code and they form part
of the financial statements of Grontmij for the year 2013. The Company income statement has been prepared in accordance with
article 402, Part 9, Book 2 of the Dutch Civil Code, which allows a simplified income statement in the Company financial statements
in the event that an income statement is included in the consolidated Group financial statements.

Accounting policies
For the valuation of assets and liabilities and in determining the result in its company financial statements, Grontmij has availed itself
of the option provided for in article 362 par. 8, Book 2 of the Dutch Civil Code. This states that the policies regarding the valuation
of assets and liabilities and determination of the result of the company financial statements correspond with those applied for the
consolidated financial statements, which are prepared in conformity with IFRS as adopted by the European Union (EU-IFRS) and with
Part 9 of Book 2 of the Dutch Civil Code. The relevant accounting policies set out in note 3 to the consolidated financial statements
as provided in pages 104 to 115, have been applied consistently to all periods accounted for in these Company financial statements.
Investments in subsidiaries are accounted for using the net equity value. The net equity value is determined on the basis of the
accounting principles applied by the Company.

2 Non-current assets
A summary of the main (operational) subsidiaries is provided in note 8 of the notes to the consolidated financial statements.
A full list of subsidiaries, joint ventures and associates is filed with the Chamber of Commerce in Utrecht, the Netherlands.
The movements in the carrying amount of financial assets are as follows:
In thousands of €

Total

Investments in

Investments

subsidiaries

in equity
accounted
investees’

Balance as at 1 January 2012

99,850

99,779

71

-21,093

-21,311

218

Movements during 2012
Share in the results
Dividend received
Currency differences
Acquisition of non-controlling interest
Remeasurements of defined benefit liabilities
Other movements
Balance as at 31 December 2012

-270

-

-270

1,796

1,796

-

-42

-42

-

-2,581

-2,581

-

5,711

5,711

-

83,371

83,352

19

-10,678

-10,678

-

-726

-726

-

-1,376

-1,376

-

50

50

-

70,641

70,622

19

Movements during 2013
Share in the results
Currency differences
Remeasurements of defined benefit liabilities
Recognition of equity-settled share-based payments
Balance as at 31 December 2013
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3 Receivables
In thousands of €

31 December 2013

31 December 2012

184,214

234,867

-

2,848

1,353

2,181

185,567

239,896

Amounts due from subsidiaries
Income tax
Prepaid expenses and other receivables

4 Shareholders’ equity
Movements in shareholders’ equity are as follows:
In thousands of €

Total Share capital

Share

Translation

Hedging

Other legal

Other

Result for

premium

reserve

reserve

reserves

reserves

the year

Balance as at 1 January 2012
as previously reported

90,812

5,331

96,391

-5,614

-4,876

7,819

47,621

-55,860

-

-

-

-

-

-

-

-

1 January 2012

90,812

5,331

96,391

-5,614

-4,876

7,819

47,621

-55,860

Result for the year 2012

-31,428

-

-

-

-

-

-

-31,428

1,808

-

-

1,808

-

-

-

-

Impact of changes in
accounting policies
Restated* balance as at

Other comprehensive income:
Foreign currency exchange
translation differences for foreign
operations
Remeasurements of defined
beneft liabilities

-2,639

-

-

-

-

-

-2,639

-

Cost of issuing ordinary shares

-6,652

-

-

-

-

-

-6,652

-

Effective portion of changes in fair
-5,210

-

-

-

-5,210

-

-

-

58

-

-

-

-

-

58

-

income

-12,635

-

-

1,808

-5,210

-

-9,233

-

Total comprehensive income

-44,063

-

-

1,808

-5,210

-

-9,233

-31,428

79,746

10,661

69,085

-

-

-

-

-

-

-

-

-

-55,860

55,860

-

-

-

-

-

-1,165

-

34

-

-

-

-

34

-

-42

-

-

-

-

-42

-

126,487

15,992

165,476

-3,806

-10,086

-18,645

-31,428

value of cash flow hedges
Related tax effects
Total other comprehensive

Contribution by and distributions to owners:
Issue of ordinary shares
2011 Result appropriation

Other equity movements:
Movement in legal reserve

1,165

Recognition of equity-settled
share-based payments

Change in ownership in subsidiaries:
Acquisition of non-controlling
interest without a change in
control
Restated* balance as at
31 December 2012

8,984
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In thousands of €

Total Share capital

Share

Translation

Hedging

Other legal

Other

Result for

premium

reserve

reserve

reserves

reserves

the year

8,984

-18,645

-31,428

-

-14,791

Restated* balance as at
31 December 2012

126,487

15,992

165,476

-3,806

-10,086

-14,791

-

-

-

-

-726

-

-

-726

-

-

-

-

-1,428

-

-

-

-

-

-1,428

-

value of cash flow hedges

3,156

-

-

-

3,156

-

-

-

Ineffective portion of fair value of
cash flow hedges transferred to
income statement

3,297

-

-

-

3,297

-

-

-

52

-

-

-

-

-

52

-

4,351

-

-

-726

6,453

-

-1,376

-

-10,440

-

-

-726

6,453

-

-1,376

-14,791

-

-

-

-

-

-

-31,428

31,428

-

-

-

-

-

-3,087

3,087

-

109

-

-

-

-

-

109

-

116,156

15,992

165,476

-4,532

-3,633

5,897

-48,253

-14,791

Result for the year 2013

Other comprehensive income:
Foreign currency exchange
translation differences for
foreign operations
Remeasurements of defined
benefit liabilities
Effective portion of changes in fair

Related tax effects
Total other comprehensive
income
Total comprehensive income

Contribution by and distributions to owners:
2012 Result appropriation

Other equity movements:
Movement in legal reserve
Recognition of equity-settled
share-based payments
Balance as at
31 December 2013

* Restated for comparison purposes in connection with changes in accounting policies on pensions, (IAS19), see page 102.

Share capital
The authorised share capital in 2013 amounted to 140 (2012: 140) million shares and is divided into 70 (2012: 70) million ordinary
shares each with a nominal value of € 0.25, and 70 (2012: 70) million preference shares each with a nominal value of € 0.25.
The number of ordinary shares issued and fully paid-up as at 31 December 2013 and 31 December 2012 was 63,967,500.
No preference shares were issued. Grontmij did not purchase any own shares.

Proposal for treatment of the loss 2013
As a loss is incurred in the financial year 2013, there will be no distribution of profit and subsequently no payment of dividend
(2012: € nil) per ordinary share.
Pursuant to article 45 paragraph 6 of the Articles of Association, the Executive Board, having obtained the approval of the Supervisory
Board, proposes to present for the acceptance to the General Meeting of Shareholders to deduct the loss from the other reserves, the
latter containing the accumulated deficit of previous years and forming part of the distributable part of the equity.

Share premium
The share premium is comprised of capital contributions from shareholders above nominal value, and is regarded as paid up capital.
Share premium is distributable free of tax.
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Translation reserve
This reserve comprises of currency translation differences relating to the translation of the financial statements of Group entities
with a functional currency other than the euro. This reserve qualifies as a legal reserve in accordance with Part 9 of Book 2 of the
Dutch Civil Code.

Hedging reserve
The hedging reserve represents the cumulative effective portion of the cumulative net change in the fair value of a cash flow hedging
instrument related to hedged transactions that have not yet occurred. The cumulative net change in fair value of the cash flow
hedging instrument that is recognised and accumulated under the heading of the hedging reserve will be reclassified to the income
statement only when the hedged transaction affects the income statement. After the repayment of loans and borrowings following
the divestment of the French Monitoring &Testing business in September 2013, the cash flow hedge became partially ineffective.
The ineffective part of the net change in the fair value of the interest swap amounting to € 3,297,000, recorded in the hedging
reserve, was reclassified to the income statement in the finance expenses. This reserve qualifies as a legal reserve in accordance with
Part 9 of Book 2 of the Dutch Civil Code.

Other legal reserves
The other legal reserves consist of a legal reserve for the retained profits from equity accounted investees and joint operations to the
extent that the Group is not able to manage the distribution thereof independently amounting to € 4,594,000 (2012: € 8,147,000) and
a legal reserve for capitalised cost for internally developed software amounting to € 1,303,000 (2012: € 837,000) . These legal reserves
qualify as a legal reserve in accordance with Part 9 of Book 2 of the Dutch Civil Code.

Other reserves
The other reserves contain the accumulated deficit of previous years.

5 Non-current liabilities
In thousands of €

Loans and borrowings
Interest rate swap used for hedging
Deferred tax liability

31 December 2013

31 December 2012

17,908

44,000

6,929

10,086

1,363

750

26,200

54,836

In thousands of €

31 December 2013

31 December 2012

Bank overdrafts

51,274

45,828

Loans and borrowings

14,779

14,155

Amounts due to subsidiaries

56,390

80,120

4,914

3,241

127,357

143,344

6 Current liabilities

Accrued expenses and other liabilities

7 Related parties
The Company’s related parties comprise subsidiaries.None of the balances is secured.

Subsidiaries Grontmij
Transactions between Grontmij N.V. and its subsidiaries in 2013 concerned an amount of € 7,533,000 in management fees
(2012: € 4,997,000), and € -115,000 in financing (2012: € -575,000).
Grontmij N.V. has amounts due from subsidiaries of € 184,214,000 (2012: € 234,867,000) as at 31 December 2013. Furthermore,
Grontmij N.V. has amounts due to subsidiaries of € 56,394,000 (2012: € 80,120,000) as at 31 December 2013.
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8 Remuneration of the Executive Board and
the Supervisory Board
The employee expenses in the Company relate entirely to the Executive Board and Supervisory Board. A summary of the
remuneration of the Executive Board and the Supervisory Board pursuant to article 383 paragraph 1, Book 2 of the Dutch Civil
Code isas follows:
In thousands of €

Wages and salaries
Crisis levy
Compulsory social security contributions
Pension contribution

2013

2012

1,600

1,474

157

91

35

44

312

233

2,104

1,842

In 2013 the Company employed 3 persons (2012: 3) none of which are working outside the Netherlands.
For further reference see note 34 of the consolidated financial statements.

9 Auditor’s remuneration
In thousands of €

Financial statement audit
Other assurance engagements
Tax advisory services
Other non-audit services

2013

2012

Deloitte

Other Deloitte

Accountants B.V.

network

371

687

Total

Deloitte

Other Deloitte

Accountants B.V.

network

1,058

311

787

Total

1,098

57

9

66

445

233

678

-

145

145

-

281

281

-

134

134

-

91

91

428

975

1,403

756

1,392

2,148

10	Liabilities not recognised in the company
statement of financial position
Contingent liabilities
Guarantees issued by financial institutions on behalf of Grontmij N.V. amount to € 3,335,000 (2012: € 655,000). Grontmij N.V. provided
guarantees to external parties in 2013 amounting to € 4,479,000 (2012: € 4,837,000). Furthermore Grontmij N.V. provided a parent
guarantee with respect to intercompany loans amounting to € 62,000,000 (2012: € nil).
Grontmij N.V. can be held liable to fulfill the indemnities as agreed in the share purchase agreement with a pool of investors led by
Siparex, one of France’s leading private equity investment specialists, and including Bpifrance Investissement, Cathay Capital and
BNP Paribas Développement Siparex regarding the sale of the French Monitoring & Testing business.
Grontmij N.V. heads a single tax entity for corporate tax purposes, encompassing practically all of its 100% subsidiaries in the
Netherlands. As a consequence, Grontmij N.V. is severally liable for the tax debts of the single tax entity as a whole.

De Bilt, 25 February 2014
Executive Board		
Supervisory Board *
C.M. Jaski

K.L. Dorrepaal (Interim chairman)

F. Vervoort

R.J.A. van der Bruggen

		

A. Jonkman

* Mr van der Zouw is not mentioned here given his absence due to health reasons
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Other information
Statutory provisions on profit appropriation
The rules provided for under the Articles of Association governing the appropriation of profit can be summarised as follows:
• each year, the Executive Board shall, subject to the approval of the Supervisory Board, determine which part of the profit, shall be
allocated to the reserves;
• profit distributions may not exceed the distributable part of the shareholders’ equity; if in any year losses are incurred no dividend shall
be paid out for that year. In subsequent years, payment of dividend can take only place when the loss has been cleared by profits,
unless it is resolved to offset the loss against the distributable part of the equity or to pay dividend from the distributable part of the
equity. The General Shareholders Meeting may, following a proposal by the Executive Board which has been approved by the
Supervisory Board, resolve to clear the loss to the debit of the distributable part of the equity or to pay dividend from the distributable
part of the equity; distribution of profits shall be made after adaption of the annual accounts if permissible under the law given the
contents of the annual accounts;
• if preference shares would be outstanding, then the company must first pay dividend on those preference shares. After payment of
dividend on those preference shares, the Executive Board shall resolve on the appropriation of the remaining profit;
• The Executive Board may resolve to distribute an interim dividend provided that the aforementioned requirements have been met, as
evidenced by an interim statement of assets and liabilities.

Proposal for treatment of the loss 2013
As a loss is incurred in the financial year under review, there will be no distribution of profit and subsequently no payment of dividend
(2012: € nil) per (depositary receipt for) ordinary share.
Pursuant to article 45 paragraph 6 of the Articles of Association, the Executive Board, having obtained the approval of the Supervisory
Board, proposes to present for acceptance to the General Meeting of Shareholders to deduct the loss from the other reserves, the latter
containing the accumulated deficit of previous years and forming part of the distributable part of the equity.
As mentioned in the report of the Supervisory Board, the following result appropriation is proposed:
In thousands of €

2012

2011

Result for the year

-14,791

-31,428

Allocation to other reserves

14,791

31,428

-

-

Dividend

Subsequent events
Reference is made to note 35 of the consolidated financial statements.
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Independent auditor’s report
To: the Annual General Meeting of Grontmij N.V.

Report on the financial statements

Going concern
Disclosure about a Material Uncertainty Identified
We draw attention to Note 22 to the financial statements on
Loans and borrowings and related going concern disclosure.

Opinion with respect to the consolidated
financial statements

This note indicates that the Company expected that it would

In our opinion, the consolidated financial statements give a

facilities in the course of 2014. The note furthermore indicates

true and fair view of the financial position of Grontmij N.V. as at

the necessity of strengthening the Company’s equity and

December 31, 2013 and of its result and its cash flows for the year

amending its credit facility.

then ended in accordance with International Financial Reporting

The Company reached agreement on its capital structure going

Standards as adopted by the European Union (‘IFRS-EU’) and with

forward consisting of issuance of equity and an amended credit

Part 9 of Book 2 of the Dutch Civil Code.

facility. Note 22 discloses that the ability to continue as a going

not be able to meet the requirements from the existing credit

concern is dependent on the continuing support of shareholders

Opinion with respect to the company financial
statements

and banks, the envisaged improvement in operating performance

In our opinion, the company financial statements give a true and

conditions, along with other matters as set forth in Note 22,

fair view of the financial position of Grontmij N.V. as at December

indicate the existence of a material uncertainty which may cast

31, 2013 and of its result for the year then ended in accordance

significant doubt about the Company’s ability to continue as a

with Part 9 of Book 2 of the Dutch Civil Code.

going concern. Our opinion is not qualified in respect of this matter.

Our engagement

Going Concern Basis of Accounting

We have audited the accompanying financial statements 2013

The material uncertainty identified above does not indicate that

of Grontmij N.V., De Bilt (‘the Company’). The financial statements

the going concern basis of accounting is inappropriate. The

include the consolidated financial statements and the company

Company’s financial statements have been prepared using the

financial statements. The consolidated financial statements

going concern basis of accounting. The use of the going concern

comprise the consolidated statement of financial position as

basis of accounting is appropriate unless management either

at December 31, 2013, the consolidated income statement,

intends to liquidate the Company or to cease operations, or has no

the consolidated statement of comprehensive income, the

realistic alternative but to do so. As part of our audit of the financial

consolidated statement of changes in equity and the consolidated

statements, we have concluded that management’s use of the

statement of cash flows for the year then ended, and the notes

going concern basis of accounting in the preparation of the

to the financial statements, comprising a summary of the

Company’s financial statements is appropriate.

and meeting the conditions as disclosed in the note. These

significant accounting policies and other explanatory information.
The company financial statements comprise the company

Key audit matters

statement of financial position as at December 31, 2013, the

Key audit matters are those matters that, in our professional

company income statement for the year then ended and the

judgment, were of most significance in our audit of the financial

notes, comprising a summary of the accounting policies and

statements. Key audit matters are selected from the matters

other explanatory information.

communicated with the Executive Board and Supervisory Board,
but are not intended to represent all matters that were discussed

Basis for opinion

with them. In addition to the material uncertainty as described in

We conducted our audit in accordance with Dutch law, including

the Going Concern section of our report, we have determined the

the Dutch Standards on Auditing. Our responsibilities under

matters described below to be key audit matters. Our audit

those standards are further described in the section Auditor’s

procedures relating to these matters were designed in the context

responsibilities for the audit of the financial statements of our

of our audit of the financial statements as a whole. Our opinion on

report. We are independent of Grontmij N.V. within the meaning

the consolidated financial statements and on the company

of the relevant Dutch ethical requirements and have fulfilled our

financial statements is not modified with respect to any of the key

other responsibilities under those ethical requirements. We believe

audit matters described below and we do not express an opinion

that the audit evidence we have obtained is sufficient and

on these individual matters.

appropriate to provide a basis for our opinion.
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Revenue recognition and the valuation of amounts due from
and due to customers

treatment and presentation of the disposal and to determine

The Company’s disclosures about revenue recognition and

accordance with IFRS-EU.

proper accounting treatment and classification of the disposal in

amounts due from and due to customers are included in the
Note 15 and 16.

Responsibilities of the Executive Board and the
Supervisory Board for the financial statements

The revenue recognition and corresponding results on contracts

The Executive Board is responsible for the preparation and fair

are affected by a variety of uncertainties that depend on the

presentation of these financial statements in accordance with

outcome of future events and are sensitive to local contract

IFRS-EU and with Part 9 of Book 2 of the Dutch Civil Code, and for

management’s ability to appropriately manage these uncertainties.

the preparation of the Report of the Executive Board in accordance

The process to measure the amount of revenue including the

with Part 9 of Book 2 of the Dutch Civil Code. Furthermore

determination of the appropriate timing of recognition involves

management is responsible for such internal control as it

significant management judgment. In particular for a number of

determines is necessary to enable the preparation of the financial

large contracts the outcome of this process could potentially have

statements that are free from material misstatement, whether due

a significant impact on the reported results.

to fraud or error.

We have identified revenue recognition and the valuation of

The Supervisory Board is responsible for overseeing the Company’s

amounts due from and due to customers as a key audit matter.

financial reporting process.

summary of significant accounting policies in Note 3 as well as

Our audit procedures included, amongst others, evaluating
valuation of amounts due from and due to customers, including

Auditor’s responsibilities for the audit of the financial
statements

the determination of the percentage of completion and the timing

The objectives of our audit are to obtain reasonable assurance

of revenue recognition. In addition we performed substantive

about whether the financial statements as a whole are free from

testing and analytical procedures, considering the appropriateness

material misstatement, whether due to fraud or error, and to issue

of management’s assumptions and management estimates in

an auditor’s report that includes our opinion. Reasonable

relation to revenue recognition and the valuation of amounts due

assurance is a high level of assurance, but is not a guarantee that

from and due to customers and assessing whether the revenue

an audit conducted in accordance with the Dutch Standards on

recognition policies adopted complied with IFRS-EU.

Auditing will always detect a material misstatement when it exists.

management’s controls relating to revenue recognition, the

Misstatements can arise from fraud or error and are considered

Valuation of goodwill

material if, individually or in the aggregate, they could reasonably

The amount of goodwill recognized in the Company’s statement

be expected to influence the economic decisions of users taken on

of financial position is significant. The Company’s disclosures about

the basis of these financial statements.

goodwill are included in Note 9. Under IFRS-EU, the Company is
required to annually test the amount of goodwill for impairment.

As part of an audit in accordance with Dutch Law, we exercise

This annual impairment test was significant to our audit in view of

professional judgment and maintain professional skepticism

the developments in the market and because the assessment

throughout the planning and performance of the audit. We also:

process is, to some extent, judgmental and complex.

• Identify and assess the risks of material misstatement of the

The recoverable amount for the goodwill has been determined

financial statements, whether due to fraud or error, design and

based on the value in use by estimating future cash flows. We

perform audit procedures responsive to those risks, and obtain

challenged management’s assumptions used in the impairment

audit evidence that is sufficient and appropriate to provide a

model for goodwill and intangible assets, including the

basis for our opinion. The risk of not detecting a material

determination of cash generating units, the cash flow projections,

misstatement resulting from fraud is higher than for one

discount rates, perpetuity rates and sensitivities used. We verified

resulting from error, as fraud may involve collusion, forgery,

the sources on which the test was based and assessed the

intentional omissions, misrepresentations, or the override of

reasonableness of the assumptions.

internal control.
• Obtain an understanding of internal control relevant to the

Accounting for disposal of the French Monitoring and Testing
business
In September 2013 the Company transferred control of the
Monitoring and Testing activities in France. Note 6 to the financial
statements discloses the result from the discontinued operations
as well as the net assets disposed of.
We considered the valuation and presentation of associated items

audit 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.
• Evaluate the appropriateness of accounting policies used and
the reasonableness of accounting estimates and related
disclosures made by management.
• Evaluate the overall presentation, structure and content of the

to be a key audit matter. Procedures were performed to cover the

financial statements, including the disclosures, and whether the

period until the divestment of the business, the accounting

financial statements represent the underlying transactions and

INDEPENDENT AUDITOR’S REPORT

events in a manner that achieves fair presentation.
• Obtain sufficient appropriate audit evidence regarding the
financial information of the Company and business activities
within the Company to express an opinion on the financial
statements.
We are responsible for the direction, supervision and performance
of the group audit. We remain solely responsible for our audit
opinion.
We are required to communicate with the Supervisory Board
regarding, among other matters, the planned scope and timing of
the audit and significant audit findings, including any significant
deficiencies in internal control that we identified during our audit.
We are also required to provide the Supervisory Board with a
statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with
them all relationships and other matters that may reasonably be
thought to bear on our independence, and where applicable,
related safeguards.

Report on other legal and regulatory requirements
Pursuant to the legal requirement under Section 2:393 sub 5 at e
and f of the Dutch Civil Code, we have no deficiencies to report as
a result of our examination whether the Report of the Executive
Board, to the extent we can assess, has been prepared in
accordance with Part 9 of Book 2 of this Code, and whether the
information as required under Section 2:392 sub 1 at b-h has been
annexed. Further we report that the Report of the Executive Board,
to the extent we can assess, is consistent with the financial
statements as required by Section 2:391 sub 4 of the Dutch Civil
Code.
Amsterdam, February 25, 2014
Deloitte Accountants B.V.
M.R. van den Berg
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REPORT STICHTING PREFERENTE AANDELEN GRONTMIJ N.V.

Report Stichting Preferente aandelen Grontmij N.V.
The purpose of Stichting Preferente aandelen Grontmij (the

L.M.J. van Halderen (1946)

‘Foundation’) is to look after the interests of Grontmij, its business

Nationality				

and those involved. This purpose can be pursued through acquiring

Dutch

preference shares and exercising the rights attached to those shares.

Term ends and eligible for re-appointment

The possibility of issuing preference shares to the Foundation is

2014

an anti-takeover measure (see page 76 of the annual report).

Most important previous position

As at 31 December 2013, no preference shares were issued.

CEO and member of the Management Board of Nuon N.V.

Activities

In the year under review, the Foundation’s board re-appointed

The board of the Foundation held two meetings during the year

Mr Peij for a further four-year term.

under review. The following topics were discussed during these

As at 31 December 2013, Mr De Beaufort held 35,131 (2012: 35,631)

meetings:

Grontmij shares and Mr Peij held 6,666 (2012: 6,666) shares. As at

• Grontmij’s annual figures for 2012 and the interim results for 2013;

31 December 2013, Mr Van Halderen and Mr Ten Cate held no

• Amendment of remuneration;

Grontmij shares.

• the renewal of the Foundation’s credit facility;

Based on the remuneration policy, the actual remuneration in

• the composition of the Foundation’s board, the reappointment

the year under review amounted for Mr De Beaufort to € 7,000

of Mr Peij and the board’s retirement schedule.

(2012: € 10,000), for Mr Ten Cate to € 5,000 (2012: € 8,000), for
Mr Van Halderen to € 5,000 (2012: € 1,250) and for Mr Peij to

Composition

€ 5,000 (2012: € 8,000).

On 31 December 2013 the board consisted of the following
members:

Other
The operating costs of the Foundation amounted to € 52,000 (2012:

R.J.M. de Beaufort (1947) Chairman

€ 58,524) and are borne by Grontmij, in accordance with existing

agreements. The Foundation is independent of Grontmij in
Nationality 				
Dutch

accordance with the provisions of article 5:71 paragraph 1 sub c

Term ends and eligible for re-appointment

of the Financial Markets Supervision Act (‘FMSA’, Wet op het

2015

financieel toezicht).

Most important previous position
Managing director of Bank Insinger De Beaufort

Contact
Stichting Preferente aandelen Grontmij

S.C. Peij (1970) Vice-chairman

P.O. Box 203, 3730 AE De Bilt, The Netherlands

info@stichtingpreferenteaandelengrontmij.com.
Nationality				
Dutch
Term ends and eligible for re-appointment

De Bilt, 25 February 2014

2017
Current position

R.J.M. de Beaufort (chairman)

Director of Governance University (Netherlands) B.V.

S.C. Peij (vice-chairman)
A.J. ten Cate

A.J. ten Cate (1953)

L.M.J. van Halderen

Nationality				
Dutch
Term ends and eligible for re-appointment
2016
Current position
Owner-director of Enatco B.V., a consultancy firm
for the pharmaceutical industry.
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Group Management
Ton de Jong*

John Chubb*

the Netherlands

United Kingdom

Søren Larsen*

Ina Brandes*

Denmark

Germany

Jeroen van der Neut

Maciej Chrzanowskí

Sweden

Poland

Erwin Malcorps

Kerem Sadiklar

Belgium

Turkey

Jan Bosschem
France

* member of the Executive Committee
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COMPANY PROFILE

Who we are
Our envisioned future – what we aspire to become, to achieve and to create
• Recognised by our clients for market leadership and quality of delivery.
• ‘Sustainability by design’ is our leading principle.
• Preferred company for talented professionals and offering ample opportunity for development.
• Among the best on financial performance in the Consulting & Engineering industry.

Core purpose – our fundamental reasons for being
We enable our clients to make informed decisions and well-considered investments as they develop our natural
and built environment.

Core values – our enduring beliefs
• Engaged
Our engagement is driven by our clients’ desire to improve life and society. We have the courage to develop new ideas
and pursue new ways of achieving a sustainable future. We stay committed, overcoming problems and obstacles without
compromising our integrity. Our working environments ensure that everyone’s untapped source of creativity adds value
to our clients’ solutions.

• Collaborative
For us, collaborative means being part of a collective effort to meet our clients needs. We pool our knowledge, skill and
expertise – acting as one company and sharing the same goals. We work together to find win-win solutions with
empathy and respect for all. Together we celebrate our success.

• Reliable
We aspire always to perform and deliver – on time and on budget. We do more than just the job; we do it well and we are
always there for our clients – now and into the future. Clients, partners and colleagues can all rely on us to deliver quality
performance. We aim to be down to earth and practical in all our dealings.

Our history
What would become Grontmij was first registered at the Chamber of Commerce in 1915. We began as a company
focused on cultivating wasteland, helping farmers protect against flooding and reclaiming land. From there we have
developed a value chain of services stretching from major renewable water and infrastructure projects through designing
efficient and environmentally-sensitive mobility and transportation networks to shaping and monitoring our built and
green living spaces.

www.grontmij.com > About Grontmij
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Where we are

Revenue in 2012

% of total Group

(in million €)

revenue in 2012

The Netherlands

225.2

25.3%

1,988

France

189.6

21.3%

1,893

Denmark

145.4

16.3%

1,161

Sweden

100.5

11.3%

731

Belgium

81.5

9.2%

821

United Kingdom

63.4

7.1%

775

Germany

54.1

6.1%

572

Other countries (Poland, Turkey and China)

18.2

2.0%

280

Non-core activities, unallocated and eliminations

12.1

1.4%

143

890.0

100.0%

8,364

Total
* average FTE: Full-time equivalents

For our offices and contact details, visit www.grontmij.com > Addresses
and www.grontmij.com

FTEs*
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What we do
Grontmij provides consultancy, design & engineering and management services in a broad range of market
sectors related to the built and natural environment. We work in all sectors, ranging from infrastructure all the
way to urban development, energy and water. Within our range of expertise, we aim for European leadership
in five Group growth activities: Energy, Highways & Roads, Light Rail, Sustainable Buildings and Water.

Energy
Our expertise in both conventional and bio power ranges from innovative, cutting
edge Waste-to-Energy plants that generate power from refuse to shore-to-ship power
supplies that reduce portside emissions and the processing of liquid biogas into fuel
for heavy-goods vehicles.

New biomass-fired power plant (DONG)

Photography © Dong Energy

Highways & Roads
Growing urbanisation is putting greater pressure on infrastructure. Mobility is key to
economic growth and a sustainable infrastructure is indispensable. Grontmij has
proven track record in the Highways & Roads sector.

East Harbour Bridge Frankfurt am Main

Photography © Gerd Kittel /Grontmij GmbH

Light Rail
Light Rail and tramways are increasingly the solution to moving increasing numbers
of people through urban areas. This is an acknowledged area of expertise for Grontmij.

Carlsberg S-Station

Photography © Vilhelm Lauritzen Arkitekter, Christensen & Co Arkitekter, COBE, EFFEKT, Nord Architects

Sustainable Buildings
Grontmij has a growing reputation for continually pushing boundaries by embedding
sustainable thinking and design in our projects. We apply the newest technology to
reducing energy consumption in both new and existing buildings.

Eiffel Tower

Photography © Moatti & rivière agency

Water
We offer management and design services for water, wastewater treatment, industry
and sustainable industrial processes. Grontmij is also recognised for its innovation in
all areas of water management, such as coastal protection.

DEMON, United Kingdom

Photography © Grontmij

See also www.grontmij.com > Services
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Key figures
Revenue

2012

2011

2010

2009

2008

890,001

933,508

841,298

799,800

844,478

€ 1,000

Total revenue
Third-party project expenses

-155,956

-183,884

-152,742

-169,925

-182,254

Net revenue

734,045

749,624

688,556

629,875

662,224

7,968

8,250

8,537

6,882

6,816

396

422

401

367

511

8,364

8,672

8,938

7,249

7,327

FTE

8,193

8,587

8,552

7,105

7,478

Earnings before interest and income tax (EBIT)

€ 1,000

-6,137

-41,757 1)

28,154

33,305

58,186

EBIT before result of equity accounted investees

€ 1,000

-7,224

-42,417

27,176

25,987

45,502

Amortisation

€ 1,000

7,483

8,835

7,146

7,660

6,948

Impairments of non-current assets

€ 1,000

1,002

28,374

-

-

-

Earnings before interest, income tax, amortisation and impairments (EBITA)

€ 1,000

2,348

-4,548 2)

35,300

40,965

65,134

EBITA before result of equity accounted investees

€ 1,000

1,261

-5,208 2)

34,322

32,977

52,450

-5,616

8,846

31,242

52,279

34,544

%

-0.7

-4.5

3.3

4.2

6.9

Workforce (average)

FTE

# own staff
# agency staff
Total
Workforce (at year-end)

Profitability

Net cash from operating activities
EBIT as percentage of total revenue

1)

EBIT as percentage of net revenue

%

-0.8

-5.6

4.1

5.3

8.8

EBITA as percentage of total revenue

%

0.3

-0.5

4.2

5.0

7.7

EBITA as percentage of net revenue

%

0.3

-0.6

5.1

6.4

9.8

€ 1,000

-28,534

13,844

20,409

38,770

Result after income tax as percentage of total revenue

%

-3.2

-6.7

1.6

2.6

4.6

Result after income tax as percentage of net revenue

%

-3.9

-8.4

2.0

3.2

5.9

Result per employee

€

-3,412

-7,248

1,549

2,816

5,291

Result after income tax

-62,852 1)

Shares
Shares in issue at year-end

63,967,500

21,322,500

20,825,724

17,764,920

17,764,920

Shares in issue, average

46,606,557

21,105,795

19,427,047

17,764,920

17,764,920

Earnings per share

€

-0.61

-2.98

0.70

1.14

2.16

Dividend per share

€

-

-

0.50

1.00

1.15

Payout ratio

%

-

-

61

88

53

Highest price per share

€

3.50

17.20

17.60

19.56

29.66

Lowest price per share

€

2.20

4.42

13.10

13.25

13.85

Closing price per share

€

2.86

5.23

17.30

16.90

17.51

Year-end balance sheet
Total equity

€ 1,000

128,961

90,853

157,801

167,830

174,943

Total assets

€ 1,000

730,241

746,190

891,283

596,179

631,697

Intangible assets and goodwill

€ 1,000

223,178

228,809

259,027

199,523

202,071

Loans and borrowings plus bank overdraft

€ 1,000

164,554

222,265

260,228

104,592

116,330

1) In 2011 including € 61.0 million of non-recurring costs, of which € 28.4 million impairments (2010: € 1.2 million restructuring costs), and nil acquisition costs (2010: € 0.6 million).
2) In 2011 including € 32.6 million of non-recurring costs (2010: € 1.2 million), and nil acquisition costs (2010: € 0.6 million).

Note: Comparable key figures for the years 2008-2011 have not been restated for discontinued operations (sale of Trett Consulting in 2012).
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MESSAGE FROM THE CEO

Michiel Jaski
Chief Executive Officer

MESSAGE FROM THE CEO
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Message from the CEO
2012 has proved to be a year of profound change. On 9 March

In 2013, the performance and results of Grontmij will be

2012, we announced our ‘Back on Track’ strategy with two

influenced by some remaining restructuring measures.

important pillars; restructuring and realising profitable growth.

The intended divestment of Monitoring & Testing France, as

With the support of our shareholders we were able to implement

announced on 21 January 2013, may have a major impact in the

a comprehensive financial solution consisting of a rights offering

course of 2013 on both  the Group and on the business in France.

and a refinancing of debt. The much needed strengthening of our

If a transaction can be accomplished, the financial position of

financial structure enabled Grontmij to execute the extensive

Grontmij is expected to improve with targets set in the financial

restructuring programme, the first pillar of the ‘Back on Track’

policy (as announced on 9 March 2012) within closer reach, sooner

strategy. Since then, we have successfully completed a substantial

than anticipated. At the same time, the French operations will

part of the restructuring agenda, working according to schedule.

become smaller but also more focused and strategically aligned
with the Group going forward.

Given the challenges of 2012 and everything we have achieved,
I think we can look back with a sense of pride. I am impressed with

On 21 January 2013, Grontmij published an update on the ‘Back on

our employees who managed to execute a major restructuring

Track’ strategy. Grontmij is going to shift its focus towards creating

programme, on time and within budget, while continuing to

and realising profitable growth, hereby putting the second pillar

service our clients. We have put extra effort into enhancing our risk

of the ‘Back on Track’ strategy high on the agenda. With regards to

management, of which you can read more in this Annual Report.

the first pillar of the strategy, restructuring, the necessary

We have delivered on the outlook for 2012 and have ended the

remaining measures will be finalised. Grontmij will continue to

year in a much better condition than we started the year, with a

closely monitor the challenging market circumstances across

considerably lower net debt level.

Europe and will not hesitate to take action if necessary.

Looking at our current position, Grontmij has a couple of unique

Grontmij has a clear strategy which involves a step-by-step

strengths to build on. In redefining our strategy, we will focus our

approach that fits the company and the nature of the consulting

resources even more on five Group Growth Segments. In Energy,

and engineering business. The financial results in 2013 are open

Highways & Roads, Light Rail, Sustainable Buildings and Water we

to a number of uncertainties and issues as mentioned, making

have strong in-house capabilities and a market presence which

them difficult to predict. Grontmij is confident about the long-term

allow us to build leadership positions. The expertise of our people,

targets and the route to get there.

always closely looking at our clients’ needs, is a vital ingredient to
make this happen. I am encouraged by the display of energy,

De Bilt, 27 February 2013

engagement and collaborative spirit of our people.
Michiel Jaski

Outlook 2013
After a transitional year 2012, Grontmij is now focusing its efforts
to grow and further strengthen the company and its operations
in the years to come. With the ‘Back on Track’ strategy Grontmij
has embarked on a large number of actions to sharpen the
strategic focus, to serve clients even better and to improve the
financial performance and predictability. As stated before, this
route will take time, since there is no short cut or easy fix to
reach the long-term targets set out for 2015.
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My day at Bialystok
16:03

Jarosław Sieradzki – inspecting the future site of the Waste-to-Energy plant
View the full movie on 2012.annualreportgrontmij.com

Bialystok

Waste-to-Energy (WtE) – fuelling sustainable power
The on-going shift from fossil to more sustainable bio fuels is making rapid progress, also in Poland.
A joint Grontmij team (Polish/German) is bringing our proven expertise to Bialystok, one of the largest
WtE plants to be built in Poland to date. We are providing full design services along side environmental
impact studies for the new plant. Sustainable energy generation is a key resource in reducing pollutions
and emissions, so the Bialystok facility will help the region’s overall footprint. Waste is collected locally and
the outputs are likely to be used in the area. A further benefit will be the potential creation of new jobs
in the area that is increasingly known for its promotion of ‘green’ waste collection, recycling and energy
generation.

INFORMATION FOR OUR SHAREHOLDERS
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Information for our
shareholders
Transparent communication is key to Grontmij’s relations with shareholders and other stakeholders.
Our aim is transparent communications based on detailed, clear and timely information to existing
and potential shareholders, financial analysts and the media. We pursue an active dialogue with the
market and operate an open-door policy for questions from all stakeholders.

This section provides more insight into the development and
performance of the Grontmij share, our IR policy and activities in

Indexed share price movement (100 on 1 January 2008)

2012, and information on our dividend policy and shareholders.
125

The Grontmij share

100
75

Grontmij’s authorised capital consists of 70 million ordinary shares

50

with a nominal value of € 0.25 each and 70 million preference

25

shares with a nominal value of € 0.25 each.

0
2008

In 2012, following approval of Grontmij N.V., the board of
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Grontmij

2010

AEX

2011

2012

AScX

Source: Reuters

‘Stichting Administratiekantoor van Aandelen Grontmij N.V.’
decided to terminate the administration of ordinary shares
Grontmij. As a consequence of this termination, depositary

Indexed share price movement (100 on 2 January 2012)

receipts were withdrawn with simultaneous delivery of the
registered ordinary shares, on 28 June 2012.

120
110

As at 28 June 2012, 63,967,500 ordinary shares were issued.

100

No preference shares are issued. The ordinary shares in Grontmij

90

are listed on NYSE Euronext in Amsterdam and are included in

80150

the Amsterdam Small Cap Index (AScX).

70

125
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On 31 December 2012, the market capitalisation of Grontmij
amounted to over € 183 million (€ 112 million per year-end 2011).
There are no restrictions on the transfer of shares. No special
controlling rights are attached to ordinary or preference shares.
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50

Rights25offering in 2012
Share price movements in 2012
Grontmij benchmarks movements in its share price against
performance of the Euronext AEX and AScX indices.

As part of
0 the comprehensive financial solution as announced

by Grontmij on 9 March 2012, the company placed a € 80 million
rights offering after approval by the General Meeting of
Shareholders in May 2012. Following the fully underwritten
2-for-1 rights offering in mid-2012, Grontmij’s share capital was
expanded to 63,967,500 shares.
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INFORMATION FOR OUR SHAREHOLDERS

Adjusted for the rights offering, Grontmij share performance for

Closed periods

existing shareholders over 2012 was as follows:

Closed periods are the periods prior to the publication of our

• for shareholders who participated in the offering and

financial results during which in principle no meetings or direct

exercised their rights:

consultations will be held with and no presentations will be

- 4.3% (Calculated as (2.86/(5.23+1.87+1.87)/3)) -1)

given to financial analysts and investors (institutional or otherwise),

• for shareholders who chose not to exercise their rights:
- 27.7% (Calculated as (2.86+0.92)/(5.23) -1)

unless such communication relates to factual clarifications of
previously disclosed information. Closed periods will run from the
11th Dutch working day after the end of the relevant reporting

Per share, the holder received one right (for which two shares

period until the day of publication of the relevant results.

could be received) which gave € 0.92 compensation.

Activities
Through the reporting year, movements in share prices (adjusted

Members of the Executive Board and Investor Relations organise

for the rights offering) were as follows:

regular meetings with current and potential investors around
Europe through roadshows and investor conferences. Grontmij

Share price 02/01/2012

€ 3.21744

Highest closing

€ 3.49575

Average closing

€ 2.79277

Lowest closing

€ 2.2

holds one-on-one meetings with the press after each quarterly
27/03/2012

publication. Following the publication of the annual and interim
results, Grontmij also conducts a meeting with financial analysts.

26/07/2012

The first and third quarter results are presented during an analysts’

Share price 31/12/2012

€ 2.859

telephone conference followed by an analyst Q&A. All sessions can

Average number traded

122,548

be followed live via the company’s website through an audio

Market capitalisation year-end

182,883,083

Outstanding nr. shares

63,967,500

webcast. The information presented at these meetings is published
upfront on the company’s website available the morning of
publication. As 2012 was a challenging year for Grontmij, in which
the new management communicated a new strategy, our IR

Investor Relations (IR) policy

activities were important in our communications with the market.
In light of the rights offering, an extensive deal roadshow was
organised. In line with the IR policy and in addition to the regular

Grontmij has a clear policy in place for providing accurate and

meetings with shareholders, we aimed for a proactive approach to

timely information to our (potential) shareholders. Our goal is to

responding to questions. Our intensified efforts were recognised

provide equal access to all relevant financial and non-financial

with an award for Best 2012 IR Professional AScX by the Dutch

information, aimed especially at keeping our shareholders

professional Investor Relations Association (NEVIR).

informed. We regularly publish information on financial results,
strategy and developments within the Group, also through our

Listing and indices

annual report. We webcast important events, such as the Annual

Grontmij N.V. is publicly listed on NYSE Euronext in Amsterdam

General Meeting of Shareholders and analyst/press meetings,

(ticker symbol GRONT), where shares are traded on the smallcap

via our corporate website, www.grontmij.com. Press releases and

index (AScX).

our website are key sources of communication with the financial
community. In our bilateral contacts with (potential) shareholders
we take into account a number of guidelines:
• price-sensitive information is disseminated in line with
applicable laws and regulations via press releases. Anyone
may subscribe to such press releases by registering via the
Grontmij corporate website, www.grontmij.com;
• Grontmij’s contact with investors and sell-side analysts will at
all times be conducted in compliance with applicable rules
and regulations, in particular those concerning disclosure,
price-sensitive information and equal treatment;
• response to (draft) analyst reports and/or (third-party)
publications is only provided by reference to public information
and published guidance. Comments on these reports are given
only in relation to incorrect factual information.

INFORMATION FOR OUR SHAREHOLDERS

Substantial holding interests
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Dividend 2012
The company will not pay dividend over the year 2012 due to the

Based on information included at 31 December 2012 in the

net loss incurred.

‘notifications substantial holdings’ public database that is
maintained by the Dutch Financial Markets Authority, the

Financial calendar 2013

following shareholders have a substantial holding, i.e. an interest
of 5% or more, in the share capital of Grontmij:

Date

Event

• Delta Lloyd Deelnemingen Fonds N.V.

28 February

Publication annual results 2012
Analyst meeting (audio webcasted)

• ING Investment Management N.V.

11 April

Publication of 2012 Annual Report

• RWC European Focus Fund

7 May

Publication of Q1 2013 results
Analyst conference call (audio webcasted)

23 May

Annual General Meeting of Shareholders

• Delta Lloyd Levensverzekering N.V.

• Kempen Oranje Participaties N.V.
• Darlin N.V.

(audio webcasted)

• Optiverder B.V.

Dividend policy

5 August

Publication interim results 2013
Analyst meeting (audio webcasted)

4 November

Publication of Q3 2013 results
Analyst conference call (audio webcasted)

Our dividend policy was discussed and approved at the Annual
General Meeting of Shareholders on 9 May 2012. Grontmij

Dates for 2014 will be published on our website:

proposed a dividend policy with a target cash dividend pay-out

www.grontmij.com > Investor Relations > Financial calendar

ratio of 35%-50% as long as the net debt/EBITDA ratio is below
2.0x for two consecutive quarters before the quarter in which the
dividend proposal is decided upon and expected to remain below
this level as a consequence of the dividend payment. In addition
the company intends to make distributions to its shareholders to
a level of € 30 million in total, provided this allows the company to
stay below a net debt/EBITDA ratio of 1.5x, including the cash
impact of this distribution.
Moreover, in accordance with Grontmij’s Articles of Association,
profit distributions may not exceed the distributable part of the
shareholders’ equity; if in any year losses are incurred no dividend
shall be paid out for that year. In subsequent years, too, payment
of dividend can only take place when the loss has been cleared
by profits, unless it is resolved to offset the loss against the
distributable part of the equity or to pay dividend from the
distributable part of the equity.
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EXECUTIVE BOARD

Executive Board

From left to right: Michiel Jaski, Suzan van Nieuwkuyk, Frits Vervoort and Gert Dral.

EXECUTIVE BOARD
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Michiel Jaski (1959)

Frits Vervoort (1962)

Chief Executive Officer

Chief Financial Officer

Nationality

Nationality

Dutch

Dutch

Appointed

Appointed

2012

2012

Most important previous positions

Most important previous positions

Member of the Executive Board of Arcadis N.V.

Chief Financial Officer and Member of the Executive Board

Global Vice President Polyesters of Shell Chemicals Ltd.

of Vedior N.V.

Project leader Philips UK & Philips Belgium

Partner CFO Services at Deloitte Consulting

Other positions

Controller at Vendex International N.V.

Member of the Board of Toekomstbeeld der Techniek
Foundation
Member of the Advisory Board of Het Nationale Park
de Hoge Veluwe Foundation
Member of the Supervisory Board of Synbra Holding B.V.

Gert Dral (1955)

Suzan van Nieuwkuyk (1964)

Member of the Executive Board

Company Secretary

Nationality

Nationality

Dutch

Dutch

Appointed

Appointed

2011

2008

Most important previous positions

Most important previous positions

Managing Director Grontmij the Netherlands

Corporate secretary and Head of Legal at Rodamco Europe N.V.

Chief Operating Officer covering the Netherlands and Belgium

Tax lawyer Loyens Loeff

Various management positions at Grontmij

Other positions

Other positions

Member of the Board of Casa Academica Foundation

Member of the Board of the Vernieuwing Bouw Foundation
Member of the Board (treasurer) of the Nieuw Holland Foundation
Member of the Advisory Board of the TU Delft and Wuhan
University (China) Joint Venture

The remuneration of the Executive Board is described on page 137.
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Germany - Energising Erfurt

Erfurt East power plant

€

© Grontmij

Consumer power supplies in Germany’s Erfurt East will become more
sustainable and efficient following the completion of a new gas turbine
and heat recovery boiler at the local power plant. Grontmij has designed
the new facility and is now overseeing the construction. The new gas
turbine will have an electrical power capacity of around 32 MW and
the adjacent heat storage tank’s volume is approximately 7,000 m3.
The plant goes into operation in the winter of 2013.

OUR STRATEGY
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Our strategy
Since the beginning of 2012, Grontmij has put in place a new strategy for the period 2012 to 2015:
the ‘Back on Track’ strategy. It is based on two pillars: restructuring and realising profitable growth.
In 2012, the emphasis was on restructuring. Grontmij has successfully completed a substantial part of
the restructuring plan, working according to schedule and on time and including preparations for the
intended divestment of the French Monitoring & Testing business that was announced in early 2013.
From 2013 onwards, the main focus will be on realising profitable growth, the second pillar of the
‘Back on Track’ strategy.

Market developments

Strengths, weaknesses, opportunities
and threats (SWOT)

Grontmij is active in a broad range of sectors related to the built
and natural environment with special focus on activities where we

Our strategy is based on a thorough assessment of Grontmij’s

have proven expertise and potential for market leadership: Energy,

overall position as reflected in the table below.

Highways & Roads, Light Rail, Sustainable Buildings and Water. We
work throughout Europe and cross-border, with the Netherlands,

Strengths

Weaknesses

operating countries. We are also active in Poland and are growing

•

rapidly in Turkey on the back of significant project wins involving

•

cross-border teams from around the Group. Following a review

•
•
•
•

•
•
•
•

France, Denmark, Sweden, Belgium, the UK and Germany as main

of strategic options regarding Hungary, it has been decided to
gradually withdraw from this market. Outside Europe, we operate
in China and on a project basis with a focus on Asia and Africa.
Both the public sector – national and regional – and private
sector are major clients for Grontmij in all our operating countries.
Despite the ongoing economic crisis in Europe, the expectation

•

Relatively high debt level
Low margins
Exposure to Europe
Operational processes and
commercial awareness not
optimal across the group
Too much internal focus

Opportunities

Threats

•

•

•

for the 2012-2015 period is that the engineering consultancy

•

market will follow its long-term, above-GDP growth trend. Our

•

competitive position in most Grontmij markets is good. In the

Geographic focus with strong
positions in most countries
Capabilities and market presence
in Group Growth Segments
Engaged and qualiﬁed people
Collaborative spirit
Brand value in Benelux
Loyal and value oriented
shareholder base

Beneﬁts from 'Back on Track':
• Improvement Operational Excellence
• Group Growth Segments
Further build on 'Back on Track':
• Strengthening client focus
• Emphasis on people development
More focus on consultancy and
management services
More focus on Grontmij as a Group
(brand, clients, people)

•
•
•

EU recession/declining market
volumes and price pressure
War for talents
Commoditisation of (part of) our
services, leading to margin erosion
Increasing cost of debt

Netherlands, we have a solid position in almost all of our activities.
We are a leading player in Denmark in almost all our sectors.
Infrastructure and the process industry are our largest activities

The ‘Back on Track’ strategy

in Belgium where we also have a leading position. In Germany
we have a strong position in energy and infrastructure. Urban

The ‘Back on Track’ strategy to 2015 has two pillars:

planning and mobility, such as Highways & Roads and Light Rail,

• restructuring; and

are major sectors for us in Sweden. In the UK we have a sound

• realising profitable growth.

position in water and increasingly in the comparatively bouyant
Building Services business; our competitive strength in other

Within these two pillars we have defined various strategic actions,

activities needs improvement. We are also building significant

as shown in the overview on the next page.

presence in both Poland and Turkey.
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OUR STRATEGY

Strategy 2012 - 2015: ‘Back on Track’
a

1 Restructuring

b
c
d

e

2 Realising profitable growth

f
g
h

Cost reduction
Working capital improvements
Selected divestments
Strengthening governance & control
Growing higher added value services
	Claiming market leadership in Group Growth Segments
Focus on Europe
Roadmap to Win

• Target EBITA margin 6 - 8% on on Total Revenue in 2015
• Target revenue 3 - 5% organic growth per year 2012 - 2015
• Target Trade Working Capital of 15% of Total Revenue by 2013

Although action on both pillars will be taken continually

Working capital improvements

throughout the 2012-2015 period, during 2012 the emphasis

Grontmij is on track to realise the earlier announced target for

was on restructuring.

trade working capital of 15% of total revenue by the end of 2013.
The additional working capital facility of € 10 million that was

Restructuring

announced at the refinancing in May 2012 proved unnecessary

In the reporting year, a large number of actions were identified,

and was cancelled on 15 October 2012.

announced and successfully implemented and executed.
These actions included cost reductions, trade working capital

Selected divestments

improvements, selected divestments and the strengthening of

An in-depth portfolio review identified certain non-strategic assets

governance & control processes. In order to enable Grontmij to

and activities eligible for divestment or discontinuation:

focus on the execution of the strategy, a comprehensive financial

• blue-collar maintenance work and services with total revenue  

solution involving a new debt facility and a rights offering was
successfully implemented in the second quarter of 2012.

in 2012 of € 21 million, including fieldwork activities until
November (2011: € 29 million);
• other services (Trett Consulting) with total revenue in 2012

Cost reduction
Reducing costs is an important part of the restructuring pillar. Cost
reductions are realised through the reduction of support functions,

of € 4 million until April (2011: € 16 million);
• non-core assets with total revenue in 2012 of € 18 million
(2011: € 20 million).

by reducing real-estate costs through rationalising the number
of offices and the square metres per employee, and through a

In May 2012, Grontmij divested the dispute resolution and

reduction of IT costs and IT-related staff.

contractual advice consultancy company, Trett Consulting
(full-year 2011: € 16 million total revenue) classified as ‘other

The aim of the programme is total annual cost reductions of

services’. In November, Grontmij announced the sale of its

€ 24 million from 2015 onwards. During 2012, annual cost savings

fieldwork activities in the Netherlands. These activities were

of around € 8.9 million were realised.

classified as part of the blue-collar maintenance work and services
activity, and accounted for € 2.4 million in total revenue in 2011.

These cost reductions are expected to have a negative one-off
cash impact of € 20 million, spread over the period 2012-2015.

The remaining activities, including remaining ‘Blue-collar

In 2012, the negative one-off cash impact was € 5.1 million.

maintenance work and services’, will be discontinued or sold.
Non-core assets are part of a portfolio of assets identified earlier
and their divestment is an ongoing process. Timing largely
depends on market conditions, as these assets concern mainly
real-estate development projects.

OUR STRATEGY
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In early 2013, we announced the planned divestment of the

Every country reports directly to one of the Executive Board

French Monitoring & Testing activities (total revenue in 2012

members. Performance is measured based on country operating

around € 110 million). Grontmij France (Ginger) currently consists

results, as included in the internal management reports that are

of two independent businesses: Engineering and Monitoring &

reviewed by the Executive Board. Within each country organisation

Testing (M&T). We see the Engineering part as core business and

up to three business lines are distinguished: Planning & Design,

see potential for financial recovery and growth in the coming

Transportation & Mobility and Water & Energy  (the remaining

years. The intended divestment of the French M&T business,

activities in each country designated as Monitoring & Testing will

known in France as CEBTP, will allow the Group to further focus on

be allocated to the three business lines following the intended

its core business.  

divestment of the French M&T business). In this respect, the
business lines also serve as a platform for leveraging our skills,

With the divestment, the company will also strengthen its financial

knowledge and expertise and to drive Group Growth Segments

position, with targets set in the financial policy (as announced

identified in Realising profitable growth.

on 9 March 2012) within closer reach sooner than anticipated.
Following the divestment, Grontmij will be able to renegotiate its

Knowledge exchange

current financing facilities, targeting a lower cost of debt. The

We are convinced that cooperation between Grontmij countries

increased operational focus and improved financial profile will

can offer our clients real benefits, especially in our Group Growth

help Grontmij to accelerate the strategic path towards profitable

Segments. Networking groups for all our business activities were

growth.

already in place during the reporting year supported by meetings
and seminars at Group, national and regional level. One example

Strengthening governance & control

of this interaction in 2012 is the successful Group-wide water

At Group level, the first phase of the new financial consolidation

workshop organised by our Dutch specialists to exchange

system was implemented on schedule in the third quarter. All

knowledge. A similar workshop on tunnelling was initiated by

countries are connected to the new system and users in the

German colleagues. In 2012, we further pursued cross-border

countries as well as at Group Finance have been trained in using

teamwork by upgrading communication tools to facilitate

the new system. The new system also establishes full alignment

knowledge sharing. Our cross-border, knowledge-based approach

of KPIs across the Group.

has generated a number of significant contracts such as the
Polish-German cooperation on Poland’s one of the largest

Following the alignment of the incentive structure with the

Waste-to-Energy plants and, most recently, the award of a major

strategy for country managing directors and the Executive Board,

water contract to a joint Turkish-Danish Grontmij team. This

the proposal to extend this alignment for country CFOs, country

cross-border and local interaction will be further reinforced by the

business line directors and selected staff at corporate headquarters

on-going implementation and roll-out of a Group-wide Lync

was approved in the third quarter and will be rolled out at the

communication system that will make contact between countries

beginning of 2013.

and colleagues much easier and more efficient.

In France, significant financial reporting improvements have been

Realising profitable growth

achieved. Currently, the large number of legal entities is being

During the second half of 2012, Grontmij assessed the next steps

merged into two entities, namely ‘Buildings’ and ‘Environmental’.

for its ‘Back on Track’ strategy, concentrating on the second pillar:

When this merger is finalised, expected around the end of Q1

Realising profitable growth.

2013, additional improvements in the reporting and financial

In doing so, we have developed a long-term vision framework to

control process are planned in 2013. The restructuring of the

make our envisioned future explicit:

French head office and its move to a more cost-efficient location

• recognised by our clients for market leadership and

was finalised in 2012.

Organisation
At the end of 2011, Grontmij simplified its organisation by
eliminating the intermediate layer of business line responsibility
between the Executive Board and the basic building blocks of
the company: the country organisations.

quality of delivery;

• ‘sustainability by design’  is our leading principle;
• preferred company for talented professionals and offering
ample opportunity for development;

• among the best on financial performance in the
Consulting & Engineering industry.
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As an agenda for achieving this envisioned future and realising

Market leadership in Group Growth Segments

profitable growth, four important actions have been defined:
Group Growth Segments

1. Growing higher added value services

Expertise countries

Energy

2. Claiming market leadership in Group Growth Segments
3. Focus on Europe

Highways & Roads

4. Roadmap to Win
Light Rail

1. Growing higher added value services
Grontmij provides three types of services to its clients:

Sustainable Buildings

NEW

Consultancy

Design/Engineering

Water

Management

The ‘Asset management & Monitoring‘ growth segment involves
In the period 2013-2015, we aim to grow the Consultancy and

a specific service model rather than addressing a specific market

Management services with higher added value while continuing

sector and will, therefore, be fully integrated into the current five

to concentrate on our clients’  needs. In Design/Engineering,

growth activities.

Grontmij will focus on areas that deliver our target margins, where
we see a scarcity of (human) resources and on areas that connect

The addition of Water as Group Growth Segment is based on the

our services to a broader offering. Grontmij will expand the off-

assessment we have done over the past months looking at the

shoring of basic design/engineering activities to the off-shoring

specific drivers for water, Grontmij’s capabilities and the leverage

facility in Turkey.

potential of water as a global theme. Grontmij has leading
capabilities in water with good prospects to realise profitable

Grontmij does not enter into project development activities

growth in Europe and beyond, by leveraging our leadership

and/or capital investments in public-private-partnerships. The

positions in the UK, the Netherlands and Denmark. Specific

divestment of the non-core businesses related to these kinds of

drivers for water are the consequences of climate change; in

services will be continued as part of the restructuring pillar of

Europe the European directives on water; new financial models;

the ‘Back on Track’ strategy.

asset management; energy efficiency; nutrient recovery; and
upgrading of water networks. Grontmij has strong relationships

2. Claiming market leadership in Group Growth Segments

with utility clients, which represent 80% of investments in water.

Based on thorough market analysis, Grontmij selected five Group
Growth Segments to achieve profitable organic growth in Europe.

3. Focus on Europe

These activities will help Grontmij to tap the national and

Grontmij will focus on improving the position in its main European

cross-border possibilities of the Group by leveraging client

markets: the Netherlands, France, Denmark, Sweden, Belgium, UK,

relationships, expertise and capabilities of one or more countries.

Germany, Poland and Turkey. Grontmij will further strengthen its

The Group Growth Segments are based on the specific expertise

position by pursuing organic growth opportunities and later by

and leading positions Grontmij has in its European home markets.

smaller strategic acquisitions (subject to Grontmij’s financial

Benefitting from the execution of the ‘Back on Track’ strategy in

policy). Following the announcement in the third quarter of 2012

2012, and reviewing customer response and additional market

that Grontmij is contemplating its strategic options regarding

research in recent months, we have made one major adjustment

Hungary, we have decided to gradually withdraw from this market.

to the Group Growth Segments, adding Water.
Grontmij France (currently known as ‘Ginger’) will fully concentrate
on Engineering activities and will be rebranded to Grontmij in
2013. Grontmij sees good potential for financial recovery of the
French core business and growth in revenue and profitability in
the coming years. The current Engineering business can reach a
sustainable 6-8% EBITA margin by 2017. These prospects are based
on and take into account a competitor analysis and the French
market outlook, the earlier announced restructuring plan
(started in 2012, fully finalised in 2013), and the good competitive

OUR STRATEGY
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position in Buildings. Furthermore, a diversification strategy for

Operational Excellence programme

France is both possible and attractive, focusing on selected

On operational excellence, Grontmij earlier identified five business

activities within Energy. This can be executed by leveraging on

processes in which we intend to be the best in the industry with

Grontmij’s Energy capabilities and/or through selected acquisitions

the aim of improving performance and predictability.

of small-sized French players within the Energy segment.
These processes are:
Other activities outside the European home markets will be
pursued in China or on a project basis within one of our five
Group Growth Segments in Asia or Africa. New projects will be

• pipeline management: to proactively track and respond to our
future workload and collect strong market intelligence;
• bid decision management: to win profitable projects in a
predictable, efficient and effective manner;

evaluated against stringent criteria.

• project budgeting & follow-up: to deliver profitable projects
proactively;

4. Roadmap to Win
To execute the growth pillar of the ‘Back on Track’ strategy
successfully, we have developed a Roadmap to Win. The roadmap
includes the Client First programme, the Operational Excellence

• project changes & additional work: to get paid for all the work
we do through professional and proactive management;
• client satisfaction surveys: to continuously improve client

programme, and the People Strategy, and aims to affect behaviour

understanding, satisfaction and loyalty and to take follow-up

throughout the company and improve systems and processes.

action.

Grontmij will build on its current strengths and use the best
Best practices for these processes were defined in the second

practices available within the Group.

half of 2012. Based on a country-by-country gap analysis to be

Roadmap to Win

completed early 2013, a specific implementation plan per country
is being created. The roll-out of the five business processes in all
nine European home countries will take place in 2013.
Client First
programme

People Strategy
Grontmij intends to attract, develop and retain the best people to
meet strategic targets and to strive for excellence through growing

Engaged
Collaborative
Reliable
OPEX
programme

and developing people’s knowledge and expertise. As part of the
roadmap, the People Strategy is also about changing behaviour
People
strategy

within the company. Grontmij aims to create great working
environments to motivate and inspire people and create a
leadership culture that lives the core values, pursues the strategic
goals and strives for the envisioned future.

Client First programme
Grontmij strives to work for the top clients within the public and
private sector. The aim is to have a client-centric culture. Within

Financial goals

the Client First programme, the focus will be on behavioural
change, leading clients to recognise Grontmij as the preferred

The financial goals of the ‘Back on Track’ strategy for 2012-2015 are:

company to do business with.

• target EBITA margin 6-8% on total revenue in 2015;

In implementing the Client First programme in all nine European

• target revenue 3-5% organic growth per year (with 2012

home countries and changing behaviour, the following steps
have been identified:
• defining the desired behaviour;
• provide dedicated training;
• ‘Living it‘;
• celebrating success.

as base year);
• target trade working capital ratio of maximum 15% of total
revenue by the end of 2013.
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Financial and dividend policies
Financial policy
Funding requirements will be fully covered by committed credit
lines, primarily for working capital requirements. Potential future
acquisitions when apparent are to be funded from free cash flow.
Grontmij is targeting a net debt/EBITDA ratio of 1.0 – 1.5x and an
EBITDA that covers at least 8x interest expenses.

Dividend policy
Grontmij targets a cash dividend pay-out ratio of 35%-50% as long
as the net debt/EBITDA ratio is below 2.0x for two consecutive
quarters before the quarter in which the dividend proposal is
decided upon and expected to remain below this level as a
consequence of the dividend payment. In addition, the company
intends to make distributions to its shareholders to a level of € 30
million in total, provided this allows the company to stay below
a net debt/EBITDA ratio of 1.5x, including the cash impact of this
distribution.

Grontmij Annual Report 2012

My day at Oosterweel
17:46

Hans Baeten – carrying out a socially relevant project that can really make a difference
View the full movie on 2012.annualreportgrontmij.com

Oosterweel

Mobility connection for Antwerp
The Oosterweel Right Bank Connection is one of the biggest infrastructure projects ever envisaged
in Belgium. It is part of a huge 2020 Master Plan to improve mobility in the region, providing new roads,
additional tram lines, bike paths and other mobility initiatives. With partner Witteveen+Bos, we created the
design for the ‘Connection’ on the right bank of the River Schelde. Our design involves three components
that will ‘close’ the Antwerp ring: the Oosterweel junction, Albert Canal tunnels and the reconstruction of
the Ring Road, involving the replacement of an existing viaduct by a partially underground stretch of Ring
Road to a new bridge over the Albert Canal. It’s a complex project but well within our scope as Belgium’s
leading provider of Highways & Roads solutions.
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FINANCIAL PERFORMANCE

Financial performance
As announced in 2012 and as part of the ‘Back on Track’ strategy, the reporting period was a transitional year for
Grontmij. Markets and economic conditions in Europe were difficult. Total revenues declined by 3%, ending the
year at € 890 million, while the operating result increased by 85% to - € 6.1 million (2011: - € 40.3 million). The
key figures for the year 2012 related to the Group’s consolidated income statement are further outlined here.

Reconciliation to non-IFRS measures

Exceptional items
Exceptional items in 2012 were in line with previously
communicated levels and amounted to - € 25.1 million (2011:

€ million, unless otherwise indicated

- € 61.0 million) and included restructuring costs of € 17.0 million

FY 2012

FY 2011

Operating result

-6.1

-40.3

Add back amortisation

7.5

8.8

Add back impairments of non-current assets

1.0

28.4

costs related to the refinancing (€ 4.4 million), a write-off of

EBITA

2.3

-3.1

non-core assets (€ 1.7 million, see ‘Results of equity accounted

(onerous contracts for real estate mainly in the Netherlands,
redundancies in several countries and at corporate headquarters,

investees’ in the financial statements) and costs related to the
Add back: exceptional items

25.1

31.5

intended sale of Monitoring & Testing in France amounting to
€ 0.8 million, offset by a release of a provision for IT costs

EBITA before exceptional items

27.5

28.5

Consolidated income statement

(€ 0.5 million).
€ million, unless otherwise indicated

Impairment losses

Revenue

Non-core asset write-offs

In 2012, total revenue decreased organically by 4% to € 890 million

Restructuring costs

2012

2011

-

-28.4

-1.7

-5.7

-17.0

-19.2

(2011: € 917.4 million), mainly caused by lower total revenues in

Refinancing costs

-4.4

-

the Netherlands (- 6.3%) and France (- 10.1%). Planning & Design

Other exceptional items

-2.0

-7.7

-25.1

-32.6

-25.1

-61.0

decreased organically by 4%, mainly caused by lower revenues
in the Netherlands and France. Revenues for the Transportation
& Mobility and Monitoring & Testing business lines declined

Total exceptional costs

organically by 2.6% and 1.9%, respectively. Water & Energy showed
an organic growth of 2.6% driven by the Netherlands, Belgium and
Germany.     

Amortisation
Amortisation charges were € 7.5 million (2011: € 8.8 million), of

EBITA and EBITA margin excluding exceptional items

which € 0.8 million was related to write downs of capitalised

As announced on 9 March 2012, during the reporting year

IT system software (2011: € 0.9 million).

Grontmij focussed on restructuring and restructuring costs are
reported as exceptional items if and when they meet certain

Impairment losses

criteria: costs for restructuring which are part of a formally

In 2012, an impairment loss of  € 1 million has been recognised.

approved restructuring plan, special items following a material

An impairment in Sweden was recognised on the goodwill of

change of accounting principles, or results which are of an

Teldako (€ 0.4 million) and in the Netherlands an impairment on

exceptional nature in relation to the normal business activities

tangible assets was recognised due to the closure of offices

and in general are more than 10% of the reported EBITA on a

(€ 0.3 million). The remaining € 0.3 million stems from small

segment level.

impairments in Germany and France.

EBITA excluding exceptional items was € 27.5 million in 2012 versus

In 2011, impairment losses of  € 28.4 million were recognised in

€ 28.5 million in 2011, with an EBITA margin of 3.1% (2011: 3.1%).

the UK (€ 19.9 million on goodwill and € 4.2 million on brand

Higher results in the Netherlands, France and the UK were offset by

names no longer in use) and € 4.3 million on the book value of

lower results in the other countries, mainly Denmark, Sweden and

non-core assets in the Netherlands.

Belgium. Market conditions remained challenging in most markets.

FINANCIAL PERFORMANCE
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Net finance expenses

9 May 2012, the process of the rights offering started shortly

In 2012, the net finance expenses (€ 16.8 million) are higher than

thereafter, being pre-committed by 48.5% of the shareholders,

last year (€ 13.5 million), mainly due to the refinancing as the

with the remainder fully underwritten by ING and Nordea.

interest margins on the new financing arrangements are higher.

On 24 May 2012, Grontmij announced an initial take-up of

Grontmij also incurred waiver fees of € 0.6 million, and a write off

approximately 92%. The remainder was placed that same day by way

of capitalised finance costs (€ 1.5 million) related to the previous

of a private placement to institutional investors in the Netherlands

financing arrangements.

and certain other jurisdictions, in the so-called ‘Rump Offering’.

Income tax expenses

The new debt facility of € 180 million plus an additional short-term

Income tax expenses for 2012 decreased to - € 5.6 million

working capital facility (until the end of 2012) of € 10 million

compared to - € 7.5 million for last year, despite a loss before tax

provides Grontmij with financial flexibility. With a tenor of 4 years,

from continuing operations of - € 22.9 million compared to a loss

the new facilities are fully aligned with the ‘Back on Track’ strategy.

before tax of € 53.8 million from continuing operations in 2011.

The agreement included a ‘covenant holiday’ until the end of 2012,

This is mainly related to lower profits in Denmark and Sweden in

when the covenants were tested for the first time. The net debt/

2012 and a write off of deferred tax assets in the Netherlands and

EBITDA covenant schedule can be found on page 125.

France in 2011. In 2012 and 2011, no deferred tax assets were
recognised on losses in the Netherlands and France.

At 31 December 2012, the Leverage ratio was 3.0 (maximum level
4.00 at 31 December 2012) and the Interest coverage ratio was 2.4

Net result

(minimal level 1.75 at 31 December 2012). Both covenants are well

Net result from continuing operations in 2012 was - € 31.5 million

within the agreed ranges under the credit facility.

(2011: - € 55.9 million), mainly as a result of the expenses of the
restructuring plan Grontmij is executing, a higher operating result,

It was agreed with the banks in January 2013 that the definition of

increased interest costs and lower tax expenses. Net result from

financial result as used in the interest coverage ratio excludes the

discontinued operations (net of income tax) was - € 3 million in

effect of the interest rate swaps up to an amount of € 2.5 million.

2012 compared to € 5.4 million last year; discontinued operations

Based on this new definition the Leverage ratio was 3.0 and the

related to the sale of Trett Consulting in the UK in 2012 and the

Interest coverage ratio was 2.9.

sale of the Telecom business in France in 2011.

Earnings per share
The shares in issue at the end of 2012 increased to 63,967,500 from
21,322,500 at the end of 2011 wholly due to the issuance of shares
in May 2012. Earnings per share from continuing and discontinued
operations for 2012 was - € 0.67 (2011: - € 2.65).

Trade working capital

Net debt and cash flow
Net debt, defined as cash and cash equivalents minus loans,
borrowings and bank overdrafts, at the end of 2012 decreased
€ 57.9 million, from € 177.9 million at year-end 2011 to € 120.0
million. The main movements in net debt are the cash outs for
capital expenditures of € 11.3 million, net proceeds from the
equity issue of € 73.1 million and the restructuring costs in
the Netherlands, France and corporate headquarters.

Trade working capital decreased by € 9.1 million to € 142.4 million
compared to 2011 (€ 151.5 million). Trade working capital of

Net debt movement

€ 151.5 million at the end of 2011 was favourably impacted by
delayed payments to creditors at year-end 2011 to an amount of
€ 7.3 million. If adjusted for this amount, the trade working capital
at the end of 2012 decreased € 16.4 million or 10.3% compared to
2011 and trade working capital as a percentage of total revenue
was 16.0% compared to 17.0% in 2011.

€ million, unless otherwise indicated

FY 2012

Net debt (beginning of period)

-177.9

EBITDA

14.9

Change in net working capital

-13.7

Movement in provisions

4.0

Capital structure and refinancing

Capital expenditures

-11.3

Interest paid

-12.3

As part of the comprehensive financial solution, Grontmij

Taxes Paid

announced a new capital structure on 9 March 2012 comprising of
a new debt financing and a rights offering of approximately € 80
million. In the second quarter, the rights issue was successfully
placed and the new financing agreement became effective.
Following approval by the General Meeting of Shareholders of

Rights issue
Other
Net cash flow
Net debt (end of period)

1.4
73.1
1.8
57.9
-120.0
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OPERATING COUNTRIES

Operating countries
With Grontmij increasingly taking leadership in a number of our areas of expertise, we have
further strengthened our market position in Europe during 2012. We currently rank in the top
three of European consultancy and engineering firms. In a geographically diverse spread of operations,
our main markets are:
• the Netherlands
• France
• Denmark
• Sweden
• Belgium
• the United Kingdom (UK)
• Germany
• Poland and Turkey
(Following a review of strategic options regarding Hungary, it has been decided to gradually
withdraw from this market.) Outside Europe, we operate in China and on a project basis in
Asia and Africa. Grontmij is active in consultancy, design & engineering and management
services in a broad range of market sectors related to the built and natural environment.
We work in all sectors, ranging from infrastructure all the way to urban development, energy and water
and aim for European leadership in five Group Growth Segments: Energy, Highways & Roads, Light Rail,
Sustainable Buildings and Water, where we are already a major player in Europe.

OPERATING COUNTRIES
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Poland - Ready for kick-off

Rail line Warsaw-Okecie

© Grontmij

The new rail link between Warsaw’s city centre and the Chopin International
Airport is part of a larger project to improve the Polish capital’s public transport
system. It cuts travelling time to 20 minutes, allowing the trains to move more
passengers more quickly than ever before and helps cut congestion in the
busy city. As supervisors of the project, Grontmij not only delivered the new
service for generations to come but just in time for the kick-off of Euro 2012.
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The Netherlands
In the Netherlands, Grontmij is a leading engineering consultancy and has around 10% of the market.
We have a solid reputation in the markets for our key areas of excellence, such as major infrastructure
projects and Sustainable Buildings. We are very strong in the full range of (sustainable) water activities,
an especially important expertise in this country, and in energy, both conventional and bio. In 2012, we
became sustainability consultants to the Water Campus, a leading international technology centre and
won multidisciplinary service contracts for the Gasunie. Although market conditions remain challenging,
revenues met expectations in 2012.

Market developments

Hardenberg. The plant will process biodegradable organic

The Dutch economy remains challenging. It is in the grip of a triple

waste material to generate 23 million m3 of biogas annually

dip, in spite of tough austerity measures by government. GDP

that is suitable for the Dutch market. A Grontmij team took the

growth in 2012 was negative throughout the year. Early signs in

prestigious Delta Alliance Young Professionals Awards for its

2013 indicate ongoing disappointing growth expectations,

innovative and economically stimulating Balance Island concept

especially in the construction sector where decline continues.

that features in the annual report in more detail. This is a classic

Unemployment, although rising, is still comparatively low in EU

example of how Grontmij is innovating. Another sustainable

terms. According to the Dutch Central Planning Bureau (CPB),

example is the sea-based windmill designed to generate energy to

purchasing power will continue to decline for the fifth successive

pump sand onto the beach, thus saving transportation costs.

year. In line with its tough stance on reducing deficits (from 4.5%
in 2011 to 2.7% in 2013), government is again reducing public

Although we can report significant wins, the operating

spending on many segments where Grontmij is active.

environment remains tough, as evidenced by our need to
restructure during the reporting year. In line with our ‘Back on

We are responding to this operating environment by a more

Track’ strategy, Grontmij Netherlands again further reduced its

focused and proactive approach to clients, both private and public,

Full-Time Equivalents (FTEs) in 2012 by 8.1% (2011: 8.8%) and has

and through thought leadership in specific sectors. For example,

reduced the number of offices from 22 to 12 at year-end 2012.

within all our activities, and specifically in our Group Growth

The expectation is that these actions will ensure we are more

Segments, we have identified a number of clients where we

firmly positioned to successfully manage the slow operating

can add even more value. In Planning & Design (P&D), we are

environment and be well-positioned into the future.

concentrating on sustainable design such as our involvement in
the Leeuwarden Water Campus where we are responsible for

Financial performance

durable components in the laboratory and office complex. In our

Despite continued tough market conditions, our activities in

Highways & Roads Group Growth Segment (part of Transportation

the Netherlands met our expectations. The P&D business is

& Mobility), we are involved in the huge multi-year A2 highway

mostly affected by the market conditions, while Transportation

development in and around Maastricht which involves a tunnel

& Mobility (T&M) showed good results. The earlier announced

under the city. As ‘trusted-advisor’, we are an integral part of the

restructuring plans in the Netherlands have been nearly

project that aims to improve traffic flows through the busy city

completed in the fourth quarter with few remaining departures in

with full attention for a quality living and working environment.

Q1 2013. A new country managing director (CMD) was appointed

Our position in energy was reinforced through the award of a

at the beginning of December. Order book is stable, but market

major contract to design a second-generation biofuel facility in

uncertainties in P&D remain high.

Grontmij Annual Report 2012

OPERATING COUNTRIES

€ million, unless otherwise indicated

FY 2012

FY 2011

% change

% organic
growth

Total revenue

225.2

240.4

-6.3%

-6.3%

Net revenue

178.1

192.4

-7.4%

-7.4%

3.9

-3.9

198.9%

198.9%

1.7%

-1.6%

-5.7

-14.1
-5.7%

-5.7%

EBITA *
EBITA margin
Exceptional items

9.6

10.2

EBITA margin excluding exceptional items

EBITA excluding exceptional items *

4.3%

4.2%

# employees (average FTE)

1,988

2,163

-8.1%

* EBITA (excluding exceptional items) includes additional IC management fee in 2012 of € 0.5 million.
As per 1 January 2012 the subsidiary Grontmij Vastgoedmanagement (VGM) was transferred from the Netherlands to non-core and other unallocated.

The Netherlands - Tunneling solution

Spoorzone Delft

© Grontmij

The Dutch city of Delft’s rail station is so busy that client ProRail is creating a new
state-of-the-art logistics hub there. Grontmij’s contribution to the upgrade is the
design of a 2.3-kilometre tunnel that will run under the historic city centre. For
rail users passing through Delft, four tracks will replace the current two, creating
greater rail capacity for both passengers and freight on this main line between
Rotterdam and Amsterdam.
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France
With the announcement of our intention to divest the French Monitoring & Testing business, Grontmij
France will now focus fully on our Engineering, Design and Consultancy business. Following a period
of restructuring, we are now poised to take advantage of strong positions in sustainable building and
asset management and to grow our renewable Energy and Water business. In 2012, we were able to
win the prestigious design project for Paris’ new Central Police Station and the contract to map
France’s public power distributor ERDF’s networks as part of this client’s maintenance programme.
Financial performance in France stabilised in the second half of the year as we gained benefits from
restructuring and other actions.

Market developments

& Mobility, public transport investment is also expected, linked

Although GDP growth was around 0.3% in the reporting year

to housing development but also as a means of decongesting

and according to recently published EU economic data is

inner cities. We are working on a major infrastructure project in

estimated at 0.1% for 2013, the French economy is still troubled.

Marseilles to reduce traffic in the city centre. Due to our expertise,

Unemployment continues to rise, in spite of job and purchasing-

Grontmij France is increasingly a preferred partner in joint bids by

power protection introduced following the socialist win at the

architects and major developers.

2012 general elections. Business confidence is low and investment
by the public sector is still uncertain, especially on large

Financial performance

(infrastructural) projects. Yet, the expectation is that (election)

Overall performance in France was difficult with a negative first

promises of more public investment will materialise. The question

quarter. During the second quarter Grontmij gained further access,

is: when.

initiated improvements in governance and control and started the
restructuring plans. Following the restructuring and relocation of

Sense of urgency

the French head office, performance in the third and fourth quarter

There is a growing sense of urgency in France for Sustainable

was stable with a solid performance for the Monitoring & Testing

Buildings, one of our Group Growth Sectors and part of the

business during the year and the benefit of the measures taken in

Planning & Design business line. This will translate into the public

the P&D business gradually becoming visible. Exceptional items in

housing and hospital projects we expect to be driven by the new

France amounted to - € 7.7 million mainly due to the restructuring

government. We are already engaged in sustainable design on

and a € 1.7 million write down on long-overdue receivables.

three medical facilities in Paris, Lyon and Rennes. In Transportation
€ million, unless otherwise indicated

FY 2012

FY 2011

% change

% organic
growth

Total revenue

189.6

210.8

-10.1%

-10.1%

Net revenue

160.2

161.5

-0.8%

-0.8%

-147.0%

-147.0%

32.6%

32.6%

EBITA *
EBITA margin
Exceptional items
EBITA excluding exceptional items *

-2.0

4.3

-1.1%

2.0%

-7.7

-

5.7

4.3

EBITA margin excluding exceptional items

3.0%

2.0%

# employees (average FTE)

1,893

2,025

* EBITA (excluding exceptional items) includes additional IC management fee in 2012 of € 0.9 million.

-6.5%
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France - Towering redevelopment

Eiffel Tower

© Moatti & rivière agency

Paris’ iconic landmark, the Eiffel Tower, is being transformed. The Tower’s first
floor used to be an intermediate stop for the millions of visitors every year. Now,
it has become an attractive feature in its own right with Grontmij responsible
for the technical and environmental components, including structure, energy
and air conditioning. The sustainable refurbishment of an historic landmark
requires both knowledge and sensitivity – both embedded in our ‘sustainability
by design’ principle.
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Denmark
Overall, Grontmij Denmark is a significant player in all our business activities and we have leading
positions in a number of specialist sectors, such as the design of sustainable hospitals – we are currently
involved in the development of three medical facilities. In 2012, we were able to win a number of major
projects, including the award-winning Rigshospitalet in Copenhagen, the M4 motorway extension and
two prestigious energy projects for ENVO Biogas (new plant) and DONG (new wood-chip burner plant)
– all in our Group Growth Segments. In spite of significant wins, financial performance in Denmark
remained flat through 2012.

Market developments

increasing demand within our areas of expertise such as district

The Danish economy slipped into recession in 2012 (-0.5% GDP

heating, biogas and biomass conversion and we expect a

growth) but forecasts for 2013 are more positive, with GDP

significant increase on 2012. Water is stable although pricing is

expected to recover to 1.3% (Central Bank of Denmark). While this

under pressure. At the end of 2012 and working with colleagues at

forecast is encouraging, market conditions remain challenged

Grontmij Turkey, our expertise in the localisation of air-borne PCB

although there are growth opportunities in a number of sectors.

contaminants was recognised by a European Union assignment

The public sector continued to invest moderately and with the

relating to volatile organic compound emissions. This is a second

exception of some sectors, such as public health, this pattern is

EU-harmonisation project we have won through joint tendering

expected to continue in 2013. The construction sector is expected

with Grontmij Turkey.

to stabilise and improve moderately in 2013 after a period of
significant decline since 2007. The infrastructure market is seeing

Financial performance

a shift in investment from road to rail and public transport and,

Performance in Denmark was below expectations in 2012 with

overall, we are expecting moderate growth in this sector in 2013.

net revenue flat compared to last year, at a lower gross margin.
Total revenue in the fourth quarter was lower due to an

Strong markets

adjustment for a joint venture reclassifying revenues as third party.

Energy remains a strong market for us due to the conversion from

In all business lines there was price pressure, combined with lower

fossil fuels and general energy efficiency requirements. We foresee

productivity and incidental project losses.

€ million, unless otherwise indicated

FY 2012

FY 2011

% change

% organic
growth

Total revenue

145.4

147.0

-1.0%

-1.1%

Net revenue

118.6

118.7

-0.1%

-0.2%

-35.0%

-35.0%

-27.0%

-27.1%

EBITA *

5.5

8.5

3.8%

5.8%

Exceptional items

-0.7

-

EBITA excluding exceptional items *

6.2

8.5

EBITA margin excluding exceptional items

4.3%

5.8%

# employees (average FTE)

1,161

1,169

EBITA margin

* EBITA (excluding exceptional items) includes additional IC management fee in 2012 of € 0.3 million.

-0.7%
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Denmark - Cheers for Copenhagen’s
new Carlsberg station

Carlsberg S-Station

© Vilhelm Lauritzen Arkitekter,
Christensen & Co Arkitekter, COBE,
EFFEKT, Nord Architects

Forecasts indicate the new rail station to serve the revitalised former Carlsberg
brewery area in Copenhagen will be one of the busiest in the city. The idea is
to offer state-of-the-art public transport facilities as a viable alternative to car
traffic. This is the first-ever railway station to be built by the city itself rather
than Danish Rail. Grontmij is the managing contractor of this exciting landmark
project, putting into practice our extensive experience in creating solutions for
all users – passengers, cyclists and pedestrians.
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Sweden
Grontmij Sweden has a leading position in a number of our Group Growth Segments where we have key
expertise, such as Highways & Roads and Energy. In 2012, Grontmij Sweden’s clear track record led to
a number of major sustainable energy-related activities and we are contributing to an exciting project
to design a substantial zero-energy building in the southern part of the country. Sweden’s financial
performance was disappointing in 2012 but measures have already been taken to improve this situation.

Market developments

Stockholm bypass shows. Our expectation is that investment in

The economy in Sweden is relatively healthy. According to the

infrastructural upgrades will continue for the next 5 to 10 years. In

Swedish Central Bank, GDP growth for 2013 is estimated at 1.2%

Water & Energy, we have a significant position and are known for

but unemployment increased from 7.6 to 8.0%. Although

our innovation, especially in the south of the country where we

compared to other European economies, these forecasts appear

were behind the shift to shore-to-ship power supplies in Ystad

quite favourable, Sweden is feeling the effects of the on-going

Port, one of Sweden’s busiest harbours. Sustainable energy is an

economic situation with austerity high on the public-sector

area where Grontmij has a strong reputation, also for delivering

agenda. In our markets, there is a clear shift from public to

complex projects. We have won a number of significant

privately-funded projects. While we are expecting stability or

assignments in all our Group Growth Segments. These include a

growth (2%) in a number of Planning & Design sectors such as

major project with Danish colleagues on sustainability criteria

sustainable health-care buildings, many clients are cutting costs,

that contribute to environmental protection relating to the

extending decision-making processes, postponing or cancelling

production and transportation of biomass for DONG Energy.

projects. Competition is increasing as projects become scarcer
and the market becomes increasingly more international. However,

Financial performance

we certainly see future sustainable-building opportunities in the

Despite good market circumstances and a positive development

residential segment as the stock of housing built in the 1960s and

in total revenue (FY 2012: € 100.5 million versus € 92.6 million in

1970s is in clear need of renovation and sustainable energy

2011), EBITA excluding exceptional items decreased in Sweden to

solutions.

€ 2.5 million (FY 2011: € 5.8 million). The year resulted in a decline
in EBITA margin to 2.8% (FY 2011: 6.2%), explained by a

Innovation

combination of increased third-party expenses and project losses

Forecasts for key areas of expertise in Transportation & Mobility,

throughout the year. With a strengthened new management team

Highways & Roads and Light Rail, are more positive, as our

and necessary improvements initiated in operational excellence,

cross-border cooperation with colleagues from the UK on the

measures are being taken to improve performance in Sweden.

€ million, unless otherwise indicated

FY 2012

FY 2011

% change

% organic
growth

Total revenue

100.5

92.6

8.5%

4.6%

Net revenue

83.1

80.6

3.1%

-0.6%

-61.0%

-62.5%

-55.8%

-57.4%

EBITA *

2.2

5.8

2.2%

6.2%

Exceptional items

-0.3

-

EBITA excluding exceptional items *

2.5

5.8

2.5%

6.2%

731

713

EBITA margin

EBITA margin excluding exceptional items
# employees (average FTE)
* EBITA (excluding exceptional items) includes additional IC management fee in 2012 of € 0.3 million.

2.6%
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Sweden and Denmark - Fuelling
sustainable energy solutions

New biomass-fired power plant (DONG)

© Dong Energy

The on-going shift from fossil to more sustainable fuels
will be further enhanced in Denmark through the design
of a new biomass-fired power plant for customer DONG.
A joint Danish and Swedish team is helping DONG to
achieve its sustainability goals using residual products
to generate energy, such as wood, straw and non-food
energy crops. This approach is expected to contribute to
the quality of soil, water and air and so is a perfect match
with our ‘sustainability by design’ principle.
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Belgium
In Belgium, Grontmij is a major player in the engineering and consultancy business. We are the market
leader in Highways & Roads and have a top position in Sustainable Buildings, both Group Growth
Segments. In 2012, we were able to win the Oosterweel-Antwerp ring road project, one of the most
ambitious initiatives in the country, and a clear recognition of our expertise and leadership in this sector.
In 2012, Grontmij Belgium delivered financial performance in line with expectations.

Market developments

offers expertise in designing parking facilities, often underground,

The overall economic outlook for Belgium is improving slightly

on the back of successful and innovative project, such as the

into 2013, according to the Belgian Central Bank. GDP growth was

Antwerp Opera facility.

- 0.2% in the reporting year and is estimated at 0.0% for 2013.
At 2.6%, inflation, which is a key economic indicator in a country

Quality bid

with a long tradition of salary, pension and benefit indexing, is

The largest Belgian infrastructure project awarded during 2012

a tangible issue. Government is pursuing austerity measures on

was undoubtedly the Oosterweel connection that finishes the

public spending at all levels. The private sector is more upbeat

Antwerp ring road. Although Grontmij was not the lowest bidder,

but remains cautious on selecting investments. One result is an

we were able to win the project through the quality of our bid

increase in public-private partnerships (PPP), an approach we

which we prepared in cooperation with colleagues from the

expect will grow into the future.

Netherlands. At Grontmij Belgium, Water & Energy includes what
we call ‘Industry’, an activity that focuses on designing production

Sector conference

and processing systems. In 2012, we were able to win the design

In the highly competitive design market, we have a strong and

of a new production line for MARS, one of the world’s leading food

growing position, as demonstrated by a number of project awards,

manufacturers. We also entered into a strategic partnership with

including three PPP-funded bus depots where sustainability was

Elia – the Belgian electricity transmission system operator – for

a key requirement, and the design of a new local government

the accelerated adaptation of the high-voltage network and

centre in the city of Tervuren (close to Brussels). Sustainable

substations in Belgium.

Buildings is another sector where our expertise is recognised, not
least through our position as BREEAM experts. In 2012, we carried

Financial performance

out a BREEAM In-Use audit on Belgium’s second tallest building,

In 2012, total and net revenue increased compared to 2011, in line

the Rogier Tower. As a leader in this sector, we organised a

with our expectations. Grontmij has a good position in T&M, and is

round-table conference during the reporting year, attracting

fast growing in its process engineering work for industrial clients in

architects, builders, investors, developers and public-sector

Belgium.

officials. ParkConsult is a new activity, launched in 2012, that
€ million, unless otherwise indicated

FY 2012

FY 2011

% change

% organic
growth

Total revenue

81.5

78.5

3.8%

3.8%

Net revenue

73.0

71.1

2.7%

2.7%

-33.9%

-33.9%

-44.2%

-44.2%

EBITA *
EBITA margin
Exceptional items
EBITA excluding exceptional items *
EBITA margin excluding exceptional items
# employees (average FTE)
* EBITA (excluding exceptional items) includes additional IC management fee in 2012 of € 0.2 million.

3.2

4.9

4.0%

6.2%

-0.3

-1.4

3.5

6.3

4.3%

8.0%

821

757

8.6%
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Belgium - Unmanned trains for Brussels

Metro depots Brussel

© Altiplan

PULSAR is the Belgian capital’s ambitious public
transport programme for the future. Grontmij is
contributing through the design of two metro depots,
the new underground Erasmus and the adaptation of the
Delta depot to handle unmanned metro trains. Solutions
have to be created to accommodate the automatic trains,
including maintenance. Client MIVB intends to run the
first unmanned tests in 2016.
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United Kingdom (UK)
Grontmij UK has a top position in the water sector. Although the overall construction market remained
challenging in 2012, we have been able to achieve significant growth in our building services business,
winning blue-chip projects especially in London and the prestigious British Council for Offices (BCO)
Award for Sustainable Buildings. The UK systematically improved its financial performance through the
year, ending with a strong fourth quarter.

Market developments

Brownfield Briefing Award and the 7 More London Riverside

With no GDP growth in 2012 and <1.5% forecast for 2013, the UK

project earned us the BCO Award for Innovation. Our strong

market continues to be a challenging operating environment,

position in water was recognised by client Welsh Water with an

especially in construction, down 2.5% in 2012. This is a key sector

award for innovation. The water market is highly receptive to

for Grontmij. However, in spite of the on-going squeeze on public

innovative technologies, as our assignment from Yorkshire Water

spending, as government attempts to reduce its deficit by cutting

demonstrates. We are currently engaged in delivering elements

budgets across the board, there are still some growth areas, mainly

of the Grontmij ‘regenerator’ concept at Yorkshire Water’s Esholt

privately funded. The Central London commercial and residential

Thermal Hydrolysis Plant that will save the client significant

construction sector remains buoyant with a number of projects

energy costs. Wessex Water has opted for our DEMON process

starting or being released from hold on the back of more

that removes ammonia from wastewater. Again, DEMON is an

optimistic sentiment on developments in the Eurozone. The water

innovative technology to which Grontmij has exclusive rights in

industry, one of Grontmij UK’s key areas of expertise, is just past

our home markets, and which can significantly reduce a client’s

the middle of its current 5-year cycle (AMP5), with the regulator

operating costs.

promising a smoother transition to AMP6. Significant investment is
needed in the UK energy infrastructure but is slow to materialise.

Financial performance
The UK business followed up its improving performance during

Innovative technologies

the year with a strong fourth quarter. Significant improvements

The strength of the London commercial property market is

in productivity, EBITA margin and an increase in net revenue per

supporting our building services activities, generating significant

FTE clearly show the results from the restructuring and strong

growth in revenues for us. Our conceptual design for the 2014

execution.

Commonwealth Games Athletes’ Village in Glasgow has taken the
€ million, unless otherwise indicated

FY 2012

FY 2011

% change

% organic
growth

Total revenue

63.4

55.2

14.9%

7.4%

Net revenue

52.8

46.5

13.6%

6.2%

134.0%

131.8%

364.9%

347.6%

EBITA *
EBITA margin
Exceptional items
EBITA excluding exceptional items *
EBITA margin excluding exceptional items
# employees (average FTE)
* EBITA (excluding exceptional items) includes additional IC management fee in 2012 of € 0.3 million.

1.3

-3.8

2.1%

-7.0%

-0.4

-3.2

1.7

-0.6

2.7%

-1.2%

775

787

-1.5%
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United Kingdom - New energy for Yorkshire Water

Esholt Thermal Hydrolysis Plant

© Richard Bird Photography

The Morgan Sindall Grontmij Joint Venture’s client, Yorkshire Water manages the
collection, treatment and distribution of water in the Yorkshire region in the UK,
supplying around 1.24 billion litres of drinking water each day.
The Joint Venture is designing a new Thermal Hydrolysis Plant at Yorkshire Water’s
largest waste water treatment site at Esholt, which will deliver significant savings,
reducing energy consumption by turning waste-conditioned sludge into bio-gas.
A second benefit is for the environment, as our client will be using more bio than
fossil fuel to power the plant. It’s a clear sustainable win-win.
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Germany
With our prominent position in a market where there are between 70,000 and 90,000 usually small and
local engineering consultancies, Grontmij has managed to build a strong local and regional presence in
Germany. We rank in the leading consultancies in a variety of markets, such as land consolidation, regional
development, high-rise buildings, Waste-to-Energy, hydraulic engineering and structural design, a position
that is clearly demonstrated by our design for the new bridge over the Main at Frankfurt (Main-Brücke Ost).
Grontmij Germany generated a solid financial performance in 2012.

Market developments

gas turbine and heat recovery boiler power plant at Erfurt East. This

Germany’s economy is under some pressure from the Euro crisis

project reinforces our knowhow in local energy supply. We are

and on-going recession in some parts of the world. As a result, the

also involved in Poland’s one of the largest WtE plants in close

Deutsches Institut für Wirtschaftsforschung is forecasting quite

cooperation with our Polish colleagues. Our expertise was

weak economic growth (0.8% growth in GDP in 2012 and 1.0%

recognised in early 2013 when our client, the Berlin Sanitary

estimated for 2013). Federal elections are scheduled for September

Department, took the prestigious German sustainability award for

2013 and no decisions will be taken on major policies, such as

the Grontmij-designed biogas plant that now fuels its refuse trucks.

energy, until afterwards. Moreover, the new EU funding period from
2014 will cause major changes in our markets and we are already

Renovation and upgrade

seeing delays in decisions on public spending. However, with the

Light Rail, one of the Group Growth Segments in Transportation

prospect of slightly better GDP growth as uncertainties around the

& Mobility (T&M), is growing. We have recognised expertise in this

financial crisis decrease, we are expecting more investment, also

sector, as evidenced by our Augsburg and Ulm project wins for new

from the private sector. All our markets remain relatively stable but

public-transport infrastructure there. Grontmij is also involved in

pressure on pricing and contract conditions continues.

the new subterranean motorway tunnel in Saarbrücken to reduce
noise and pollution in the city centre. This demonstrates a growing

Clear trends

trend in Highways & Roads from new build to renovation and

In both the Water & Energy sectors, there are a number of clear

upgrade. Sustainable Buildings, part of Planning & Design (P&D), is

trends that are positive for us although the water sector continues

another area of expertise. In 2012, this sector remained stable, both

to be highly competitive and very local. While slow to take off,

for new builds and renovation projects. We were able to achieve

we can benefit from moves to enhance the filtering and reuse of

two key new-build wins on ‘Leed Gold’ projects, one on the

wastewater. Energy remains stable but decision-making on major

Kempinski Hotel and the other on a residential building in Frankfurt.

projects is temporarily adversely affected by political uncertainties
due to upcoming elections. Decisions should ensure on such issues

Financial performance

as the end of nuclear power and essential grid extensions. Both

Germany was a solid performer throughout the year, with P&D and

will open up opportunities for us. However, in 2012, we still had

W&E performing according to expectations. In T&M, productivity is

considerable wins in the energy sector, especially in our key area

low in certain areas. Germany has a strong position in energy and

of expertise – Waste-to-Energy (WtE). We won the design of a new

a healthy order book.

€ million, unless otherwise indicated

FY 2012

FY 2011

% change

% organic
growth

Total revenue

54.1

53.8

0.5%

-2.2%

Net revenue

46.4

45.6

1.7%

-1.3%

3.8

4.6

-17.6%

-20.8%

7.0%

8.5%

-0.2

-0.2
-16.3%

-19.3%

EBITA *
EBITA margin
Exceptional items
EBITA excluding exceptional items *
EBITA margin excluding exceptional items
# employees (average FTE)
* EBITA (excluding exceptional items) includes additional IC management fee in 2012 of € 0.2 million.

4.0

4.8

7.5%

9.0%

572

574

-0.5%
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Germany - Bridging the River Main

East Harbour Bridge Frankfurt am Main

© Gerd Kittel /Grontmij GmbH

Grontmij is responsible for the impressive 175-metre East Harbour
Bridge over the River Main at Frankfurt. It was constructed on
location and moved into position with limited impact on both
the environment and the economically important river traffic in
August 2012. It connects two parts of the city that are currently
being revitalised. The new bridge is a clear example of Grontmij’s
ability to present state-of-the-art solutions to the challenges of
growing urbanisation and ensuring transportation issues.
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Other countries
Grontmij has a growing presence in Poland and Turkey. Following a review of strategic options in Hungary, it has
been decided to gradually withdraw from the Hungarian market. Outside Europe, we operate in China and on
a project basis in Asia and Africa. Overall, financial performance by these operating countries met expectations.

Market developments in Poland

expertise with Grontmij Denmark. The joint team is already at work

With GDP growth estimated at >2% in 2012 (Polish Central

on the design of a comprehensive water management project to

Statistical Office), the Polish economy would appear in an enviable

supply drinking water, storm-water networks and sewage facilities

position compared to many other EU countries. However, much of

along with wastewater treatment plants.

Poland’s growth is driven in part by EU subsidies and in the most
recent budget rounds to 2020, this country was awarded € 105.8

Market developments in China

billion in subsidies. At present, EU subsidies account for around 50%

According to The Economist, China’s GDP decreased slightly in 2012

of public spending with (local) government providing the rest. One

from just over 8% to just below 8%. The building sector in China

of Poland’s biggest investment sectors is energy, with inflow of

remains buoyant. It is expected that until 2030 some 350 million

capital of over € 15 billion expected in the next three years.

people will migrate from rural to urban areas (World Bank, 2012).

Grontmij Poland is perfectly positioned to take advantage

The Chinese leadership is determined to develop low-carbon cities

of this investment as we have a strong reputation in the sector,

for its urban citizens. This poses a huge challenge to architects,

especially in waste-to-energy, where we have consistently won

urban planners, designers and engineers. In China so far Grontmij is

major projects. Most recently, and working in tandem with

mainly active in the market for Sustainable Buildings, urbanism and

colleagues from Germany, Grontmij Poland won the prestigious

the design of business parks.

Bialystok Thermal Waste Treatment Plant contract, one of the largest
of its kind in the country. Sustainable Buildings is also a key activity

From our base in Wuhan, in the first full year of operations, Grontmij

for Grontmij Poland with BREEAM certification in high demand.

has grown rapidly in both contract wins and personnel. Clients are
mainly local governments and developers. The building of the

Market developments in Turkey

Wuhan New Energy Institute (also called the Energy Flower) is

GDP growth is relatively stable in Turkey although actuals in

under construction and will soon become a prominent landmark

2012 were somewhat disappointing at 4%. Growth was affected

for Grontmij in China.

by a decline in private real-estate sector which put some pressure
on Grontmij’s sustainable building activity. This was, however,

Financial performance

compensated by growth in both the water and transportation

In 2012, Grontmij saw good performance in Turkey and China with

sectors through an increase in public-private partnerships in

strong growth compared to 2011. Poland showed improvement

infrastructural investment. Turkey is also the recipient of some

in the fourth quarter, benefiting from the restructuring measures

EU subsidies, especially for harmonisation programmes. Grontmij

taken in the preceding months and a recovery in the order book, due

Turkey was able to win a number of these contracts by pooling

to amongst others the Waste-to-Energy project won in Bialystok.

€ million, unless otherwise indicated

FY 2012

FY 2011

% change

% organic
growth

Total revenue

18.2

17.1

6.5%

7.9%

Net revenue

10.0

9.1

9.6%

10.7%

-231.1%

-241.9%

-611.0%

-635.6%

EBITA *

-1.2

-0.4

-6.4%

-2.1%

Exceptional items

-0.1

-0.2

EBITA excluding exceptional items *

-1.1

-0.2

-6.1%

-0.9%

280

257

EBITA margin

EBITA margin excluding exceptional items
# employees (average FTE)
* EBITA (excluding exceptional items) includes additional IC management fee in 2012 of € 0.2 million.

9.0%
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Turkey - Preparation of integrated water projects

Feasibility and tenders future water/waste management

© Grontmij

An international Grontmij team (Turkish/Danish) is preparing integrated
water and wastewater investment projects for the Turkish Ministry of
Environment and Urbanisation. This is part of an extensive programme
to meet the crucial water needs of around 3.5 million people including
the supply of drinking water, storm water networks and sewerage
facilities along with wastewater treatment plants. This is an area where
we have extensive experience – complex, large-scale sustainable water
management.
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Our business lines
Based on our ‘sustainability by design’ concept, Grontmij provides consultancy, design & engineering
and management services in a broad range of sectors related to the built and natural environment.
The world is becoming increasingly urban. This puts new pressures on our living environment.
Grontmij works on the sustainable design of those places where people live, work, shop and spend
their leisure time. Our work helps keep people and goods moving. Often, we will support a client with
a highly complex requirement. We solve problems, design and engineer solutions and supervise or
monitor their implementation – all from a sustainable perspective. We organise our consultancy and
engineering business according to three business lines: Planning & Design, Transportation & Mobility
and Water & Energy. Within these business lines, we aim for European leadership in five Group Growth
Segments: Energy, Highways & Roads, Light Rail, Sustainable Buildings and Water, where we already
have a leading position in Europe.

Planning & Design
Representing 38% (2011: 38%) of our total revenue, Planning & Design is our biggest business activity.
Many of our Planning & Design projects have a strong local focus. But increasingly we are sharing
relevant expertise cross-border so that we can enhance our service offering to clients, especially in the
Sustainable Buildings Group Growth area. Planning & Design markets around Europe are still under
some pressure, with fierce competition and slow trading conditions. However, Grontmij has been able to
win a number of major projects, specifically in our Group Growth area of Sustainable Buildings, such as
the award-winning and highly complex Rigshospitalet medical facility in Denmark and the sustainable
refurbishment of a docking station for waste incineration in Frankfurt.

What is Planning & Design?

consumption in both new and existing buildings. A growing part

We define Planning & Design as finding sustainable solutions for

of our business is the work we do on BREEAM certification for

the built and the natural environment. Whether it is the sustainable

buildings. This environmental assessment methodology is

renovation of an existing building or the design of a new hospital,

recognised worldwide as a benchmark for sustainable building.

all are Planning & Design. The natural environment is also our

Certification is carried out on existing and new buildings. Grontmij

drawing board. Here we often work closely with colleagues from

was the first to employ licensed ‘BREEAM in use’ assessors around

other disciplines within Grontmij. Within the Planning & Design

Europe. Increasingly, owners also see certification as part of

business line, Sustainable Buildings is our Group Growth Segment.

lifecycle management. We have now developed an additional tool
that will enable owners to calculate a building’s lifecycle costs.

Sustainable Buildings

It will help them to take strategic decisions on when investment

Grontmij has a growing reputation for continually pushing

or maintenance is most useful in terms of value.

boundaries by embedding sustainable thinking and design in
our projects. We apply the newest technology to reducing energy

OUR BUSINESS LINES

Grontmij Annual Report 2012

Planning & Design
Biomedical park/Business Park - China

Bio-medical and pharmaceutical
business park for Wuhan
Wuhan Optics Valley aims to be one of the most sustainable business
areas in China. Grontmij won the contract for the total design, from
conceptual design upto the construction design of the business park
that covers 26 hectares of the Valley. The idea is to transform the
park into a leading bio-medical and pharmaceutical centre for both
international and domestic companies, incorporating cutting-edge
sustainable technologies in the research & development, testing
& manufacturing, exhibition and residential areas.

© Grontmij
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Transportation & Mobility
This business line currently represents 23% (2011: 22%) of total revenue. Grontmij was able
to win a number of major projects, especially in our related Group Growth Segments of
Highways & Roads and Light Rail. Top projects in 2012 include the final phase of Antwerp’s
ring road at Oosterweel in Belgium.

What is Transportation & Mobility?

Light Rail

Transportation is all about moving people, goods and other

As urbanisation continues, the need for efficient transport systems

materials from A to B in the most efficient, environmentally

grows apace. Light Rail and tramways are increasingly the solution

sustainable way. And that is not just by road. People and goods

to moving increasing numbers of people through urban areas.

move over-, above- and underground via highways, rail, water,

This is an acknowledged area of expertise for Grontmij. We

tunnels, bridges and air. These transport flows have to be designed,

were behind the new road-tramway created for Poznan’s role in

planned and executed. In turn, Mobility works to manage these

EURO2012 – a lasting infrastructure for the city. A Grontmij team

flows in more efficient ways. Within Transportation & Mobility,

is working on Copenhagen’s new Carlsberg station, scheduled

we have two Group Growth Segments: Highways & Roads and

for completion in 2015. In Delft, the Netherlands, Grontmij is

Light Rail.

designing a tunnel for ProRail that will enable the expansion of the
busy line from two to four tracks. And we also have real expertise

Highways & Roads

in maintaining existing track, such as re-bedding for Dutch Rail

Growing urbanisation is putting greater pressure on

using the longest riding repair system in the world – 1.2 kilometres.

infrastructure. Mobility is key to economic growth and a
sustainable infrastructure is indispensable. Even at a time when
public spending is under pressure, essential investment in
infrastructure is continuing, specifically in Highways & Roads
and Light Rail. Our expertise on the creation and maintenance
of highways and roads is in great demand throughout Europe.
In Denmark, we are widening Copenhagen’s M4 ring road with
minimal disruption and recycling of materials while in Belgium,
Grontmij is responsible for the design of one of the biggest
infrastructure projects in the country – Oosterweel in cooperation
with experts from the Netherlands. The new E4 stretch of
motorway in Sweden is another major project using Grontmij
expertise.

OUR BUSINESS LINES
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© Grontmij

Transportation
& Mobility
A2 Maastricht

Improving traffic flows in Maastricht
Grontmij has been appointed ‘trusted advisor’ to the huge multi-year A2 highway
development in and around Maastricht. Always a bottleneck for traffic as the
highway ran through the city and always a source of air and noise pollution, the
new section of the A2 will improve both traffic flows and quality of life and work.
It is a challenging project as traffic has to keep moving. One solution is a tunnel that
will limit overground flows, thus reducing congestion and pollution.
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Water & Energy
Both Group Growth Segments, Grontmij is ranked as a top player in the European Water business.
Water & Energy accounts for 20% (2011: 21%) of our total revenue. The market for Water & Energy
showed overall growth. We were able to win a number of significant assignments, including one of the
largest Waste-to-Energy projects ever in Poland, a joint effort by our Polish and German teams, the
introduction of shore-supplied power at Ystad Port in Sweden, and the delivery of our ‘Regenerator’
concept to Yorkshire Water’s Esholt thermal hydrolysis plant in the UK which will save the client
considerable energy costs.

What is Water & Energy?

Energy

Water & Energy consultants cover a wide range of projects,

The development of new conventional and bio-energy power

anything from the design of innovative plants to treat wastewater

plants is a growth area in Europe as the need for sustainable

or the creation of waste plants to generate energy. And every

power supplies increases. This is also an area where we can

conceivable way of working with water and power in between.

draw on knowledge present throughout the Group and apply

Water & Energy in Belgium also includes what we call ‘Industry’.

it Europe-wide. Our expertise in this segment ranges from

In this activity, we design production and processing systems for

innovative, cutting edge Waste-to-Energy plants that generate

chemical plants, refineries, the pharmaceutical and biotechnology

power from refuse to shore-to-ship power supplies that reduce

sectors, the steel and food industries, power stations, water and

portside emissions and the processing of liquid biogas into fuel

other industrial companies – all according to our ‘sustainability by

for heavy-goods vehicles. Grontmij in the Netherlands is designing

design’ principle.

a second-generation biofuel plant in Hardenberg and providing
multi-disciplinary services for major energy supplier, Gasunie.

Water

In southern Sweden, we are participating in the design of

Grontmij provides a full range of water-related services.  We

a pioneering zero-energy building.

have leading positions in a number of our operating companies.
Grontmij Poland was awarded six drinking water projects by the
Warsaw city water utility during 2012. Colleagues in Turkey are
handling flood modeling for Istanbul’s water utility and a water
network for the city of Bodrum. We are often brought in to clean
up wastewater, such as through the implementation of our
DEMON technology by an Anglo-Dutch Grontmij team for the
UK’s Wessex Water. We develop solutions to complex issues such
as sweet-salt water coastal erosion through our award-winning
Balance Island concept for delta areas. And we are engaged in
a number of projects around the world, such as drinking water
for Dhaka in Bangladesh and flood protection in both Europe
and Vietnam.

OUR BUSINESS LINES
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DEMON –
next generation
wastewater treatment
Grontmij was among the first to recognise
the potential to more efficiently remove
Total Nitrogen/Ammonia from sludge
treatment liquors. We introduced the
award winning SHARON (currently in use
all over Europe) then DEMON® with even
lower OPEX costs, and now Energy self
sufficient DEMON® (EssDE) for further
savings of approx 30% in aeration energy
requirements for activated sludge plants.
We are currently providing DEMON® and
EssDE across Europe and now have our
first installation in the UK at Poole STW
for Wessex Water.

Water & Energy
DEMON, United Kingdom

© Wessex Water

49

50

Grontmij Annual Report 2012

ENTERPRISE RISK MANAGEMENT

Enterprise Risk Management
For Grontmij, managing enterprise risk is about anticipating, monitoring and where possible
mitigating and controlling events that can impact our business. During 2012, we have aligned our
enterprise risk management to our new strategy applying a top down approach. The new approach
that focuses on building and implementing an Enterprise Risk Management framework complements
the risk management activities that are in place in the operating countries.

How we manage risks
‘Back on Track’ Strategy

EB Risk Assessment Workshop

Main Risk Areas
Policies, Procedures and Standards

Risk reporting

60 – 80 Key Controls

Monthly Management report

Testing/Self assessments
Reporting Progress LOR

Key Up & downward risk
Country risk register

Grontmij is in the process of implementing its Enterprise Risk

above steps, should enable the company to ultimately audit all

Management (ERM) framework. Building on the – primarily

11 key risk areas based on the defined key controls. By the end of

operational and local – risk assessment activities in the period

2013, this should be possible for the majority of the key risk areas,

2009 to 2011, during 2012 Grontmij focused on the design and

with the remaining areas being auditable in 2014.

implementation of the ERM framework in which key risk areas are
identified and mitigation is secured through policies, procedures
and standards. Through a thorough evaluation of our business

Risk reporting

based on our strategy and growth ambitions, the Executive Board,
in consultation with the country managing directors, identified

At the end of 2011, we shifted the business from four business

and detailed 11 key and inter-related risk areas for our business. An

lines into eight country organisations with each country managing

ERM team has been put in place, headed by the CEO, to identify

director reporting directly to one of the Executive Board members.

and review the Group’s policies, procedures and standards that are

Part of this reporting line is the bilateral, monthly management

designed and in some cases still have to be designed and

discussion between local management and members of the

implemented to mitigate and manage the risks in the 11 key risk

Executive Board where key risks are reported and discussed.

areas. During 2013, ensuing key controls will be defined to monitor

At country level, quality & risk managers are responsible for risk

adherence to these policies, procedures and standards in an

reporting and monitoring of regulatory compliance.

effective way. The ERM framework, which comprises all of the

ENTERPRISE RISK MANAGEMENT
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Risk Governance
Risk Ownership

Risk Monitoring & Control

Risk Assurance

EB and Country Management
& Support functions

Quality Managers & Support
functions

Quality Managers & Audit
procedures

ERM implementation
• identifying prime risk areas
• reviewing & defining policies,
procedures & standards
• ensure adherence
• ERM progress reporting
• Assurance in LOR

Risk monitoring
• independent monitoring of
risks and actions
• advising and challenging Line
management & Support

Risk assurance
• testing of key controls
• self assessments
• business reviews
• discussions on risks and
control processes with
external auditor as part of
the audit of the financial
statements
2011:
advising on RM topics

Management and reporting
• adequate register
• reporting risks in monthly
report

Part of the Supervisory Board’s responsibility is to review the

2012: evaluating RM topics

Main risks in 2012

adequacy of the Group’s risk-management framework and to
oversee how management monitors compliance with risk

The reporting year, 2012, was a period of transition for Grontmij.

management procedures. The Supervisory Board carries out this

A number of significant challenges had arisen in the preceding

task through regular updates by the Executive Board, discussions

year, 2011, which had to be managed and resolved. This was a key

with the external auditor and by reviewing the key risks as

goal in 2012. During 2012, the following risks existed or became

reported by local management to the Executive Board. The

apparent:

Supervisory Board has approved the ERM framework principle
and monitors its design and implementation as it develops.

Capital market risk
At the beginning of the year, Grontmij had a significant level of

The Executive Board has overall responsibility for the Group’s risk

indebtedness, due in part to its past acquisition policy. As we

management. Together with country management, members

failed to meet our contractual obligations under our credit facility

are responsible for the design and implementation of the ERM

in 2011, we were operating under a waiver agreed with our banks

framework and efficient and accurate reporting of key risks.

with an expiry date of 8 March 2012. Upon expiry of the waiver,

Country management, with local support functions, are

the company would be in breach of the covenants set out in the

responsible for implementation of the ERM framework in the

waiver letter which could lead to a notice by the banks that all

country organisation in addition to maintaining the risk register

or part of the amounts outstanding were due and payable

and reporting key risks to the Executive Board.

immediately. In that situation Grontmij would not be able to repay
these amounts and would not be expected to be able to raise the

Quality & risk managers in each country, working with Finance

alternative necessary funding. As a consequence of the unstable

and Legal departments, are responsible for monitoring risks and

financial situation, the changes in the Executive and Supervisory

actions. They also advise and challenge country management on

Board and the profit warning in October 2011, the share price had

their tasks to report risks and follow up on reported risks. Until the

fallen significantly. As a result, our reputation and the Grontmij

ERM framework is fully implemented and all policies, procedures

brand were impacted and we had to restore Grontmij’s return to

and standards are well embedded, risk assurance is carried out

shareholders.

through testing of key controls by quality managers, self
assessments and business reviews. In addition, risks and control

Mitigation: Operating under a waiver required a redesign of the

processes are discussed with the external auditor as part of the

capital structure of the company to sustain its operations in

audit of the financial statements. Once the ERM framework is fully

the long-term. Management reached a solution that ensured

implemented, the internal audit function will be re-installed to

continuity of the company. This resulted in May 2012 in a

regularly and ad hoc review adherence to the policies, procedures

comprehensive financial solution consisting of a committed

and standards of the ERM framework.     

senior debt credit facility of € 180 million plus a € 10 million short
term working capital facility and € 80 million of additional equity
through a fully underwritten rights offering.
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The Executive Board is committed to transparency and improving

client satisfaction surveys. Best practices for these processes were

disclosures and communication to the financial markets. Financial

defined in the second half of 2012. Based on a country-by-country

disclosures in the 2011 annual report and financial press releases

gap analysis to be completed early 2013, a specific implementation

in 2012 include more detailed financial information by country as

plan per country is being created. The roll-out of the five

well as information on our financial covenants. In order to react

business processes in all nine European home countries will take

more swiftly to changing market circumstances in the future, we

place in 2013. On the risk side, the primary responsibility for the

have started to improve our management information systems.

development and implementation of controls to manage

In 2012, we aligned Key Performance Indicators across the Group,

operational risk is assigned to country management. This

implemented a new consolidation system and more rigorous

responsibility is supported by the review and sometimes

financial controls. In France we enhanced the governance and

development of overall Grontmij policies, procedures and

improved the reporting and financial controls. We intensified our

standards for management of operational risk. Compliance with

investor relations to restore confidence among investors and

these standards is assigned to our quality & risk manager in each

organised an extensive deal road show in light of the rights

country under the responsibility of country management. The

offering in addition to regular one-on-one meetings with

Executive Board and the management of the related country will

shareholders following publication of our quarterly and interim

discuss the results of these reviews and key risks will be reported

results.

to the Executive Board. In addition, we firmed up on our
delegation framework with clear approval processes for projects

Market risk

above a certain threshold, high-risk profile and outside our home

At operational level, market developments in some countries

countries.

led to difficult trading conditions. In other countries trading
conditions remained challenging. As a result projects were

Divestment risk

delayed, postponed and even cancelled, thus impacting

As part of the new strategy, Grontmij identified certain non-

productivity.

strategic activities and assets eligible for divestment or
discontinuation. Timing of the divestment of some of those

Mitigation: The new strategy focuses on five growth segments

activities largely depends on market conditions, as these assets

within our business lines where we have proven expertise and

mainly concern real estate development projects, landfill sites

potential for market leadership. We have developed a long-term

and waste-management activities. During the reporting year, we

vision framework and defined four important actions to reach

incurred a loss in the amount of € 1.7 million due to revaluations

our long-term goals: Growing higher added value services,

of these non-core assets and activities.

claiming market leadership in our growths segments, focus on
Europe – where despite the economic situation, the engineering

Mitigation: During the year we divested Trett Consulting and sold

consultancy market is expected to follow the long-term, above

the fieldwork activities in the Netherlands. The Naarderbos Golf

GDP growth trend – and the road map to win. These actions

Course in the Netherlands was designated as ‘asset held for sale’.

should enable us to realise profitable growth and achieve our

In early 2013, we announced the planned divestment of the

long-term financial goals.  In addition, we are reshaping our

French Monitoring & Testing business. These steps enable us to

organisation in line with market demand through cost reduction

focus on our main business in line with our ‘Back on Track’ strategy.

programmes and through restructuring of and adaptation of our

The market to divest our remaining non-strategic assets and

operations to market conditions in the Netherlands, France and

activities is closely monitored and opportunities to divest are

Poland.

identified and actively pursued, if for the right price.

Project management risk

Reporting risk on French business

During the reporting year, we faced unexpected project losses,

At the end of 2011, our operations in France only reported on

especially in Denmark and Sweden. Consequently certain

a fully consolidated basis in June and December, with limited

countries did not meet our expectations and performance

information on Key Performance Indicators of the business. In

turned out to be less predictable than we expected.

other periods, there was also very limited information available
to corporate on France’s financial performance and

Mitigation: To improve performance and predictability on

communication thereon with our French operations proved

operational excellence, Grontmij identified five business processes

to be difficult.

in which we intend to be best in the industry.  These processes
are: pipeline management, bid decision management, project
budgeting & follow-up, project changes & additional work and

ENTERPRISE RISK MANAGEMENT
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Mitigation: In early 2012, we appointed new management in

some markets we also tender in partnership with other companies

France. We improved the financial reporting systems in France and

for large projects. We have also identified areas of expertise in

implemented monthly reporting to corporate. As a result and due

individual Grontmij operating countries that are ‘exportable’ to

to better communication, reporting and transparency improved

other markets. A customer-first programme aimed at attracting

considerably during the year.  

and retaining selected clients is being put in place and a key
account management framework will enable us to focus more

ERM risk areas and mitigation

closely on these clients by anticipating their needs and creating
solutions to their challenges. From 2013, we will be measuring
client satisfaction through surveys. The results will help us to

As part of the development of our ERM framework we have

further improve our services. Through our bid decision process

identified 11 key risk areas.

(part of the Operational Excellence programme), we have defined

These are:

key milestones in the tender process to review creditworthiness

1.

Attract and retain the right clients

of new clients as well as payment conditions.

2.

Realising growth through our five Group Growth Segments

3.

Attract and retain the right people

4.

Operational Excellence; execute key process best in class

2. Realising profitable growth through our five Group
Growth Segments

5.

Management information & financial reporting

Grontmij has identified five selected growth segments across its

6.

Capacity planning: maintain appropriate level

markets where we believe we can leverage the customer

7.

Divestments of identified entities at the optimal value

relationships and knowledge of one or more countries. We

8.

Adequate funding at attractive cost

assessed the extent to which expertise can be leveraged in other

9.

IT: adequate IT infrastructure and applications

countries against market outlooks and potential profitability of

10. Healthy, safe and sustainable working environment

these sectors. Although dedicated teams within the Group have

11. Compliance and business principles

been brought together to accelerate these actions, we may not
be able to (fully) leverage the knowledge between countries and

1. Attract and retain the right clients

thus may not, or not fully, benefit from these growth activities. This

Grontmij operates in a number of different countries. Many of

may have an adverse effect on the company’s revenue, profit and

our clients are (regional and local) governments. Demand for

financial condition. Our growth and profitability may further be

our services is cyclical and vulnerable to economic downturns,

adversely affected if we are unable to secure wins in these or

public-sector austerity and reductions in public-sector spending.

other segments through an inability to manage planning and

This international orientation, focused on specific groups of clients,

budgets related to projects or if our processes are inadequate.

means our business is dependent on the economic situation in
those countries and the availability of spending. In the current

Mitigation: The five growth segments were selected based on our

economic downturn in Europe (and elsewhere), we must be even

proven expertise and leading market position.  Leveraging on the

more alert to risk related to the countries where we are active. Our

Group’s client relationships, expertise and capabilities of one or

revenue, profit and financial condition can be adversely impacted

more countries will help us tap national and cross-border

by such downturns. Our customers may also find it more difficult

possibilities. Our Operational Excellence programme will

to raise capital in the future due to limitations on the availability

strengthen our ability to deliver growth in the five segments.

of credit and other uncertainties in the national, municipal and

Improved pipeline management, such as order intake, opportunity

corporate credit markets. As a result, customers may cancel, delay

management across the Group and improved bid decision

or postpone proposed or existing projects. This may further

management will enable us to prioritise the right project

adversely affect demand for our services. We may also have

opportunities, especially in our Group Growth Segments.

difficulties maintaining favourable pricing and payment terms
and the customers may take longer to pay the company’s invoices.

3. Attract and retain the right people

Any inability to collect invoices in a timely manner may lead to an

The ability to execute projects and to obtain new contracts

increase in the company’s accounts receivables and to increased

depends largely on our ability to attract, retain and motivate key

write-offs of uncollectible invoices

personnel including highly skilled technical employees, project
leaders and other technical personnel. There is significant

Mitigation: Geographic and business-line spread helps us to

competition for technical employees who possess the skills

manage market cycles. One of Grontmij’s strengths is our proximity

needed to perform the services that we offer. This competition

to (local) markets. This gives us a competitive edge, as we know

may continue, or even increase, due to an ageing workforce, in the

the markets and local operating environments. Increasingly, in

long run. If we fail to attract new technical employees or to retain
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and motivate its technical employees, Grontmij may be unable to

scope of time and money – every time. Improved margins and

win projects and deliver services and products up to the quality

financial results are part of the goals of the programme.

standards that are expected from us. In addition, any failure to
successfully attract, retain and motivate qualified personnel may

5. Management information and financial reporting

force us to use more subcontractors that may affect our margins.

Transparency and predictability in all areas of our business is

These factors may adversely affect our revenue and profit.

considered crucial to Grontmij’s position as a listed company.
At the end of 2011, we had identified certain weaknesses in our

Mitigation: Competition for experienced people and new

financial reporting. An Independent Business Review in early 2012

graduates is fierce. Given that our business is a people business,

indicated three weaknesses in the financial reporting procedures

during 2012 we initiated a ‘People Strategy’ that will form the basis

relating to (i) the consolidated reporting of our French business,  

of our recruitment and retention efforts. Strengthening the

(ii) the lack of a key financial control framework defining financial

Grontmij brand as employer involves innovative programmes,

(reporting) risks and mitigating controls for the entire Group and

such as the summer schools for undergraduates created by

(iii) key business performance indicators differing across the

Grontmij Denmark and Grontmij Belgium and the hiring of a

Group in terms of definition and application.

campus recruiter in the Netherlands. Undergraduates have the
opportunity to work on real projects with both Grontmij experts

Mitigation: Grontmij has the following internal financial control

and clients. We also offer work placements and research

systems to monitor and reduce financial reporting risks:

assignments. Retention efforts focus on leadership profiles

• a monthly reporting framework incorporating key financial data;

& training, succession planning and performance appraisal.

• a standard annual planning, budgeting and reporting cycle;

All of these aspects are addressed in our People Strategy which

• annual phased budgeting and quarterly forecasting;

will be finalised and rolled out during 2013.

• monthly business reviews with the Executive Board and
country management.

4. Operational excellence in our key processes
At any given time, Grontmij is executing numerous (complex)

Goals were set for 2012 to address the identified weaknesses and

projects in Europe and around the world. Project risk can occur if

strengthen the governance and control processes. At Group level,

calculations or estimates of the overall risks, revenues or costs

the first phase of the new financial consolidation system with

prove inaccurate or circumstances change. Sub-contractors and

budget monitoring and forecasting components for the whole

our business partners may not meet or breach their obligations.

Group was implemented on schedule in the third quarter. The new

Projects can take more time than originally estimated. We can be

system also establishes full alignment of KPIs across the Group.

exposed to direct or indirect losses arising from a wide variety of

During 2012 we started with the design of a financial control

causes associated with our processes, personnel, technology and

framework that will be finalised in the first quarter of 2013. In

infrastructure, and from external factors, such as legal and

France, significant financial reporting improvements have been

regulatory requirements and generally accepted standards of

achieved. In 2012, Ginger reported in each of the first two quarters

corporate behaviour. Changes in the project scope of services

on a fully consolidated basis and in the second quarter of the year

requested by customers may occur. All of this may lead to

started reporting monthly on a fully consolidated basis. Currently,

significant additional costs, losses or penalties and payment of

the large number of legal entities is being merged into two

our invoices may be delayed. This may adversely affect the

entities, namely ‘Buildings’ and ‘Environmental’. When this merger

company’s revenue, profit and financial condition.

is finalised, expected at the end of Q1 2013, additional
improvements in the reporting and financial control process are

Mitigation: As part of its strategy, Grontmij focuses on the

planned for the first half of 2013.

improvement of its operational (project management and
commercial) excellence. Five key processes have been selected

6. Capacity planning

at Group level in which we intend to be best in the industry.

The cost of providing services, including the extent to which

These processes are: client first programme, pipeline management,

Grontmij utilises its workforce, affects our profitability. If we

bid decision management, project budgeting and managing

over-utilise our workforce, our employees may become

project changes. In 2012, best practice processes were defined.

disengaged which will lead to an increase in the rate of employee

Based on a country-by-country gap analysis to be completed

attrition. If we under-utilise the workforce, our profit margin,

early 2013, a specific implementation plan per country will be

profit and financial condition may adversely be affected.

created. The roll-out of all five key processes in the countries will
be finalised in the second half of 2013. The five key processes are

Mitigation: The risk of under-utilisation is addressed in our pipeline

all about delivering top quality services to our clients within the

management process that is being reviewed, improved and
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reinforced as part of the Operational Excellence programme. In

available on a timely basis, the company may curtail development

addition, accurate and timely management information, including

programmes and may be required to delay, scale back, sell or

KPIs, will lead to better forecasting which allow us to anticipate

eliminate certain of its assets and/or activities, which may have

market circumstances and reshape our organisation in line with

an adverse affect on the company’s revenue, profit and financial

market demand. Our efforts to improve management information

condition or cause the company to discontinue its operations.

and financial reporting are described under Management
information and financial reporting.

Mitigation: During 2012, we have defined a sound financial policy
(see page 22) to support our new strategy. With the realisation of

7. Divestments of identified entities at the
optimal value

the comprehensive financial solution in May 2012 we have secured

Grontmij’s financial and operational performance could be

committed credit lines. It further provides for financial flexibility

negatively impacted by the inclusion in the Group of non-core

and sufficient headroom when market conditions deteriorate. We

operations with no synergetic benefits and/or requiring capital

have continued our Group-wide working capital reduction

investments. As part of the new strategy, Grontmij identified

programme and are on track to realise the earlier announced

certain non-core activities and assets eligible for divestment or

target for Trade Working Capital of 15% of total revenue by the end

discontinuation.  We may not realise all anticipated benefits,

of 2013. The additional working capital facility of € 10 million

may incur losses due to revaluations of these non-core assets

proved unnecessary and was cancelled in October 2012. Our

and activities or may not be able to sell all the identified

dividend policy targets a cash pay-out only when the net debt/

non-core assets and activities, as we are dependent on market

EBITDA ratio is below certain levels. Our planned divestment of the

circumstances and potential buyers’ willingness to buy these assets

French M&T business will, if pursued, strengthen our financial

and activities for the right price. In addition, the sale agreements

position with targets (set in financial policy) in reach sooner than

may contain warranties and indemnities that may give rise to

anticipated. Also our ability to renegotiate current financing

unexpected liabilities. These liabilities may adversely affect the

facilities against lower cost of debt will improve. For specific credit,

company’s profit and financial condition.

liquidity, currency and interest rate risk, please

that working capital requirements are completely covered by

see note 5 to the annual accounts.
Mitigation: In March 2012, it was decided to divest a number of
non-core businesses when market conditions were right. During

9. Adequate IT infrastructure and applications

the reporting year, we have divested two of these businesses. The

Efficient and uninterrupted operation of our IT systems is crucial to

remaining activities will be either discontinued or sold depending

the provision and delivery of services to our customers. Grontmij

on market conditions. In early 2013, we also announced the

has a highly dispersed IT infrastructure and application landscape.

planned divestment of the French Monitoring & Testing activities.

A wide variety in operating systems and other software is being

These steps enable us to focus on our core business in line with

used within the Group. Some of these operating systems and

our ‘Back on Track’ strategy. The market to divest our remaining

software packages are no longer supported by the suppliers.

non-core assets and activities is closely monitored and

Almost all applications used throughout the Group are local

opportunities to divest are identified and actively pursued, if for

applications (i.e. provided by local providers and locally supported);

the right price. All (intended) divestments are carried out based on

some standard applications are centralised (i.e. provided by head

prudent planned processes with contracts either containing no or

office and supported centrally). This results in a complex process

limited guarantees and warranties or with a thorough vendor due

of monitoring the compliance with the Group’s IT standard, such as

diligence performed ahead of the start of the divestment process.

information security and business systems continuity. Any failure

During 2013 we will lay down these processes in a divestment &

of, or damage to, the Group’s IT systems, non-performance by its

acquisition manual.

IT service providers, non-compliance with its IT standard or failure
or delay in implementing new IT systems in the future or higher

8. Adequate funding at attractive cost

than expected IT capital expenditures could adversely affect the

Despite the comprehensive financial solution realised during 2012,

company’s revenue, profit and financial condition.

Grontmij still has a significant level of indebtedness which may
limit the ability to obtain future financing. As at 31 December 2012,

Mitigation: Based on the IT risk analysis performed at the end of

the total consolidated net debt (loans, borrowings and overdrafts

2011, we continued working on our IT risk and control framework

less cash and cash equivalents) amounted to € 120 million. If we

which is now in its final phase and will be finalised in Q1 2013. In

need to raise additional capital or amend our credit facility to

2012, we finalised an IT policy for the Group through a broad-

pursue our business strategy in the future, additional or alternative

based IT policy working group. Based on this policy we defined

funds may not be available when the company needs them on

strategic projects around shared communication, shared processes

terms that are acceptable, or at all. If adequate funds are not

and collaboration such as a group wide communication tool and a
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common platform to collaborate, share knowledge and deliver

the Group. We expect this process to be fully completed in 2013.

packages of work to our clients through interactive media. Both

We reviewed and renewed our delegation framework that

will enable us to improve our services to clients and reduce costs.

provides for clear approval processes in key decisions such as

The IT policy further addresses the delivery of secure and flexible

tenders above a certain threshold, acquisitions and divestments,

access to work-space saving costs and enabling flexible working

general and capital expenditure and HR processes. We approved

hours for our people. To mitigate the risk of failure and information

a tax strategy and designed a tax control framework that will be

loss we have an information security policy in place. The policy

implemented in 2013. A legal risk and control framework will be

will be updated in line with the ISO-27001 Code of Practice in

drafted In 2013 and, once finalised, rolled out throughout the

Q1 2013.  

Group.

10. Healthy, safe and sustainable working environment
As an organisation working in the built and natural environment,

Management Internal Control Statement

Grontmij employees or third-parties could be exposed to accidents
or other dangers while operating in the field. Such events could

The Executive Board has reviewed the effectiveness of internal

lead to personal injury. And to negative publicity, thereby harming

risk management and control systems. In addition to the

our business and reputation.

improvements already realised in 2012, the following
improvements are planned for 2013:

Mitigation: Grontmij adheres rigorously to Health & Safety

• drive implementation of the ERM framework as described earlier

legislation in all our operating countries. Furthermore, we have

in this section which should enable the company to ultimately

policies in place to ensure personnel can carry out their duties

audit all 11 key risk areas based on the defined key controls.

under safe and healthy conditions and that third-parties and the

By the end of 2013, this should be possible for the majority of

environment are protected. Our internal Health & Safety policy

the key risk areas with the remaining areas being auditable in

is based on the OHS-18001 standard. Compliance with its
application is the responsibility of line management and standards
are discussed with the Executive Board. All Grontmij personnel

2014;
• achieve further improvements in the reporting of our
French business.

are represented by consultative bodies on health and safety.
Except for the weaknesses in our risk management and control

11. Compliance and Business Principles

systems as described above, and following consultation with the

Grontmij is an international organisation and is listed on NYSE

Supervisory Board, the Executive Board is of the opinion that the

Euronext in Amsterdam, the Netherlands. As such, we must

risk management and control systems worked properly in 2012

comply with laws and regulations in the countries where we

and that systems, along with mitigating actions were adequate

operate. Such laws and regulations are subject to change and

enough to provide a reasonable degree of certainty that its

interpretation. Failure to comply with these laws and regulations

financial report for the year 2012 does not contain any errors

or our business policy and principles can be detrimental to the

of material significance. The Executive Board has taken into

company. Any misconduct, fraud or other improper activities

account the Independent Business Review and the additional

by any of our associated companies or employees may also expose

recommendations from our external independent auditor in

the company to disciplinary, civil or criminal enforcement actions,

their Management Letter. The recommendations relate to a

fines, penalties and liability. Such actions could generate

large extent to the risks that occurred in 2012 as described in this

negative publicity and harm our business and reputation.

section. The weaknesses and recommendations will be addressed
with the implementation of the ERM framework which the Group

Mitigation: We have policies in place that enforce compliance

will pursue in 2013 to improve its risk management and financial

with these laws, regulations and our own Business Policy and

internal control systems as described above.

Principles. We recently adopted a Group-wide integrity
management system (GIMS) to embed, integrate and further
strengthen integrity awareness, including compliance with laws
and regulations, across the Group. GIMS is based on six principles:
Responsibility, Competence, Diligence, Impartiality, Fairness and
Anti-Corruption. It builds on the standards set in Grontmij’s
Business Policy and Principles. Important elements of the system
are the whistle blowing procedure and the code of conduct.
During 2012, implementation and roll-out began throughout

Grontmij Annual Report 2012

My day at Ulm
14:28

Christian Wunderer – explaining the use of Y-sleepers on the Ulm tramline
View the full movie on 2012.annualreportgrontmij.com

Ulm Tramline

Moving innovation
Growing urbanisation is putting ever greater pressure on cities to not only improve public
transportation but also to seek innovative solutions to moving people and goods from A to B.
For Grontmij, the creation of mobility solutions through our expertise in Light Rail is a daily
challenge. Just one example is the City of Ulm in south-west Germany where the hilly countryside
and confluence of three rivers, including the Danube, make metro and tram solutions difficult.
How do you tackle a 7.6% gradient using Light Rail? The Grontmij answer was both innovative and
effective – you lay Y-shaped steel sleepers that provide additional resistance to slippage. Like all great
solutions, its simplicity speaks for itself and after some years in operation, is still working
effectively to transport people up and down Ulm’s steep hills.
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Human Resources
The knowledge, expertise and quality of our people is what makes Grontmij one of Europe’s top
engineering consultancies, a position we intend to further reinforce and improve. During 2012 we
began developing an approach to Human Resources (HR) that will be fully aligned with our ‘Back on Track’
strategy. This move is designed to attract, develop and retain the best people to meet our strategic targets.

In our envisioned future, we have a number of stated aims:

this approach. As part of alignment of the HR policy with our

recognised market leadership and quality of delivery based on

strategic goals, we will also be focusing on career development

our ‘sustainability by design’ principle and to rank among the best

planning.

in financial performance. All of these aims can only be achieved
through a position as preferred employer for talented professionals

Identifying talent

and by offering all our people ample opportunity for development.

Grontmij has long maintained relationships with a wide range of
technical universities and other higher-education institutions in all

What we are doing

our operating countries. We act as guest lecturers, examiners or
student advisors and offer internships to students. One tangible
result of this collaboration is the award-winning Balance Island

Every aspect of our HR policies and processes has been reviewed

project that was initiated during an internship by a student who

as part of our preferred employer aim. Although the economic

later became a Grontmij Netherlands employee and finalised the

situation continues to be challenging in many of our markets,

concept. In both Belgium and Denmark, we organise an annual

there is real competition for the top talent in engineering. During

‘summer school’ where students can work on projects with clients,

2012 and in cooperation with all our operating companies, we

architects and Grontmij specialists.

began developing our People Strategy. The first step was to
define our core values, core purpose and envisioned future.
The People Strategy has three elements:

Environmental care and safety

• people development: strive for excellence through growing
and developing knowledge and expertise for clients;
• working environment: create great working environments to
motivate and inspire people to deliver quality performance; and
• leadership development: create a high performance leadership

As an organisation working on the built and natural environment,
Grontmij is committed to safety in the work place and to quality
employment conditions. We have policies in place that ensure our
people can perform their work under safe and healthy conditions

culture that lives the values, pursues strategic goals and delivers

and that third-parties and the environment are also protected.

the envisioned future.

Our health and safety policy is based on the OHS-18001 standard
and is primarily a line management responsibility. This policy is

The People Strategy will be further developed during 2013. Each

monitored continually and discussed with the Executive Board

element will be embedded through an active communication

regularly. All employees are represented by consultative bodies

programme. This programme will be rolled out throughout 2013.

on health and safety.

Training and development

Employee representation

In 2012, Grontmij spent approximately 1% of total salary costs on

A works’ council is in place in most countries where Grontmij is

training. Employees at management level and support personnel

active. Representatives of these councils together form the

receive an average 20 hours of formal training per year with, on

European Works’ Council. The European Works’ Council and the

average, technical/engineering staff receiving double that number.

Executive Board met twice in 2012. In addition to explaining

However, participation on real projects is a key training and

Grontmij’s current business, operations and results, topics

development component. Young, talented professionals ‘shadow’

discussed included progress on the ‘Back on Track’ strategy and

more experienced colleagues so that they gain essential project

next steps.

experience. Feedback and lessons learned play a structured role in

HUMAN RESOURCES

Employee benefits
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The participations are issued at a discount of 15% of the
underlying market value of the ordinary shares. Participations

Pensions

must be retained for a period of three years. After this period,

Grontmij has established pension plans for its employees in

each employee receives free of charge one additional participation

accordance with the relevant regulations and practice in each

for every four participations he or she holds. Those matching

of its regions. In the Netherlands, the company has a separate

participations and their corresponding initial participations must

pension fund. In spite of continued economic downturn, Stichting

be held for a further two years before they can be sold. As in the

Pensioenfonds Grontmij complies with the guidelines of the

other plan, the employee incurs no transaction or custody fees.

Dutch Central Bank (DNB) in terms of its cover ratio.

At the end of 2012, 213 members of staff (2011: 222) were
registered for 70,919 participations (2011: 36,105). There are no

From 2012, a new Collective Defined Contribution system

option schemes available at Grontmij.

based on average gross salary was introduced in the Netherlands.
The company runs no risk in relation to the Defined Contribution
scheme. In addition, a limited number of Dutch employees has

People in numbers

a conditional pre-pension plan based on defined benefit
contributions. Both plans are administered by the Stichting

During 2012, the strategic focus was on restructuring, also in terms

Pensioenfonds Grontmij. A combination of a (limited, 20%)

of personnel. The restructuring was aimed at matching our

final-pay and a (80%) Defined Contribution plan applies in

workforce to slower economic conditions. Loss of jobs resulted in

Germany, while Belgium, Denmark and the United Kingdom

some countries, specifically in the Netherlands and in France.

have Defined Contribution schemes (the United Kingdom also

Human Resources management aimed to support the balance

has a small defined benefit scheme). Sweden has a final-pay

between retention and cost control. Absenteeism was relatively

scheme involving multiple employers – the ITP plan. However,

low during 2012. The calculation of staff is based on the number

there is no consistent, reliable basis to allocate assets or liabilities

of permanent and temporary contracts, as well as external agency

to the entities participating in the ITP pension insurance scheme,

staff. Total FTEs at year-end 2012 was 8,193 (2011: 8,509). The tables

with the result that it is treated as a defined-contribution plan.

provide an overview of average FTEs by country for the year
ending December 2012.

Employee share-ownership scheme
Grontmij introduced an employee share-ownership scheme
in 1999 that continued until 2008. This scheme offered Dutch
employees the opportunity to invest in the Group through
Stichting Medewerkersparticipatie Grontmij without incurring
transaction or custody fees. Participations are represented by
ordinary shares purchased by the Foundation on the NYSE
Euronext in Amsterdam. At the end of 2012 and after the rights
issue, 1,421 members of staff (2011: 1,570) jointly held 80,924
participations (2011: 66,059).
In 2008, a Group employee share-ownership scheme, the
Employee Share Purchase Plan (ESPP), was introduced. The
new scheme was designed for all Grontmij employees with the
exception of the members of the Executive Board. So far, the
scheme has been rolled out in the Netherlands, Germany, Poland
and the United Kingdom. Under this scheme and based on a
resolution of the Executive Board, employees may, up to 5% of
their annual fixed income, invest in the company through the
Stichting ESPP Grontmij. The employee acquires participations
for ordinary shares Grontmij. Stichting ESPP Grontmij issues one
participation for each ordinary share. Stichting ESPP Grontmij
acquires the ordinary shares on the NYSE Euronext in Amsterdam.
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2012 Average FTEs

Permanently employed
Temporarily employed
Total employed by Grontmij
Agency staff
Total

NL

FR

DK

SE

BE

UK

GE

Other

Non-core

markets

and Other

Total

1,794

1,690

1,066

709

661

706

532

252

97

101

135

95

21

10

-

39

20

39

7,507
461

1,895

1,825

1,161

730

671

706

571

272

136

7,968

93

67

-

1

151

69

-

8

7

396

1,988

1,892

1,161

731

822

775

571

280

143

8,364

31 December 2012
Women (% Grontmij payroll)

19%

30%

30%

29%

29%

24%

42%

48%

38%

37%

Fulltime (% Grontmij payroll)

71%

94%

83%

94%

86%

97%

71%

96%

68%

84%

Bachelor degree or higher %

59%

-

66%

64%

56%

78%

89%

96%

61%

59%

Average age

44

38

45

43

39

38

44

36

44

42

2011 Average FTEs

NL

FR

DK

SE

BE

UK *

GE

Total

Permanently employed

Other

Non-core

markets

and Other

1,893

1,744

1,069

692

638

730

525

245

122

139

172

100

21

11

-

49

6

6

503

2,032

1,916

1,169

713

648

730

574

251

128

8,161

131

109

-

-

108

57

-

5

7

418

2,163

2,025

1,169

713

757

787

574

256

135

8,579

21%

30%

29%

33%

30%

24%

44%

47%

29%

29%

Fulltime (% Grontmij payroll)

70%

94%

Higher level degree %

56%

Temporarily employed
Total employed by Grontmij
Agency staff
Total

7,658

31 December 2011
Women (% Grontmij payroll)

Average age

44

38

93%

81%

86%

93%

72%

96%

79%

84%

80%

89%

67%

51%

91%

97%

68%

70%

45

44

37

39

43

36

46

42

* UK has been adjusted to reflect the average FTEs excluding Trett Consulting in 2011.
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UK - Sustainable office winner

7 More London Riverside

Grontmij is behind one of London’s most ‘environmentally conscious’
buildings and winner of the British Council for Offices Innovation Award 2012,
7 More London Riverside.
We successfully delivered a range of energy efficient measures to the ten storey
building, which is able to generate around 25% of its energy through onsite
renewables. The end result is a building with a BREEAM ‘outstanding’ rating and
an Energy Performance Certificate ‘A’ rating, which demonstrates our ability
to deliver added value to the developer and end user by delivering on high
sustainability aspirations.
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Corporate Responsibility
For Grontmij, corporate responsibility is an inherent component of everything we do. We see it as a
key component in creating value both for society and for Grontmij as a business. Based on our leading
‘sustainability by design’ principle, we work continually with our clients on sustainable solutions for
the built and natural environment. We see our role as advising on how to develop the places where we
live and work in ways that are responsible, both now and into the future, using natural resources wisely.
Our core areas of expertise relate to some of the world’s biggest environmental issues – energy, water,
increasing urbanisation leading to pressure on infrastructure, and the need for more sustainable
buildings. Using that expertise consistently and effectively to achieve sustainable solutions is our
corporate responsibility commitment.

What we do – sustainability by design

period, thus disrupting this economically vital trade route. Our
solution was to build the bridge on the river bank at the intended

Our corporate responsibility is based on the premise that all our

location and manoeuvre it into place, which we did last autumn

activities have an impact on the natural and built environment.

with minimum disruption to inland shipping. This is just one

We are fully aware of the responsibility intrinsic in our work. That is

example of what we call ‘sustainability by design’, our way of

why we have committed to the ‘sustainability by design’ principle.

embedding sound practices into how we create and execute

As populations increase and our (natural) resources dwindle,

projects. This is a key part of our perception of corporate

this principle has taken on a real sense of urgency. The world is

responsibility. It is also a driver behind our innovations, especially

becoming increasingly urban, putting new pressures on our living

in Energy & Water.

environment. Our teams work in every kind of environment, from
the places people live, work, shop and spend their leisure time to

Grontmij is a leader in the European water sector. We frequently

the landscapes they move through. We were awarded the coveted

export our knowhow to other regions of the world. A Grontmij

British Council for Offices prize in the UK for our sustainable

team is leading the STAR-FLOOD programme aimed at

building work on 7 More Riverside in London, one of the world’s

strengthening and redesigning European flood risk practices

most Sustainable Buildings. Moreover, we are fast becoming a

but we are also at work in Dhaka, Bangladesh on the supply of

leader in sustainable medical facilities. Colleagues in Denmark are

clean, affordable drinking water for around eight million people.

currently involved in the sustainable design of seven hospitals

We are continually involved in innovation. Grontmij collaborated on

where our expertise has been brought in for these complex

the development of both the SHARON and DEMON processes that

environments.

clean up wastewater by removing ammonia, one of the highest
contributors to total nitrogen load. Clients in the US and around

We also work on keeping people and goods moving. And it is

Europe, most recently Wessex Water in the UK, are opting for this

about more than planning a new road or bridge or allocating

technology, not least because it facilitates up to a 60% saving on

a new section of rail track. What we do is think of the best

energy required to treat wastewater. During the reporting year, a

sustainable solution for a particular need. Our consultants and

Grontmij team took both prestigious Delta Water Award and the

engineers are always focused on designing solutions that

Rio+20 Prize for the Balance Island concept. This is a ‘natural’ idea

minimise environmental impact and that will last for at least a

that can be applied to decrease salt intrusion into any living delta.

few generations. Grontmij teams frequently supervise specific

The award is given for the best and most sustainable concept that

components of a project. Often, we will support a client with a

strengthens economic viability in a delta. It is in projects and

highly complex requirement. We solve problems, design and

innovative thinking like these that demonstrate the mutually

engineer solutions and supervise or monitor their implementation

beneficial value creation for both society and the Grontmij Group.

– all from a sustainable perspective.
A pioneering Energy project at Ystad Port in southern Sweden was
A good example of a multi-discipline project is the spectacular

welcomed by the Environment Minister for its positive impact on

new bridge at Frankfurt-am-Main. There were a number of

the region’s climate. Grontmij was responsible for the planning and

environmental and economic considerations that had to be

procurement of the largest and most versatile High Voltage Shore

addressed. Moving a pre-fabricated bridge by water or road would

Connection now installed at the busy port. In the past, vessels

negatively impact the environment through increased emissions.

berthing kept their diesel engines running, generating noise

Such an option would also close the river to transport for a long

pollutions and high emissions of both short and long-lived

CORPORATE RESPONSIBILITY

greenhouse gases. The use of shore-to-ship power supplies will
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Our own footprint

drastically reduce both. By combining cross-border knowhow, we
were able to win a contract to design Poland’s one of the largest

Although our activities can have major environmental impact, our

Waste-to-Energy facility in Bialystok. Better described as ‘energy

day-to-day work has limited effect, even though we have thousands

recovery’, we brought in experts from our German operation

of professionals on staff. The majority of our work is done in our own

to support Polish colleagues in this project. As part of our

offices. However, we recognise that we do travel a lot to client offices

‘sustainability by design’ commitment, we are increasingly sharing

and work sites but as much of our business is local, the number of

expertise throughout the Group so that clients – and the

kilometres flown and driven is comparatively small for an organisation

environment – can benefit from our accumulated knowledge.

of our size and geographic spread. And we are committed to
monitoring and where possible continually reducing our footprint.

GRI standard disclosures – key environmental performance indicators in 2012
Total CO₂ emission per head (t CO₂/head)

Total CO2 emissions – 3.6 t per head in 2012

Total CO2 emissions covers per-head use of all direct energy, indirect energy and
all business travel.

5
4
3

3,376

3,607

2009

2010

3,984

3,653

2
1
0
2011

2012

Total energy use per head (kWh/head)
5,000
4,000

Average energy consumption – 3,716 kHw per head in 2012

4,339
3,895

3,558

3,716

2011

2012

3,000
2,000

This indicator covers our use of direct and indirect energy sources and our use of renewable
energy per full-time equivalent. In 2012, our total energy consumption remained the same
as in 2011 (23 million kWh) even though the per-head use increased due to reduced staff
numbers in some countries. We are currently rationalising our work places in line with actual
staff numbers. However, many of our office spaces are on longer rental contracts. These still
need to be maintained and heated.

1,000

Renewable energy – 498 kHw per head

0,0
2009

2010

Total renewal electricity use/head

Total distance travelled by car per head (km x1,000/head)
14
12
10
8
6
4
2
0

12.1
10.4
8.8
7.1

2009

2010

2011

6.2

6.2

2009

2010

5.5

2011

Average kilometres travelled – 10,420 per head in 2012
The environmental impact of transportation at Grontmij relates primarily to the use of
vehicles for moving people and some equipment between our offices and other operational
sites. We report on the average kilometres driven per head by our full time equivalent staff.
As the graphic shows, in 2012, we have been able to reduce the numbers of kilometres
significantly compared to 2011.

2012

Total water use per head (m³/head)
7
6
5
4
3
2
1
0

The use of renewable energy is generated primarily by the Netherlands where currently
70% of power is renewable. We are currently establishing Group-wide targets for renewable
energy use that will be adopted by other operating countries from 2013.

Average water use – 6.2 m3 per head in 2012
6.2

2012

Following a sharp decline in 2011, our average use of water for consumption and sanitation
per full-time equivalent rose in 2012. This is due to more office-related activities by our
personnel. Grontmij sources all its water from public utilities.
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How we measure our footprint

Our future goals

From 2008, Grontmij has measured and published its

It was our stated ambition to become carbon neutral during 2013.

environmental impact and footprint according to the Global

Given Grontmij’s current financial situation, this will take more

Reporting Initiative (GRI, see www.globalreporting.org). GRI has

time.

created and continually improves this voluntary reporting

However, it remains a fundamental aspiration and we are in the

framework. It has various levels and indicators. Over time, we have

process of setting clear Group-wide targets to further monitor and

increased the number of indicators on which we report and are

reduce our impact based on:

now reporting on our most important economic, environmental,

• measuring and recording our carbon footprint (in progress

social and ethical performance. Our French operations did partly
participate in the 2012 report but will be fully integrated in the
reporting process during 2013. This year’s CR performance is again
reported to the standards of the GRI framework. The table shows
our key environmental indicators for 2012. The full GRI report
showing all of the GRI indicators we have selected can be found
on our website www.grontmij.com. We also report on certain

since 2008, 2010 set as base year);  
• voiding the use of carbon-intensive technologies (e.g. road
or air transport, electricity from brown coal consumption);
• reducing the use of all carbon-emitting processes to as
low as practicable;
• replacing high with low-carbon emitting technology as far as
practicable (e.g. increase use of renewable energy supply).

human rights issues according to GRI guidelines. Grontmij is a
signatory to the UN Global Compact that comprises human rights

Pursuing this strategy is both a means to achieve carbon neutrality

issues. The Global Compact principles have been incorporated

and a learning curve for Grontmij as an organisation. As we work

into the Grontmij Integrity Management System (GIMS) that is

through these steps, we acquire knowledge that can be passed on

based on the International Federation of Consulting Engineers’

our clients.

Code of Ethics. GIMS has been communicated throughout the
company and is based on six principles: Responsibility,
Competence, Diligence, Impartiality, Fairness and Anti-Corruption.

Biodiversity and ecosystems

It builds on the standards set in Grontmij’s Business Policy
and Principles. Moreover, the social component of our CR,

Biodiversity and ecosystem factors are part of our day-to-day

which includes aspects such as flexible working hours, also to

business. For example, at present, Grontmij is engaged in an

accommodate informal care, was singled out in the Netherlands in

ecosystem study of mangroves, believed to be one of the most

2012. The Informal Care & Work Foundation recognised our efforts

productive areas of forest biomass and fishing potential in the

to create working conditions that are ‘informal-care friendly’.

world. The project is in Martinique and is funded by the European
Union. In Denmark, we were able to win a major highway project

In 2009, we extended our environmental reporting by becoming

on Copenhagen’s M4 whose primary requirements were the reuse

signatories to the carbon disclosure project (CDP), the international

of materials and minimising the work area to protect the

benchmark for reporting greenhouse gas emission inventories

environment. Although we were not the lowest bidder on the

(www.cdproject.net). From 2010, we reported to the CDP Investor

project, our environmental approach and high use of materials

profile: this reflects the size and importance of our contribution to

were the decisive factors. Both are standard practice at Grontmij.

European industry. This year we have again supported the CDP
by reporting our carbon footprint.

View also the full Corporate Responsibility Report 2012 via
2012.annualreportgrontmij.com
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My day at Rigshospitalet
09:45

Jonas Vendel Jensen – talking us through the second ‘super’ hospital in Denmark
View the full movie on 2012.annualreportgrontmij.com

Rigshospitalet – New North Wing

Healthy development
The award of the Rigshospitalet project in Copenhagen builds on our growing leadership position
in Sustainable Buildings, especially medical facilities, around Europe. Sustainability is increasingly playing
a greater role in both new builds and renovations. Hospitals represent a very specific challenge. These
are complex, high-energy consumption buildings with a wide range of technical requirements. Moreover,
they must provide a comfortable and pleasant environment for the people who use them. All these
requirements must be integrated and fully compatible. This is the second ‘super’ hospital in Denmark
that will be using Grontmij’s expertise - it is a clear recognition of our skills in designing smart buildings,
not least through the 2012 ‘World’s Best Future Projects Health Building’ prize awarded at the World
Architecture Festival in Singapore.
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Corporate Governance
Grontmij adheres, with very few exceptions, to the Dutch Corporate Governance Code. We are in the
process of rolling-out an internal Grontmij Integrity Management System and have in place a Code
of Conduct and Business Principles and Policy. Full details of our corporate governance can be found
at www.grontmij.com.

How Grontmij’s governance is structured

votes cast representing at least one-third of the company’s issued
share capital. Any member of the Executive Board may also be

The General Meeting of Shareholders, the Supervisory Board and

suspended at any time by the Supervisory Board. A suspension by

the Executive Board each have specific powers and responsibilities;

the Supervisory Board may at all times be lifted by the AGM/EGM.

these are described comprehensively in the Articles of Association

The AGM/EGM may only decide to amend the Group’s Articles

and separate charters that are available on our website. Both the

of Association based on a proposal presented by the Executive

Supervisory Board and the Executive Board report to the General

Board that has been approved by the Supervisory Board. Any

Meeting of Shareholders. A reporting framework is in place so that

amendment requires an absolute majority.

information flows through the organisation to the Executive Board

The procedures for appointing and suspending and dismissing

and the Supervisory Board.

members of the Executive and Supervisory Boards, and the rules
governing amendments to the Articles of Association, are set out

The role of the General Meeting
of Shareholders
An Annual General Meeting of Shareholders (AGM) is organised

in Grontmij’s Articles of Association, which can be found on our
website: www.grontmij.com > Corporate Governance.

The role of the Supervisory Board

within six months of the end of the financial year. Further
shareholders’ meetings, Extraordinary Meetings of Shareholders

Grontmij’s Supervisory Board has the duty to supervise the

(EGM), may be held at the request of the Executive or Supervisory

policy pursued by the Executive Board and the general situation

Boards, without prejudice to the provisions of Sections 110 -112

prevailing in the company and its associated companies, to

of Book 2 of the Dutch Civil Code. Shareholders who, on their own

oversee our activities and provide guidance and advice to the

or together, represent no less than 1% of the Group’s issued share

Executive Board. Supervision focuses on the realisation of strategy,

capital or whose shares have a market value of at least € 2 million,

proper execution of internal risk management and control

are entitled to request the Executive or Supervisory Boards to put

structures, adequate financial reporting and legal and regulatory

items on the agenda.

compliance. In pursuing these tasks, the Supervisory Board takes
the interests of the company, of its associated companies and of

The AGM or EGM appoints members of both the Supervisory

all stakeholders into account. A detailed description of the tasks

and Executive Boards, usually following a non-binding nomination

and responsibilities of the Supervisory Board can be found on our

from the Supervisory Board. If no such nomination has been

website.

submitted or if the AGM or EGM wishes to deviate from such
nomination, the decision must be taken by an absolute majority of
the votes cast, representing at least one-third of Grontmij’s issued

The role of the Executive Board

share capital. When appointing a member of the Executive Board
or Supervisory Board, votes may only be cast for candidates whose

The Executive Board is responsible for determining and realising

names are stated in the agenda or notes to it. The AGM/EGM may

the Group’s objectives, strategy, financing and policy, and its

further at all times suspend and dismiss both members of the

results. The Executive Board bears collective responsibility for

Supervisory Board and the Executive Board. A resolution of the

managing the Group. The specific roles and responsibilities of

AGM/EGM to suspend or remove a member of the Supervisory

the Executive Board members are laid down in the Executive

Board or Executive Board, other than in accordance with a proposal

Board charter that can be found on our website.

of the Supervisory Board, shall require an absolute majority of the
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During the Annual General Meeting of Shareholders held on

II.2.8

9 May 2012, the Executive Board was designated as the body

As per 8 March 2012, Mr J.L. Schnoebelen resigned from the

authorised to issue shares, grant rights to acquire shares, and to

Executive Board. To avoid lengthy and costly legal proceedings,

limit or exclude pre-emptive rights pertaining to the issue of

a settlement was agreed on the termination of the consulting

shares. During the same AGM, the Executive Board was authorised

agreement as well as differences regarding, amongst others, the

to acquire shares in Grontmij N.V. These authorisations and the

operational management and strategy of the company. Based

relevant conditions and limitations were recorded in the minutes

on this agreement Grontmij and Ginger S.A. paid an amount of

of this meeting and have been published on our website.

€ 2.7 million to Mr Schnoebelen and an entity controlled by
Mr Schnoebelen.

Grontmij Integrity Management
System (GIMS)

II.2.13 f, g & h
Individual performance criteria are described in general terms
but not fully disclosed as they contain sensitive information and

In October 2011 and in line with the International Federation of

could contain information of an otherwise confidential nature

Consulting Engineers’ Code of Ethics and the UN Global Compact,

that Grontmij may not want to disclose.

the Grontmij Integrity Management System was developed and
communicated throughout the company – see www.grontmij.

III.4.1

com > Corporate Responsibility > Business Integrity. GIMS is

Due to its limited size during 2012 and the fact that two new

based on six principles: Responsibility, Competence, Diligence,

members are proposed for appointment in 2013, the Supervisory

Impartiality, Fairness and Anti-Corruption. It builds on the

Board has not elected a vice chairman.

standards set in Grontmij’s Business Policy and Principles.
Important elements of the system are the whistleblowing

Every year and in consultation with the Supervisory Board, the

procedure and the Code of Conduct. During 2012, we began

Executive Board reviews the above deviations and determines,

implementation of the system throughout the Group and expect

also in view of general market practice, whether any changes

to complete roll-out in 2013.

need to be made.

Diversity

Replacement of depositary receipts

Grontmij values diversity and will continue to strive for Board

In 2012, following approval of Grontmij N.V., the board of

compositions whose combined experience, expertise and

‘Stichting Administratiekantoor van Aandelen Grontmij N.V.’

independence as well as age and gender best meets Grontmij’s

decided to terminate the administration of ordinary shares

profile and strategy. Two new members of the Supervisory Board

Grontmij. As a consequence of this termination, depositary

have been nominated for approval by the 2013 AGM. If appointed,

receipts were withdrawn with simultaneous delivery of the

the Supervisory Board will then comprise five members – four

registered ordinary shares, on 28 June 2012. In doing so, the

male and one female. At present, all three members of in the

abolition of the administration of Grontmij shares became a fact.

Executive Board are male. However, Grontmij further aims to
increase gender diversity in both the Supervisory and Executive
Boards, in accordance with article 2:276 section 2 of the Dutch

Anti-takeover measure

Civil Code, and is emphasising gender diversity in profiles of new
candidates.

Grontmij’s Articles of Association provide for the possibility of
issuing preference shares. Those shares can be issued to the

Adherence to the Dutch Corporate
Governance Code

Stichting Preferente aandelen Grontmij (the Foundation), in
accordance with the provisions of the option agreement entered
into between Grontmij and the Foundation. The Foundation was
established to safeguard the interests of Grontmij, its business and

Grontmij adheres with few deviations to the Dutch Corporate

those involved. This purpose can be pursued through acquiring

Governance Code (the Code). There is only a small number of

preference shares and exercising the rights attached to these.

best practices and guidelines where we (still) deviate.

Pursuant to an option agreement with Grontmij that was most
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recently amended on 6 April 2010, the Foundation has a call

and Delta Lloyd Levensverzekeringen N.V.  and three credit-facility

option to subscribe for a number of preference shares equivalent

agreements with a consortium of banks including ING Bank N.V.

to no more than 100% of the Grontmij’s nominal issued share

To the best of the Executive Board’s knowledge, no agreement

capital in the form of ordinary shares, less one. The Foundation has

has been entered into by or with shareholders for the purposes

a credit facility to enable it to pay the amount to be paid up on

of restricting the transfer of shares (or depositary receipts thereof )

the shares. This amount equals 25% of the nominal value of the

except for standstill agreements with Delta Lloyd Deelnemingen

preference shares issued.

Fonds N.V., Delta Lloyd Levensverzekering N.V., ING Investment
Management N.V., Kempen Oranje Participaties N.V., Darlin N.V. and

The possibility of issuing preference shares is an anti-takeover

Optiverder B.V. for the period 22 February 2012 until 9 March 2013

measure. Preference shares can be issued in case of (the threat of )

and a lock-up as part of the underwriting agreements for the

an undesired acquisition of the majority of the Grontmij ordinary

period 9 March 2012 until closing of the rights offering on 29 May

shares by one party or several parties acting in concert, in case of

2013. These transactions were approved by the Supervisory Board.

(the threat of ) an undesired concentration of Grontmij ordinary
shares with one party or several parties acting in concert and/or to

Apart from the credit-facility agreements entered into with the

prevent any undesired disruption of independent management of

consortium of banks mentioned in the note to the consolidated

the Group. This protective measure, when taken, is temporary in

financial statements for 2012, no major contracts contain ‘change

nature and would enable Grontmij to judge any (hostile) situation

of control’ clauses in relation to Grontmij.

on its merits and/or to explore alternatives. Grontmij’s Articles of

The statement concerning corporate governance as referred to

Association stipulate that, if preference shares are issued, a general

in article 2a of the decree on additional requirements for annual

meeting of shareholders is to be held within 12 months after the

reports (Vaststellingsbesluit nadere voorschriften inhoud

first issue of preference shares. The agenda for such a meeting will

jaarverslag) can be found on our website www.grontmij.com.

contain a proposal on the cancelation of the preference shares.

The information concerning the inclusion of the information

As at 31 December 2012, no preference shares were issued.

required by the Decree ‘Article 10 EU Takeover Directive’, as
required by article 3b of the Decree is included in this report in the

Prevention of insider trading

sections Information for our Shareholders, Corporate Governance,
Declarations and Remuneration Report.

Grontmij has regulations for the prevention of insider trading.

Pursuant to article 5:25c of the Financial Markets Supervision Act

These regulations were revised and approved by the Supervisory

(‘FMSA’; Wet op het financieel toezicht, ‘Wft’) and to the best of

Board in August 2012 and were distributed to Supervisory Board,

our knowledge, the annual financial statements of Grontmij N.V.

Executive Board, country managing directors, managers of the

of 2012 give a true and fair view of the assets, liabilities, financial

various business units and other staff who have access to inside

position and profit of Grontmij N.V. and the entities included in

information. Our insider trading rules comply with the relevant

the consolidation. The report of the Executive Board (jaarverslag)

provisions of the Financial Markets Supervision Act (‘FMSA’, Wet

provides a true and fair view of the state of affairs on the reporting

op het financieel toezicht).

date, the course of business during the year under review of
Grontmij N.V. and its subsidiaries included in the financial

Declarations
No transactions of material significance were conducted during

statements and includes a description of the principal risks
Grontmij faces.
De Bilt, 27 February 2013

the year under review that involved a conflict of interest for any
member of the Executive or Supervisory Boards. No transactions

Michiel Jaski

of material significance were conducted between the Group and

Frits Vervoort

any natural person or legal entity holding more than 10% of

Gert Dral

Grontmij N.V.’s shares or depository receipts thereof except for the
underwriting agreements (and other related documentation) in
relation to the rights offering entered into between the company
and ING AM Insurance Companies B.V.  and Delta Lloyd Asset
Management on behalf of Delta Lloyd Deelnemingen Fonds N.V.
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The Netherlands - Customer confidence

Gasunie project

© Grontmij

Through a new two-year framework agreement, Grontmij will be providing
integrated multidisciplinary engineering services, consultancy and support
to the Gasunie, a leading European natural gas infrastructure company.
We have been successfully delivering projects for the Gasunie for over 40 years
and we were selected once again for our broad knowledge and experience,
especially in supporting expansion and new-build development. In awarding
the framework agreement, Gasunie emphasised our strong focus on continuous
improvement. That’s what we mean by customer service.
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Supervisory Board

From left to right: René van der Bruggen, Jan van der Zouw, André Jonkman*, Karin Dorrepaal* and Jan Zegering Hadders.

*Nominated for appointment at the Annual General Meeting of Shareholders of 23 May 2013
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Jan van der Zouw (1954)

Jan Zegering Hadders (1946)

Chairman

Nationality

Nationality

Dutch

Dutch

Appointed

Appointed

2005

9 March 2012

Reappointed

Current term expires

2009

2016 (eligible for reappointment)

Current term expires

Most important previous positions

2013 (eligible for reappointment)

Chairman Executive Board Eriks Group N.V.

Most important previous positions

Chairman Executive Board Transmark International bv

CEO of ING Nederland

Current positions

Director of Exploitatiemaatschappij Tunnel onder de Noord

Chairman of the Supervisory Board of Van Wijnen Holding NV

Director of Exploitatiemaatschappij Wijkertunnel

Chairman of the Supervisory Board of Den Helder Airport bv

Current positions

Chairman of the Board (Beirat) of Europart GmbH (Germany)

Member of the Supervisory Board of AGEAS S.A./N.V.

Chairman of the Supervisory Board of HGG group bv

(chairman Audit committee/member Governance committee)

Member of the Triton Industry Board (Advisory Board) (Germany)

Member of the Supervisory Board of AGEAS UK (member

Member of the Advisory Board of Ammeraal Beltech bv

Audit committee)
Member of the Supervisory Board of GE Artesia Bank (chairman

René van der Bruggen (1947)

Audit committee)

Nationality

Member and vice-chairman of Bussum Municipal Council

Dutch

Chairman of Stichting Nieuw Holland

Member Board of Supervision of Ai2 (Agri Inter Incasso)

Appointed
2010
Current term expires
2015 (eligible for reappointment)
Supervisory Board memberships / Other positions
Member of the Supervisory Board of Aalberts Industries N.V.
Member of the Exchange Council of NYSE Euronext
Member of the Advisory Board of Gelderse Vallei Ziekenhuis
Member of the Board of Niederländisch-Deutsche Handelskammer
Member of the Board of Stichting Beschermingspreferente
aandelen Fugro
Current position
CEO of Royal Imtech N.V.

André Jonkman * (1954)

Karin Dorrepaal * (1961)

Nationality

Nationality

Dutch

Dutch

Most important previous positions

Most important previous positions

KPMG Accountants

Partner at Booz & Co (formerly Booz Allen & Hamilton)

Group controller Fugro N.V.

Member of the Executive Board Schering AG (Germany)

Current positions

Current positions

CFO Fugro N.V.

Member of the Supervisory Board of Gerresheimer AG (Germany)

Member of the Board of Management of Fugro N.V.

Member and vice-chairman of the Supervisory Board, member of

Member of the Supervisory Board and Audit committee

the Audit and Remuneration committees of Paion AG (Germany)

of Dietsmann N.V.

Member of the Board of Directors, member of the Remuneration
committee of Cryo-Save Group N.V.
Member of the Board of Directors and of the Audit committee
of MDx Health S.A. (Belgium)

The remuneration of the Supervisory Board is described

Member of the Supervisory Board of Almirall S.A. (Spain)

on page 139.

Member of the Triton Industry Board (Advisory Board) (Germany)
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My day at Balance Island
15:06

Sander van Rooij – playing with the waves, the wind and the always changing tide
View the full movie on 2012.annualreportgrontmij.com

Balance Island

Balanced solution
How do you prevent the intrusion of salt water into economically important fresh water deltas?
That was the challenge that ultimately created the Balance Island concept - a natural solution to
a global problem. Balance island was developed bij a Grontmij team of coastal and river experts,
based on information gathered by an intern. Grontmij gathered a group of external young
professionals to join the project and further develop the concept into Balance Island. The concept
is winner of both the prestigious Delta Water Award and Delta Alliance Young Professionals Award,
presented to the team on a side event at the UN Rio+20 climate top in Rio de Janeiro. Balance Island
is not only a globally applicable example of our innovative skills in water management but also
a clear demonstration of our commitment to attracting and retaining talented professionals.
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Foreword
From the Supervisory Board chairman

In June 2012, the administration of the ordinary shares Grontmij
N.V. by Stichting Administratiekantoor van Aandelen Grontmij N.V.  

We are pleased to present Grontmij N.V.’s annual report and

was terminated and the depositary receipts for ordinary shares

financial statements for 2012, as prepared by the Executive

have been withdrawn with simultaneous delivery of the registered

Board. This Supervisory Board report aims to present our activities

ordinary shares. We thank the Board of the Trust for their activities

in line with the best practices and recommendations of the

as administration office.

Dutch corporate governance code and the fourth report of the
Monitoring Commission (December 2012).

At the AGM of 9 May 2012, Jan Zegering Hadders handed over his
duties as chairman of the Supervisory Board, which he performed

The financial statements have been audited by Deloitte

on a temporary basis, to the undersigned following my

Accountants BV. The independent auditor’s report with unqualified

appointment as a Supervisory Board member at the same

opinion can be found on page 150. The annual report has been

meeting. We thank him for the active role he played during this

discussed with the Executive Board in the presence of the auditor.

period.

The discussion and input from all parties present at the meeting
allow us to state with confidence that the annual report satisfies

Jan van der Zouw

transparency requirements and provides a good basis for the

Chairman of the Supervisory Board of Grontmij N.V.

Supervisory Board’s accountability for its supervision.
2012 was a transitional year in which the first steps were taken to
transition the company from its traditional profile into a focused
and professional European consulting and engineering Group. This
change is driven by the ‘Back on Track’ strategy that was presented
in detail to an Extraordinary General Meeting of Shareholders on
9 March 2012. The strategy and related activities as presented in
this report are a first step in our objective to restore Grontmij’s
return to shareholders.
During 2012, the Supervisory Board’s key attention points were:
full and practical support for the new CEO and CFO; in-depth
discussions with management and other stakeholders about the
‘Back on Track’ strategy; and the improvement of efficiency and
productivity per country and of project and risk management
systems. The reporting year was marked strongly by the
refinancing of the Group, covering both the rights offering
process, which was completed at the end of May 2012, and the
new funding. The Supervisory Board would like to take this
opportunity to thank the shareholders for their support of and
the employees for their commitment to the new ‘Back on Track’
strategy.
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Supervision
Group goals

Financial performance

In 2012, the main objectives were to successfully refinance the

Throughout the year, permanent key topics and agenda points

Group and develop a new strategy. Up to the summer period,

for the Supervisory Board were financial performance, cash flow

the Supervisory and Executive Boards worked very closely together

and working capital. The chairman met with the auditors at regular

through formal, informal and individual meetings, in person and by

intervals and the auditors were present at the pre-scheduled

phone.

regular quarterly review meetings with the Supervisory Board.

Strategy

At regular meetings, scheduled ahead of the key reporting dates,
the Supervisory Board closely monitored performance against
budget and the financial position of the company. Although

The ‘Back on Track’ strategy was presented to the Extraordinay

results as reported by quarter varied strongly, we met the outlook

General Meeting of Shareholders (EGM) on 9 March 2012. The

for the full year.

Supervisory Board was fully involved in monitoring and
supervising its development by the Executive Board. Throughout

Other strategic topics are not reported here due to their market-

the reporting year, major steps were taken to roll out the new

sensitive and competitive nature.

strategy, including (plans for) divesting non-core activities and
programmes to enhance commitment to the strategy among
country management and employees. The Supervisory Board was

Compliance with regulations

pleased to see the positive development of the Executive Board.
At the end of 2012, the next phase of the strategy was presented

Grontmij adheres with few exceptions to the Dutch Corporate

to and discussed with the Supervisory Board. After in-depth

Governance Code and adopts, where appropriate,

discussions, the Supervisory Board approved this next phase that

recommendations issued by its Monitoring Committee. There

focuses on growth and the remaining parts of the restructuring.

is a section in this report that fully explains these exceptions.

In the same period, the strategic position of the French Monitoring
& Testing business was on the agenda. Intentions for this business
and the next phase of the strategy were announced in early 2013.  

Relationship with shareholders

The Supervisory Board is confident that the strategy will result in
a more focused, vital and dynamic Grontmij.

A policy is in place to regulate the relationship with shareholders,
potential investors, analysts and the media. The Supervisory Board

Risk management

is informed about investor relations developments on a regular
basis. When appropriate, the Supervisory Board plays a role in
bilateral contacts with stakeholders. During the reporting year,

In addition to monitoring main risks and design and effectiveness

significant attention was devoted to restoring confidence among

in the risk control system in 2012, the Supervisory Board discussed

investors, typically large shareholders, who played an important

improvements proposed by the Executive Board, leading to a

role in the Group’s refinancing, especially in the equity issue.

new ERM framework and its roll-out. The Executive Board has

Furthermore, in the first half of 2012, the Supervisory Board

taken a new top-down approach to risk, aligning Enterprise Risk

monitored the termination of administration of Grontmij ordinary

Management (ERM) fully to the Group’s ‘Back on Track’ strategy and

shares by the Stichting Administratiekantoor van Aandelen

establishing clear reporting and accountability lines with a clear

Grontmij N.V. As a consequence, on 28 June 2012, Grontmij

role for the country managing directors.

withdrew its depositary receipts and replaced them by ordinary
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shares. We thank the Board of Stichting Administratiekantoor van

experience, expertise, gender, age and the independence of its

Aandelen Grontmij N.V. for their long-standing commitment.

members will enable it to perform its various duties to the best
of its ability.

Corporate responsibility

All current members are capable of assessing the overall strategy
and policy to realise the defined targets. CEO experience, technical

The Supervisory Board oversees Grontmij’s approach to Corporate

background, project management, politics and government and

Responsibility (CR). Due to the nature of the Group’s activities,

international experience are well represented in the board. All

CR is broader than adherence to, for example, Global Reporting

members are independent in the sense of Article III.2.1/2 of the

Initiative standards. The vast majority of Grontmij projects have

Dutch Corporate Governance Code and there were no conflicts

an environmental impact, a fact that drives the ‘sustainability by

of interest in the reporting year. Following a review of member

design’ concept which is our leading principle.

profiles, it was considered essential to add members with financial
and restructuring expertise, preferably as (former) CFO of a listed
company, and someone with experience and expertise in the

Composition, profile, competences
and diversity

professional services industry and human resources.  In line with
the profile, the Supervisory Board expressed its preference to add
a female member.

At the start of 2012, Grontmij’s Supervisory Board consisted of
three members: the chairman, Jan Zegering Hadders, Philippe

In November, Karin Dorrepaal and André Jonkman were proposed

Montagner and René van der Bruggen. At the Annual Meeting

for appointment as member of the Supervisory Board at the

of Shareholders (AGM) on 9 May 2012, Jan van der Zouw who had

Annual General Meeting of Shareholders on 23 May 2013; from

already joined the meetings of the Supervisory Board as candidate

November, both have participated in Supervisory Board meetings

member from November 2011, was appointed as member of the

as candidate members and will follow the induction programme.

Supervisory Board. Jan Zegering Hadders stepped down as
chairman and Jan van der Zouw, became chairman. He followed

During 2012, the Supervisory Board met 12 times: in addition to

an induction programme to familiarise himself with the Group.

the five pre-scheduled meetings ahead of reporting dates, there

This programme included one-to-one meetings with Executive

were seven additional meetings, mostly relating to the refinancing

Board members, key managers and staff, the external auditor and

and rights offering, the strategy, governance and a country visit to

visits to operating countries.

the UK. Moreover, the chairman held monthly working meetings
with the CEO. Members of the Supervisory Board had one-on-one

Until May 2012, the Supervisory Board was advised by

meetings with the CFO and with the company secretary on

Mr T. Tiemstra. We thank him for his advice and his support. In

reporting, business development or governance matters. The

November, Philippe Montagner stepped down for health reasons.

Supervisory Board also met twice during the year in closed session

The Supervisory Board is grateful to him for his contribution to

without the presence of Executive Board members.

Grontmij during a complex and challenging period.
A full profile of the Supervisory Board is available on the website

All members had sufficient time to perform their duties. For

(www.grontmij.com). In summary, the membership of the

health reasons, one member was not present at one meeting.

Supervisory Board should be such that a combination of the

Some meetings were held via conference call.

J.H.J. Zegering Hadders

1946

M

NL

2005

J. van der Zouw

1954

M

NL

2012

√

√

√
√

√
√

Active management

Labour matters and social
relations

√

Technical background

√

Politics and Government

√

Governance and law

√

Finance and economics

2010

Commerce and marketing

NL

International experience

M

Key areas of expertise
CEO experience in listed
environment

Date of Initial appointment

1947

Nationality

R.J.A. van der Bruggen

Gender

Year of birth

Diversity overview Supervisory Board Grontmij N.V.

√
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Supervisory Board Committees

members. The AC will meet twice per year with the auditor

Due to the limited number of board members in 2012, the role

without the Executive Board being present. The chairman of

and tasks of the former Audit and Appointment & Remuneration

the AC will have regular meetings with the auditor.

committees were carried out by the full Supervisory Board.
The Remuneration & Appointment Committee will consist of

Audit activities

Jan van der Zouw (chairman) and Karin Dorrepaal (as of her

The primary objective for Grontmij during 2012 was to ensure

appointment). The outcome of committee meetings will be

refinancing and governance and control. The full Supervisory

shared in the regular Supervisory Board meetings.

Board closely monitored the refinancing process and regularly
discussed governance and financial control. Moreover, financial
performance, cash flow and working capital were recurring topics

Quality of supervision

at each meeting. Throughout the year, the chairman of the
Supervisory Board met frequently with the auditor. The auditor

Evaluation

attended quarterly Supervisory Board meetings. A new dividend

During the January 2013 meeting, the Supervisory Board carried

policy was developed as part of Grontmij’s financial restructuring

out an internal evaluation review on the basis of written

and presented to the EGM on 9 March 2012. Furthermore, in line

questionnaires and internal discussions. Items assessed included

with strategic goals, the Supervisory Board closely monitored

composition and profile, mix of skills and experience, quality of

a new Group consolidation system that was implemented in

the meetings, the relationship with the Executive Board, and

the second half of 2012 to improve financial reporting. The

the performance of the chairman. Overall, performance both

development of a top-down Group-wide Enterprise Risk

individually and as a group was considered positive. This year’s

Management system was also supervised; it is scheduled for

assessment did not involve an external facilitator, however

roll-out in 2013. During 2012, the Supervisory Board reviewed the

the Supervisory Board decided that in principle from 2013, the

role and advisory work of external auditor Deloitte Accountants BV.

intention is to carry out evaluations using an external facilitator

The review was positive.

every three to four years.

Other key audit/financials-related topics included:

Education

• annual figures (2011) and quarterly/interim results;

As part of the permanent education programme, the Supervisory

• 2012 budget and quarterly comparison of actual versus budget;

Board held one of its meetings at the Grontmij Leeds office in

• valuation and monitoring of non-core activities scheduled

the UK where members met with local management and

for divestment;

gained greater insight into the development of UK operations.

• taxation;

Furthermore, as part of his induction programme, the chairman

• the external auditor’s management letter and report to

had the opportunity to meet with other country management

the Supervisory Board;

teams in the Netherlands, Germany and Denmark. During these

• treasury and working-capital management;

meetings, the chairman was able to familiarise himself with local

• financing position and covenants;

market conditions, the progress of the ‘Back on Track’ strategy,

• impairments;

policy plans and local management, also as a means of monitoring

• (potential) legal claims;

the Group’s talent pool for succession planning.

• the role and performance of the external auditor.
Individual members participated in externally-facilitated network
During 2012, the Supervisory Board approved a proposal to the

meetings and workshops with topics such as: the efficiency of

General Meeting of Shareholders to change the current value

supervision, the role of the Supervisory Board in acquisition

dependent bonus scheme into a new scheme payable in ordinary

processes, interaction between the Supervisory Board and the

shares (share plan). The new share plan was approved by the

auditor, and challenges for the Supervisory Board.

AGM in 2012.
At the end of 2012, the chairman held individual review meetings
After the AGM in 2013, we will re-install both the Audit and

with the members of the Executive Board and with the Company

Remuneration and Appointment committees. The Audit

Secretary. The outcome was shared with and evaluated in a closed

Committee (AC) will be chaired by André Jonkman (as of his

session of the Supervisory Board.

appointment) and further consist of all Supervisory Board
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Benchmarking and peer group
The remuneration of the members of the Executive Board is based

The remuneration report was approved by the full Supervisory

on a comparison with the remuneration of members of executive

Board on 27 February 2013. The report describes current policy,

boards of other European listed and non-listed companies active

as most-recently amended and adopted by the Annual General

in the same sector, taking into account the relevant complexity,

Meetings of Shareholders in May 2012. Actual remuneration is

scope and risk profile (peer group). In addition, the remuneration

included in the financial statements to this annual report

for each member is determined by taking into account the specific

on page 137 and 138.

responsibilities of the members of the Executive Board. The
companies in the peer group are: ARCADIS, Fugro, DHV, Ballast

Remuneration policy

Nedam, WS Atkins plc, Sweco, the Pöyry Group (and until 2012

The aim of the remuneration policy is to attract, motivate and

WSP). The following elements of the total remuneration are

retain qualified board members who will contribute to the

included in the comparison: total cash per year (fixed and variable

long-term success of Grontmij as a leading international consulting

salary) plus long-term incentives, such as share and/or option

and engineering company. The policy is designed to reward

schemes. The benchmarking exercise is performed by the

members of the Executive Board for their contribution to the

Supervisory Board with the advice of an external compensation

Group’s performance and align their interests with those of the

and benefits consultant, and was carried out most recently in

shareholders. The policy for both the Supervisory and Executive

2006 and updated in 2009 and 2011.

Boards is normally reviewed every two years. During 2012, the
Supervisory Board reviewed the policy and made a proposal to

Fixed remuneration

amend the policy to the AGM that adopted the amended policy.

The fixed annual salary bandwidths were set in 2006 and
confirmed in 2009. The Supervisory Board sets the fixed annual

Supervisory Board remuneration

salaries for the members of the Executive Board within these

The remuneration for the members of the Supervisory Board is

bandwidths. In principle, these bandwidths are indexed annually.

assessed periodically (most recently in 2009). The AGM decides

In 2012, no indexation was applied to the existing bandwidths.

on the actual remuneration. The members of the Supervisory

The bandwidths are as follows:

Board receive a fixed compensation not related to the results of
the Group. In 2007, the AGM approved a proposal to fix the

Chairman of the Executive Board: € 364,000 - € 437,000

remuneration of the members of the Supervisory Board at € 28,000

Other members of the Executive Board: € 260,000 - € 333,000

per annum and at € 40,000 per annum for its chairman. In addition,
a proposal was approved to pay an amount of € 1,000 per meeting

Variable remuneration

to those members of the Supervisory Board who are required to

In designing this remuneration policy, the Supervisory Board

attend such meetings outside the country in which they are

analysed the possible outcome of the variable remuneration

domiciled. The approved remuneration of the members of the

components and the effect thereof on remuneration. The variable

Supervisory Board constitutes a realistic payment for the duties

remuneration consists of two elements: a performance-dependent

performed and responsibilities held by the members of a

cash bonus and a long-term share plan. As described below,

supervisory board of an international, listed company. Supervisory

the variable remuneration is linked to predetermined, assessable

Board remuneration has remained unchanged since 2007.

targets that can be influenced by performance. These targets
underpin the Group’s strategy because they relate to the strategic

Executive Board remuneration

and financial targets set for 2015. The maximum variable
remuneration for the chairman of the Executive Board amounts

Contract terms

to 90% of the fixed annual salary. The maximum variable

Members are appointed for a four-year period. If members of the

remuneration for the other members of the Executive Board

Executive Board are asked to leave the Group, they will receive an

amounts to 65% of the fixed annual salary.

amount equal to one year’s salary. No specific agreement has
been entered into between any member of the Executive Board

Performance-dependent cash bonus

and Grontmij N.V. providing for compensation in the event of

For the CEO, the performance dependent cash bonus represents

termination of employment or dismissal as member of the

a maximum of 60% of the fixed annual salary, two-thirds of which

Executive Board following a public bid for the Group.

(40%) is based on operational objectives and one-third (20%) on
discretionary objectives. For other members of the Executive
Board, this part represents a maximum of 45% of the fixed annual
salary, two-thirds of which (30%) is based on operational objectives
and one-third (15%) on discretionary objectives. On target
performance leads to a pay-out of 75% of the maximum bonus.
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Reaching the maximum threshold leads to the maximum pay-out

Based on the above scores, the performance dependent cash

of 100% and below the minimum threshold to zero pay-out.

bonus for 2012 (as included in the financial statements to this
annual report on page 138) is calculated based on a total score of

For commercial and strategic reasons, the operational targets are

69 points out of 120 for the CEO, 64 points out of 120 for the CFO

only disclosed ex post whilst of the individual targets only the

and 59 points out of 120 for Gert Dral.

subject is given ex post.

Long-Term Share Plan (LTSP)
In 2012, the criteria for operational targets were as follows:

As part of Grontmij’s new strategy, the Supervisory Board has

• EBITA excluding exceptional items (with a weighting of

replaced the former value dependent cash bonus system with a

40 points)): The target was to achieve EBITA excluding

long-term share plan to better align the interest of members of

exceptional items of € 33.7 million (with a minimum threshold

the Executive Board and other key management with the interest

of € 30.3 million and a maximum threshold of € 37.1 million).

of shareholders and to stimulate long-term commitment to

In 2012, the company reported EBITA excluding exceptional

Grontmij. The headlines of the long-term share plan were adopted

items of € 27.5 million resulting in a score of 0 points out of

by the General Meeting of Shareholders of 9 May 2012. The

40 points;

detailed plan was adopted by the Supervisory Board on 6 August

• Trade Working Capital (TWC) as percentage of Total Revenue

2012 and will apply retroactively as of 1 January 2012.

(with a weighting of 30 points): The target was to achieve
Trade Working Capital of 16% of total revenue (with a minimum

Under the long-term share plan members of the Executive

threshold of 17% and a maximum threshold of 15%). As per the

Board and other key management are entitled to receive

end of 2012, TWC as a percentage of Total revenue amounted

conditional ordinary shares (voorwaardelijke aandelen) subject to

to 16% resulting in a score of 20 points out of 30 points;

achieving a long-term target relating to the stock performance

• capital expenditure (with a weighting of 10 points): The target

(total shareholder return including reinvested dividend) relative to

was to achieve capital expenditure costs of maximum € 15

a selected peer group (i.e. the target). For 2012, the peer group

million (the target is also the minimum threshold and the

consists of ARCADIS, Atkins, the Pöyry Group, Sweco, WYG (to be

maximum threshold amounts to € 10 million). As per the end

replaced by Hyder in 2013), WSP, Imtech, Ballast Nedam and

of 2012, capital expenditure cost stood at € 11.1 million resulting

Heijmans. The target will be measured annually on an average

in a score of 9 points out of 10 points.

basis over a rolling period of three calendar years. The conditional
ordinary shares will be granted for no financial consideration

The total score on operational targets for all members of the

subject to achieving the set target (conditional granting) and will

Executive Board amounted to 29 points out of 80 points.

vest after three years if and when the target is met. The Executive
Board and other key management are not entitled to the

Individual performance criteria are linked to the individual

shareholders’ rights including the right to dividends during this

responsibilities of the members of the Executive Board and

three-year period.

are mostly qualitative.
Granting will take place each year on the first business day after
• Targets for the CEO related to the development of a new

the announcement of the annual results. In 2012, granting took

strategy, the financial restructuring, the relationship with

place on the first business day after the announcement of

stakeholders and the reorganisation of corporate headquarters,

the interim results. The number of ordinary shares conditionally

including related cost savings.

granted is based on a percentage of the fixed annual salary divided

• Targets for the CFO related to the financial restructuring, the

by the average share price of the ordinary shares, during the last

new consolidation system, key financial control framework

quarter of the calendar year preceding the start of the three-year

and strengthening of the CFO function.

reference period. For the CEO, the percentage amounts to 30%

• Targets for Gert Dral were linked to the Group Growth Segments,

of the fixed annual salary, whilst for the other members of the

activities outside Europe (especially China), customer relations

Executive Board the percentage amounts to 20% (both

and some HR-related activities.

percentages similar to the former value dependent bonus
scheme). 100% of the conditional ordinary shares granted will

Performance measured against these individual targets (with

vest if Grontmij ranks at position 4 of the peer group list. No shares

a maximum score of 40 points) resulted in a score of 40 points

will vest if Grontmij ranks below position 7 of the peer group list.

for the CEO, 35 points for the CFO and 30 points for Gert Dral.

If the target is outperformed and Grontmij ranks as number 1,
the maximum of 150% of the conditional ordinary shares granted
will vest. In between these positions, the conditional ordinary
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shares will vest proportionally.  As a result the maximum

promised to put an amended proposal on the agenda of the next

percentage of variable remuneration in shares amounts to 45% of

General Meeting of Shareholders.  

the fixed annual salary for the CEO and 30% for the other members

At the AGM in May 2013, the Supervisory Board will propose the

of the Executive Board. After vesting, the ordinary shares are

approval of a one-off bonus for members of the Executive Board of

subject to a lock-up of two years, after which the members of the

30% of their fixed annual salary which will become payable upon

Executive Board and other key management obtain unrestricted

return of € 30 million to the shareholders within three years of

control.

the date of issue of shares in connection with the rights offering
(29 May 2012). The one-off bonus will amount to 20% of the fixed

For the granting in 2012, the number of conditional ordinary

annual salary if the amount of € 30 million is returned within four

shares is calculated using the average share price during the

years and to 10% if returned within five years.

period from 1 June up to and including 31 August 2012.
Shares under the long-term share plan will either be issued or

Apart from this proposal no further changes or additions to the

repurchased by Grontmij depending on Grontmij’s financial

policy are deemed necessary in 2013.

position, in particular the cash available within Grontmij. The
maximum number of ordinary shares that may be issued

Financial statements and dividend

annually under the long-term share plan will not exceed 1%

The financial statements for 2012 were prepared and endorsed by

of the number of outstanding ordinary shares.

the Executive Board pursuant to their statutory obligation under
article 2:101 (2) of the Dutch Civil Code and article 2:25c (2c) of

Pensions

the Financial Markets Supervision Act. The statements were

The pension scheme for members of the Executive Board is a

discussed by the Supervisory Board in the presence of the external

combination of Collective Defined-Benefit scheme and an

auditor. After the review of the Independent Auditor’s Report

individual defined-contribution scheme. No pension premiums

provided by Deloitte Accountants B.V., as well as its findings as

are paid over fixed income above a maximum of € 300,000. In

summarised in a report to the Supervisory Board and the Executive

addition, the Group’s maximum annual pension contributions

Board, the financial statements were endorsed by all members of

will not exceed € 75,000 per member of the Executive Board.

the Supervisory Board pursuant to their statutory obligation under

In 2012, the following scheme applied to the members of the

article 2:101 (2) Dutch Civil Code. The Supervisory Board

Executive Board:

recommends the Annual General Meeting of Shareholders to

• up to € 66,433 of a member’s fixed salary – a collective

adopt the financial statements. In addition, it recommends that the

defined contribution (via Stichting Pensioenfonds Grontmij);
• from € 66,433 to € 112,168 – a defined-contribution plan
(via Stichting Pensioenfonds Grontmij);

members of the Executive and Supervisory Boards be discharged
from liability in respect of the managerial and supervisory duties
that they have performed respectively.

• from €112,169 to € 300,000 – an additional individual
defined-contribution plan based on 25% of the fixed income

The Supervisory Board approved the Executive Board’s proposal

from € 112,168 to € 300,000 of the relevant member.

to propose to the General Meeting of Shareholders to resolve to
deduct the loss from the Other reserves. As a loss is incurred in the

Supervisory Board fairness review

financial year under review, there will be no distribution of profit

The Supervisory Board retains the option of a so-called fairness

and subsequently no payment of dividend.

review on the pay out of all variable remuneration. In addition,
there is a claw back option for the whole of the variable

De Bilt, 27 February 2013

remuneration in case variable remuneration is paid on the basis of
incorrect financial or other data. Other parts of the remuneration

Jan van de Zouw (chairman)

are fixed and based on the applicable labor contracts not subject

Rene van der Bruggen

to a fairness review by the Supervisory Board.

Jan Zegering Hadders

Remuneration in 2012
Full details of remuneration in 2012, can be found on page 137
and 138 of this annual report.

Remuneration policy 2013 and beyond
At the AGM in 2012, the Supervisory Board withdrew its proposal
for a new one-off cash bonus related to the dividend policy and
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Consolidated statement of financial position
In thousands of €  (before appropriation of result)

Goodwill

Note

31 December 2012

31 December 2011

9

166,982

165,984

Intangible assets

10

56,196

62,825

Property, plant and equipment

11

36,729

49,506

Investments in equity accounted investees

12

8,119

7,244

Other financial assets

13

16,043

18,797

Deferred tax assets

14

2,574

2,953

286,643

307,309

366,129

371,099

18,530

16,358

Non-current assets
Receivables

15, 16

Inventories
Income taxes
Cash and cash equivalents
Assets classified as held for sale

17
6

4,574

7,053

44,555

44,371

9,810

-

Current assets

443,598

438,881

Total assets

730,241

746,190

Share capital

15,992

5,331

Share premium

165,476

96,391

Reserves

-20,972

44,950

Result for the year

-31,428

-55,860

129,068

90,812

Total equity attributable to equity holders of Grontmij
Non-controlling interest

-107

41

Total Group equity

18

128,961

90,853

Loans and borrowings

22

134,305

147,253

Employee benefits

20

9,345

10,531

Derivatives used for hedging

25

10,086

4,873

Provisions

23

39,559

41,402

Deferred tax liabilities

14

29,990

30,958

223,285

235,017

Non-current liabilities
Bank overdrafts

17

14,758

22,595

Loans and borrowings

22

15,491

52,417

9,146

3,718

16, 24

310,491

325,100

Income taxes
Trade and other payables
Employee benefits

20

2,714

2,487

Provisions

23

21,682

14,003

3,713

-

Current liabilities

Liabilities classified as held for sale

377,995

420,320

Total equity and liabilities

730,241

746,190

The notes on pages 88 to 141 are an integral part of these consolidated financial statements.
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Consolidated income statement
In thousands of €

Note

Revenue from services

2012

2011

867,250

883,526

Revenue from contract work

21,177

32,332

Revenue from sale of goods

1,574

1,532

890,001

917,390

Total revenue

28

Third-party project expenses

-155,956

-183,294

Net revenue

734,045

734,096
-503,142

Direct employee expenses

30

-501,996

Direct other expenses

31

-4,711

-3,742

-506,707

-506,884

227,338

227,212

29

1,704

-69
-79,938

Total direct expenses
Gross margin
Other income
Indirect employee expenses

30

-75,235

Amortisation

10

-7,483

-8,835

Depreciation

11

-12,647

-15,497

Impairments of non-current assets

9, 10, 11

-1,002

-28,374

Indirect other operating expenses

31

-139,899

-135,444

-236,266

-268,088

Total indirect expenses
7

-346

-

Share of results of investments in equity accounted investees

Result on sale of subsidairies

12

1,562

3,072

Result on sale of equity accounted investees (net of income tax)

12

Operating result

28

Finance income
Finance expenses
Net finance expenses

32

Result before income tax
Income tax expense

33

Result after income tax from continuing operations
Result from discontinued operations (net of income tax)

6

Total result for the year

-129

-2,412

1,087

660

-6,137

-40,285

6,861

7,528

-23,655

-21,051

-16,794

-13,523

-22,931

-53,808

-5,603

-7,506

-28,534

-61,314

-2,973

5,373

-31,507

-55,941

-31,428

-55,860

Attributable to:
Equity holders of Grontmij
Non-controlling interest

-79

-81

-31,507

-55,941

-0.67

-2.65

-0.61

-2.90

Average number of shares (basic)

46,606,557

21,105,795

Average number of shares (diluted)

46,606,557

21,114,668

Total result for the year
Earnings per share

19

From continuing and discontinued operations
Basic and diluted earnings per share (in €)
From continuing operations
Basic and diluted earnings per share (in €)

The notes on pages 88 to 141 are an integral part of these consolidated financial statements.
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Consolidated statement of comprehensive income
In thousands of €

Result after income tax

2012

2011

-31,507

-55,941

1,808

-353

-

-42

Other comprehensive income:
Foreign currency exchange translation differences for foreign operations
Cost stock dividend payment
Cost of issuing ordinary shares
Realised foreign currency exchange translation differences transferred to income statement
Change in fair value of cash flow hedges

-6,652

-

-

-208

-5,210

-6,198

Other comprehensive income (net of income tax)

-10,054

-6,801

Total comprehensive income

-41,561

-62,742

-41,482

-62,661

-79

-81

-41,561

-62,742

Attributable to:
Equity holders of Grontmij
Non-controlling interest
Total comprehensive income

The notes on pages 88 to 141 are an integral part of these consolidated financial statements.
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Consolidated statement of changes in equity
In thousands of €

Balance as at 1 January 2011

Total
Group
equity

Noncontrolling
interest

Total
attributable to
equity holders
of Grontmij

Share
capital

Share
premium

Translation
reserve

Hedging
reserve

Other
reserves

Result for
the year

157,801

21

157,780

5,206

96,558

-5,053

1,322

42,774

16,973

-55,941

-81

-55,860

-

-

-

-

-

-55,860

Movements during 2011
Result for the year 2011

Contribution by and distributions to owners:
Share premium issue of non-controlling interest
Dividends to equity holders of Grontmij
2010 Result appropriation

1,390

1,390

-

-

-

-

-

-

-

-3,209

-

-3,209

125

-125

-

-

-3,209

-

-

-

-

-

-

-

-

16,973

-16,973

-2,387

-1,289

-1,098

-

-

-

-

-1,098

-

-353

-

-353

-

-

-353

-

-

-

-42

-

-42

-

-42

-

-

-

-

Change in ownership interest in subsidiaries:
Acquisition of non-controlling interest without
a change in control

Other comprehensive income:
Foreign currency exchange translation differences
for foreign operations
Cost stock dividend payment
Realised foreign currency exchange translation
differences transferred to income statement

-208

-

-208

-

-

-208

-

-

-

Change in fair value of cash flow hedges

-6,198

-

-6,198

-

-

-

-6,198

-

-

Total other comprehensive income

-6,801

-

-6,801

-

-42

-561

-6,198

-

-

Balance as at 31 December 2011

90,853

41

90,812

5,331

96,391

-5,614

-4,876

55,440

-55,860

-31,507

-79

-31,428

-

-

-

-

-

-31,428

79,746

-

79,746

10,661

69,085

-

-

-

-

-

-

-

-

-

-

-

-55,860

55,860

34

-

34

-

-

-

-

34

-

-111

-69

-42

-

-

-

-

-42

-

1,808

-

1,808

-

-

1,808

-

-

-

Movements during 2012
Result for the year 2012

Contribution by and distributions to owners:
Issue of ordinary shares
2011 Result appropriation

Other equity movements:
Recognition of equity-settled share-based payments

Change in ownership interest in subsidiaries:
Acquisition of non-controlling interest without a
change in control

Other comprehensive income:
Foreign currency exchange translation differences
for foreign operations
Cost of issuing ordinary shares

-6,652

-

-6,652

-

-

-

-

-6,652

-

Change in fair value of cash flow hedges

-5,210

-

-5,210

-

-

-

-5,210

-

-

Total other comprehensive income

-10,054

-

-10,054

-

-

1,808

-5,210

-6,652

-

Balance as at 31 December 2012

128,961

-107

129,068

15,992

165,476

-3,806

-10,086

-7,080

-31,428

The notes on pages 88 to 141 are an integral part of these consolidated financial statements.
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Consolidated statement of cash flows
In thousands of €

Note

2012

2011

-31,507

-55,941

2,973

-5,373

-28,534

-61,314

11

12,647

15,497

Result after income tax
Result from discontinued operations
Result after income tax continuing operations

Adjustments for:
Depreciation of property, plant and equipment
Amortisation of intangible assets
Impairment losses

10

7,483

8,835

9, 10, 11

1,002

28,374

Share of results of investments in equity accounted investees

12

-1,562

-3,072

Results on sale of property, plant and equipment

29

-609

-21

Result on sale of equity accounted investees (net of income tax)

12

129

2,412

7

346

-

Net finance expenses

32

16,794

13,524

Income tax expense

33

5,603

7,506

41,833

73,055

Result on sale of a subsidiary (net of income tax)

Change in amounts due to and due from customers and inventories

16

-6,397

-7,127

Change in trade and other receivables

15

-1,880

13,645

20, 23

3,956

16,466

24

-5,374

-7,272

-9,695

15,712

1,718

722

-18,865

-18,476

6,517

6,287

Change in provisions and employee benefits
Change in trade and other payables

Dividends received from equity accounted investees

34

Interest paid
Interest received
Income taxes paid
Net cash (used for) / from operating activities
Proceeds from sale of property, plant and equipment
Proceeds from sale of a subsidiary (net of cash disposed of )

6

1,410

-7,254

-10,938

-19,443

-5,616

8,732

4,521

243

1,448

25,112

Acquisition of intangible assets

10

-1,883

-2,187

Acquisition of property, plant and equipment

11

-9,374

-12,451

7

-821

-580

12

-

3,022

Acquisition of subsidiaries (net of cash acquired)
Proceeds from disposal of investments in equity accounted investees
Repayments from and acquisition of other investments, net
Net cash (used for) / from investing activities

-135

-1,492

-6,244

11,667
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Note

2012

2011

18

-

-3,209

Proceeds from the issue of share capital

79,746

-

Payment of costs of issuing ordinary shares

-6,652

-

Payment of costs of paying stock dividend

-

-42

144,000

13,543

Dividends paid

Proceeds from the issue of loans and borrowings

22

Payment of transaction costs related to loans and borrowings
Acquisition of non-controlling interests
Repayments of loans and borrowings

-1,993

-

7

-111

-2,244

22

-195,352

-52,542

19,638

-44,494

7,778

-24,095

Net cash from / (used for) financing activities

Movements in net cash position for the year of the continuing operations
Net cash used for operating activities discontinued operations

6

-291

-7,945

Net cash used for investing activities discontinued operations

6

-

-3,710

Net cash from financing activities discontinued operations

6

-

1,106

-291

-10,549

7,487

-34,644

Movements in net cash position for the year of discontinued operations
Movements in net cash position for the year of the continuing and discontinued operations
Cash and cash equivalents

17

44,371

77,727

Bank overdrafts

17

-22,595

-21,111

21,776

56,616

534

-196

44,555

44,371

Net cash position as at 1 January
Effect of exchange rate fluctuations on cash held
Cash and cash equivalents

17

Bank overdrafts

17

Net cash position as at 31 December

The notes on pages 88 to 141 are an integral part of these consolidated financial statements.

-14,758

-22,595

29,797

21,776
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1 Reporting entity
The reporting entity is Grontmij N.V. (‘Grontmij’/’the Group’), a public limited company (in Dutch: ‘Naamloze Vennootschap’) domiciled
at De Holle Bilt 22 in De Bilt, the Netherlands.
The Group has structured the business in nine separate geographic regions or operating countries. The Executive Board is
directly accountable for the various operating countries. Every country reports directly to one of the Executive Board members.
The regions/countries are: the Netherlands, France, Denmark, Sweden, United Kingdom, Belgium, Germany, other markets and
non-core activities. The latter includes the Group’s non-core asset management business. In the segment ‘other markets’ in Europe, we
are building a presence in Poland and Turkey. After reviewing strategic options regarding Hungary, it has been decided to gradually
withdraw from this market. Outside Europe, we operate in China and on a project basis in Asia and Africa. Both the
public sector – national and regional – and private sector are major clients for Grontmij in all our operating countries. Performance
is measured based on segment operating result, as included in the internal management reports that are reviewed by the
Executive Board.
Within our operating countries, up to four business lines are distinguished: Planning & Design, Transportation & Mobility,
Water & Energy and Monitoring & Testing. Following the intended divestment of France’s Monitoring & Testing business the
activities designated as Monitoring & Testing will be reallocated to the other three business lines.
Planning & Design aims to find sustainable solutions for the built and the natural environment.
Transportation is all about moving people, goods and other materials from A to B in the most efficient, environmentally sustainable
way. These transport flows have to be designed, planned and executed. In turn, Mobility works to manage these flows in more
efficient ways.
Water & Energy consultants cover a wide range of projects, anything from the design of innovative plants to treat wastewater or
the creation of waste plants to generate energy, and every conceivable way of working with water and power in between.
Monitoring & Testing monitor and test every aspect of the ground on which buildings and constructions are built, and materials used.
Monitoring & Testing covers all scientific and technical knowledge used in construction, including geotechnical studies, structural
and material diagnostics and pathologies, product audits and certifications and maintenance and monitoring for complex projects.
The financial statements include the consolidated financial statements and the company financial statements of Grontmij.
The consolidated financial statements comprise Grontmij and its subsidiaries, all entities that Grontmij controls directly or indirectly
(together referred to as the ‘Group’ or the ‘Company’), and the Group’s interest in associates and jointly controlled entities.

2 Basis of preparation
Going concern
The financial statements have been prepared on a going concern basis.

Statement of compliance
The financial statements have been prepared in accordance with International Financial Reporting Standards (IFRS) as adopted
by the European Union (hereinafter referred to as: ‘EU-IFRS’). As the results of Grontmij N.V. are included in the consolidated income
statement, the Company income statement is, in accordance with article 402, Part 9, Book 2 of the Dutch Civil Code, provided in
abbreviated format.
The financial statements were authorised for issue by the Executive Board on 27 February 2013.
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Basis of measurement
The financial statements have been prepared on the historical cost basis. In case assets or liabilities are measured at fair value,
this fact is disclosed in the respective note or below in significant accounting policies.

Functional currency and presentation currency
Grontmij’s functional currency is the euro. All amounts in these financial statements are presented in euros, rounded to the nearest
thousand, unless stated otherwise.

Application of new and revised International Financial Reporting Standards (IFRS) and changes
in accounting policies and presentation
No new standards and interpretations became effective as of 1 January 2012 which impacts the amounts reported in these
consolidated financial statements.

Presentation
As announced in the 1st quarter press release Trett Consulting has been presented as held for sale following the Executive Board’s
committed plan to sell the Trett division. The sale was successfully completed on 11 May 2012. IFRS 5.34 requires restatement of
the income statement and cash flow statement for discontinued operations. Therefore some reclassifications have been made in the
previous year’s consolidated income statement and consolidated statement of cash flows and applicable notes for comparison
purposes.
Some other minor reclassifications have been made in the previous year’s consolidated statement of financial position and notes
to the consolidated financial statements.
All changes do not affect results, shareholders’ equity or cash flow in the current and previous reporting periods.

Use of estimates and judgements
The preparation of financial statements in conformity with EU-IFRS requires the Executive Board to make judgements, estimates
and assumptions that affect the application of accounting policies and the reported amount of assets and liabilities, income and
expenses. The estimates and underlying assumptions are based on past experiences and on various other factors that may be
assumed to be reasonable based on the given circumstances. The results of this process form the basis for the assessment of the
carrying amount of assets and liabilities that may be difficult to identify from other sources. The actual results may differ from these
estimates.
Information regarding the most important estimates in the financial statements is included in the following notes:
Note

6

Assets held for sale

7

Acquisition of subsidiaries and non-controlling interests

9

Calculation of the realisable value of cash flow generating units that contain goodwill

10, 11

Economic life of intangible assets and property, plant and equipment

14

Utilisation of tax losses

15, 16

Revenue recognition and contract work

20

Measurement of defined benefit obligations and other employee benefits

21

Measurement of equity-settled share-based payments

23

Provisions

25

Measurement of financial instruments

Important estimates and underlying assumptions are reviewed periodically. Revised estimates are recognised in the year during
which the estimate was revised, if the revision impacts only on that year, or else in the year under review and future periods, if the
revision impacts both the year under review and future periods.
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3 Significant accounting policies
The accounting policies set out below have been applied consistently to all periods accounted for in these consolidated financial
statements and by all entities included in the consolidation, except those explained in note 2, which addresses changes in
accounting policies.

Consolidation principles
Business combinations
Business combinations are accounted for using the acquisition method as at the acquisition date, which is the date on which control
is transferred to the Group. Control is the power to govern the financial and operating policies of an entity so as to obtain benefits
from its activities. In assessing control, the Group takes into consideration potential voting rights that are currently exercisable. The
consideration transferred does not include amounts related to the settlement of pre-existing relationships. Such amounts are
generally recognised in the profit or loss.
Any non-controlling (minority) interest will be measured at either fair value, or at its proportionate interest in the identifiable assets
and liabilities of the acquiree, on a transaction-by-transaction basis. All acquisition related costs, other than those associated with the
issue of debt or equity instruments, that the Group incurs in connection with a business combination are expensed as incurred.
When a business combination is achieved in stages, the Group’s previously held interest in the acquiree is remeasured to fair value at
acquisition date (i.e. the date when the Group obtains control) and the resulting gain or loss, if any, is recognised in profit or loss.
Acquisitions of non-controlling interests without a change in control are accounted for as transactions with equity holders in their
capacity as equity holder and therefore no goodwill is recognised as a result of such transactions. The carrying amount of noncontrolling interests is adjusted to reflect the relative change in interest in the subsidiary’s assets. Any difference between the amount
by which the non-controlling interest is adjusted and the fair value of the consideration paid or received is recognised directly in
equity and attributed to owners of the parent.
When the consideration transferred by the Group in a business combination includes assets or liabilities resulting from a contingent
consideration arrangement, the contingent consideration is measured at its acquisition-date fair value and included as part of the
consideration transferred in a business combination. Changes in the fair value of the contingent consideration that qualify as
measurement period adjustments are adjusted retrospectively, with corresponding adjustments against goodwill. Measurement
period adjustments are adjustments that arise from additional information obtained during the ‘measurement period’ (which cannot
exceed one year from the acquisition date) about facts and circumstances that existed at the acquisition date.
The subsequent accounting for changes in the fair value of the contingent consideration that do not qualify as measurement period
adjustments depends on how the contingent consideration is classified. Contingent consideration that is classified as equity is not
remeasured at subsequent reporting dates and its subsequent settlement is accounted for within equity. Contingent consideration
that is classified as an asset or a liability is remeasured at subsequent reporting dates in accordance with IAS 39, or IAS 37 Provisions,
Contingent liabilities and contingent assets, as appropriate, with the corresponding gain or loss being recognised in profit or loss.
The policy described above is applied to all business combinations that take place on or after 1 January 2010.

Capital interests
Grontmij directly or indirectly holds interests in other companies: subsidiaries and investments in equity accounted investees (joint
ventures and associates).

Subsidiaries
Subsidiaries are entities controlled by the Group. The financial statements of subsidiaries are included in the consolidated financial
statements from the date that control commences until the date that control ceases. The accounting policies of subsidiaries have
been changed where necessary to align them with the policies adopted by the Group.
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Investment in equity accounted investees (joint ventures and associates)
Associates are those entities in which the Group has significant influence, but not control, over the financial and operating policies.
Significant influence is presumed to exist when the Group holds between 20 and 50 percent of the voting power in another entity.
Joint ventures are those entities over whose activities the Group has joint control, established by contractual agreement and
requiring unanimous consent for strategic, financial and operating decisions. Investments in associates and jointly controlled entities
are accounted for using the equity method (equity accounted investees) and are recognised initially at cost. The Group’s investment
includes goodwill identified on acquisition, net of any accumulated impairment losses. The consolidated financial statements include
the Group’s share of the income and expenses and equity movements of equity accounted investees, after adjustments to align the
accounting policies with those of the Group, from the date that significant influence or joint control commences until the date that
significant influence or joint control ceases. When the Group’s share of losses exceeds its interest in an equity accounted investee,
the carrying amount of that interest, including any long-term loans, is reduced to nil, and the recognition of further losses is
discontinued except to the extent that the Group has an obligation or has made payments on behalf of the investee.
The result on a sale of equity accounted investees is accounted for as part of operating result in the consolidated statement of
income as the Group takes the view that the nature of such sale of investments is similar to those projects accounted for as revenue
from services or contract work.

Method of consolidation
Intra-Group balances, intra-Group transactions and any unrealised profits from intra-Group transactions are eliminated in the
consolidation. Unrealised profits from transactions with equity accounted investees are eliminated, to the extent of the Group’s
interest in the entity concerned. Unrealised losses are eliminated in the same way as unrealised profits, but only to the extent that
there is no evidence of impairment.

Foreign currencies
Foreign currency transactions
Transactions in foreign currencies are translated to the functional currencies at exchange rates at the dates of the transactions.
The Group uses periodically fixed average exchange rates that adequately approximate the exchange rates prevailing at the
transaction dates.

Monetary assets and liabilities
Monetary assets and liabilities denominated in foreign currency are translated at the exchange rate prevailing at the reporting date.
The exchange differences arising are recognised in profit or loss.

Non-monetary assets and liabilities
Non-monetary assets and liabilities denominated in foreign currency that are stated at historical cost are translated at the exchange
rate prevailing at the date of transaction. Non-monetary assets and liabilities in foreign currency recognised at their fair value are
translated at the exchange rates that were applicable at the date on which the value was determined.

Operations of entities with a functional currency other than the euro
The assets and liabilities of such entities including fair value adjustments on consolidation, are translated at the exchange rate
prevailing at the reporting date. Income and expenses of such entities are translated at the exchange rate, prevailing at the date
of transaction. The Group uses periodically fixed average exchange rates that effectively approximate the exchange rates on
transaction dates.
On consolidation, exchange differences arising from the translation of the net investment in foreign entities are recognised directly in
the translation reserve, part of shareholders’ equity. The Group treats specific intercompany loan balances, which are not intended to
be repaid in the foreseeable future, as part of its net investment. In the reporting period when such an entity is disposed of, in part or
in full, the related accumulated exchange differences are transferred from the translation reserve to profit or loss.

Financial instruments
Non-derivative financial instruments
The Group initially recognises loans and receivables and deposits, debt securities issued and subordinated liabilities on the date that
they are originated. All other financial assets and liabilities (including assets and liabilities designated at fair value through profit or
loss) are recognised initially on the trade date at which the Group becomes a party to the contractual provisions of the instrument.
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The Group derecognises a financial asset when the contractual rights to the cash flows from the asset expire, or it transfers the
rights to receive the contractual cash flows on the financial asset in a transaction in which substantially all the risks and rewards of
ownership of the financial asset are transferred. Any interest in transferred financial assets that is created or retained by the Group is
recognised as a separate asset or liability. The Group derecognises a financial liability when its contractual obligations are discharged
or cancelled or expire.
Financial assets and liabilities are offset and the net amount presented in the statement of financial position when, and only when,
the Group has a legal right to offset the amounts and intends either to settle on a net basis or to realise the asset and settle the
liability simultaneously.

Non-derivative financial assets
The Group has the following non-derivative financial assets: held-to-maturity investments, loans and receivables, available-for-sale
financial assets and cash and cash equivalents.

Held-to-maturity investments
If the Group has the positive intent and ability to hold investments to maturity, then they are classified as held-to-maturity.  Held-tomaturity financial assets are recognised initially at fair value plus any directly attributable transaction costs. Subsequent to initial
recognition, held-to-maturity financial assets are measured at amortised cost using the effective interest method, less any impairment
losses.

Loans and receivables
Loans and receivables are financial assets with fixed or determinable payments that are not quoted in an active market. Such assets
are recognised initially at fair value plus any directly attributable costs. Subsequent to initial recognition, loans and receivables are
measured at amortised cost using the effective interest method, less any impairment losses. Loans and receivables comprise trade
and other receivables.

Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits with original maturities of three months or less. Bank overdrafts
that are repayable on demand and form an integral part of the Group’s cash management are included as a component of cash and
cash equivalents for the purpose of the statement of cash flows.

Available-for-sale financial assets
Subsequent to initial recognition, these are measured at fair value and changes therein, other than impairment losses and foreign
currency differences on available-for-sale monetary items are recognised directly in equity. When an investment is derecognised, the
cumulative gain or loss in equity is transferred to profit or loss.

Non-derivative financial liabilities
The Group has the following non-derivative financial liabilities: loans and borrowings, bank overdrafts, and trade and other
payables. Such financial liabilities are recognised initially at fair value plus any directly attributable transaction costs. Subsequent
to initial recognition these financial liabilities are measured at amortised cost using the effective interest method.

Share capital
Grontmij´s share capital as at 31 December 2012 comprises common shares only, at a nominal value of € 0.25 per share.
The share capital is classified as equity.

Derivative financial instruments, including hedge accounting
Where considered appropriate, the Group uses derivative financial instruments to hedge its foreign currency and interest rate risk
exposures.
Embedded derivates are separated from the host contract and accounted for separately if the economic characteristics and rules of
the host contract and the embedded derivative are not closely related, a separate instrument with the same terms as the embedded
derivative would meet the definition of a derivative, and the combined instrument is not measured at fair value through profit or loss.
Derivatives are recognised initially at fair value and attributable transaction costs are recognised in profit or loss when incurred.
Subsequent to initial recognition, derivatives are measured at fair value and changes therein are accounted for as described below.
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Cash flow hedges
When a derivative financial instrument is designated as a cash flow hedge, the effective portion of changes in the fair value of the
derivative financial instrument is recognised in other comprehensive income and presented in the hedging reserve in equity. The
ineffective part of any gain or loss is recognised immediately in the income statement. The associated cumulative gain or loss is
removed from equity and recognised in the income statement in the same period or periods during which the hedged transaction
affects the income statement.
When a derivative financial instrument or hedge relationship no longer meets the criteria for hedge accounting, expires or is sold,
but the hedged transaction is still expected to occur, the cumulative unrealised gain or loss remains in equity. The cumulative gain or
loss will be recognised in the income statement in accordance with the above policy when the transaction occurs. If the hedged
transaction is no longer expected to take place, the cumulative unrealised gain or loss will be immediately recognised in the income
statement.

Intangible assets
Research and development
Expenditure in respect of research activities for the purpose of obtaining new knowledge of a scientific or technological nature is
recognised in the income statement as an expense as incurred.

Development expenditure
Expenditure in respect of development activities is capitalised and subsequently, at reporting date, measured at cost less
accumulated amortisation and impairment losses.
Development expenditure is capitalised only if development costs can be measured reliably, the product or process is technically and
commercially feasible, future economic benefits are probable, and the Group intends to and has sufficient resources to complete
development and to use or sell the asset. Expenditure capitalised in such cases comprises direct labour and indirect costs which are
directly allocable as well as direct cost of material and third-party expenses and borrowing costs.

Trade names
Trade names concern the expected value of established brand names acquired in business combinations and are measured at cost,
being the fair value at acquisition date, less accumulated amortisation and impairment losses.

Customer relations
Customer relations concern the expected value of the sales attributable to customer relationships of acquired businesses at the date
of acquisition, and are measured at cost, being the fair value at the acquisition date, less accumulated amortisation and impairment
losses.

Order backlogs
Order backlogs concern the remaining expected value of orders of acquired businesses at the date of the acquisition, and are
measured at cost, being the fair value at acquisition date, less accumulated amortisation and impairment losses.

Other intangible assets
The other intangible assets are stated at cost, less accumulated amortisation and impairment losses.

Subsequent expenditure
Expenditure for intangible assets after initial recognition is capitalised only when it increases the future economic benefits embodied
in the specific asset to which it relates. All other expenditure, including internally generated goodwill and trade names, is recognised
in the income statement as incurred.

Amortisation
Amortisation of intangible assets is recognised in the income statement on a straight-line basis over the cost of the asset less its
residual value during the estimated useful lives of the intangible assets.
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The estimated useful life of trade names, customer relations and order backlogs is determined individually upon each acquisition and
is dependent on expectations at first time recognition.
The estimated useful lives of the intangible assets for the current and comparative periods are as follows:
In years

Development costs

5

Software

2 - 10

Trade names

5 - 10

Customer relations

3 - 39

Order backlogs

2-5

Other

3-5

Amortisation methods, useful lives and residual values are reviewed at each financial year-end and adjusted if appropriate.

Goodwill
1) Acquisition on or after 1 January 2010
For acquisitions on or after 1 January 2010, the Group measures goodwill at the acquisition date as:
• the fair value of the consideration transferred; plus
• the recognised amount of any non-controlling interests in the acquiree; plus if the business combination is achieved in stages,
the fair value of the existing equity interest in the acquiree; less
• the net recognised amount (generally fair value) of the identifiable assets acquired and liabilities assumed.
Negative goodwill arising on an acquisition is recognised directly in the income statement.
Costs related to the acquisition, other than those associated with the issue of debt or equity securities, that are incurred by the Group
in connection with a business combination are expensed as incurred.
Any contingent consideration payable is recognised at fair value at the acquisition date. If the contingent consideration is classified as
equity, it is not remeasured and settlement is accounted for within equity. Otherwise, subsequent changes to the fair value of the
contingent consideration are recognised in profit or loss.

2) Acquisition between 1 January 2004 and 1 January 2010
For acquisitions between 1 January 2004 and 1 January 2010, goodwill represents the excess of the cost of the acquisition over the
Group’s interest in the recognised amount (generally fair value) of the identifiable assets, liabilities and contingent liabilities of the
acquiree. When the excess was negative, a bargain purchase gain was recognised immediately in profit or loss.
Transaction costs, other than those associated with the issue of debt or equity securities, that the Group incurred in connection with
business combinations were capitalised as part of the cost of the acquisition.
Goodwill is stated at cost less accumulated impairment losses, if any. An impairment loss is recognised when the realisable value of
the cash generating unit to which the goodwill pertains, is lower than its carrying value.

Property, plant and equipment
General
Property, plant and equipment are measured at cost, less accumulated depreciation and impairment losses. Cost includes
expenditure that is directly attributable to the acquisition of the asset. Property, plant and equipment that were measured at fair
value on or before 1 January 2004 are measured at deemed cost, the revaluated value as per the date of the valuation concerned.
Property, plant and equipment under construction are stated at cost until construction is complete, at which time it is reclassified
under the relevant category.
At the moment an obligation arises in regard to aftercare liabilities, a provision is recognised for the present value of the total amount
of the future liabilities. At the same time, an amount equal to the amount of the liability is capitalised as part of the cost of the asset.
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Gains and losses on disposal of property, plant and equipment are determined by comparing the proceeds from disposal with the
carrying amount and are recognised as part of other income in profit or loss.

Subsequent expenditure
The cost of replacing part of an item of property, plant and equipment is recognised in the carrying amount of the item if it is
probable that the future economic benefits embodied within the part concerned will flow to the Group and its cost can be measured
reliably. The carrying amount of the replaced part is derecognised.
The costs of day-to-day maintenance of property, plant and equipment are recognised in the income statement as incurred.

Leased assets
Leases in terms on which the Group assumes substantially all the risks and rewards of ownership are classified as finance leases. Upon
initial recognition the leased asset is measured at an amount equal to the lower of its fair value and the present value of the minimum
lease payments at inception of the lease, less accumulated depreciation and impairment losses.
Other leases are operating leases and, except for investment property, the leased assets are not recognised in the Group’s statement
of financial position.

Depreciation
The depreciation of landfill sites is systematically recorded in line with waste units disposed.
Depreciation of other property, plant and equipment is recognised in the income statement on a straight-line basis over the cost of
the asset less its residual value during the estimated useful lives. Items of property, plant and equipment consist of parts with an
unequal useful life, these are depreciated separately.
The estimated useful lives of other property, plant and equipment for the current and comparative periods are as follows:
In years

Buildings

10 - 50

Plant and equipment
Landfill sites

3 - 35
10 - 20

Land is not depreciated. Depreciation methods, useful lives and residual values are reviewed at each financial year-end and
adjusted if appropriate.

Impairment
General
The carrying amount of the Group’s assets, with the exception of deferred tax assets, assets from employee benefits and financial
assets within IAS 39, is reviewed at each reporting date to determine whether there is an indication of impairment. If such an
indication exists, the recoverable amount of the asset is estimated.
For goodwill and intangible assets that have indefinite lives or that are not yet available for use, the recoverable amount is
estimated each year at the same time, irrespective of indications that they are impaired.
The recoverable amount of an asset represents the greater of the fair value less cost to sell and the value in use. In determining the
value in use, the present value of the estimated future cash flows is calculated on the basis of a discount factor before tax which
reflects the current market estimates of the time value of money and the specific risk to the asset. For the purpose of impairment
testing, assets that cannot be tested individually are grouped together into the smallest group of assets that generates cash inflows
from continuing use that are largely independent of the cash inflows of other assets or groups of assets (the ‘cash-generating unit,
or CGU’). Subject to an operating segment ceiling test, for the purposes of goodwill impairment testing, CGUs to which goodwill has
been allocated are aggregated so that the level at which impairment is tested reflects the lowest level at which goodwill is
monitored for internal reporting purposes. Goodwill acquired in a business combination is allocated to groups of CGUs that are
expected to benefit from the synergies of the combination.
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An impairment loss is recognised once the carrying amount of an asset or its cash-generating unit exceeds the recoverable amount.
Impairment losses are recognised in the income statement. Impairment losses recognised with regard to cash-generating units are
allocated first to reduce the carrying amount of any goodwill allocated to cash-generating units and then to reduce the carrying
amount of the other assets in the unit on a pro-rata basis. Any cumulative loss in respect of an available-for-sale financial asset
recognised previously in equity is transferred to profit or loss.

Reversal of impairment losses
Impairment losses in respect of goodwill cannot be reversed. An impairment loss related to other assets is reversed if and to the
extent there has been a change in the estimates used to determine the recoverable amount. An impairment loss is in that case
reversed only as far as the carrying amount of the asset on the reporting date does not exceed the carrying amount that would
have been determined in the case no impairment loss was ever recognised.

Inventories
Inventories are measured at the lower of cost or net realisable value. The net realisable value is the estimated selling price in the
ordinary course of business, less the estimated costs of completion and selling expenses.
Projects, mainly the construction of houses, where the buyers only have limited influence on the main elements in the design of the
assets, and land development sites are accounted for under inventories. The transfer of risks and benefits varies depending on the
contractual provisions. If management and key risks associated with ownership are being gradually transferred to the buyer during
the course of the project, then revenue and results are accounted for in proportion to project progress. Valuation then takes place in
the same way as for contract work.

Amounts due from and due to customers
Amounts due from and due to customers represent the gross unbilled amount expected to be collected from customers for contract
work and rendering services performed to date. It is measured at cost plus profit recognised to date, in proportion to the progress
of the project, less progress billings and recognised losses. Costs include all expenditure related directly to specific projects and an
allocation of fixed and directly attributable overheads incurred in the Group’s contract activities based on normal operating capacity.
In estimating the profit to date and to assess the existence of any losses in amounts due from and to customers, the Group has to use
estimates. The main estimates relate to forecast results and the stage of completeness. In determining results, the Group has
adequate procedures in place that limit the possible variations in outcome.
This is presented as part of receivables for all contracts in which costs incurred plus recognised profits exceed progress billings. If
progress billings exceed costs incurred plus recognised profits, then the difference is presented as part of trade and other payables.

Non-current assets or disposal groups held for sale or distribution
Non-current assets, or disposal groups comprising assets and liabilities that are expected to be recovered primarily through sale or
distribution rather than through continuing use, are classified as held for sale or distribution. Immediately before classification as
held for sale or distribution, the assets, or components of a disposal group, are remeasured in accordance with the Group’s
accounting policies. Thereafter, the assets, or disposal group, are generally measured at the lower of their carrying amount and fair
value less costs to sell. Any impairment loss on a disposal group is first allocated to goodwill, and then to remaining assets and
liabilities on pro rata basis, except that no loss is allocated to inventories, financial assets, deferred tax assets, employee benefit assets
or investment property, which continue to be measured in accordance with the Group’s accounting policies. Impairment losses on
initial classification as held for sale or distribution and subsequent gains and losses on remeasurement are recognised in profit or loss.
Gains are not recognised in excess of any cumulative impairment loss.
Intangible assets and property, plant and equipment once classified as held for sale or distribution are not amortised or depreciated.
In addition, equity accounting of equity-accounted investees ceases once classified as held for sale or distribution.

Employee benefits
Pension schemes
The Group has contributed to defined contribution plans and defined benefit plans.
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Defined contribution plans
A defined contribution plan is a plan relating to employee benefits after retirement for which the Group pays contributions to the
entity that administers the related plan, and for which no legal or constructive obligation exists to pay any further contributions.
Obligations for contributions to defined contribution pension plans are recognised as employee expenses in profit or loss in the
periods during which services are rendered by employees. Prepaid contributions are recognised as an asset to the extent that a cash
refund or a reduction in future payments is available.

Defined benefit plans
Defined benefit plans concern all post-employment plans, other than defined contribution plans. The Group’s net obligation in
respect of defined benefit pension plans is calculated separately for each plan and such calculations are carried out by qualified
actuaries in accordance with the ‘projected unit credit’ method.
For this calculation the amount of future benefits that employees have earned in return for their services in the current and prior
periods are estimated. These benefits are discounted to determine their present value, and any unrecognised actuarial gains and
losses and past service costs and the fair value of the plan assets are deducted.
The discount rate used is the yield on the consolidated statement of financial position date for high quality corporate bonds
whose maturity is approaching the terms of the Group’s liabilities. The fair value of the plan’s assets is subsequently deducted.
When the calculation results in a benefit for the Group, the recognised asset is limited to the total of any unrecognised actuarial
losses, past service costs and the present value of economic benefits available in the form of any future refunds from the plan or
reductions in future contributions to the plan. An economic benefit is available to the Group if it is realisable during the life of the
plan, or on settlement of the plan liabilities.
Actuarial gains and losses that arise are recognised in the income statement over the expected average remaining working lives of
the employees participating in the plan, to the extent that any cumulative unrecognised actuarial gains or losses exceed 10% of the
greater of the present value of the defined benefit obligation and the fair value of plan assets. Otherwise, the actuarial gain or loss is
not recognised.
Pension expenses are accounted for under employee expenses.

Improvement, reduction or settlement of pension plans
When the pension rights arising from a plan are improved, the portion of the increased pension rights pertaining to the employees’
period of service that has expired is recognised linearly as expenditure in the income statement over the average period until such
time as the pension rights become vested.
Where the entitlements vest directly, the expenditure is recognised directly in the income statement.
When the pension rights arising from a scheme have been reduced or settled, the profit or loss arising from the curtailment or
settlement is recognised in the income statement at the moment the curtailment or settlement occurs. In the case of a partial
curtailment, a pro rata portion of the previously unrecorded pension costs for expired periods of service and unrecognised actuarial
profits and losses is accounted for in the income statement.

Other long-term employee benefits
Other long-term employee benefits, such as jubilee and supplementary payments for early retirement, are measured at the
actuarial present value of the liability. The discount rate used is the yield on the consolidated statement of financial position date for
high-quality corporate bonds whose maturity is approaching the terms of the Group’s liabilities. Any actuarial gains and losses are
recognised in the income statement in the period in which they arise.

Share-based payment arrangements
Equity-settled share-based payment arrangements
As from 1 January 2012 Grontmij established a long-term share plan (LTSP) for the Executive Board and other management.
Equity-settled share-based payments under the LTSP are measured at fair value at grant date. The LTSP contains a vesting condition
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based on total shareholder return and the ranking within a peer group. The fair value at grant date reflects these conditions.
Additionally, employees must remain in service from the date of the grant until vesting (LTSP 2012).
The fair value of the equity-settled share-based payments under the LTSP is measured using a Monte-Carlo model. This model
simulates share prices and TSR ranking for Grontmij and its peer companies. Other measurement inputs include risk-free interest
rates, expected volatility and dividend yield.
The fair value at grant date of the equity-settled share-based payments is recognised as employee expenses on a straight-line basis
over the vesting period based on Grontmij’s estimate of equity instruments that will eventually vest, with a corresponding increase in
equity. At vesting date, Grontmij revises its estimate of the number of equity instruments. The impact of the revision of the original
estimates, if any, is recognised in profit or loss such that the cumulative expense reflects the revised estimate, with a corresponding
adjustment to the other reserves.

Provisions
General
A provision is recognised in the consolidated statement of financial position when the Group has a legal or constructive obligation,
that can be measured reliably, as a result of a past event and it is probable that an outflow of economic benefits will be required to
settle the obligation. If the effect is material, provisions are determined by discounting the expected future cash flows at a pre-tax rate
that reflects current market estimates of the time value of money and, where necessary, of the specific risk pertaining to the liability.
The unwinding of the discount is recognised as finance expense.

Aftercare liabilities
At the moment an obligation arises in regard to aftercare liabilities, a provision is recognised for the present value of the total
amount of the estimated future cash out flow.

Restructuring
A provision for restructuring is recognised when the Group has approved a detailed and formal restructuring plan, and the
restructuring either has commenced or has been announced publicly. Future operating costs are not provided for.

Legal liabilities
At the moment an obligation arises in regard to legal liabilities, a provision is recognised for the present value of the total amount of
the estimated future cash outflow.

Revenue
The major part of the Group’s revenue relates to contracts for services in the areas of design, consultancy, project management,
engineering and contracting.

Revenue from services
Revenue from services based on fixed-price contracts is recognised in profit or loss pro rata of the services rendered on the reporting
date in proportion to the total of the contracted services; the stage of completion is assessed at the reporting date by reference to
surveys of actual work performed. Revenue from services based on cost-plus contracts is recognised in profit or loss pro rata of the
time spent and based on the contractual net hourly rates.
An expected loss on any contract is recognised immediately in profit or loss. Costs incurred in the period prior to securing a signed
contract are recognised directly in profit or loss. When the outcome of a project cannot be estimated reliably, revenue from services is
only recognised to the extent of contract costs incurred that are likely to be recoverable.

Revenue from contract work
Revenue from contract work relates mainly to assignments for construction work. This relates mainly to construction projects such
as sport fields, parks and sewage systems. Revenue from contract work and the relating expenses are recognised in profit or loss in
proportion to the stage of completion of the contract on the reporting date; the stage of completion is determined based on the
technical completeness proportionate to the project as a whole.
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Revenue from contract work includes the initial amount agreed upon plus any variations in contract work, claims and incentive
payments to the extent that it is probable they will result in revenue and can be measured reliably.
An expected loss on any contract is recognised immediately in profit or loss. Costs incurred in the period prior to securing a signed
contract are recognised directly in profit or loss. When the outcome of a construction work cannot be estimated reliably, revenue
from contract work is only recognised to the extent of contract costs incurred that are likely to be recoverable.

Revenue from goods sold
Revenue from the sale of goods in the course of ordinary activities is measured at the fair value of the consideration received or
receivable. Revenue is recognised when persuasive evidence exists, in the form of an executed sales agreement or the transfer of an
equitable and/or legal title in the goods, that the significant risks and rewards of ownership have been transferred to the buyer, that
the recovery of the consideration is probable, there is no continuing management involvement with the goods and the amount of
revenue can be measured reliably. In case of real estate sales where a transfer of the equitable and/or legal title in the goods occurred,
revenue is recognised in profit or loss in proportion to the stage of completion of the contract as outlined above.

Third-party project expenses
Third-party project expenses represent the total costs of services and materials that relate directly to contracts carried out for the
Group’s customers.

Direct and indirect expenses
Expenses are considered to be 100% direct when these expenses attribute for a significant part (more than 50%) to billable projects.
Indirect expenses generally relate to finance, HR, legal, IT staff, quality management and communications. In addition indirect
expenses could also relate to account management not directly assigned to billable projects.

Other income
Other income concerns income not related to the Group’s core activities, such as rental income, government grants and gains on
disposal of property, plant and equipment.

Lease payments
Payments made under operating leases are recognised in the income statement on a straight-line basis over the term of the lease.
Lease incentives received are recognised as an integral part of the total lease expenses.
Minimum lease payments made under finance leases are apportioned between the finance expenses and the reduction of the
outstanding liability. The finance expense is allocated to each period during the lease term so as to produce a constant periodic rate
of interest on the remaining balance of the liability.

Finance income and expense
Finance income comprises interest income on cash at banks and from loans and receivables, positive changes in the fair value of
financial assets at fair value through profit or loss and foreign currency gains. Interest income is recognised in the income statement
as it accrues, using the effective interest method.
Finance expense comprises the interest due on loans and borrowings, interest added to provisions, negative changes in the fair
value of financial assets at fair value through profit or loss, impairment losses on financial assets and foreign currency losses.
All finance expenses are calculated using the effective interest method. Currency exchange gains and losses are recognised in profit
or loss.

Income taxes
Income taxes comprise current and deferred tax. Income taxes are recognised in profit or loss except to the extent that it relates to
items recognised directly in equity.
Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted or
substantively enacted at the reporting date, and any adjustment to tax payable in respect of previous years.
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Deferred tax is recognised using the consolidated statement of financial position method providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the carrying amounts used for taxation
purposes.
Deferred tax is not recognised for temporary differences as the initial recognition of assets or liabilities in a transaction that is not a
business combination and that affects neither accounting nor taxable profit, differences relating to investments in subsidiaries and
jointly-controlled entities to the extent that they probably will not reverse in the foreseeable future and for taxable temporary
differences arising on the initial recognition of goodwill.
Deferred tax is measured at the tax rates that are expected to be applied to the temporary differences when they reverse, based on
the laws that have been enacted or substantively enacted by the consolidated statement of financial position date.
Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax liabilities and assets, and they
relate to income taxes levied by the same tax authority on the same taxable entity, or on different tax entities, but they intend to
settle current tax liabilities and assets on a net basis or their tax assets and liabilities will be realised simultaneously.
A deferred tax asset is recognised for unused tax losses, tax credits and deductible temporary differences, only to the extent that it is
probable that future taxable profits will be available against which the asset can be utilised. Deferred tax assets are reviewed at each
reporting date and are reduced to the extent that it is no longer probable that the related tax benefit will be realised.

Earnings per share
Grontmij presents basic and diluted earnings per share (EPS) data. Basic EPS is calculated by dividing the profit or loss attributable to
ordinary equity holders of Grontmij by the weighted average number of ordinary shares outstanding during the period. Diluted EPS is
determined by adjusting the profit or loss attributable to ordinary equity holders and the weighted average number of ordinary
shares outstanding for the effects of all dilutive potential ordinary shares.

Statement of cash flows
The statement of cash flows is prepared in accordance with the indirect method and constitutes an explanation of the change in net
cash, defined as cash and cash equivalents less bank overdrafts. In the statement of cash flows, a differentiation is made between cash
flows from operating, investing, and financing activities.
Considering the nature of the Group’s operations, the share in the results of equity accounted investees and dividends received is
regarded as part of cash flows from operating activities.
Cash flows in currencies other than the euro are translated at the exchange rates, prevailing at the date of transaction. The Group uses
periodically fixed average exchange rates that effectively approximate the exchange rates on transaction dates.

Segment reporting
An operating segment is a distinguishable component of the Group that is engaged in business activities from which it may earn
revenues and incur expenses, including revenues and expenses that relate to transactions with any of the Group’s other components.
The operating segments are determined based on the Group’s management and internal reporting structure. All operating segments’
are reviewed regularly by the Executive Board to make decisions about resources to be allocated to the segment and assess its
performance, and for which discrete financial information is available. Inter-segment pricing is determined on an arm’s length basis.
Results, assets and liabilities of a segment include items directly attributable to a segment as well as those that can be allocated on a
reasonable basis.

New standards and interpretations not yet effective and not yet adopted
A number of new standards, amendments to standards and interpretations are not yet effective for the year ended 31 December
2012, and have consequently not been applied in preparing these consolidated financial statements.
Amendments to IAS 32 (effective for annual periods beginning on or after 1 January 2014) and amendments to IFRS 7 (effective for
annual periods beginning on or after 1 January 2013) relating to offsetting of financial assets and financial liabilities, as published in
December 2012, have not been applied in preparing these consolidated financial statements. Grontmij anticipates that adoption will
not have a material impact on our consolidated financial statements.
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IFRS 9 ‘Financial Instruments’ (effective for annual periods beginning on or after January 1, 2015)
The Standard is endorsed by the European Union. IFRS 9 addresses the classification and measurement of financial assets and
financial liabilities. IFRS 9 enhances the ability of investors and other users of financial information to understand the accounting of
financial assets and reduces complexity. Furthermore, IFRS 9 addresses the accounting for changes in the fair value of financial
liabilities (designated at fair value through profit or loss) attributable to changes in the credit risk of that liability. Grontmij is currently
in the process of determining the impact of adopting this Standard on the Company’s consolidated financial statements.

IFRS 10 ‘Consolidated Financial Statements’ (effective for annual periods beginning on or after January 1, 2013)
The Standard is endorsed by the European Union. IFRS 10 replaces the parts of IAS 27 ‘Consolidated and Separate Financial
Statements’ that deal with consolidated financial statements. Under IFRS 10 there is only one basis of consolidation, being control.
In addition, IFRS 10 includes a new definition of control that contains three elements: a) power over an investee, b) exposure, or rights
to variable returns from its involvement with the investee, and c) the ability to use power over the investee to affect the amount of
the investor’s returns. Grontmij anticipates that adoption will not have a material impact on our consolidated financial statements.

IFRS 11 ‘Joint Arrangements’ (effective for annual periods beginning on or after January 1, 2013)
The Standard is endorsed by the European Union. IFRS 11 replaces IAS 31 ‘Interests in Joint Ventures’ and deals with how a joint
arrangement of which two or more parties have joint control should be classified. Under IFRS 11, joint ventures are required to be
accounted for using the equity method of accounting, whereas under IAS 31, jointly controlled entities can be accounted for using
the equity method of accounting or proportionate accounting. Grontmij anticipates that adoption will not have a material impact on
our consolidated financial statements.

IFRS 12 ‘Disclosure of Interest in Other Entities’ (effective for annual periods beginning on or after January 1, 2013)
The Standard is endorsed by the European Union. IFRS 12 is a disclosure standard and is applicable to entities that have interests in
subsidiaries, joint arrangements, associates and/or unconsolidated structured entities. Grontmij anticipates that adoption will not
have a material impact on our consolidated financial statements.
In June 2012, the Amendments to IFRS 10, IFRS 11, IFRS 12 were issued to clarify certain transitional guidance on the application of
these IFRSs for the first time.

IFRS 13 ‘Fair Value Measurement’ (effective for annual periods beginning on or after January 1, 2013)
The Standard is endorsed by the European Union. IFRS 13 defines fair value, establishes a framework for measuring fair value and
requires disclosures about fair value measurements. The Standard applies to both financial instrument items and non-financial
instrument items. Grontmij is currently in the process of determining the impact of adopting this Standard on the Company’s
consolidated financial statements. Grontmij anticipates that adoption will not have a material impact on our consolidated financial
statements then only a more extensive disclosure.

IAS 1 Amendments ‘Presentation of Items of Other Comprehensive Income’ (effective for annual periods beginning
on or after July 1, 2012)
The amendments are endorsed by the European Union.  The amendments to IAS 1 introduce new terminology for the statement of
comprehensive income and income statement. And the amendments to IAS 1 require additional disclosures to be made in the other
comprehensive income section such that items are grouped into two categories: (a) items that will not be reclassified subsequently
to profit or loss; and (b) items that will be reclassified subsequently to profit or loss when specific conditions are met. Other than the
above mentioned presentation changes the application of amendments to IAS 1 does not result in any impact on profit or loss, other
comprehensive income and total comprehensive income.

IAS 19 Revised ‘Employee Benefits’ (effective for annual periods beginning on or after January 1, 2013)
This Revised standard is endorsed by the European Union. The most significant amendments to IAS 19 relate to the accounting for
changes in defined benefit obligations and plan assets. The amendments require the recognition of changes in defined benefit
obligations and in fair value of plan assets when they occur, and hence eliminate the ‘corridor approach’ permitted under the previous
version of IAS 19 and accelerate the recognition of past service costs. The amendments require all actuarial gains and losses to be
recognised immediately through other comprehensive income in order for the net pension asset or liability recognised in the
consolidated statement of financial position to reflect the full value of the plan deficit or surplus. Further, the amendments enhance
the disclosure requirements for an employer’s participation in a multiemployer plan. If the Group would have applied IAS 19 as from
January 1, 2012, the amendment would have an impact on other comprehensive income as per 31 December 2012 of € 2,638,000
(decrease) and on the net result of € 18,000 (increase).
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IAS 27 ‘Separate financial statements’ (effective for annual periods beginning on or after January 1, 2013)
This standard only applies to separate financial statements. IFRS 10 replaces the parts of IAS 27 ‘Consolidated and Separate financial
statements’ that dealt with consolidated financial statements. Grontmij anticipates that adoption will not have a material impact on
our consolidated financial statements.

IAS 28 ‘Investments in Associates and Joint ventures’ (effective for annual periods beginning on or after January 1, 2013)
This standard supersedes IAS 28 ‘Investments in Associates’ and prescribes the accounting for investment in associates and sets out
requirements for the application of the equity method when accounting for investment in associates and joint ventures. The revised
standard defines ‘significant influence’ and provides guidance on how the equity method of accounting is to be applied and it
prescribes how they should be tested for impairment. Grontmij anticipates that adoption will not have a material impact on our
consolidated financial statements.

Annual improvements to IFRSs 2009-2011 Cycle (effective for annual periods beginning on or after January 1, 2013)
The annual improvements to IFRSs 2009-2011 include a number of amendments to various IFRSs. They include:
• amendments to IAS 16 ‘Property, plant & equipment’
• amendments to IAS 32 ‘Financial instruments: Presentation’
Grontmij anticipates that adoption will not have a material impact on our consolidated financial statements.

4 Determination of fair values
A number of the Group’s accounting policies and disclosures require the determination of fair value.

Property, plant and equipment
The fair value of property, plant and equipment recognised in the course of a business combination is based on market values.
The market value of real estate is the value for which the asset on the valuation date can be sold in a businesslike, arm’s length
transaction, as estimated by a third party. The market value of other property, plant and equipment is based on market prices of
comparable assets.

Intangible assets
Trade names
The fair value of trade names acquired in a business combination is based on the discounted estimated royalty payments that have
been avoided as a result of the trade name being owned. The determination of the fair value is based on reasonable assumptions
and estimations of the economic situation during the lifetime of the asset.

Order backlogs
The fair value of order backlogs acquired in a business combination is based on the future economic benefits associated with the
order backlog that are due to the Group. The determination of the fair value is based on reasonable assumptions and estimations of
the economic situation during the lifetime of the asset.

Customer relations
The fair value of customer relationships acquired in a business combination is based on the sales that are attributable to customer
relationships and their associated attrition rates at the date of acquisition and the future economic benefits associated with the
customer relationship that are due to the Group. The determination of the fair value is based on reasonable assumptions and
estimations of the economic situation during the lifetime of the asset.

Receivables
The fair value of receivables, excluding amounts due from customers for contract work, is estimated at the present value of future
cash flows; where applicable these are discounted, using the market interest at the reporting date.
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Equity-settled share-based payments
The fair value of the equity-settled share-based payments under the LTSP is measured using a Monte-Carlo model. This model
simulates share prices and TSR ranking for Grontmij and its peer companies. Other measurement inputs include risk-free interest rates,
expected volatility and dividend yield.

Derivative financial instruments
The fair value of currency exchange contracts is based on the quoted market price, when available. If this market price is not available,
the fair value is estimated by discounting the difference between the contractual and the actual future price for the remaining
duration, based on a risk-free interest rate (Dutch government bonds).
Brokers’ quotes are used in determining the fair value of interest rate swaps. These quotes are tested for reasonableness using
techniques based on discounted cash flows on the basis of the terms and conditions of the contract and applying  the market
interest rate for similar instruments on the reporting date.

Non-derivative financial liabilities
The fair value of non-derivative financial liabilities is calculated on the basis of the present value of future redemptions and interest
payments, discounted at the market interest rate as per the reporting date. For finance leases, the market interest on the reporting
date is determined with reference to similar lease contracts. Where applicable, further information about the method and the
assumptions made in determining fair values is disclosed in the note to that asset or liability.

5 Financial risk management
The Group has exposure to the following risks from its use of financial instruments:
• credit risk;
• liquidity risk and capital management;
• currency risk;
• interest rate risk.
This note presents information about the Group’s exposure to each of the above risks, the Group’s objectives, policies and processes
for measuring and managing risk, and the Group’s management of capital. Further quantitative disclosures are included throughout
these consolidated financial statements.

Credit risk
Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meet its contractual
obligations. This risk occurs primarily in our receivables from customers, both before and after billing.
The Group’s exposure to credit risk is influenced mainly by the individual characteristics of each customer. The demographics of the
Group’s customer base, including the default risk of the industry and country in which customers operate, have less of an influence on
credit risk. The large number of customers is a major reason for the absence of concentration of credit risk.
A credit policy has been established under which important new customers are analysed individually for creditworthiness before the
standard payment and delivery terms and conditions are offered by the Group’s entities. The major part of the Group’s customers has
been transacting with the Group for over four years, and losses have occurred infrequently.
The Group does not require collateral in respect of trade and other receivables.
The Group establishes an allowance for doubtful debts that represents its estimate of incurred losses in respect of trade receivables
on individually significant exposures.
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Liquidity risk and capital management
Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due.
The Group’s principal sources of liquidity consist of cash flows from operations, cash and cash equivalents and available credit facilities.
The Group’s liquidity needs are affected by many factors, some of which are based on normal ongoing business operations while
others relate to both economic and engineering sector uncertainties . As our cash requirements fluctuate based on the timing and
extent of these factors, the Group seeks to ensure that its sources of liquidity will be sufficient to meet its liquidity requirements
throughout every phase of the business cycle.
Although our cash requirements fluctuate we believe that cash generated from operations, together with the liquidity provided by
existing cash balances and our credit facilities are adequate to meet our requirements. We intend to return cash to our shareholders
in the form of dividend payments, subject to our actual and anticipated liquidity requirements.  
The goal is to maintain a strong capital base so as to maintain investor, principal, creditor and market confidence and to sustain
future development of the business.
The Group’s policy is to  provide financial guarantees only for wholly-owned subsidiaries, when deemed necessary.

Currency risk
Currency risk is the risk that fluctuations in foreign currencies adversely affect the Group’s results.
The Group’s sensitivity to changes in foreign currency exchange rates is relatively limited. A major part of both the Group’s income
and expenses is denominated in euros. Moreover, those Grontmij operating companies with a different functional currency
(Denmark, Hungary, Poland, Sweden, Turkey and the UK) mainly have local operations and exposure to foreign-exchange
currency risk is limited.

Interest rate risk
This is the risk that interest-rate fluctuations will adversely affect our results.
When appropriate the Group uses interest-rate swaps to hedge interest-rate risk exposure arising from corporate financing activities.
Interest rate swaps are measured at fair value, with changes in fair values booked through profit or loss unless the derivative is
designated and effective as hedge of future cash flows, in which case changes are recorded in equity.

6 Assets held for sale and Discontinued operations
Assets held for sale
Golf course Naarderbos
Based on the progress in the divestment process, in June 2012 the Executive Board decided to classify certain assets and liabilities
of golf course Naarderbos, part of the non-core activities segment, as held for sale following the requirements of IFRS 5. Assets and
liabilities reported as held for sale are the golf course’s property, plant and equipment and the related financial lease liability  for the
net amount of € 6,097,000 as per 31 December 2012. The sale is expected to be completed in the first half year of 2013.

Discontinued operations
As announced  in the 1st quarter 2012 press release on 9 May 2012, Trett Consulting, part of United Kingdom, has been presented as
held for sale based on the Executive Board’s committed plan to sell the Trett division. Following from the requirements of IFRS 5 the
assets and liabilities of Trett Consulting were classified as held for sale and qualified as discontinued operations, as of 31 March 2012
until the moment of sale. This sale has been successfully completed on 14 May 2012.
In 2011, the Telecom division was presented as held for sale and qualified as discontinued operations. This sale has been successfully
completed on 19 October 2011.
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Result from discontinued operations:
In thousands of €

1 January - 31 December 2012

1 January - 31 December 2011

Total revenue

3,554

119,844

Total expenses

-6,529

-115,250

Result before income tax operating activities

-2,975

4,594

Income tax expense
Result after income tax operating activities
Profit on sale of discontinued operations
Income tax expense on profit on sale of discontinued operations
Result on sale, net of income tax
Result from discontinued operations

-65

-1,381

-3,040

3,213

67

2,160

-

-

67

2,160

-2,973

5,373

The results of Trett Consulting (2012 and comparable figures for 2011) and of the Telecom division (2011) are shown on the separate
line result from discontinued operations (net of income tax) in the consolidated income statement. The result from discontinued
operations of € -2,973,000 (2011: € 5,373,000) is attributable entirely to the owners of the Company.
Cash flows from (used in) discontinued operations:
In thousands of €

1 January - 31 December 2012

1 January - 31 December 2011

-291

-7,945

-

-3,710

Cash flows (used in) from discontinued operation
Net cash (used in) from operating activities
Net cash used in investing activities
Net cash from financing activities
Net cash flows for the year

-

1,106

-291

-10,549

14 May 2012

19 October 2011

-

-6,064

-107

-4,837

Effect of disposal on the financial position of the Group:
In thousands of €

Goodwill
Other non-current assets
Inventories
Amounts due from customers for rendering services
Trade and other receivables

-

-6,111

-2,509

-22,214

-372

-44,758

-1,030

-10,484

Amounts due to customers for rendering services

-

6,411

Non-current loans and borrowings

-

9,102

Bank overdraft

-

5,448

1,607

41,266

Cash and cash equivalents

Trade and other payables
Current loans and borrowings
Net (assets) and liabilities
Total consideration
Consideration to be received

-

1,753

-2,411

-30,488

2,478

32,648

-

2,500

Consideration received in cash

2,478

30,148

Net cash disposed of

-1,030

-5,036

Net cash inflow

1,448

25,112
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7 Acquisitions and divestments of subsidiaries
and non-controlling interests
Smaller acquisitions
On 1 January 2012, the Group acquired the assets, property, plant & equipment and employees, of Ingenieurbüro Andreas Endres in
Germany. This acquisition has strengthened Grontmij’s position in the German geographic region and in the Planning & Design
business line.
The consideration is € 1,096,000, of which € 946,000 has been paid. A (tax-deductible) goodwill of € 971,000 has been recognised and
€ 125,000 relates to the acquired property, plant and equipment. The goodwill relates to customer knowledge, references, skills and
expertise of the workforce of Ingenieurbüro Andreas Endres. From the acquisition date of until 31 December 2012, this activity
contributed € 1,425,000 to total revenue and € 145,000 to operating result.

Divestments
• Ginger Bâtiment, Conception et Construction S.A.S.
On 8 March 2012 Mr J.L. Schnoebelen resigned from the Executive Board. Based on mutual agreement, Grontmij N.V. (Grontmij)
and Mr J.L. Schnoebelen decided to part ways. To avoid lengthy and costly legal proceedings, a settlement was agreed. Based on
this agreement Grontmij and Ginger S.A. paid an amount in cash to Mr Schnoebelen and additionally Mr Schnoebelen acquired all
shares of Ginger Bâtiment, Conception et Construction S.A.S., a 100% subsidiary of Ginger S.A. active in the field of turnkey project
management, for a consideration of € 400,000.
• Trett Consulting
On 14 May 2012, Trett Consulting was sold. Reference is made to note 6.

Acquisitions in 2011
In 2011, the Group obtained control over the following companies which are consequently included in the consolidated
financial statements as from the date mentioned:
• Studiebureel GVE bvba on 9 March 2011
In 2011 the Group obtained the remaining shares of:
• Libost Group N.V. on 18 November 2011

Divestments in 2011
On 19 October 2011, the Telecom division within Ginger S.A. (‘Ginger’) was sold.
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8 Subsidiaries
The main operational subsidiaries included in the consolidation are:
In alphabetical order

Ginger S.A., Paris

2012

2011

100

100

Grontmij a/s, Glostrup

100

100

Grontmij AB, Stockholm

100

100

Grontmij Assetmanagement Holding B.V., De Bilt

100

100

Grontmij Belgium NV, Brussels

100

100

Grontmij Business Services B.V., De Bilt

100

100

Grontmij Canor Kft., Budapest

100

100

Grontmij GmbH, Bremen

100

100

Grontmij Hubei Engineering Consulting Co. Ltd., Wuhan

100

100

Grontmij Industry NV, Zelzate
Grontmij Ltd., Leeds

-

100

100

100

Grontmij Nederland B.V., De Bilt

100

100

Grontmij Polska Sp. Z.o.o., Poznan

100

100

-

100

Libost Groep NV, Hasselt

In accordance with articles 379 and 414, Book 2 of the Dutch Civil Code, the list of subsidiaries and equity accounted
investees is filed with the Chamber of Commerce in Utrecht, the Netherlands.
Changes compared to 2011 are:
- Grontmij Vlaanderen N.V. has changed its name into Grontmij Belgium N.V. and as from 1 February 2012 the company
is domiciled in Brussels instead of Mechelen.
- Grontmij Industry N.V. and Libost Group N.V. merged with Grontmij Belgium N.V.

9 Goodwill
The movements in the carrying amount are as follows:
In thousands of €

Balance as at 1 January 2011

185,337

Movements during 2011
Acquisition through business combinations
Currency differences
Impairment losses

391
169
-19,913
-19,353

Balance as at 31 December 2011

165,984

Movements during 2012
Acquisition through business combinations

971

Currency differences

157

Reclassification

286

Impairment losses

-416
998

Balance as at 31 December 2012

166,982
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Acquisitions
On 1 January 2012 the Group acquired the assets, property, plant & equipment and employees, of Ingenieurbüro Andreas Endres in
Germany. The goodwill related to this transaction is € 971,000. Reference is made to note 7.

Impairment testing for cash-generating units containing goodwill
For the purpose of impairment testing, goodwill is allocated to the Group’s cash-generating units (CGUs). The aggregate carrying
amounts of goodwill allocated to each CGU are as follows:
In thousands of €

31 December 2012

31 December 2011

Grontmij Denmark

60,612

60,614

Ginger S.A.

50,891

50,891

Grontmij Sweden

25,120

25,120

Grontmij UK (includes Roger Preston & Partners)

9,020

8,877

Grontmij GmbH (includes Grontmij BGS Ingenieurgesellschaft mbH)

8,978

7,721

Grontmij Belgium (includes Libost Groep N.V.)

5,340

5,340

Grontmij Vastgoedmanagement B.V.

3,407

3,407

Grontmij Planning & Design Nederland

3,095

3,095

519

919

166,982

165,984

Other (individually less than € 1.5 million)

Annually, the Group carries out impairment tests on capitalised goodwill, based on the estimated cash flows of the related CGU. The
CGU represents the lowest level within the Group at which the goodwill is monitored for internal management purposes, which is
not higher than the Group’s operating segment as reported in note 28. The recoverable amount of the relevant CGU is determined on
the basis of their value in use. Apart from Ginger S.A. determination of the value in use is performed by using estimated future cash
flows, based on financial budgets and business reviews approved by the Executive Board covering a five-year period, and comprising
the following key assumptions:
• cash flows were projected based on actual results from operations and a forecast for five years. Cash flows after five years are
extrapolated by using a growth rate;
• to calculate the present value of the estimated future cash flows, pre-tax discount rates have been applied. The discount
rate reflects the current market measurement of the time value of money and the specific risks of the CGU.
Key assumptions

31 December 2012
Pre-tax

Growth rate

discount rate

31 December 2011

Pre-tax

Growth rate

discount rate

Grontmij Denmark

11.35%

2.00%

11.88%

2.00%

Grontmij Sweden

12.29%

2.00%

10.55%

0.00%

Grontmij UK (includes Roger Preston & Partners)

11.09%

1.00%

13.12%

0.00%

Grontmij GmbH (includes Grontmij BGS Ingenieurgesellschaft mbH)

12.69%

1.00%

13.24%

0.00%

Grontmij Belgium (includes Libost Groep N.V.)

17.22%

1.00%

17.60%

1.00%

Grontmij Vastgoedmanagement B.V.

12.01%

1.00%

10.51%

0.00%

1.00%

10.51%

0.00%

0.00-2.00% 10.55-16.56%

0.00%

Grontmij Planning & Design Nederland
Other (individually less than € 1.5 million)

12.23%
12.29-15.90%

During 2012 several CGUs were combined due to mergers that took place. After the mergers the CGUs were no longer monitored
separately for internal management purposes.
The values assigned to the key assumptions represent management’s assessment of future trends in the respective markets and
are based on both external and internal sources (historical data).
Based on the annual review of the recoverable amount of  CGU ‘Teldako’ (part of ‘Other’) an impairment loss was recognised as a
result of the poor recovery of both revenue and profitability. This CGU is part of the geographical area Sweden as defined for the
Group’s segment reporting. The review led to the recognition of an impairment loss of € 416,000, which has been recognised in
profit or loss in the line ‘impairments of non-current assets’.
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For Ginger S.A. the recoverable amount was determined based on the fair value less cost to sell. The fair value less cost to sell
was determined using valuations based on Enterprise value/EBITDA multiples relating to comparable transactions in the market
(known as the market approach), which is commonly applied in valuations. These valuations were made by banks as part of the
intended sales process for which reference is made to note 35.
Based on the annual impairment test in 2012 for all other CGUs, the recoverable amounts of these CGUs were estimated to be
higher than the carrying amounts, and management did not, therefore, identify any impairments on these CGUs.
Management believes that no reasonably possible change in any of the above key assumptions (pre-tax discount rate +1% or
growth rate -1%) would cause the carrying value of any cash generating unit to exceed its recoverable amount.

10 Intangible assets
The breakdown of and movements in the carrying amounts are as follows:

In thousands of €

Total Development
costs

Software

Trade
names

Customer
relations

Order
backlogs

Other

69,649

9,793

956

Balance as at 1 January 2011
Cost

116,847

970

26,602

8,877

Accumulated amortisation and impairment losses

-43,157

-970

-16,898

-2,609

-13,805

-8,433

-442

Carrying amount

73,690

-

9,704

6,268

55,844

1,360

514

2,187

-

1,957

-

154

-

76

-135

-

-18

-

-

-

-117

Movements during 2011
Acquisitions
Disposals
Amortisation

-8,835

-

-3,262

-860

-4,309

-373

-31

Impairment

-4,161

-

-

-4,062

-99

-

-226

Reclassifications
Currency differences

-

-

791

-134

209

-640

79

-

9

4

86

-2

-18

-10,865

-

-523

-5,052

-3,959

-1,015

-316

Balance as at 31 December 2011
98,873

970

16,637

4,415

70,371

5,750

730

Accumulated amortisation and impairment losses

Cost

-36,048

-970

-7,456

-3,199

-18,486

-5,405

-532

Carrying amount

62,825

-

9,181

1,216

51,885

345

198

1,883

-

1,883

-

-

-

-

495

-

495

-

-

-

-

-414

Movements during 2012
Acquisitions
Developed internally
Assets classified as held for sale
Disposals
Amortisation
Impairment
Reclassifications
Currency differences

-1,555

-

-

-1,141

-9

-

-9

-

-7,483

-

-3,118

-117

-111

-

-

-

-

-

-

-

-3,864

-347

-37

-111

-

-47

-

-

16

10

19

2

151

-

-22

37

124

-

12

-6,629

-

-755

-1,211

-4,246

-345

-72

Balance as at 31 December 2012
99,088

970

19,963

2,768

69,180

5,819

388

Accumulated amortisation and impairment losses

Cost

-42,892

-970

-11,537

-2,763

-21,541

-5,819

-262

Carrying amount

56,196

-

8,426

5

47,639

-
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The remaining periods of amortisation as at 31 December 2012 are:
In years

Software

2 - 10

Trade names

1-2

Customer relations

1 - 33

Order backlog

1

Other

1-3

Impairments
Impairments in 2012 relate mainly to customer relations that are no longer in use in France.
These impairment losses have been included in the line impairments of non-current assets in the income statement.

11 Property, plant and equipment
The movements in the carrying amount are as follows:

In thousands of €

Total

Land and
buildings

Plant and
equipment

Landfill sites

Balance as at 1 January 2011
Cost

151,671

38,478

107,515

5,678

Accumulated depreciation and impairment losses

-102,129

-26,684

-70,888

-4,557

49,542

11,794

36,627

1,121

20,392

11,210

9,182

-

113

-

113

-

Carrying amount

Movements during 2011
Capital expenditure *
Acquisition through business combinations

-760

-38

-722

-

Depreciation

Disposals

-15,551

-1,331

-14,085

-135

Impairment

-4,300

-3,314

-

-986

-

-710

710

-

Reclassifications
Currency differences

70

10

60

-

-36

5,827

-4,742

-1,121

Balance as at 31 December 2011
Cost

160,689

49,011

106,000

5,678

Accumulated depreciation and impairment losses

-111,183

-31,390

-74,115

-5,678

49,506

17,621

31,885

-

Carrying amount

Movements during 2012
Capital expenditure *

14,163

3,881

10,282

-

Assets classified as held for sale

-9,941

-9,721

-220

-

Disposals

-4,045

-3,231

-814

-

-12,647

-1,021

-11,626

-

-475

-184

-291

-

Depreciation
Impairment
Reclassifications

-

187

-187

-

168

-5

173

-

-12,777

-10,094

-2,683

-

Cost

150,427

32,626

112,123

5,678

Accumulated depreciation and impairment losses

-113,698

-25,099

-82,921

-5,678

36,729

7,527

29,202

-

Currency differences

Balance as at 31 December 2012

Carrying amount
*

In 2012 including financial lease capital expenditure to an amount of € 4,789,000. In 2011 including the repurchase of the golf course which resulted
in derecognising the financial lease asset and recognising the land lease of the golf course.
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Assets held for sale
Based on the progress in the divestment process, in June 2012 the Executive Board decided to classify certain assets and liabilities of
golf course Naarderbos, part of the non-core activities segment, as held for sale following the requirements of IFRS 5. Reference is
made to note 6.

Impairments
Impairments in 2012 were made to an office building in Germany and other assets in the Netherlands to revalue to the lower of cost
or market value. These impairment losses have been included in the line impairment of non-current assets in the income statement.

Pledges
As at 31 December 2012, real estate (buildings) in the amount of € 4,650,000 (2011: € 6,807,000) have been pledged as collateral for a
secured bank loan.

Financial leases
The Group leases operating assets by means of finance lease contracts with the option to acquire these assets at the end of the term
at a reduced price compared to market value. These assets serve as collateral in respect of the lease liabilities (refer to note 22); their
carrying amount as at 31 December 2012 amounts to € 3,596,000 (2011: € 6,134,000).

12 Investments in equity accounted investees
Joint ventures
The share of joint ventures in the total carrying amount of equity accounted investees as at 31 December 2012 amounts to
€ 4,453,000 (2011: € 3,416,000).
The joint ventures engage in activities that include consultancy, design and management activities relating to the construction
of railways; development, management and operation of business parks; development of glasshouse horticultural sites; development
and operation of hot and cold storage systems; urban development; wastewater solutions in outlying areas; and large infrastructural
projects.
The Group’s main joint ventures are:
Capital interests (%)

31 December 2012

31 December 2011

Afvalverwerkingsinrichting Skinkeskans V.o.f., Leeuwarden

50

50

Grontmij De Weger V.o.f., Rotterdam

50

50

Ontwikkelingscombinatie ‘de Hildenberg B.V.’, Amsterdam

50

50

Oost-Groninger Afvalrecyclingsinstallatie V.o.f., Oude Pekela

50

50

Soldata Grontmij V.o.f., De Bilt

40

40

PAR2 CV, Anna Paulowna

49

49

-

47

Jongen / Maasbilt, De Bilt

49

49

Morgan EST PLC/Grontmij Ltd.

20

20

33.3

33.3

LTPP, Polynesia

Infraflex B.V., Utrecht

On 20 September 2011 the Group transferred 50 percent of the economic ownership in the Agriport A7 B.V. joint venture to
its joint venture partner. Transfer of the shares was settled at the end of June 2012 and resulted in a loss of € -129,000.
The Group’s share of the results of joint ventures in 2012 amounted to € 1,777,000 (2011: € 2,817,000).
The Group recognises the net investments in and the share in the results of joint ventures in the consolidated statement
of financial position and consolidated income statement, respectively.
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The table below shows the most recent aggregated financial data of the main joint ventures, on a 100% basis. The figures are partly
based on preliminary or estimated figures mainly due to as yet unfinalised annual reports.
In thousands of €

31 December 2012

Non-current assets

31 December 2011

4,651

4,462

Current assets

20,902

23,723

Non-current liabilities

16,130

11,349

Current liabilities

10,696

12,543

Total revenue

42,957

39,111

2,647

458

Result after income tax

The Group has given guarantees with regards to the joint ventures to an amount of € 2,700,000 (2011: € 18,738,000). The joint
ventures themselves have entered into contingent liabilities to an amount of € nil (2011: € nil). The Group’s share thereof is € nil
(2011: € nil).

Associates
The share of associates in the total carrying amount of equity accounted investees as at 31 December 2012 amounts to € 3,666,000
(2011: € 3,828,000).
The Group’s main associates are:
Capital interests (%)

31 December 2012

31 December 2011

Pav Ex Consulting s.r.o., Brno

50

50

Odeon a/s, Denmark

22

22

LTPP, Polynesia

40

-

Ruimte voor Ruimte C.V. 1, Den Bosch

24

24

The Group’s share of the results of associates in 2012 amounted to € -216,000 (2011: € 255,000).
The table below shows the most recent aggregated financial data of the main associates, on a 100% basis. The figures are partly based
on preliminary figures or estimated figures mainly due to as yet unfinalised annual reports.
In thousands of €

31 December 2012

31 December 2011

Assets

54,919

57,470

Liabilities

38,319

42,988

Total revenue

24,287

26,219

1,271

1,348

Result after income tax

The Group has not entered into any contingent liabilities relating to its associates. The contingent liabilities of the associates
themselves as at 31 December 2012 amount to € nil (2011: € nil), the Group’s share was also € nil (2011: € nil).

13 Other financial assets
In thousands of €

31 December 2012

31 December 2011

Loans and receivables

8,248

11,251

Investments held to maturity

7,795

7,533

Participating interests

-

13

16,043

18,797
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Loans and receivables
The loans and receivables carry interest rates between and 0% and 5% (2011: 0% and 5%) and most of them have an undetermined
maturity.

Investments held to maturity
This item relates to a deposit with a bank to cover the future cash outflow relating to expenses on one of the Group’s landfill
sites and is pledged to the licensee. No future deposits in respect of this arrangement are foreseen.
The credit, liquidity and market risks associated with these financial assets are discussed in note 25.

14 Deferred tax assets and liabilities
Recognised deferred tax assets and liabilities
Deferred tax assets and liabilities are attributable to the following:
In thousands of €

Assets
31 Dec 2012

Liabilities

31 Dec 2011

31 Dec 2012

Net

31 Dec 2011

31 Dec 2012

31 Dec 2011

Intangible assets, PP&E

212

-

13,226

15,024

-13,014

-15,024

Amounts due from and to customers

342

327

17,491

15,654

-17,149

-15,327

1,483

1,539

-346

-316

1,829

1,855

Employee benefits
Aftercare liabilities

-

-

-

-

-

-

Untaxed reserves

-

-

721

1,021

-721

-1,021

Other provisions
Tax losses carried forward
Other items
Deferred tax assets and liabilities
Set off of tax
Net deferred tax assets and liabilities

-

-

-958

-296

958

296

537

1,087

-134

-129

671

1,216

-

-

-10

-

10

-

2,574

2,953

29,990

30,958

-27,416

-28,005

-

-

-

-

-

-

2,574

2,953

29,990

30,958

-27,416

-28,005

Movements in net deferred taxes during the year under review can be summarised as follows:
In thousands of €

1 January
2012

Recognised Transfer from

Reclassifi- 31 December

in profit or

assets held

cations and

loss

for sale

other

2012

Intangible assets, PP&E

-15,024

1,933

-

77

-13,014

Amounts due from and to customers

-15,327

-1,771

-

-51

-17,149

Employee benefits

1,855

-24

-

-2

1,829

Aftercare liabilities

-

-

-

-

-721

Untaxed reserves

-1,021

333

-

-33

Other provisions

296

648

-

14

958

1,216

-544

-

-1

671

-

-6

-

16

10

-28,005

569

-

20

-27,416

Tax losses carried forward
Other items
Net deferred taxes (liability)
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In thousands of €

1 January

Recognised

Acquired

2011

in profit or

in business

cations and

loss combinations

other

Reclassifi- 31 December
2011

Intangible assets, PP&E

-16,563

1,545

-

-6

-15,024

Amounts due from and to customers

-15,039

-310

-

22

-15,327

Employee benefits

1,606

355

-43

-63

1,855

Aftercare liabilities

28

-41

-

13

-1,021

Untaxed reserves

-970

1

-

-52

Other provisions

765

-407

-

-62

296

4,657

-3,454

-

13

1,216

-449

-

-

449

-

-25,965

-2,311

-43

314

-28,005

Tax losses carried forward
Other items
Net deferred taxes (liability)

Reclassifications and other include movements that are recognised on ‘net change in fair value of cash flow hedges’ as part of
other comprehensive income for an amount of € nil (2011: € -444,000). As per 31 December 2012, ‘reclassifications and other’ do not
include any deferred tax asset which is reclassified as assets held for sale ( 2011: ‘reclassifications and other’ include a deferred asset
of € 541,000 with respect to employee benefits).  
Unrecognised tax losses as at 31 December 2012 amount to € 87,312,000 (2011: € 66,602,000). Approximately € 4 million has a
duration of 3-9 years, approximately € 45 million has a duration of 8-9 years, and the approximate remainder has an indefinite
duration. Deferred tax assets have not been recognised in respect of these tax losses because it is not probable that future taxable
profits will be available against which the Group can utilise the benefits from them.

15 Receivables
In thousands of €

Amounts due from customers for work in progress
Trade receivables
Insurance reimbursement claims
Due from equity accounted investees
Prepaid expenses
Other tax receivables
Other receivables

Note

31 December 2012

31 December 2011

16

131,805

137,594

174,271

183,439

21,470

21,719

1,138

1,697

10,916

9,132

6,221

5,907

20,308

11,611

366,129

371,099

Amounts due from customers relate to unbilled revenue at the reporting date; reference is made to note 16.
Trade receivables concern billed revenue as per the reporting date that has not yet been received, net of adjustments for impairment.
All amounts receivable as at 31 December 2012 are due within one year. Credit and currency risks relating to trade and other
receivables are disclosed in note 25.
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Impairment losses
The ageing of trade receivables at the reporting date was:
In thousands of €

31 December 2012

Not past due

31 December 2011

Gross

Impairment

Gross

Impairment

104,475

-84

123,647

-5,864

Past due: 0 to 30 days

37,767

-83

38,070

-18

Past due: 31 to 180 days

26,386

-457

29,226

-4,133

Past due: more than 180 days

20,781

-14,514

15,687

-13,176

189,409

-15,138

206,630

-23,191

The movements in the allowance for doubtful debts in respect of trade receivables during the year were as follows:
In thousands of €

2012

2011

13,983

15,177

-31

-

Utilisations

-1,340

-354

Movements through profit or loss

2,471

-863

Balance as at 1 January

Movements during 2012
Entities disposed of

Currency differences
Balance as at 31 December

55

23

15,138

13,983

The allowance for doubtful debts for trade receivables is used to post impairment losses unless the Group is certain that no recovery
of the amount receivable is possible. In that case the amount is written off directly against the financial asset.

16 Amounts due from and due to customers
In thousands of €
31 December

Assets
2012

Liabilities
2011

2012

Net
2011

2012

2011

Contract work
Work in progress

16,706

23,968

48,524

53,796

65,230

77,764

Progress billings

-14,373

-22,923

-53,913

-59,157

-68,286

-82,080

Advance payments

-

-

-

-

-

-

2,333

1,045

-5,389

-5,361

-3,056

-4,316

Services
Work in progress

1,139,704

750,509

788,800

646,649

1,928,504

1,397,158

Progress billings *

-1,009,563

-613,894

-873,755

-733,991

-1,883,318

-1,347,885

-669

-66

-13,078

-15,116

-13,747

-15,182

129,472

136,549

-98,033

-102,458

31,439

34,091

131,805

137,594

-103,422

-107,819

28,383

29,775

Advance payments

*) For 2012 and 2011, total amounts from and amounts due to customers relating to Ginger (France) are included on a net basis in the asset and the
liability item progress billings, as reliable break down of gross amounts is not available.
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Projects for which contract costs exceed progress billings have been classified as asset for an amount of € 131,805,000
(2011: € 137,594,000). Projects for which progress billings exceed contracts costs have been classified as liability for an amount of
€ 103,422,000 (2011: € 107,819,000).
At 31 December 2012, amounts due from and due to customers for contract work include no material retentions.

17 Cash and cash equivalents
Cash and cash equivalents concern cash in hand and at banks and other demand deposits. Overdraft balances payable on demand
are, as far as these relate to compensating balances, netted against Cash and cash equivalents.
As at 31 December 2012, an amount of € 73,000 relates to cash in hand (2011: € 72,000). The total balance of cash and cash
equivalents is unrestricted with the exception of an amount of € 3,832,000 (2011: € 1,967,000). The interest rate risk and a sensitivity
analysis for financial assets and liabilities are disclosed in note 25. Restrictions relate to social funds for which, due to legislation, cash
should be available, and projects for which money deposits were made to separated bank accounts. An amount of € 1,187,555
restricted cash relates to the guarantee portfolio for Nationale Borg and € 2,420,000 relates to factoring in France.  
All restricted cash is unavailable for the Group’s day-to-day operations.
The following tables provide a reconciliation of the cash and cash equivalents and bank overdraft as per the consolidated statement
of cash flows.
In thousands of €

Cash and cash equivalents as per consolidated statement of financial position
Cash and cash equivalents included in assets held for sale
Cash and cash equivalents as per consolidated statements of cash flows

In thousands of €

Bank overdrafts as per consolidated statement of financial position
Bank overdrafts included in liabilities held for sale
Bank overdrafts as per consolidated statements of cash flows

31 December 2012

31 December 2011

44,555

44,371

-

-

44,555

44,371

31 December 2012

31 December 2011

14,758

22,595

-

-

14,758

22,595

18 Equity
Share capital
The authorised share capital increased in 2012 to 140 million (2011: 60 million) shares and is divided into 70 million (2011: 30 million)
ordinary shares each with a nominal value of € 0.25, and 70 million (2011: 30 million) preference shares each with a nominal value of
€ 0.25. The number of ordinary shares issued and fully paid-up as at 31 December 2012 was 63,967,500 and as at 31 December 2011
was 21,322,500.
On 29 May 2012 Grontmij successfully completed a 2 for 1 rights offering of 42,645,000 ordinary shares in its capital.
Number of ordinary shares

Shares on issue at 1 January 2012
Issue of new ordinary shares
Shares on issue at 31 December 2012

No preference shares are issued. Grontmij did not purchase any of its own shares.

21,322,500
42,645,000
63,967,500
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Proposal for treatment of the loss 2012
As a loss is incurred in the financial year under review, there will be no distribution of profit and subsequently no payment of dividend
(2011: € nil) per ordinary share.
Pursuant to article 45 paragraph 6 of the Articles of Association, the Executive Board, having obtained the approval of the Supervisory
Board, proposes to the General Meeting of Shareholders to resolve to deduct the loss from the other reserves, the latter containing
the retained earnings of previous years and forming part of the distributable part of the equity.

Share premium
The share premium is comprised of capital contributions from shareholders above nominal value and is regarded as paid up capital.
Share premium is distributable free of tax.

Translation reserve
This reserve comprises the currency translation differences relating to the transaction of the financial statements of Group entities
with a functional currency other than the euro. This reserve qualifies as a legal reserve under Dutch law.

Hedging reserve
The hedging reserve comprises the effective portion of the cumulative net change in the fair value of cash flow hedging instruments
related to hedged transactions that have not yet occurred. The movement in hedging reserve includes the derecognition of the
deferred tax liability, which was recognized at the end of 2011. This reserve qualifies as a legal reserve under Dutch law.

Other reserves
The reserve contains retained earnings of previous years and also includes other legal reserves of € 8,984,000 (2011: € 7,819,000).
The latter relates to legal reserves under Dutch law, reflecting retained profits from equity accounted investees as far as the Group is
not able to manage the distribution thereof independently and capitalised costs for internally developed software.

19 Earnings per share
The result from continuing operations attributable to shareholders of Grontmij amounts to € -28,455,000 (2011: € -61,233,000) and the
result from discontinued operations attributable to shareholders of Grontmij amounts to € -2,973,000 (2011: € 5,373,000).
The basic and diluted earnings per share at 31 December 2012 and 2011 are calculated as follows:
2012

2012

2012         

Continuing Discontinued

Total

operations

operations

2011

2011

2011         

Continuing Discontinued

Total

operations

operations

Earnings per share
Basic earnings per share (in €)

-0.61

-0.06

-0.67

-2.90

0.25

-2.65

Diluted earnings per share (in €)

-0.61

-0.06

-0.67

-2.90

0.25

-2.65

Weighted average number of shares (basic)

46,606,557

46,606,557

46,606,557

21,105,795

21,105,795

21,105,795

Weighted average number of shares (diluted)

46,606,557

46,606,557

46,606,557

21,114,668

21,114,668

21,114,668

In thousands of €

Weighted average number of ordinary shares used in the calculation of basic earnings per share
Shares deemed to be issued for no consideration in repect of Employee Share Purchase Plan
Weighted average number of ordinary shares used in the calculation of diluted earnings per share

2012

2011

46,606,557

21,105,795

-

8,873

46,606,557

21,114,668
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20 Employee benefits
The Group has entered into several plans that provide pensions for employees upon retirement; these include both defined
contribution plans and defined benefit plans.
At the end of 2011, the vast majority of the Dutch defined benefit plan was replaced by a collective defined contribution plan. The
remaining part of the Dutch defined benefit plan relates to a conditional pre pension plan for a limited number of participants. Both
plans are administered by Stichting Pensioenfonds Grontmij. Reference is made to note 34.
In Germany and in the United Kingdom, there is a limited defined benefit plan. The German plan is unfunded.
The pension scheme for Sweden constitutes a hybrid plan. The part of the plan that can be considered as a defined benefit plan is a
multi-employer plan. There is no consistent and reliable basis of information to recognise the plan as a defined benefit plan; for this
reason, the plan is accounted for as a defined contribution plan.
Furthermore, the Group participates in defined contribution plans in Belgium, Denmark, Germany, the United Kingdom.
There is no post-employment benefit plan in Poland.
In France, pension obligations include primarily the state defined termination indemnity payable to employees. All other pension
arrangements in France are fully funded.

Break down of the accumulated total of employee benefits
In thousands of €

31 December 2012

31 December 2011

Present value of funded obligations

7,721

5,105

Present value of unfunded obligations

2,739

2,566

10,460

7,671

Fair value of plan assets

-2,791

-1,571

Present value of net obligations

7,669

6,100

Unrecognised actuarial gains and (losses)

-2,638

94

Recognised liability for defined benefit obligations

5,031

6,194

Liability for jubilee benefits and supplementary payments for early retirement

7,028

6,824

12,059

13,018

Current part of employee benefits

2,714

2,487

Total employee benefits non-current part

9,345

10,531

Total employee benefits
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Changes in the present value of funded and unfunded obligations
In thousands of €

Balance as at 1 January

2012

2011

7,671

624,737

-1,002

-20,081

611

12,483

Movements
Benefits paid
Current service cost
Employees' contributions
Interest cost
Actuarial (gains) and losses

-

4,091

354

31,920

2,781

-51,239

Curtailments

-

-26,365

Settlements

-

-567,250

45

41

Currency differences
Other

-

-666

2,789

-617,066

10,460

7,671

2012

2011

1,571

650,808

Benefits paid

-1,002

-20,081

Employers’ contributions

2,142

17,152

Employees’ contributions

-

4,091

Expected return on plan assets

63

35,810

Actuarial gains

-8

13,273

-

-699,509

Balance as at 31 December

Changes in the present value of plan assets
In thousands of €

Balance as at 1 January

Movements

Settlements
Currency differences

25

27

1,220

-649,237

2,791

1,571

2012

2011

Current service cost

611

12,483

Interest cost on obligation

354

31,920

Balance as at 31 December

Actual return on plan assets in 2012: € 55,000 (2011: € 49,085,000).

Expense recognised in profit or loss
In thousands of €

Amortisation on actuarial gains & losses

81

-235

Expected return on plan assets

-63

-35,810

Curtailments

-

-30,427

Settlements

-

44,730

Effect of asset ceiling

-

-2,334

983

20,327

Expenses related to defined benefit plans
Expenses related to defined contribution plans
Total pension expenses

30,642

15,521

31,625

35,848
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All pension expenses are included in the consolidated income statement under the line employee expenses (note 30).
In 2011, the Group announced further restructuring for which provisions were formed. The effect of this restructuring is recognised in
the 2011 curtailments.
The settlements and a major part of the curtailments are caused by the replacement of the Dutch defined benefit plan by a collective
defined contribution plan.
Expected contributions to defined benefit plans for 2013 amount to approximately € 2,182,000.

Principal actuarial assumptions for pension plans
In %

2012

2011

Discount rate as at 31 December

3.50 - 5.06%

4.70% - 5.70%

Expected return on plan assets

3.50 - 4.30%

3.90% - 4.75%

Future salary increases

1.00 - 2.40%

1.00% - 2.00%

Future pension increases

1.50 - 3.00%

1.50% - 3.00%

Assumptions regarding future mortality are based on statistics and tables published in the countries concerned.

Composition of plan assets
In %

2012

2011

Equity securities

42.4%

43.1%

Fixed income

47.3%

36.4%

5.8%

5.9%

Real estate
Other
Total plan assets as at 31 December

4.5%

14.6%

100.0%

100.0%

The plan assets do not include Grontmij shares.

Historical information
In thousands of €

Present value of defined benefit obligations
Fair value of plans assets
Surplus / (deficit) in the plans
Experience adjustments arising on liabilities
Experience adjustments arising on plans assets

2012

2011

2010

2009

2008

-10,460

-7,671

-627,719

-548,737

-516,014

2,791

1,571

650,808

572,496

517,842

-7,669

-6,100

23,089

23,759

1,828

-134

253

7,149

5,035

1,574

-8

13,273

44,044

20,722

-61,962

Principal actuarial assumptions for jubilee and early retirement
The provision for jubilee and early retirement payments is calculated at a discount rate of 3.30% (2011: 5.70%).
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21 Share-based payments arrangements
Share plans
To align management interests with those of the shareholders and to stimulate long-term commitments to Grontmij, the Company
has the following share and option plan and share purchase plans:

Equity-settled share-based payments arrangements
As part of Grontmij’s new strategy, the Supervisory Board has replaced the former value dependent cash bonus system with a
long-term share plan (LTSP) to better align the interests of members of the Executive Board and other management with the interests
of shareholders and to stimulate long-term commitment to Grontmij. The detailed plan was adopted by the Supervisory Board on
6 August 2012 and will apply retroactively as of 1 January 2012.
Under the LTSP the Executive Board and other management are entitled to receive conditional ordinary shares subject to achieving a
long-term target relating to the stock performance (total shareholder return including reinvested dividend) relative to a selected peer
group (i.e. the target). The peer group consists of Arcadis, Atkins, Pöyry, Sweco, WYG, WSP, Imtech, Ballast Nedam and Heijmans. The
target will be measured annually on an average basis over a rolling period of three calendar years.
The conditional ordinary shares will be granted for no financial consideration subject to achieving the set target and will vest after
three years if and when the target is met. The Executive Board and other management are not entitled to any shareholders’ rights
including the right to dividends, during this three-year period. After vesting, the ordinary shares are subject to a lock-up of two years,
after which the members of the Executive Board and other management obtain unrestricted control.
Granting will take place each year on the first business day after the announcement of the annual results. In 2012, granting took place
on the first business day after the announcement of the half year results. The number of ordinary shares conditionally granted is
based on a percentage of the fixed annual salary divided by the average share price of the ordinary shares during the last quarter of
the calendar year preceding the start of the three-year reference period.
For the CEO, the percentage amounts to 30% of the fixed annual salary, whilst for the other members of the Executive Board the
percentage amounts to 20% (both percentages similar to the former value dependent bonus scheme).
100% of the conditional ordinary shares granted will vest if Grontmij ranks at position 4 of the peer group list. No shares will vest if
Grontmij ranks below position 7 of the peer group list. If the target is outperformed and Grontmij ranks as number 1, the maximum of
150% of the conditional ordinary shares granted will vest. In between these positions, the conditional ordinary shares will vest
proportionally. For the granting in 2012, the number of conditional ordinary shares is calculated using the average share price during
the period from 1 June up to and including 31 August 2012. As a result the maximum percentage of variable remuneration in shares
amounts to 45% of the fixed annual salary for the CEO and 30% for the other members of the Executive Board.
Shares under the LTSP will either be issued or repurchased by Grontmij depending on Grontmij’s financial position, specifically the
cash available within Grontmij. The maximum number of ordinary shares that may be issued under the LTSP will not exceed 1% of the
number of outstanding ordinary shares.
Overview of the granted rights to conditional shares:
Rights to conditional shares granted on

Granted

Unconditional

31 August 2012

211,831

1 January 2017

An amount of € 33,565 has been included in wages and salaries (note 30) with respect to the equity-settled share-based payments
arrangements.
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Cash-settled share-based payments arrangements
Stichting Employee Share Purchase Plan
The Group offers employees with a permanent employment contract with Grontmij N.V. and employees with a permanent
employment contract working for subsidiaries in which the Group holds 75% or more of the shares (direct or indirect), the
opportunity to acquire participations in ordinary shares of Grontmij N.V. Stichting Employee Share Purchase Plan Grontmij (‘Stichting
ESPP’) acquires and holds ordinary shares. For each ordinary share, one participation is issued. Employees in Germany, the
Netherlands, Poland and the United Kingdom are able to participate.
Eligible employees are granted a discount of 15% on the market value. They are to hold the participations for a period of three years
and will then be granted one participation free of charge for every four participations, provided they will hold them for a further two
years and are still employed by the Group at the end of that period.
As at 31 December 2012, 70,919 (2011: 36,105) participations have been subscribed. The number of participations is exclusive of the
not awarded matching participations. Given the current non-materiality of the related liability, it was not measured and recognised in
the consolidated statement of financial position as at 31 December 2012 and at 31 December 2011. As at 31 December 2012, 3,712
matching participations were held. Reference is made to note 34.
Number of ordinary shares Stichting ESPP

2012

2011

36,105

25,342

Purchased

35,198

11,557

Sold

-3,673

-1,217

Awarded according to matching principle

3,289

423

34,814

10,763

70,919

36,105

Balance as at 1 January

Movements

Balance as at 31 December

Stichting Medewerkersparticipatie Grontmij
The Stichting Medewerkersparticipatie Grontmij (‘Stichting SMPG’) offered employees the opportunity to acquire participations in
ordinary shares of Grontmij N.V. Since 2008, acquiring participations through the Stichting SMPG is no longer possible. At the end of
2012, 1,421 members of staff (2011: 1,570) were registered for 80,924 participations (2011:  66,059). Reference is made to note 34.
Number of ordinary shares Stichting SMPG

Balance as at 1 January

2012

2011

66,059

82,246

Movements
Purchased
Stockdividend
Sold

Balance as at 31 December

20,440

-

-

2,236

-5,575

-18,423

14,865

-16,187

80,924

66,059
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22 Loans and borrowings
This part of the notes contains information on the terms and conditions of the Group’s interest bearing loans and other financial
liabilities, valued at amortised cost.
In thousands of €

31 December 2012

31 December 2011

128,557

138,911

3,308

4,124

Non-current liabilities
Bank loans - credit facilities
Secured bank loans
Unsecured other loans

97

1,413

Finance lease liabilities

2,343

2,805

134,305

147,253

13,840

50,000

Current liabilities
Bank loans - credit facilities
Secured bank loans

381

241

Unsecured other loans

-

144

Finance lease liabilities

1,270

2,032

15,491

52,417

149,796

199,670

Total loans and borrowings

Terms and redemption scheme
In thousands of €
Currency

31 December 2012

31 December 2011

Nominal

Year of

Nominal

Carrying

Nominal

Carrying

interest rate

maturity

value

value

value

value

188,911

Bank loans - credit facilities

EUR Euribor + spread

2012-2013

144,000

142,397

191,000

Secured bank loans

EUR Euribor + spread

Variable

1,791

1,787

2,278

2,278

Secured bank loan

DKK

5.20%

2022

1,924

1,902

2,091

2,087

Finance lease liabilities

DKK

3.00% - 5.00%

2012

-

-

191

187

Finance lease liabilities

SEK

4.15%

2014

614

614

977

977

Finance lease liabilities

EUR

Various

Variable

2,999

2,999

3,673

3,673

Unsecured other loans

EUR

Various

Variable

97

97

1,557

1,557

151,425

149,796

201,767

199,670

Total loans and borrowings

As a result of the financial review by the management in the 1st quarter of 2012 the Group, in addition to the rights issue of € 79.7
million, renewed the credit facility until 29 May 2016 for an amount of € 180 million (formerly € 260 million). Next to this credit facility
a short term credit facility for working capital purposes of € 10 million was made available. Following the financial review and ordinary
transactions the Group repaid loans and borrowings to an amount of € 195 million and received proceeds from loans and borrowings
of € 144 million. The leverage ratio and interest coverage ratio covenants were tested for the first time at 31 December 2012. The
maximal accepted levels of these covenants are stated below.
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Covenants levels

Leverage ratio 1) Interest coverage 2)

31 March 2013

4.00

2.00

30 June 2013

3.50

2.50

30 September 2013

3.50

2.75

31 December 2013

3.00

3.00

31 March 2014

3.00

3.25

30 June 2014

2.75

3.50

30 September 2014

2.75

3.75

31 December 2014

2.50

4.00

31 March 2015

2.50

4.00

30 June 2015

2.50

4.00

30 September 2015

2.50

4.00

31 December 2015

2.50

4.00

31 March 2016

2.50

4.00

Covenants calculated according to specific definitions in the credit facility:
1) net debt / adjusted EBITDA (adjusted means amongst others corrected for acquisitions, disposals of non-current assets and exceptionals)
2) EBITA  / adjusted net financial income & expenses (adjusted means amongst others corrected for arrangement fees, effect of IRS)

At 31 December 2012 the Leverage ratio was 3.0 (maximum level 4.00 at 31 December 2012) and the Interest coverage ratio was 2.4,
(minimal level 1.75 at 31 December 2012). Both covenants are well in the agreed ranges under the credit facility.
It was agreed with the banks in January 2013 that the definition of financial result as used in the interest coverage ratio excludes the
effect of the interest rate swaps up to an amount of € 2.5 million. Based on this new definition the Interest coverage ratio was 2.9.
The margin range agreed for the extended credit facility is between 2.5% and 5.25% per annum. The margin for the short-term credit
facility is 9% (this facility has been cancelled in the fourth quarter of 2012).
At the start of the facility an arrangement fee of 1.25% as well as a restructuring fee of 1.00% over the total amount of the facilities was
payable. A term facility fee of 5% over the first € 20 million repaid (or prepaid) on the credit facility is payable on the date of
(applicable) repayment(s). A commitment fee of 40% of the applicable margin is payable quarterly in arrears on the unused portion of
the credit facility. A commitment fee of 4% per annum was payable quarterly in arrears on the unused portion of the short-term
working capital facility.
The credit facility consist of a term loan of € 120 million and a revolving credit facility of € 60 million. The repayment schedule of the
term loan facility is as follows:
Repayment Date

31 December 2013

Repayment Instalment (€)

15,000,000

31 March 2014

2,000,000

30 June 2014

2,000,000

30 September 2014

2,000,000

31 December 2014

9,000,000

31 March 2015

2,000,000

30 June 2015

2,000,000

30 September 2015

2,000,000

31 December 2015

11,500,000

31 March 2016
Final Maturity Date

2,000,000
70,500,000

Furthermore a share pledge is given on Grontmij International B.V., Grontmij Nederland Holding B.V. and Ginger S.A. at the benefit of
the lending banks being ING, Nordea and Royal Bank of Scotland. The main subsidiaries are guarantor to the facility. Besides the credit
facility the Group has non-committed credit lines for a total of approximately € 22 million and factoring facilities (on recourse bases)
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in France up to € 30 million. As a consequence of the above mentioned change in the capital structure the remainder of the
capitalised transaction costs of € 1.5 million of the previous credit facility is fully amortised and is included in the finance expenses.
For further information on the Group’s interest rate, currency and liquidity risks, reference is made to note 25.

Finance lease liabilities
In thousands of €

31 December 2012
Future minimum

Interest

lease payments

31 December 2011
Present value of

Future minimum

minimum lease

lease payments

Interest

Present value of
minimum lease

payments

payments

Less than one year

1,298

28

1,270

2,178

146

2,032

Between one to five years

2,291

54

2,237

2,935

136

2,799

106

-

106

6

-

6

3,695

82

3,613

5,119

282

4,837

More than five years

23 Provisions
The movements in the provisions are as follows:
In thousands of €

Total

Aftercare Restructuring
liabilities

Balance as at 1 January 2012

55,405

Legal

Other

liabilities

16,876

8,117

24,302

6,110

Movements during 2012
Additions

21,936

-

10,259

11,502

175

Expenditure charged to provisions

-9,797

-101

-4,666

-2,881

-2,149

Amounts released to the income statement

-7,086

-38

-1,632

-3,850

-1,566

781

711

70

-

-

2

-

-

3

-1

5,836

572

4,031

4,774

-3,541

61,241

17,448

12,148

29,076

2,569

21,682

434

10,083

10,068

1,097

39,559

17,014

2,065

19,008

1,472

Interest added
Currency differences

Balance as at 31 December 2012
Current part of provisions
Balance as at 31 December 2012, non-current part

Aftercare liabilities
The Group has the obligation for the aftercare of waste sites in the Netherlands, ensuring that waste products are processed for
storage and ensuring their long-term maintenance. Provisions for landfill sites are calculated on the basis of the RINAS model of the
IPO (the umbrella organisation for the twelve provinces in the Netherlands) and calculated at a discount rate of 4.00-5.00% (2011:  
4.00% - 5.00%). The accumulation of these provisions is realised in proportion to the disposal of waste per sector.
The provision is measured at the present value of estimated future expenditure based on experience. Key assumptions in this
measurement are the discount rate, inflation, cost price of materials and dues for cleaning of waste water. In this respect, the current
market and the risks associated with the liability have been taken into account in determining the future cash flows.
Of these provisions, an amount of € 1,162,000 relates to the period up to 2017, and an amount of € 16,286,000 relates to the period
after 2017.
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Restructuring
During the year ended 31 December 2012, the Group carried out the redundancy plans and cost reductions that were planned for
the Netherlands. Further restructuring for the Netherlands and France was announced in 2012 and provisions were recognised for
reductions in direct and indirect personnel and obsolete housing. The estimate has been based on the redundancy and cost
reduction plans and may vary as result of final settlements. Of these provisions, an amount of € 12,148,000 relates to the period up
to 2017.

Legal liabilities
The legal liabilities relates to warranties and claims for damages. The Group is involved in several legal proceedings in various
jurisdictions as a result of its normal business activities. The Group has set up adequate provisions for those claims where
management believes it is probable that a liability has been incurred and the amount is reasonably estimable. These provisions are
reviewed periodically and adjusted if necessary. Final settlements can differ from this estimate, and could require revisions to the
estimated provisions. Of the total amount provided 66% is covered by insurance for which insurance reimbursement receivables were
recognised. The outflow of funds is dependent on the outcome of the legal proceedings.

Other provisions
The other provisions mainly relate to provisions for maintenance in arrears of office buildings and foreign tax risks.

24 Trade and other payables
In thousands of €

Amounts due to customers for work in progress

Note

31 December 2012

31 December 2011

16

103,422

107,819

Trade creditors

60,217

61,716

VAT and wage tax

47,279

48,169

128

60

Social insurance contributions
Pension contributions

2,289

2,717

Amounts due to equity accounted investees

1,459

1,822

62,032

67,302

-

119

Employee related expenses
Deferred consideration relating to acquisitions
Waste processing expenses

3,964

3,698

Service cost paid in advance

3,693

3,800

Other

26,008

27,878

310,491

325,100

The Group’s currency and liquidity risk relating to trade and other payables is disclosed in note 25.

25 Financial instruments
Credit risk
The carrying amount of the financial assets represents the maximum credit risk. The maximum exposure to credit risk at the reporting
date was as follows:
In thousands of €

Note

31 December 2012

31 December 2011

Loans and receivables

13

8,248

11,251

Investments held to maturity

13

7,795

7,533

Trade and other receivables

15

223,408

224,373

Cash and cash equivalents

17

44,555

44,371

284,006

287,528
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The maximum exposure to credit risk at the reporting date (by geographic region):
In thousands of €

31 December 2012

31 December 2011

The Netherlands

40,023

45,883

France

74,910

89,404

Denmark

39,990

46,532

Sweden

24,444

19,787

UK

14,180

15,799

Belgium

29,634

32,803

Germany

18,831

12,578

Other markets
Non-core activities and other
Unallocated

7,090

4,023

18,364

17,573

16,540

3,146

284,006

287,528

Fair values versus carrying amounts
Fair value is the price that would be received on the sale of an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date. The fair value measurement hierarchy prioritises the inputs to valuation techniques
used to measure fair value as follows:
Level 1: Valuations based on inputs such as quoted prices for identical assets or liabilities in active markets that the entity has the
ability to access.
Level 2: Valuations based on inputs other than level 1 inputs, such as quoted prices for similar assets or liabilities, quoted prices in
markets that are not active, or other inputs that are observable or can be corroborated by observable data for substantially
the full term of the assets or liabilities.
Level 3: Valuations based on inputs that are supported by little or no market activity and that are significant to the fair value of the
assets or liabilities.
The fair value hierarchy gives the highest priority to quoted prices (unadjusted) in active markets for identical assets
or liabilities (level 1) and the lowest priority to unobservable inputs (level 3). A financial instrument’s fair value classification is based
on the lowest level of any input that is significant in the fair value measurement hierarchy.
The estimated fair values as at 31 December 2012 of financial assets and liabilities are equal or nearly equal to the carrying amounts of
the items concerned. Therefore no level classifications are determined, with the exception of the fair value of the derivative  ‘interest
rate swap used for hedging’  which can be classified in level 2 (2011: level 2).
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Liquidity risk
The following are the contractual maturities of the financial liabilities; including estimated interest payments:
In thousands of €

31 December 2012
Note

Carrying

Contractual 1 year or less

amount

cash flows

2-5 years

More than
5 years

Non-derivative financial liabilities
Bank loans (secured/unsecured)

22

146,086

-166,869

-22,938

-143,931

-

Other loans (secured/unsecured)

22

97

-97

-

-97

-106

Finance lease liabilities

22

3,613

-3,695

-1,298

-2,291

Trade and other payables

24

207,069

-207,069

-207,069

-

-

Bank overdraft

17

14,758

-14,926

-14,926

-

-

371,623

-392,656

-246,231

-146,319

-106

Derivative financial liabilities
Interest rate swaps used for hedging

10,086

-10,141

-2,869

-7,272

-

10,086

-10,141

-2,869

-7,272

-

2-5 years

More than

In thousands of €

31 December 2011
Note

Carrying

Contractual 1 year or less

amount

cash flows

5 years

Non-derivative financial liabilities
Bank loans (secured/unsecured)

22

193,276

-215,288

-58,609

-156,679

-

Other loans (secured/unsecured)

22

1,557

-1,762

-214

-1,548

-6

Finance lease liabilities

22

4,837

-5,119

-2,178

-2,935

Trade and other payables

24

217,281

-217,281

-217,281

-

-

Bank overdraft

17

22,595

-22,595

-22,595

-

-

439,546

-462,045

-300,877

-161,162

-6

Derivative financial liabilities
Interest rate swaps used for hedging

4,873

-4,957

-1,442

-3,515

-

4,873

-4,957

-1,442

-3,515

-

Currency risk
The Group’s exposure to foreign currency risk was as follows, based on notional amounts:
31 December 2012
In thousands of

31 December 2011

DKK

SEK

GBP

PLN

DKK

SEK

GBP

PLN

Trade and other receivables

277,109

190,161

9,334

9,580

277,789

157,636

11,286

10,027

Bank loans (secured/unsecured)

-14,182

-

-

-

-15,518

-

-

-

Financial lease liabilities
Trade and other payables
Total exposure

-

-5,293

-

-

-1,394

-8,712

-

-

-202,325

-170,346

-9,641

-14,341

-195,259

-146,739

-9,128

-11,249

60,602

14,522

-307

-4,761

65,618

2,185

2,158

-1,222
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Exchange rates applied
Average rate

Reporting date spot rate

2012

2011

2012

2011

DKK

0.13435

0.13422

0.13410

0.13450

GBP

1.23328

1.15275

1.22340

1.19360

PLN

0.23953

0.24406

0.24550

0.22580

SEK

0.11496

0.11081

0.11610

0.11210

Sensitivity analysis
A 5 percent weakening of the euro against the following currencies at 31 December would have increased (decreased) equity and
profit or loss by the amounts shown below. This analysis assumes that all other variables, in particular interest rates, remain constant.
The analysis is performed on the same basis for 2011.
In thousands of €

2012

2011

Equity

Profit or loss

Equity

DKK

1,538

132

5,013

Profit or loss

248

GBP

1,288

19

1,431

-874

PLN

381

-21

371

4

SEK

880

65

787

205

A 5 percent strengthening of the euro against the above currencies at 31 December would have had the equal but opposite effect
on the above currencies to the amounts shown above, on the basis that all other variables remained constant.

Interest rate risk
At the reporting date the interest rate profile of the Group’s interest bearing financial instruments was as follows:
Carrying amount, in thousands of €

31 December 2012

31 December 2011

Financial assets

9,235

13,589

Financial liabilities

-2,516

-8,481

6,719

5,108

Fixed rate instruments

Variable rate instruments
Financial assets*
Financial liabilities

4,354

3,626

-147,281

-191,189

-142,927

-187,563

* The cash & cash equivalents are not included although they are sometimes interest bearing, depending on local banking arrangements.

Fair value sensitivity analysis for fixed rate instruments (as mentioned above)
The Group does not account for any fixed rate financial assets and liabilities at fair value through profit or loss, and the Group does not
designate derivatives (interest rate swaps) as hedging instruments under a fair value hedge accounting model. Therefore, a change in
interest rates at the reporting date would not affect profit or loss.

Cash flow sensitivity analysis for variable rate instruments
A change of 100 basis points in interest rates at the reporting date would have increased (decreased) equity and profit or loss by
the amounts shown below. This analysis assumes that all other variables, in particular foreign currency rates, remain constant.
A substantial part of Grontmij’s debt is protected against interest rate fluctuations for an amount of € 140 million. The accumulated
positive/negative effects stemming from the future cash flows of the interest rate swaps are recorded into equity. The interest rate
swaps are in place until November 2016.
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In thousands of €

Profit or loss
100 bp increase

Equity

100 bp decrease

100 bp increase

100 bp decrease

31 December 2012
Variable rate instruments

-1,429

1,429

-

-

Interest rate swap

1,400

-1,400

3,852

-4,116

-29

29

3,852

-4,116

Variable rate instruments

-1,876

1,876

-

-

Interest rate swap

1,400

-1,400

4,847

-5,220

Cash flow sensitivity (net)

-476

476

4,847

-5,220

Cash flow sensitivity (net)

31 December 2011

26 Leases
In thousands of €

31 December 2012

31 December 2011

Less than one year

36,586

31,858

Between two to five years

72,271

63,661

Non-cancellable operational leases and rentals

More than five years

23,555

17,280

132,412

112,799

The Group has entered into a number of operational lease contracts relating to the use of office buildings, cars and office
machinery. The lease contracts typically run for an initial period of between one and fifteen years.
In 2012, an amount of € 32,183,000 was recognised as an expense in the income statement in respect of these rental
agreements and operating leases (2011: € 35,006,000).

27 Liabilities and assets not recognised in the
consolidated statement of financial position
Liabilities not recognised in the consolidated statement of financial position
Joint ventures, such as general partnerships (`V.o.f.`) are subject to joint and several liability. Any risks arising in connection with these
partnerships are generally mitigated through the use of project private limited companies.

Contingent liabilities
Guarantees issued by financial institutions amount to € 37,223,000 (2011: € 44,639,000). Guarantees provided by members of the
Group amount to € 18,189,000 (2011: € 34,810,000).

Legal disputes
The Group is party to various legal disputes, generally incidental to its business. The various individual amounts of the claims are not
generally considered significant. On the basis of legal and other advice, the Executive Board is of the view that the outcome of
pending legal disputes will not have a significant impact on the consolidated financial position of Grontmij. However, should this be
the case, adequate provisions have been recognised as well as the related insurance reimbursement receivables. The extent to which
an outflow of funds will be required is dependent on the outcome of the legal disputes.
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Contingent assets
Grontmij is entitled to a receivable under the condition that a municipality is to provide a license to another party, which should
continue certain landfill activities after 2016. The current value is € 2,674,000 whereas the nominal value is € 3,250,000.

28 Segment reporting
The Executive Board is directly accountable for our different operating countries. Every country reports directly to one of the
Executive Board members. In this respect the Group recognises eight geographical segments and other activities. The latter includes
the Group’s non-core activities in the Netherlands relating to real-estate projects, landfill sites, and waste management. The Group’s
operations in Poland, Hungary, Turkey and China are reported in the segment other markets. The Group’s operations in a number of
other countries – in total less than 3% of the Group’s revenue and assets – are reported in the segments whose management is
primarily responsible for their performance.
Segment information is presented in respect of the Group’s geographical segments. This segmentation of the Group is based on its
geographical management structure, i.e.:
• the Netherlands (NL);
• France (FR);
• Denmark (DK);
• Sweden (SE);
• United Kingdom (UK);
• Belgium (BE);
• Germany (GE);
• Other markets; and
• Non-core activities.
Performance is measured based on segment operating result, as included in the internal management reports that are reviewed by
the Executive Board. The results of a segment comprise such items as are charged to the segment or may reasonably be charged
thereto. Intersegment transactions are conducted at arm’s length.
The accounting policies of the reportable segments are the same as the Group’s accounting policies described in note 3. Segment
result before income tax represents the result earned by each segment including allocation of central head office costs and directors’
salaries, share of profits of joint ventures and associates, gain recognised on disposal of interest in former associates, other income
and finance result, but excluding the profit of discontinued operations.
The Group has no customers for which revenues are individually significant.
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Segment information 2012
In thousands of €

NL

FR

DK

SE

BE

UK

GE

Other

Non-core

Unallocated

markets

activities

and

Total

eliminations

External revenue from services

203,714

189,566

144,492

100,199

79,645

62,950

53,797

16,787

External revenue from contract work

19,289

-

-

-

1,888

-

-

External revenue from sale of goods

-

-

-

-

-

-

-

2,231

40

928

323

-30

401

225,234

189,606

145,420

100,522

81,503

2,331

-

18

-

270

Intersegment revenue
Total revenue

Share of results of insvestments in equity
accounted investees
Result on sale of equity accounted
investees (net of income tax)
Depreciation
Amortisation

16,100

-

867,250

-

-

-

21,177

-

1,574

-

1,574

288

1,385

-

-5,566

-

63,351

54,085

18,172

17,674

-5,566

890,001

382

-

-

-1,658

218

1,562

-

-

-

-

-

-

-

-

-129

-

-129

-3,064

-2,739

-1,811

-1,169

-1,230

-843

-597

-84

-621

-489

-12,647

-97

-1,205

-1,978

-49

-554

-684

-196

-62

-

-2,657

-7,483

-291

-91

-

-436

-

-

-184

-

-

-

-1,002

Operating result

3,509

-3,313

3,570

1,761

2,685

621

3,409

-1,221

-1,229

-15,928

-6,137

Finance income

76

627

1,870

218

235

140

64

170

553

2,908

6,861

-680

-645

-1,196

-130

-61

-193

-199

-385

-1,009

-19,156

-23,655

2,905

-3,331

4,244

1,849

2,859

568

3,273

-1,436

-1,685

-32,177

-22,931

-812

-4,834

-1,604

-551

-1,095

-195

-1,325

7

-1,593

6,399

-5,603

197,998

127,661

106,406

41,467

80,195

41,959

50,604

16,884

63,967

3,099

730,241

96,582

110,152

75,652

23,859

46,852

16,190

25,515

10,452

46,234

149,794

601,280

2,962

63

54

-

2

-

13

-

5,005

19

8,119

-

-419

-726

-

-

-

-1,326

-35

-

-349

-2,854

Capital expenditure

-2,792

-2,960

-1,592

-690

-1,131

-308

-511

-181

-3,998

-

-14,163

Average FTEs

1,988

1,893

1,161

731

821

775

572

280

101

42

8,364

Impairments of non-current assets

Finance expenses
Result before income tax
Income tax expense

Total assets
Total liabilities
Investments in equity
accounted investees
Acquisition of intangible assets
and goodwill
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Segment information 2011
In thousands of €

NL

FR

DK

SE

BE

UK

GE

Other

Non-core

Unallocated

markets

activities

and

Total

eliminations

External revenue from services

220,838

210,824

146,719

92,328

78,542

54,504

53,633

16,503

9,635

-

883,526

External revenue from contract work

23,836

-

-

-

-

-

-

-

8,496

-

32,332

External revenue from sale of goods

-

-

-

-

-

-

-

-

1,532

-

1,532

1,276

-

239

300

-

656

203

554

-

-3,228

-

245,950

210,824

146,958

92,628

78,542

55,160

53,836

17,057

19,663

-3,228

917,390

1,132

-

-26

-

625

1,092

-

-

249

-

3,072

Intersegment revenue
Total revenue

Share of results of investments in equity
accounted investees
Result on sale of equity accounted
investees (net of income tax)

-

-

14

-

-

-

-

-

-2,426

-

-2,412

Depreciation

-3,157

-3,568

-1,774

-1,123

-1,261

-770

-511

-67

-1,045

-2,221

-15,497

Amortisation

-200

-1,406

-1,233

-1,305

-600

-2,516

-202

-9

-

-1,364

-8,835

-

-

-2,974

-

-

-20,370

-

-730

-4,300

-

-28,374

Operating result

-3,941

2,889

3,739

4,461

3,934

-26,833

4,398

-1,089

-10,394

-17,449

-40,285

Finance income

1,078

215

1,723

93

418

23

784

308

1,616

1,270

7,528

-505

-1,657

-1,664

-106

-109

-941

-145

-292

-1,091

-14,541

-21,051

-3,368

1,447

3,798

4,448

4,243

-27,751

5,037

-1,073

-9,869

-30,720

-53,808

810

-4,190

-1,075

-1,250

-1,677

344

-1,512

47

1,016

-19

-7,506

Total assets

208,484

147,010

106,831

36,325

77,670

43,809

47,362

15,993

59,966

2,740

746,190

Total liabilities

109,159

121,197

74,859

20,589

46,090

15,190

24,222

8,658

38,954

196,419

655,337

1,726

72

36

-

-

-

-

-

5,339

71

7,244

-406

-625

-835

-

-391

-

-274

-40

-

-7

-2,578

Capital expenditure

-2,304

-3,009

-1,492

-1,677

-1,725

-214

-560

-103

-8,444

-864

-20,392

Average FTEs

2,163

2,025

1,169

713

757

787

574

257

82

52

8,579

Impairments of non-current assets

Finance expeneses
Result before income tax
Income tax expense

Investments in equity accounted
investees
Acquisition of intangible assets and
goodwill

29 Other income
In thousands of €

Gains on sale of property, plant and equipment
Rental income and other items

2012

2011

609

21

1,095

-90

1,704

-69
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30 Direct and indirect employee expenses
In thousands of €

Note

Wages and salaries
Compulsory social security contributions
Contributions to defined contribution plans

20

Expenses related to defined benefit plans

20

Agency staff
Other employee expenses

2012

2011

395,625

398,731

79,422

77,063

30,642

15,521

983

20,327

34,610

31,313

35,949

40,125

577,231

583,080

Staff (full time equivalents)
In 2012, the average number of full time equivalents (FTE) was 8,364 (2011: 8,579), of which 7,968 were employed by the Group (2011:
8,161), and 396 concerned agency staff (2011: 418). Of the total staff, 5,936 (2011: 6,001) FTEs were employed outside the Netherlands,
and the FTE number of agency staff abroad was 296 (2011: 279).

31 Direct and indirect other operating expenses
In thousands of €

2012

2011

Housing expenses

56,610

55,210

Office expenses

26,832

31,788

Marketing expenses
Travel expenses
Other operating expenses

5,243

6,123

11,558

14,892

44,367

31,173

144,610

139,186

2012

2011

4,795

3,228

Other operating expenses relate to expenses such as insurances and advisory expenses.

32 Net finance expenses
In thousands of €

Interest income on bank balances and deposits
Interest income from loans and receivables
Interest income on long-term finance receivable
Interest income on financial lease
Foreign exchange profit

92

503

169

148

-

914

1,062

2,274

Income from valuation held to maturity investment

371

-

Other interest income

372

461

6,861

7,528

Finance income
Interest expense on bank overdraft and short term loans
Interest expense on loans and borrowings

4,398

1,399

14,154

14,364

Unwinding of discount on aftercare liabilities and restructuring provisions

781

937

Interest expense charged to projects

259

356

Waiver fees
Foreign exchange loss
Other finance expenses
Finance expenses
Net finance expenses

568

608

1,447

1,772

2,048

1,615

23,655

21,051

-16,794

-13,523
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33 Income tax expense
Income tax expense recognised in the consolidated income statement amounts to € 5,603,000 (2011: € 7,506,000). This item consists
of current and deferred income tax and is composed as follows:
In thousands of €

2012

2011

Current year

-4,917

-6,007

Adjustments for prior years

-1,255

812

-6,172

-5,195

Current income tax

Deferred income tax
Originating from and reversal of temporary differences

723

462

Reversal of temporary differences prior years

-60

-2,773

Reduction in tax rates

Income tax expense

-94

-

569

-2,311

-5,603

-7,506

The reconciliation of the applicable tax rate and the effective tax rate is as follows:
In thousands of €; percentage rounded to the nearest decimal

Result before income tax
Tax charge based on weighted average applicable rate
Reduction in tax rates
Unrecognised tax losses
Previously unrecognised tax losses
Adjustment for prior years
Reversal of temporary differences prior years
Tax exempted results from equity accounted investees
Non-deductable expenses
Other
Tax charge and effective tax rate, respectively

2012

2011

-22,931

-53,808

-6,022

-26.3%

-13,545

-25.2%

94

0.4%

-

-

7,769

33.9%

10,135

18.8%

-236

-1.0%

-19

0.0%

1,255

5.5%

-812

-1.5%

60

0.3%

2,713

5.0%

112

0.5%

3,139

5.8%

2,568

11.2%

5,944

11.0%

3

0.0%

-49

-0.1%

5,603

24.4%

7,506

13.9%

34 Related parties
The Group’s related parties comprise joint ventures, associates, the Executive Board, the Supervisory Board, Stichting Pensioenfonds
Grontmij, Stichting Administratiekantoor van aandelen Grontmij N.V., Stichting Medewerkersparticipatie Grontmij and Stichting
Employee Share Purchase Plan.
A full list of subsidiaries, joint ventures and associates is filed with the Chamber of Commerce in Utrecht, the Netherlands.
Outstanding balances with related parties are priced on an arm’s length basis and are settled in cash, none of the balances is secured.

Joint ventures
At the end of 2012, transactions between the Group and its joint ventures concerned an amount of € 7,352,000 (2011: €  6,809,000).
In 2012, dividends to an amount of € 1,694,000 (2011: € 722,000) were received.
At year-end 2012, amounts totalling € 1,138,000 are due to the Group from its joint ventures (2011: € 1,214,000) and amounts totalling
€ 1,459,000 are due to its joint ventures from the Group (2011: € 1,811,000). Transactions with joint ventures are on an arm’s length
basis.
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Associates
At the end of 2012, transactions between the Group and its associates concerned an amount of € 80,000 (2011: € 120,000). In 2012,
dividends to an amount of € 24,000 (2011: € 10,000) were received.
At year-end 2012, amounts totalling € nil are due to the Group from its associates (2011: € 483,000) and amounts totalling
€ nil are due to its associates from the Group (2011: € 11,000).

Executive Board
Executive Board members and key management personnel received the following remuneration:
Period remunerations Pension contributions

In thousands of €

Variable remunerations

Total

Performance-

Long-Term

dependent

Share Plan

cash bonus
2012

2011

2012

2011

2012

2011

2012

2011

2012

2011

C.M. Jaski

433

18

72

3

145

-

8

-

658

21

F. Vervoort

342

28

70

6

80

-

4

-

496

34

G.P. Dral

323

185

75

44

68

-

4

-

470

229

1,098

231

217

53

293

-

16

-

1,624

284

86

428

12

75

-

-

-

-

98

503

-

335

-

66

-

-

-

-

-

401
433

Resigned members
S. Thijsen
D.M. Zuydam
J.L. Schnoebelen

-

433

-

-

-

-

-

-

-

25

47

4

12

-

-

-

-

29

59

111

1,243

16

153

-

-

-

-

127

1,396

S. Thijsen, notice period

-

143

-

37

-

-

-

-

-

180

S. Thijsen, severance payment 1)

-

780

-

64

-

-

-

-

-

844

D.M. Zuydam, notice period

-

108

-

-

-

-

-

-

-

108
355

A.G. Nijhof

(Accrued) costs for payment of notice
period, severance, and other costs

D.M. Zuydam, severance payment
J.L. Schnoebelen

Total

2)

-

355

-

-

-

-

-

-

-

2,700

-

-

-

-

-

-

-

2,700

-

2,700

1,386

-

101

-

-

-

-

2,700

1,487

3,909

2,860

233

307

293

-

16

-

4,451

3,167

Crisis levy C.M. Jaski

40

-

Crisis levy F. Vervoort

26

-

Crisis levy G.P. Dral

25

-

4,542

3,167

Total
1) including holiday days paid out and other costs (legal and outplacement)
2) including other costs (legal)

On 9 January 2012 Mrs A.G. Nijhof stepped down from the Executive Board.
On 8 March 2012 Mr J.L. Schnoebelen resigned from the Executive Board. Based on mutual agreement, Grontmij N.V. (Grontmij) and
Mr J.L. Schnoebelen decided to part ways. To avoid lengthy and costly legal proceedings, a settlement was agreed on the termination
of the consulting agreement, as well as differences regarding, amongst others, the operational management and strategy of the
company. Based on this agreement Grontmij and Ginger S.A. paid an amount of € 2.7 million to Mr Schnoebelen and an entity
controlled by Mr Schnoebelen. Additionally Mr Schnoebelen acquired all shares of Ginger Bâtiment, Conception et Construction
S.A.S., a 100% subsidiary of Ginger S.A. active in the field of turnkey project management, for a consideration of € 0.4 million.
On 9 March 2012 Mr S. Thijsen resigned from the Executive Board.
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On 9 March 2012 Mr C.M. Jaski was appointed as member of the Executive Board and Chief Executive Officer.
On 9 March 2012 Mr F. Vervoort was appointed as member of the Executive Board and Chief Financial Officer.
Based on achievement of targets in 2012, Mr Jaski will receive € 145.000 as performance dependent cash bonus, Mr Vervoort € 80.000
and Mr Dral € 68.000. The amounts will be paid after the adoption of the annual accounts 2012 by the Annual General Meeting of
Shareholders in May 2013. Over 2011 no performance dependent cash bonus was paid.
The members of the Executive Board are entitled to the Long-Term Share Plan. Under this plan they receive conditional ordinary
shares subject to achieving a long-term target relating to the stock performance (total shareholder return including reinvested
dividend) relative to a selected peer group (i.e. the target). The peer group consists of European peers and comparable companies
quoted on NYSE Amsterdam. The target will be measured annually on an average basis over a rolling period of three calendar years.
The conditional ordinary shares will be granted for no financial consideration subject to achieving the set target and will vest after
three years if and when the target is met. The Executive Board is not entitled to the shareholders’ rights including the right to
dividends during this three year period. After vesting, the ordinary shares are subject to a lock-up of two years, after which the
members of the Executive Board obtain unrestricted control.
Granting will take place each year on the first business day after the announcement of the annual results. In 2012, the first year,
granting took place on the first business day after the announcement of the half year results. The number of ordinary shares
conditionally granted is based on a percentage of the fixed annual salary divided by the average share price of the ordinary shares,
during the last quarter of the calendar year preceding the start of the three year reference period. For the CEO, the percentage
amounts to 30% of the fixed annual salary, whilst for the other members of the Executive Board the percentage amounts to 20%.
Rights to conditional shares granted on

Granted *

Unconditional

31 August 2012:
C.M. Jaski

51,655

1 January 2017

F. Vervoort

26,968

1 January 2017

G.P. Dral

25,475

1 January 2017

* Assuming 100% vesting

Members of the Executive Board receive an allowance for representation expenses and have a company car at their disposal.
Apart from those disclosed above, there are no other arrangements with members of the Executive Board.
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Supervisory Board
Supervisory Board members received the following remuneration:
In thousands of €

2012

2011

J. van der Zouw (nominated for appointment as from 28 November 2011 / chairman as from 9 March 2012)

37

3

R.J.A. van der Bruggen

31

30

J.H.J. Zegering Hadders (member until 9 November 2011 / chairman as from 9 November 2011
until 9 March 2012 / member as from 9 March 2012)

36

33

P.P. Montagner * (member as from 8 December 2011 and stepped down as from 20 November 2012)

31

33

F.L.V. Meysman (chairman and member until 9 November 2011)

-

47

S.E. Eisma (vice-chairman and member until 9 November 2011)

-

26

P.E. Lindquist (member until 24 May 2011)

-

14

K.L. Dorrepaal (nominated for appointment as from 20 November 2012)

2

-

A. Jonkman (nominated for appointment as from 20 November 2012)

2

-

139

186

Nominated member

* 2011: including advisory fees prior to the formal appointment at 8 December 2011.

On 9 March 2012 Mr J. van der Zouw was appointed as member and chairman of the Supervisory Board.
On 9 May 2012 Mr J.H.J. Zegering Hadders stepped down as chairman of the Supervisory Board which role he performed on a
temporary basis.
On 20 November 2012 Mr Montagner stepped down as member of the Supervisory Board.
On 20 November 2012 Grontmij N.V. announced that the Supervisory Board will nominate Mrs K.L. (Karin) Dorrepaal and
Mr A. (André) Jonkman for appointment as member of the Supervisory Board. Both nominations will be put on the agenda of the
Annual General Meeting of Shareholders (‘AGM’) of Grontmij N.V. on 23 May 2013. Until the AGM, Karin Dorrepaal and André Jonkman
will participate in the discussions and meetings of the Supervisory Board as advisor and receive an allowance equal to the members
of the Supervisory Board.

Shares held by the Executive Board, the Supervisory Board and other management
At 31 December 2012, Mr C.M. Jaski, Mr F. Vervoort, Mr J. Bosschem and Mr P.P. Montagner held 1 share in Ginger S.A.
At 31 December 2012, Mr C.M. Jaski held 50,000 ordinary shares Grontmij N.V.
At 31 December 2012, Mr F. Vervoort held 39,000 ordinary shares Grontmij N.V.
At 31 December 2012, Mr G.P. Dral held 4,761 participations Grontmij N.V. and 8,031 ordinary shares Grontmij N.V.
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Shares (significant ownership) held by other management
At 31 December 2012, Mr J. Bosschem (Country Managing Director France) held 60% (2011: 60%) of the shares issued in Arteum
Architects BVBA (Belgium).

Stichting Pensioenfonds Grontmij
Stichting Pensioenfonds Grontmij is charged with administering the committed pension rights allocated to the employees of
Grontmij and its Dutch subsidiaries. Transactions between the Group and Stichting Pensioenfonds Grontmij mainly comprise the
transfer of pension premiums. In 2012, an amount of € 16,843,000 (2011: € 16,353,000) was invoiced by the Stichting Pensioenfonds
Grontmij in respect of pension premiums.
At year-end 2012, a nominal amount of € 2,887,000 was due to Stichting Pensioenfonds Grontmij from Grontmij (2011: € 1,794,000
due to Stichting Pensioenfonds Grontmij from Grontmij).
Both at year-end 2012 and 2011, Stichting Pensioenfonds Grontmij held no shares in Grontmij.

Stichting Administratiekantoor van aandelen Grontmij N.V.
The board of Stichting Administratiekantoor van aandelen Grontmij N.V. (the ‘Trust Office’) decided to terminate the administration of
ordinary shares Grontmij N.V. In this respect, on 9 May 2012, the General Meeting of Shareholders of Grontmij N.V. resolved to amend
the articles of association of the company (proposal II for amendment of the articles of association).
After execution of the deed of amendment of the articles of association, on 28 June 2012, the following changes took place:
• the administration of the ordinary shares Grontmij N.V. by the Trust Office was terminated;
• the depositary receipts for ordinary shares Grontmij N.V. issued by the Trust Office have been withdrawn with simultaneous
delivery of the registered ordinary shares Grontmij N.V.;
• the ordinary shares Grontmij N.V. delivered by the Trust Office were registered in the name of Euroclear Nederland in the
shareholder register along with the reference that these shares belong to either the girodepot or the collective depot of securities
of the class of shares concerned.
When legally possible the Trust Office will be dissolved.

Stichting Medewerkersparticipatie Grontmij
The Stichting Medewerkersparticipatie Grontmij (‘Stichting SMPG’) offered employees the opportunity to acquire participations in
ordinary shares of Grontmij N.V. Since 2008, acquiring participations through the Stichting SMPG is no longer possible.
The Stichting SMPG holds 0.13% (2011:  0.31%) of the ordinary shares in Grontmij.
Transactions between Grontmij and the Stichting SMPG generally comprise financing and dividend payments. In 2012, Grontmij paid
no dividend (2011: € 3,000) to Stichting SMPG.
At 31 December 2012, Grontmij has an amount due to Stichting SMPG of € 78,500 (2011: € 79,000).
For detailed information reference is made to note 21.

Stichting Employee Share Purchase Plan
Stichting Employee Share Purchase Plan Grontmij (‘Stichting ESPP’) holds 0.11% (2011: 0.17%) of the ordinary shares in Grontmij.
Transactions between Grontmij and Stichting ESPP will usually comprise financing and dividend payments. In 2012, Grontmij paid no
dividend (2011: € 16,494 of € 0.50 gross per share). The operational expenses of Stichting ESPP are borne by Grontmij.
At 31 December 2012, a nominal amount of € 10,000 (2011: € 12,000) was due from Stichting ESPP to Grontmij.
For detailed information reference is made to note 21.
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35 Subsequent events
On 21 January 2013 Grontmij announced its intention to divest the French Monitoring & Testing (M&T) business. Grontmij France
(Ginger) currently consists of two independent businesses: namely Engineering and Monitoring & Testing (M&T). Grontmij views the
Engineering part as core business and sees potential for financial recovery and growth in the coming years. The intended divestment
of the French M&T business, known in France as CEBTP, will allow the Group to further focus on its core business and take the ‘Back on
Track’ strategy to the next level. The total revenue in 2011 of the French M&T Business is approximately € 110 million. M&T in France
employs around 1,000 people and is headquartered in Elancourt.
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Company statement of financial position
In thousands of € (before appropriation of result)

Note

Investments in subsidiaries

31 December 2012

31 December 2011

85,933

99,779

Investments in equity accounted investees

19

71

Non-current assets

2

85,952

99,850

Receivables

3

239,896

245,305

Cash and cash equivalents

1,400

4

Current assets

241,296

245,309

Total assets

327,248

345,159

Share capital
Share premium
Translation reserve
Hedging reserve
Other legal reserves
Other reserves
Result for the year

15,992

5,331

165,476

96,391

-3,806

-5,614

-10,086

-4,876

8,984

7,819

-16,064

47,621

-31,428

-55,860

Shareholders’ equity

4

129,068

90,812

Non-current liabilities

5

54,836

59,595

Current liabilities

6

143,344

194,752

327,248

345,159

Shareholders’ equity and liabilities

Company income statement
In thousands of €

Result from participating interests after tax
Other results
Result after income tax

Note

2012

2011

2

-21,311

-48,259

-10,117

-7,601

-31,428

-55,860
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1 Basis of preparation
General
The Company financial statements have been prepared in accordance with Part 9, Book 2 of the Dutch Civil Code and they form part
of the financial statements of Grontmij for the year 2012. The Company income statement has been prepared in accordance with
article 402, Part 9, Book 2 of the Dutch Civil Code, which allows a simplified income statement in the Company financial statements in
the event that an income statement is included in the consolidated Group financial statements.

Accounting policies
For the valuation of assets and liabilities and in determining the result in its company financial statements, Grontmij has availed itself
of the option provided for in article 362 par. 8, Book 2 of the Dutch Civil Code. This states that the policies regarding the valuation of
assets and liabilities and determination of the result of the company financial statements correspond with those applied for the
consolidated financial statements, which are prepared in conformity with IFRS as adopted by the European Union (EU-IFRS) and with
Part 9 of Book 2 of the Dutch Civil Code. The relevant accounting policies set out in note 3 to the consolidated financial statements as
provided in pages 91 to 103, have been applied consistently to all periods accounted for in these Company financial statements.
Investments in subsidiaries are accounted for using the net equity value. The net equity value is determined on the basis of the
accounting principles applied by the Company.

2 Non-current assets
A summary of the main (operational) subsidiaries is provided in note 8 of the notes to the consolidated financial statements. A full list
of subsidiaries, joint ventures and associates is filed with the Chamber of Commerce in Utrecht, the Netherlands.
The movements in the carrying amount of financial assets are as follows:
In thousands of €

Total

Investments in

Investments

Other

subsidiaries

in equity

financial

accounted

assets

investees’

Balance as at 1 January 2011

121,783

119,937

71

1,775

-48,259

-48,259

-

-

-237

-237

-

-

-1,775

-

-

-1,775

Movements during 2011
Share in the results
Currency differences
Change in fair value of cash flow hedges
Acquisition of non-controlling interest

-1,098

-1,098

-

-

Acquisition of subsidiaries

32,438

32,438

-

-

Other movements

-3,002

-3,002

-

-

99,850

99,779

71

-

Share in the results

-21,093

-21,311

218

-

Dividend received

-270

-

-270

-

1,796

1,796

-

-

-42

-42

-

-

Balance as at 31 December 2011

Movements during 2012

Currency differences
Acquisition of non-controlling interest
Other movements
Balance as at 31 December 2012

5,711

5,711

-

-

85,952

85,933

19

-
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3 Receivables
In thousands of €

31 December 2012

31 December 2011

Amounts due from subsidiaries

234,867

238,428

Income tax

2,848

6,479

Prepaid expenses and other receivables

2,181

398

239,896

245,305

4 Shareholders’ equity
Movements in shareholders’ equity are as follows:
In thousands of €

Balance as 1 January 2011

Total Share capital

Share

Translation

Hedging

Other legal

Other

Result for

premium

reserve

reserve

reserves

reserves

the year

157,780

5,206

96,558

-5,053

1,322

6,097

36,677

16,973

-3,209

125

-125

-

-

-

-3,209

-

Movements during 2011
Dividend to equity holders of
Grontmij
2010 Result appropriation

-

-

-

-

-

-

16,973

-16,973

-55,860

-

-

-

-

-

-

-55,860

Change in fair value cash flow hedges

-6,198

-

-

-

-6,198

-

-

-

Acquisition of non-controlling
interest without a change in control

-1,098

-

-

-

-

-

-1,098

-

-42

-

-42

-

-

-

-

-

Foreign currency exchange
translation differences for foreign
operations

-353

-

-

-353

-

-

-

-

Realised foreign currency
exchange translation differences
transferred to income statement

-208

-

-

-208

-

-

-

-

-

-

-

-

-

1,722

-1,722

-

90,812

5,331

96,391

-5,614

-4,876

7,819

47,621

-55,860

79,746

10,661

69,085

-

-

-

-

-

-

-

-

-

-

-

-55,860

55,860

-31,428

-

-

-

-

-

-

-31,428

34

-

-

-

-

-

34

-

-5,210

-

-

-

-5,210

-

-

-

Result for the year

Cost stock dividend payment

Other movements
Balance as 31 December 2011

Movements during 2012
Issue of ordinary share
2011 Result appropriation
Result for the year
Recognition of equity-settled
share-based payments
Change in fair value cash flow hedges
Acquisition of non-controlling
interest without a change in control

-42

-

-

-

-

-

-42

-

Cost of issuing ordinary shares

-6,652

-

-

-

-

-

-6,652

-

Foreign currency exchange
translation differences for foreign
operations

1,808

-

-

1,808

-

-

-

-

-

-

-

-

-

1,165

-1,165

-

129,068

15,992

165,476

-3,806

-10,086

8,984

-16,064

-31,428

Other movements
Balance as 31 December 2012
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Share capital
The authorised share capital increased in 2012 to 140 (2011: 60) million shares and is divided into 70 (2011: 30) million ordinary shares
each with a nominal value of € 0.25, and 70 (2011: 30) million preference shares each with a nominal value of € 0.25. The number of
ordinary shares issued and fully paid-up as at 31 December 2012 was 63,967,500 and 21,322,500 as at 31 December 2011.
On 29 May 2012 Grontmij successfully completed a 2 for 1 rights offering of 42,645,000 ordinary shares in its capital.
No preference shares were issued. Grontmij did not purchase any own shares.

Proposal for treatment of the loss 2012
As a loss is incurred in the financial year under review, there will be no distribution of profit and subsequently no payment of dividend
(2011: € nil) per ordinary share.
Pursuant to article 45 paragraph 6 of the Articles of Association, the Executive Board, having obtained the approval of the Supervisory
Board, proposes to the General Meeting of Shareholders to resolve to deduct the loss from the other reserves, the latter containing
the retained earnings of previous years and forming part of the distributable part of the equity.

Share premium
The share premium is comprised of capital contributions from shareholders above nominal value, and is regarded as paid up capital.
Share premium is distributable free of tax.

Translation reserve
This reserve comprises of currency translation differences relating to the translation of the financial statements of Group entities with  
a functional currency other than the euro. This reserve qualifies as a legal reserve in accordance with Part 9 of Book 2 of the Dutch
Civil Code.

Hedging reserve
The hedging reserve comprises the effective portion of the cumulative net change in the fair value of cash flow hedging instruments
related to hedged transactions that have not yet occurred. The movement in hedging reserve in 2011 included the derecognition of
the deferred tax liability, which was recognised at the end of 2010. This reserve qualifies as a legal reserve in accordance with Part 9 of
Book 2 of the Dutch Civil Code.

Other legal reserves
The other legal reserves consist of a legal reserve for the retained profits from equity accounted investees to the extent that the
Group is not able to manage the distribution thereof independently amounting to € 8,147,000 (2011: € 7,819,000)  and a legal reserve
for capitalised cost for internally developed software amounting to € 837,000 (2011: € nil) . These legal reserves qualify as a legal
reserve in accordance with Part 9 of Book 2 of the Dutch Civil Code.

Other reserves
The reserve contains retained earnings of previous years.
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5 Non-current liabilities
In thousands of €

31 December 2012

31 December 2011

Loans and borrowings

44,000

55,191

Interest rate swap used for hedging

10,086

4,873

750

-469

54,836

59,595

In thousands of €

31 December 2012

31 December 2011

Bank overdrafts

45,828

52,812

Loans and borrowings

14,155

50,000

Amounts due to subsidiaries

80,120

86,559

Deferred tax liability

6 Current liabilities

Other liabilities

3,241

5,381

143,344

194,752

7 Related parties
The Company’s related parties comprise subsidiaries. Outstanding balances with related parties are priced on an arm’s length basis,
none of the balances is secured.

Subsidiaries Grontmij
Transactions between Grontmij N.V. and its subsidiaries in 2012 concerned an amount of € 4,997,000 in management fees
(2011: € 2,008,000), € 0 in operational transactions (2011: € 493,000), and € -575,000 in financing (2011: € -882,000).
Grontmij N.V. has amounts due from subsidiaries of € 234,867,000 (2011: € 238,428,000) as at 31 December 2012. Furthermore,
Grontmij N.V. has amounts due to subsidiaries of € 80,120,000 (2011: € 86,559,000) as at 31 December 2012.

8 Remuneration of the Executive Board and
the Supervisory Board
The employee expenses in the Company relates entirely to the Executive Board. A summary of the remuneration of the Executive
Board and the Supervisory Board pursuant to article 383 paragraph 1, Book 2 of the Dutch Civil Code is provided in note 34 of the
notes of the consolidated financial statements.
In 2012 the Company employed 3 persons (2011: 7) none of which working outside the Netherlands.
In thousands of €

Wages and salaries
Compulsory social security contributions
Pension contribution

31 December 2012

31 December 2011

1,458

2,616

44

244

233

307

1,735

3,167

147

148

Grontmij Annual Report 2012

FINANCIAL STATEMENTS

9 Auditor’s remuneration
In thousands of €

2012

2011

Deloitte

Other Deloitte

Accountants B.V.

network

Financial statement audit

311

787

Other assurance engagements

445
-

Tax advisory services
Other non-audit services

Total

Deloitte

Other Deloitte

Accountants B.V.

network

Total

1,098

639

847

233

678

287

44

331

281

281

-

248

248

1,486

-

91

91

3

100

103

756

1,392

2,148

929

1,239

2,168

10 Liabilities not recognised in the company
statement of financial position
Contingent liabilities
Grontmij N.V. provided guarantees in 2012 amounting to € 5,492,000 (2011: € 20,113,000).

Liabilities not recognised in the company statement of financial position
Grontmij N.V. heads a single tax entity for corporate tax purposes, encompassing practically all of its 100% subsidiaries in the
Netherlands. As a consequence, Grontmij N.V. is severally liable for the tax debts of the single tax entity as a whole.

De Bilt, 27 February 2013
Executive Board

Supervisory Board

C.M. Jaski

J. van der Zouw

F. Vervoort

R.J.A. van der Bruggen

G.P. Dral

J.H.J. Zegering Hadders
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Other information
Statutory provisions on profit appropriation
The rules provided for under the Articles of Association governing the appropriation of profit can be summarised as follows:
• each year, the Executive Board shall, subject to the approval of the Supervisory Board, determine which part of the profit, shall be
allocated to the reserves;
• profit distributions may not exceed the distributable part of the shareholders’ equity; if in any year losses are incurred no dividend shall
be paid out for that year. In subsequent years, too, payment of dividend can take only place when the loss has been cleared by profits,
unless it is resolved to offset the loss against the distributable part of the equity or to pay dividend from the distributable part of the
equity; the General Shareholders Meeting may, following a proposal by the Executive Board which has been approved by the
Supervisory Board, resolve to clear the loss to the debit of the distributable part of the equity or to pay dividend from the distributable
part of the equity; distribution of profits shall be made after adaption of the annual accounts if permissible under the law given the
contents of the annual accounts;
• if preference shares would be outstanding, then the company must first pay dividend on those preference shares. After payment of
dividend on those preference shares, the Executive Board shall resolve on the appropriation of the remaining profit;
• the Executive Board may resolve to distribute an interim dividend provided that the aforementioned requirements have been met, as
evidenced by an interim statement of assets and liabilities.

Proposal for treatment of the loss 2012
As a loss is incurred in the financial year under review, there will be no distribution of profit and subsequently no payment of dividend
(2011: € nil) per ordinary share.
Pursuant to article 45 paragraph 6 of the Articles of Association, the Executive Board, having obtained the approval of the Supervisory
Board, proposes to the General Meeting of Shareholders to resolve to deduct the loss from the other reserves, the latter containing the
retained earnings of previous years and forming part of the distributable part of the equity.
As mentioned in the report of the Supervisory Board, the following result appropriation is proposed:
In thousands of €

2012

2011

Result for the year

-31,428

-55,860

Allocation to other reserves

31,428

55,860

-

-

Dividend

Subsequent events
Reference is made to note 35 of the consolidated financial statements.
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Independent auditor’s report
To: the Annual General Meeting of Grontmij N.V.

Report on the financial statements

In making those risk assessments, the auditor considers internal
control relevant to the entity’s preparation and fair presentation of
the financial statements in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of

We have audited the accompanying financial statements 2012

expressing an opinion on the effectiveness of the entity’s internal

of Grontmij N.V., De Bilt. The financial statements include the

control. An audit also includes evaluating the appropriateness of

consolidated financial statements and the company financial

accounting policies used and the reasonableness of accounting

statements. The consolidated financial statements comprise the

estimates made by management, as well as evaluating the overall

consolidated statement of financial position as at December 31,

presentation of the financial statements.

2012, the consolidated income statement, the consolidated
statements of comprehensive income, changes in equity and cash

We believe that the audit evidence we have obtained is sufficient

flows for the year then ended, and notes, comprising a summary

and appropriate to provide a basis for our audit opinion.

of the significant accounting policies and other explanatory
company statement of financial position as at December 31, 2012,

Opinion with respect to the consolidated financial
statements

the company income statement for the year then ended and

In our opinion, the consolidated financial statements give a true

the notes, comprising a summary of the accounting policies and

and fair view of the financial position of Grontmij N.V. as at

other explanatory information.

December 31, 2012 and of its result and its cash flows for the year

information. The company financial statements comprise the

then ended in accordance with International Financial Reporting

Management’s responsibility

Standards as adopted by the European Union and with Part 9 of

Management is responsible for the preparation and fair

Book 2 of the Dutch Civil Code.

presentation of these financial statements in accordance with
European Union and with Part 9 of Book 2 of the Dutch Civil

Opinion with respect to the company financial
statements

Code, and for the preparation of the Report of the Executive

In our opinion, the company financial statements give a true and

Board in accordance with Part 9 of Book 2 of the Dutch Civil Code.

fair view of the financial position of Grontmij N.V. as at December

Furthermore management is responsible for such internal control

31, 2012 and of its result for the year then ended in accordance

as it determines is necessary to enable the preparation of the

with Part 9 of Book 2 of the Dutch Civil Code.

International Financial Reporting Standards as adopted by the

financial statements that are free from material misstatement,
whether due to fraud or error.

Auditor’s responsibility

Report on other legal and regulatory
requirements

Our responsibility is to express an opinion on these financial
statements based on our audit. We conducted our audit in

Pursuant to the legal requirement under Section 2:393 sub 5 at

accordance with Dutch law, including the Dutch Standards on

e and f of the Dutch Civil Code, we have no deficiencies to report

Auditing. This requires that we comply with ethical requirements

as a result of our examination whether the Report of the

and plan and perform the audit to obtain reasonable assurance

Executive Board, to the extent we can assess, has been prepared in

about whether the financial statements are free from material

accordance with Part 9 of Book 2 of this Code, and whether the

misstatement.

information as required under Section 2:392 sub 1 at b-h has
been annexed. Further we report that the Report of the Executive

An audit involves performing procedures to obtain audit evidence

Board, to the extent we can assess, is consistent with the financial

about the amounts and disclosures in the financial statements. The

statements as required by Section 2:391 sub 4 of the Dutch Civil

procedures selected depend on the auditor’s judgment, including

Code.

the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.

Amsterdam, February 27, 2013
Deloitte Accountants B.V.
H.H.H. Wieleman
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Report Stichting Preferente aandelen Grontmij N.V.
The purpose of Stichting Preferente aandelen Grontmij (the

L.M.J. van Halderen (1946)

‘Foundation’) is to look after the interests of Grontmij, its business

Nationality

and those involved. This purpose can be pursued through acquiring

Dutch

preference shares and exercising the rights attached to those shares.

Term ends and eligible for re-appointment

The possibility of issuing preference shares to the Foundation is an

2014

anti-takeover measure (see page 67 of the annual report).

Most important previous position
CEO and member of the Management Board of Nuon N.V.

As at 31 December 2012, no preference shares were issued.
In the year under review, the Foundation’s board re-appointed

Activities

Mr Ten Cate for a further four-year term. In September, the board

The board of the Foundation held four meetings during

appointed Mr L.M.J. van Halderen. To avoid the resignation of

the year under review. The following topics were discussed during

more than one member at the same time, Mr Van Halderen was

these meetings:

appointed for a two-year period until 2014.

• introduction to the new CEO en CFO of Grontmij N.V.;
• explanation of the new strategy, including the comprehensive
financial solution as announced in an Extraordinary General

As at 31 December 2012, Mr De Beaufort held 35,631 (2011: 11,593)
Grontmij shares and Mr Peij held 6,666 (2011: 3,333) shares.

Meeting of Shareholders of Grontmij N.V. on 9 March 2012;
• Grontmij’s annual figures for 2011 and the interim
and third-quarter results for 2012;

As at 31 December 2012 Mr Van Halderen and Mr Ten Cate held
no Grontmij shares.

• the increase of the Foundation’s credit facility in anticipation
of the rights offering of Grontmij N.V.;
• the composition of the Foundation’s board and its retirement

Based on the remuneration policy, the actual remuneration in
the year under review amounted for Mr de Beaufort to € 10,000

schedule and related change of the Articles

(2011: € 7,000), for Mr Ten Cate to € 8,000 (2011: € 5,000), for

of Association on the number of board members.

Mr Van Halderen to € 1,250 (2011: nil) and for Mr Peij to € 8,000
(2011: € 7,000).

Composition
On 31 December 2012 the board consisted of the following members:

Other
The operating costs of the Foundation amounted to € 58,524

Jhr. R.J.M. de Beaufort (1947) Chairman

(2011: € 40,077) and are borne by Grontmij, in accordance with

Nationality

existing agreements. The Foundation is independent of Grontmij

Dutch

in accordance with the provisions of article 5:71 paragraph 1 sub

Term ends and eligible for re-appointment

c of the Financial Markets Supervision Act (‘FMSA’, Wet op het

2016

financieel toezicht).

Most important previous position
Managing director of Bank Insinger De Beaufort

Contact
Stichting Preferente aandelen Grontmij

S.C. Peij (1970) Vice-chairman

P.O. Box 203, 3730 AE De Bilt, The Netherlands

Nationality

info@stichtingpreferenteaandelengrontmij.com.

Dutch
Term ends and eligible for re-appointment

De Bilt, 27 February 2013

2013
Current position

R.J.M. de Beaufort (chairman)

Director of Governance University (Netherlands) B.V.

S.C. Peij (vice-chairman)
A.J. ten Cate

A.J. ten Cate (1953)
Nationality
Dutch
Term ends and eligible for re-appointment
2016
Current position
Owner-director of Enatco B.V., a consultancy firm
for the pharmaceutical industry.

L.M.J. van Halderen
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GROUP MANAGEMENT

Group Management

From left to right: Jeroen van der Neut (Sweden), Erwin Malcorps (Belgium), John Chubb (United Kingdom), Ton de Jong (the Netherlands),
Ina Brandes (Germany), Frits Vervoort (Executive Board), Maciej Chrzanowskí (Poland), Jan Bosschem (France), Michiel Jaski (Executive Board),
Gert Dral (Executive Board), Suzan van Nieuwkuyk (company secretary), Hubert Habib (Grontmij N.V.), Kerem Sadiklar (Turkey), Søren Larsen (Denmark).

Grontmij N.V.
P.O. Box 203, 3730 AE De Bilt
The Netherlands
T + 31 30 220 79 11
corporate.communication@grontmij.com
www.grontmij.com
www.twitter.com/grontmijgroup
2012.annualreportgrontmij.com

