
 

 
 

Information Memorandum 
 

 

 

 

NRC Group ASA 
 

(a public limited liability company organized under the laws of the Kingdom of Norway) 

Business registration number: 910 686 909 

 

 

 

 

 

 
No shares or other securities are being offered or sold in any jurisdiction pursuant to the Information 

Memorandum 

 
 

 

 8 June 2015 



 

 
 

IMPORTANT INFORMATION 

For the definition of certain capitalised terms used throughout this Information Memorandum (the "Information 

Memorandum"), please see Section 14 “Definitions and Glossary of Terms” which also applies to the front 

page. 

This Information Memorandum, dated 8 June 2015 has been prepared by NRC Group ASA (the “Company”) in 

connection with the acquisition of Team Bane AS ("Team Bane") and Svensk Järnvägsteknik AB ("SJT") (the 

"Transactions") This Information Memorandum has been prepared to comply with Oslo Børs' Continuing 

Obligations section 3.5. The Information Memorandum has been submitted to Oslo Børs for review and 

approval before publication. This document is not a prospectus and has neither been reviewed nor approved by 

Oslo Børs in accordance with applicable rules that apply to prospectuses. This Information Memorandum has 

been prepared solely in the English language.  

No shares or other securities are being offered or sold in any jurisdiction pursuant to the Information 

Memorandum. 

 

The information contained herein is as of the date of this Information Memorandum and subject to change, 

completion and amendment without notice. Publication of this Information Memorandum shall not create any 

implication that there has been no change in the Company’s affairs or that the information herein is correct as of 

any date subsequent to the date of this Information Memorandum. 

The contents of this Information Memorandum are not to be construed as legal, financial or tax advice. 

Each reader should consult his, her or its own legal adviser, independent financial adviser or tax adviser 

for legal, financial or tax advice. 

All inquiries relating to this Information Memorandum must be directed to the Company. No other person is 

authorised to give information or to make any representation in connection with the Transactions. 

This Information Memorandum contains factors that can influence the Company's business, financial position, 

results, liquidity and future expectations. The reader is advised to read all parts of this Information 

Memorandum, and especially the risk factors section. 

This Information Memorandum is subject to Norwegian law, unless otherwise indicated herein. Any dispute 

arising in respect of this Information Memorandum is subject to the exclusive jurisdiction of the Norwegian 

courts with Oslo District Court as legal venue in the first instance. 
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1 RISK FACTORS  

Investing in the Company involves inherent risks. Prospective investors should consider carefully, among other 

things, all of the information set forth in this Information Memorandum, and in particular, the specific risk 

factors set out below. An investment in the Shares is suitable only for investors who understand the risk factors 

associated with this type of investment and who can afford a loss of all or part of the investment. 

 

If any of the risks described below materialises, individually or together with other circumstances, they may 

have a material adverse effect on the Company’s business, operating results and financial condition, which may 

cause a decline in the value and trading price of the Shares that could result in a loss of all or part of any 

investment in the Shares. 

  

The order in which the risks are presented below is not intended to provide an indication of the likelihood of 

their occurrence nor of their severity or significance.  

 MARKET RISK 1.1

The Company’s revenues are affected by the economic conditions in the countries in which it operates 

The Company’s business, operating results and financial condition depend on the demand for its key products 

and services. General economic conditions in the countries in which the Company sells its products and services 

influence the demand for the Company’s products and services. If the economic conditions in the countries in 

which the Company operates experiences economic downturns and demand for the Company’s products and 

services decreases, its business, operating results and financial condition are likely to be negatively affected. 

The Company operates in market segments that are highly competitive 

The market segments in which the Company operates are highly competitive. The Company believes that it is 

well positioned to retain and strengthen its market position through, in particular within the Rail business, its 

firm and long-term established client relationships, track-record, construction capabilities. Even though the 

Company believes it to operate within a market with a high barrier for entry within the railway infrastructure 

market in Scandinavia, its competitive position may be harmed by increased competition from national and 

international infrastructure companies or other companies, new or current participants, offering, better 

technology and product offering, price reductions and/or increased capacity for other parts of the Company’s 

business. The failure of the Company to maintain its competitiveness could have a material adverse effect on the 

Company’s business, operating results and financial condition. 

Governmental bodies and local municipalities represent the main customer group for the Company  

Governmental bodies and local municipalities throughout Europe, in particular the state owned Jernbaneverket in 

Norway and state owned Trafikverket in Sweden, represent the Company’s main customer group. Even though 

the Norwegian Parliament approved a NOK 173 billion national transportation plan for the Norwegian railway 

for the 2014 – 2023 period and the Swedish Government has adopted a SEK 522 billion transportation plan for 

the Swedish railway for period 2014 – 2025, public spending may be subject to significant fluctuations from year 

to year and from country to country. Even if the Norwegian and Swedish governments have implemented long-

term national transportation plans with extensive railroad spending and there currently seems to be a broad 

political consensus on the need for railway investments, there can be no guarantees that a change in government 

may not affect the level of spending upon revision of the current transportation plans. Further, changes in the 

general economic situation could also affect governmental spending, inter alia, as a consequence of the need to 

reduce governmental spending in order to avoid an overheating of the economy or in order to reduce 

governmental deficit. This may not only affect the railroad infrastructure, but also defence organisations, which 

represent an important market segment for the Company’s Geo business. Further, failure of the Company to 

successfully be admitted to participate in public tenders, retain current customers and/or attract new customers 

could have a material adverse effect on the Company’s business, operating results and financial condition. 

 OPERATIONAL RISK 1.2

The Company is subject to local laws and regulations in the countries in which it operates and requires 

regulatory approvals for conducting its operations 

The Company’s operations within the Rail business in Norway and Sweden depend on its personnel being 

qualified and having all necessary local approvals. Also in other European and international markets in which it 

operates the Company is subject to local laws and regulations and requires regulatory approval for conducting its 

operation, such as for its operations of the Company's aircrafts which depends on permits being granted in each 
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country it operates. For the Geo business, the Company has flight permits for most countries in Europe and there 

are normally no difficulties involved in obtaining a flight permit for new countries. If the Company fails to 

comply with any laws and regulations or fails to obtain necessary regulatory approval, then the Company may be 

refused to participate in public tenders, and may be subject to, among other things, civil and criminal liability. 

Changes in the local laws and regulations or in regulatory approvals that are required in the Company’s 

operations, or the loss of such approvals or permits, could have a material adverse effect on the Company’s 

business, operating results and financial condition. 

The Company may be subject to changes in taxation 

The Company is subject to taxes in the countries in which it operates. There can be no assurance that the 

Company’s operations will not become subject to increased taxation by national, local or foreign authorities or to 

new or modified taxation regulations and requirements, including requirements relating to the timing of any tax 

payments. From time to time the Company’s tax payments may be subject to review or investigation by tax 

authorities of the jurisdictions in which the Company operates. The consequences of such tax reviews or 

investigations could have a material adverse effect on the Company’s business, operating results and financial 

condition. 

The Company’s success depends on key personnel and competency 

The Company’s success depends upon, to a significant extent, competent personnel, and the continued service of 

these resources who have substantial experience in the industry and in the local jurisdiction in which the 

Company operates. The human capital is an important part of the Company’s assets, and the access to and ability 

to attract competent personnel and contractors may in the short and/or long term influence the Company’s 

operational and financial results. 

 

The Company’s ability to continue to identify and develop opportunities depends on such personnel’s knowledge 

of, and expertise in, the industry and such local jurisdictions and on their external business relationships. There 

can be no assurance that any key personnel will remain with the Company or that the Company will be able to 

attract equally experienced and/or competent replacements. Any loss of the services of such key personnel could 

have a material adverse effect on the Company’s business, operating results and financial condition. 

The Company relies on its reputation and commercial integrity 

The Company’s success depends on its ability to maintain and enhance its reputation and trustworthiness. An 

event or series of events that materially damages the Company’s reputation, such as allegations of price 

collaboration or any unethical behaviour, such as fraud or bribery, could have a material adverse effect on the 

Company’s business, operating results and financial condition. 

The Company’s results depend on utilisation of its resources 

The Company must to a certain extent keep resources available in order to respond in due time to project 

requests. The Company evaluates its needs for resources continuously. However, the resources involving 

staffing, infrastructure and aircrafts, lead to a substantial fixed cost base and risk of overcapacity in relation to 

the scope of projects in progress. Overcapacity of resources could have a negative effect on the Company’s 

business, operating results and financial condition. 

The Company relies to a certain extent upon intellectual property rights 

The Company's Geo business relies to a certain extent upon copyrights, database rights and agreements with its 

employees, customers, suppliers and other parties to establish and maintain its intellectual property rights in 

technology and products used in operations. Despite its efforts to protect its intellectual property rights, such 

rights could be challenged.  

From time to time, the Company, its customers or third parties with whom the Company works may 

receive claims, including claims from various industry participants, alleging infringement of their 

intellectual property rights  

Although the Company is not currently aware of any parties pursuing intellectual property rights infringement 

claims against it, there can be no assurance that it will not be subject to such claims in the future. The 

Company’s third party suppliers may also become subject to infringement claims, which in turn could negatively 

impact the Company’s business. Intellectual property litigation is expensive and time-consuming, could divert 

management’s attention from the Company’s business and could have a material adverse effect on its business, 

prospects, operating results or financial condition. If there is a successful claim of infringement against the 

Company or its third party intellectual property providers, the Company may be required to pay substantial 

damages to the party claiming infringement, stop selling products or using technology that contains the alleged 
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infringement of intellectual property, or enter into royalty or license agreements that may not be available on 

acceptable terms, if at all. Any of these developments could materially damage the Company’s business, 

prospects, financial condition or results of operations. The Company may have to develop non-infringing 

technology, and any failure to do so or to obtain licenses to the proprietary rights on a timely basis could have a 

significant adverse effect on the Company’s business, prospects, financial results and results of operations. 

The Company may file claims against other parties for infringement of its intellectual property that may 

cause significant costs and may not be resolved in its favour 

Although the Company currently is not aware of infringement of its intellectual property by other parties, it 

cannot guarantee that such infringement does not currently exist or will not occur in the future. To protect its 

intellectual property rights and to maintain its competitive advantage, the Company may file suits against parties 

who it believes are infringing its intellectual property. The Company’s engagement in intellectual property 

enforcement actions could be costly and may not be successful. This could have significant adverse effects on its 

business, prospects, financial results and results of operations. 

There are risks associated with rapid technological change  

The market for the Company's products and services is subject to rapid technological change and is characterised 

by frequent introductions of improved or new products and services and ever-changing and new customer 

requirements. The Company expects that this will continue to be the case in the future. The success of the 

Company depends decisively on the timely perception of new trends, developments and customer needs, 

constant further development of technological expertise and ensuring that the portfolio of products and services 

keeps pace with technological developments. This presents the risk that competitors may launch new products 

and services earlier or at more competitive prices or secure exclusive rights to new technologies. If these 

circumstances were to materialise, it may have an adverse effect on the business, prospects, financial condition 

or results of operations of the Company.  

The Company will from time to time be involved in disputes and legal or regulatory proceedings  

The Company will from time to time be involved in disputes and legal or regulatory proceedings. Such disputes 

and legal or regulatory proceedings may be expensive and time-consuming, and could divert management’s 

attention from the Company’s business. Furthermore, legal proceedings could be ruled against the Company and 

the Company could be required to, inter alia, pay damages or fines, halt its operations, stop its projects, stop the 

sale of its products, etc., which can consequently have a material adverse effect on the Company’s business, 

prospects, financial results or results of operations.  

Risks related to funding and servicing of debt 

As of the date of this Information Memorandum the Company has interest bearing debt (see chapter 7.5 “Capital 

resources” and 7.11 "The Transactions") for an overview of the Company's debt).The Company’s ability to meet 

its payment obligations related to its debt and running operations is dependent on its future performance and may 

be affected by events beyond its control. If the financing available to the Company is insufficient to meet its 

financing needs or if the Company is unable to service its debt, it may be forced to reduce or delay capital 

expenditures, sell assets or businesses at unanticipated times and/or at unfavourable prices or other terms, seek 

additional equity capital or restructure or refinance its debt. There can be no assurance that such measures would 

be successful or adequate to meet the Company’s financing needs. 

The Company is relying on external subcontractors and suppliers of services and goods to meet agreed or 

generally accepted standards 

The Company relies on external subcontractors, in particular for its Rail business in Sweden, which to a certain 

degree is dependent on sub-contractors in order to attend public tender offers and to deliver turnkey railroad 

construction work, and suppliers of services and products to varying degrees. Although the Company enjoy long-

term relationships with many of its significant sub-contractors, any disruption in the services offered by such 

sub-contractor, failure to provide competitive prices or lack of available capacity from such sub-contractors at 

the time when the Company shall attend public tender offers, may have a material effect on the Company’s 

business, including the perceived reliability of the Company’s services and may lead to a loss of tenders, market 

share and negative reputation. In addition, it seems to be market practice that no written subcontract agreement is 

entered into between group companies, in particular in Sweden, and the relevant sub-contractor, providing a risk 

for the Company not being in a position to held its sub-contractor liable on a back-to-back basis should the 

project result in a claim being made by the customer and the relationship between the Company and the sub-

contractor not being covered by any background rules of law. Further, this operating model inherently contains a 

risk to the Company’s goodwill and branding, if suppliers fail to meet agreed or generally accepted standards in 

areas such as environmental compliance, human rights, labour relations and product quality. Failure by 
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subcontractors to deliver products or services with the required quality could lead to the Company not being able 

to fulfil its obligations towards its customers, which in turn could lead to termination of contracts and/or claims 

for contractual liability. 

The Company may not have adequate insurance  

The Company has insurance for certain liabilities and losses. If the Company incurs significant liabilities or 

losses for which it is not adequately insured, or not insured at all, or if the Company’s insurance policies are 

terminated for any reason and the Company is not able to obtain replacement insurance policies at favourable 

rates, or at all, the Company’s business, operating results and financial condition may be materially adversely 

affected. The Company may also face consequential claims from customers who have made use of data and 

information supplied by the Company. 

 

Risk relating to the combination of businesses  

As a result of the Transactions, the Company will combine its existing business with new business areas that are 

very different from the Geo business in which it has operated. Further, the Company’s Norwegian Rail business, 

as operated by Team Bane, will cooperate with the Swedish business, as operated by SJT. These business areas 

have previously operated independently and to achieve the expected synergies, a substantial integration of 

several parts of the business is required. There can be no assurance that the expected synergies will materialize to 

the extent expected and within expected time frames. Any delays or unexpected costs incurred in the integration 

process or failure to achieve the expected synergies may have a material adverse effect on the Company's 

financial condition and results of operations. 

 FINANCIAL RISK  1.3

Foreign currency risk 

The Company's revenues are mostly in NOK and SEK, and to a certain degree EUR. The Company is therefore 

exposed to fluctuations in foreign exchange rates. In addition to the SJT business in Sweden, the Company has 

operative subsidiaries in eight European countries, three of which use Euro as their functional currency, while 

the five remaining subsidiaries use four other functional currencies. The Company has certain investments in 

foreign subsidiaries, whose net assets are exposed to foreign currency translation risk. Currency exposure arising 

from the Company’s net investments in foreign operations is managed essentially through raising loans in the 

relevant foreign currency. The Company focuses on reducing any foreign currency risk associated with cash 

flows and does not focus on reducing the foreign currency risk associated with assets and liabilities. The 

subsidiaries’ income and expenses are in the same currency, and this reduces the Company’s cash flow exposure 

to a single currency substantially. An assessment of the need for and any hedging of currency risks are 

performed by a central financial function. In 2014 the Company did not find it necessary to hedge cash flows 

against currency risks. The Company will however, going forward, consider hedging certain contracts that entail 

particular currency risk.  

 

In addition, because the Company reports its consolidated results in NOK, the value of the NOK relative to its 

foreign operating subsidiaries’ functional currencies will affect its consolidated income statement and 

consolidated statement of financial position when those operating subsidiaries’ operating results are translated 

into NOK for reporting purposes. 

Interest rate risk 

The Company’s interest-bearing assets are cash and cash equivalents, and the Company’s profit and cash flow 

from operations are in general independent of changes in market interest rates. The interest-bearing debt has 

adjustable or fixed interest rates that are shorter than three months at any given time. Since the debt can be repaid 

at the points in time when the interest rate is adjusted, the difference between the fair value and book value will 

be small and insignificant. The Company's interest rate risk is associated with interest bearing loans, financial 

leasing and overdraft facilities. The Company has not made use of interest rate swaps or other financial 

instruments.  

Credit risk 

The credit risk in connection with sales to customers is managed in the local subsidiaries and at the group level 

for particularly large projects. The credit risk is monitored locally with central monitoring of the local subsidiary. 

The Company has guidelines for new contracts that focus on various elements, all of which shall contribute to 

the customer paying the company as quickly as possible. The company’s customers are primarily municipalities, 

government agencies, or companies or institutions where municipalities or government agencies have a 

dominant influence. Inherently the risk of potential future losses from this type of customer is low. The 
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Company has earmarked provisions for potential losses on specific customers and evaluated the size of the 

potential loss. The provisions for potential losses on receivables are based on the management’s discretionary 

assessment of potential future losses on receivables from customers.  The Company has not entered into any 

transactions that involve financial derivatives or other financial instruments to mitigate credit risks.  

Liquidity risk 

The Company’s management of liquidity risk entails maintenance of adequate liquid reserves and credit 

facilities. The central management team and the local managers of subsidiaries monitor the Company’s liquid 

resources and credit facilities through revolving forecasts based on the expected cash flow. The Company's 

operations are discernible by seasonal fluctuations, since a large portion of the Company's operations consist of 

airborne data acquisition and the processing and modelling of the resultant map data. Data acquisition is not 

normally performed when the surface of the earth is covered in snow. This denotes that the company ties up 

working capital in the spring being the start of the airborne data acquisition. The subsequent processing of data is 

not normally remunerated for until the summer months. The Company has not entered into any financial 

instruments and consequently does not have any liquidity risk originating from financial instruments. 

Need for additional funding 

The Company's future capital requirements and level of expenses depend on several factors, including, among 

other things, its growth strategy, investment requirements, timing and terms on which contracts can be 

negotiated, the amount of cash generated from operations, the level of demand for the Company's services and 

general industry conditions. There can be no assurance that the Company's business will generate sufficient cash 

flow from operations to service its debt and fund future capital requirements and expenses. In the event that the 

Company's existing resources are insufficient to fund the Company's business activities, the Company may need 

to raise additional funds through public offerings or private placements of debt or equity securities. The 

Company cannot guarantee that it will be able to obtain additional funding at all or on terms acceptable to the 

Company. Failure to do so could have a material adverse effect on the Company's business, operations and 

financial conditions. 

 RISKS RELATED TO THE SHARES  1.4

There may not be a liquid market for the Shares  

Active, liquid trading markets generally result in lower price volatility and more efficient execution of buy and 

sell orders for investors. If there proves to be no active trading market for the Shares, the price of the Shares may 

be more volatile and it may be more difficult to complete a buy or sell order for Shares. Even if there is an active 

public trading market, there may be little or no market demand for the Shares, making it difficult or impossible 

to resell the shares, which would have an adverse effect on the resale price, if any, of the Shares.  Furthermore, 

there can be no assurance that the Company will maintain its listing on Oslo Børs. A delisting from Oslo Børs 

would make it more difficult for shareholders to sell their Shares and could have a negative impact on the market 

value of the Shares.  

Volatility of the share price 
The trading price of the Shares could fluctuate significantly, inter alia, in response to quarterly variations in 

operating results, general economic outlook, adverse business developments, interest rate changes, changes in 

financial estimates by securities analysts, matters announced in respect of competitors or changes to the 

regulatory environment in which the Company operates. Market conditions may affect the Shares regardless of 

the Company’s operating performance or the overall performance in the industry. Accordingly, the market price 

of the Shares may not reflect the underlying value of the Group’s net assets, and the price at which investors may 

dispose of their Shares at any point in time may be influenced by a number of factors, only some of which may 

pertain to the Company, while others of which may be outside the Company’s control. The market price of the 

Shares could decline due to sales of a large number of Shares in the Company in the market or the perception 

that such sales could occur. Such sales could also make it more difficult for the Company to offer equity 

securities in the future at a time and at a price that are deemed appropriate. 

Shareholders may be diluted if they are unable to participate in future offerings 
The development of the Group’s business may, inter alia, depend upon the Company’s ability to obtain equity 

financing. Unless otherwise resolved by the general meeting or the Board by proxy, shareholders in Norwegian 

public companies such as the Company have pre-emptive rights proportionate to the aggregate amount of the 

shares they hold with respect to new shares issued by the Company. Shareholders that do not exercise granted 

pre-emptive rights may be diluted. Furthermore, shareholders may be unable to participate in future offerings, 

due to deviation from the shareholders pre-emptive rights in order to raise equity on short notice in the investor 
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market, or for reasons relating to foreign securities laws or other factors, and as such have their shareholdings 

diluted.  

Pre-emptive rights may not be available to U.S. holders and certain other foreign holders of the Shares 
Under Norwegian law, prior to the Company’s issuance of any new Shares for consideration in cash, the 

Company must offer holders of the Company’s then-outstanding Shares pre-emptive rights to subscribe and pay 

for a sufficient number of Shares to maintain their existing ownership percentages, unless these rights are waived 

at a general meeting of the Company’s shareholders. These pre-emptive rights are generally transferable during 

the subscription period for the related offering and may be listed on Oslo Stock Exchange. U.S. holders of the 

Shares may not be able to receive trade or exercise pre-emptive rights for new Shares unless a registration 

statement under the U.S. Securities Act is effective with respect to such rights or an exemption from the 

registration requirements of the U.S. Securities Act is available. The Company is not a registrant under the U.S. 

securities laws. If U.S. holders of the Shares are not able to receive trade or exercise pre-emptive rights granted 

in respect of their Shares in any rights offering by the Company, then they may not receive the economic benefit 

of such rights. In addition, their proportional ownership interests in the Company will be diluted. Similar 

restrictions may apply to other foreign holders of Shares, including, but not limited to shareholders in Australia, 

Canada, Hong Kong, Japan and Switzerland. 

Holders of Shares that are registered in a nominee account may not be able to exercise voting rights as 

readily as shareholders whose Shares are registered in their own names with the Norwegian Central 

Securities Depository 
Beneficial owners of the Company’s Shares that are registered in a nominee account (e.g., through brokers, 

dealers or other third parties) may not be able to vote for such Shares unless their ownership is re-registered in 

their names with the VPS prior to the Company’s general meetings. The Company cannot guarantee that 

beneficial owners of the Company’s Shares will receive the notice for a general meeting in time to instruct their 

nominees to either effect a re-registration of their Shares or otherwise vote for their Shares in the manner desired 

by such beneficial owners. 

The transfer of Shares is subject to restrictions under the securities laws of the United States and other 

jurisdictions 
The Company has not registered the Shares under the U.S. Securities Act or the securities laws of other 

jurisdictions than Norway and the Company does not expect to do so in the future. The Shares may not be 

offered or sold in the United States, nor may they be offered or sold in any other jurisdiction in which the 

registration of the Shares is required but has not taken place, unless an exemption from the applicable 

registration requirement is available, or the offer or sale of the Shares occurs in connection with a transaction 

that is not subject to these provisions. In addition, there can be no assurances that shareholders residing or 

domiciled in the United States will be able to participate in future capital increases or exercise subscription 

rights. 

Risks related to the unaudited pro forma financial information 

This Information Memorandum contains unaudited pro forma financial information, which gives effect to the 

Transactions. The unaudited pro forma financial information is based on preliminary estimates and assumptions 

which the Company believes to be reasonable and is being furnished solely for illustrative purposes. The 

information given is hypothetical and does not necessarily reflect what the actual results and financial condition 

of the Group would have been had Transactions been completed prior to the relevant periods covered. The 

readers should therefore not place undue reliance on the Company's unaudited pro forma financial information 

presented in this Information Memorandum.  
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2 STATEMENTS  

 RESPONSIBILITY FOR THE INFORMATION MEMORANDUM 2.1

We, the Board of Directors of NRC Group ASA, hereby declare that, having taken all reasonable care to ensure 

that such is the case, the information contained in this Information Memorandum is, to the best of our 

knowledge, in accordance with the facts and contain no omissions likely to affect its import. 

 

 

8 June 2015 

The Board of Directors of NRC Group ASA 

 

 

Trygve Bruland 

Chair 

 Brita Eilertsen 

Board member 

 

 

Lars André Gjerdrum 

Board member 

 

 

 

 

Kristian Lundkvist 

Board member 

 

 

 

Kjersti Kanne 

Board member 
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 INFORMATION SOURCED FROM THIRD PARTIES 2.2

In certain sections of this Information Memorandum information sourced from third parties has been reproduced. 

In such cases, the source of the information is always identified. Such third party information has been 

accurately reproduced. As far as the Company is aware, and is able to ascertain from information published by 

the relevant third party, no facts have been omitted which would render the reproduced information inaccurate or 

misleading. 

 NOTICE REGARDING FORWARD-LOOKING STATEMENTS 2.3

This Information Memorandum includes “forward-looking” statements, including, without limitation, 

projections and expectations regarding the Company’s future financial position, business strategy, plans and 

objectives. All forward-looking statements included in this document are based on information available to the 

Company, and views and assessment of the Company, as of the date of this Information Memorandum. The 

Company expressly disclaims any obligation or undertaking to release any updates or revisions of the forward-

looking statements contained herein to reflect any change in the Company’s expectations with regard thereto or 

any change in events, conditions or circumstances on which any such statement is based, unless such update or 

revision is prescribed by law.  

When used in this document, the words “anticipate”, “believe”, “estimate”, “expect”, “seek to”, “may”, “plan” 

and similar expressions, as they relate to the Company, its subsidiaries or its management, are intended to 

identify forward-looking statements. The Company can give no assurance as to the correctness of such forward-

looking statements and investors are cautioned that any forward-looking statements are not guarantees of future 

performance. Forward-looking statements are subject to known and unknown risks, uncertainties and other 

factors, which may cause the actual results, performance or achievements of the Company and its subsidiaries, 

or, as the case may be, the industry, to materially differ from any future results, performance or achievements 

expressed or implied by such forward-looking statements. Such forward-looking statements are based on 

numerous assumptions regarding the Company’s present and future business strategies and the environment in 

which the Company and its subsidiaries are operating or will operate. Factors that could cause the Company’s 

actual results, performance or achievements to materially differ from those in the forward-looking statements 

include, but are not limited to, those described in Section 1 “Risk Factors” and elsewhere in this Information 

Memorandum. 

Given the aforementioned uncertainties, readers are cautioned not to place undue reliance on any of these 

forward-looking statements. 
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3 THE TRANSACTIONS 

 DESCRIPTION OF THE TRANSACTIONS 3.1

On 23 April 2015, the Company announced that it had entered into an agreement to combine its business with 

Team Bane.  

 

The Transactions was structured as an acquisition by the Company of the shares in Team Bane's holding 

company NRC Rail AS ("Nordic Rail"), with consideration in shares in the Company (the "New Shares"). The 

agreed exchange ratio was 50-50 between the shareholders of the Company and the shareholders of Nordic Rail, 

based on an acquisition of 100% of the shares in Nordic Rail.  

 

On 7 May 2015 it was further announced that Nordic Rail, a subsidiary of the Company, had entered into an 

agreement to acquire Svensk Järnvägsteknik AB. The settlement for the acquisition was made in a combination 

of New Shares, cash and a vendor note of approximately SEK 16 million. 

 

Completion of the Transactions was subject to approval by the general meeting of the Company on 28 May 

2015, see section 3.2 below.  

 RESOLUTION TO ISSUE THE NEW SHARES 3.2

3.2.1 Issuance of consideration shares to the sellers of Team Bane 

The annual general meeting on 28 May 2015 made the following resolution: 

1. "The Company’s share capital shall be increased with NOK 9,674,197, through issue of 9,674,197 new 

shares. 

2. The new shares shall each have nominal value of NOK 1. 

3. The subscription price for the new shares shall be NOK 9.60 per share with a right and obligation to pay 

the share deposit by contribution of a loan note issued by the company for the subscription amount. The 

aggregate subscription amount for the new shares is NOK 92,872,291.20, of which NOK 9,674,197 

constitutes par value and NOK 83,198,094.20 constitutes share premium. 

4. The new shares shall be subscribed by such persons and with such amounts that are set out in Appendix 2 

to these minutes. 

5. Subscriptions shall be made on a separate subscription form no later than one week following the date of 

the resolution. 

6. The subscription amount is settled concurrently with and as a consequence of the subscription of the new 

shares.  

7. The shares give full rights, including rights to dividends, from and including the date of registration of 

the capital increase in the Register of Business Enterprises. 

8. The expenses related to the share capital increase are estimated to amount to approximately NOK 

20,000. 

9. Article 4 of the Articles of Association is amended as follows: 

"The Company's share capital is NOK 19,744,846 divided into 19,744,846 shares, each with nominal 

value NOK 1." 

3.2.2 Issuance of consideration shares to the sellers of SJT 

The annual general meeting on 28 May 2015 made the following resolution: 

"The general meeting passed the following resolution to authorise the Board of Directors to increase the 

share capital of the company: 



 

12 

1. The company’s Board of Directors is authorised to increase the company's share capital with NOK 

2,891,139, through issue of 2,891,139 new shares. 

2. The new shares shall each have nominal value of NOK 1. 

3. The Board of Directors determines the subscription price for the new shares based on the principles set 

out in the agreement with the sellers of Svensk Järnvägsteknik AB. 

4. The new shares shall be subscribed by such persons and with such amounts that are set out in 

Appendix 3 to the notice. 

5. The authorisation applies to share capital increases against contributions in kind, and the share 

capital increase shall be settled through contribution of loan notes issued by the purchaser of Svensk 

Järnvägsteknik AB, Nordic Railway Construction AB. 

6. The shares shall give full rights, including rights to dividends, from and including the date of 

registration of the capital increase in the Register of Business Enterprises. 

7. The authorisation is valid until 31 August 2015. 

8. Article 4 of the Articles of Association shall be amended as follows in order to reflect the new share 

capital and number of shares following the Board of Directors' resolution to increase the share capital: 

"The Company's share capital is NOK 22,635,985 divided into 22,635,985 shares, each with nominal 

value NOK 1." 

On 1 June 2015, the Board of Directors made the following resolution to issue the shares pursuant to the 

authorisation included above (unofficial English translation): 

1. The Company's share capital shall be increased from NOK 19,744,846 by NOK 2,891,139 to NOK 

22,635,985 by issuing 2,891,139 new shares. 

2. The new shares shall each have a nominal value of NOK 1. 

3. The subscription price for each of the new shares is NOK 20.7530665. The total subscription amount is 

NOK 60,000,000. 

4. The new shares shall be subscribed for by such subscribers and with such number of shares as set out 

in Appendix 1 to these minutes. 

5. Subscription of the new shares shall be made on a separate subscription form no later than  week 

following the date of the resolution. 

6. The share capital increase shall be settled by set off against a vendor note with a nominal value of 

NOK 60,000,000 issued by the purchaser of Svensk Järnvägsteknik AB, Nordic Railway Holding AB 

which will be transferred to the Company through a separate statement. The set off shall be conducted at 

the same time as the subscription. 

7. The Company's expenses in connection with the share capital increase are estimated to amount to NOK 

20,000. 

8. The shares shall give full rights, including rights to dividends, from and including the date of 

registration of the capital increase in the Register of Business Enterprises.  

Article 4 of the Articles of Association shall be amended as follows in order to reflect the new share 

capital and number of shares following the Board of Director's resolution to increase the share capital: 

"The Company's share capital is NOK 22,635,985 divided into 22,635,985 shares, each with nominal 

value NOK 1." 
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 SHARE CAPITAL AND SHARES 3.3

As of the date of this Information Memorandum the Company’s registered share capital is NOK 22,635,985 

divided into 22,635,985 Shares with a par value of NOK 1. This amount includes the New Shares. All Shares in 

the Company, including the New Shares, have been issued in accordance with the Norwegian Public Limited 

Companies Liability Act, are issued in accordance with Norwegian law, and vested with equal shareholder rights 

in all respects. There is only one class of Shares and all Shares in the Company have equal voting rights.  

 PROCEEDS 3.4

The New Shares were issued against contribution of loan notes issued to the former shareholders of Team Bane 

and SJT. Consequently, the issuance of the New Shares gives no cash proceeds to the Company. The Company 

has incurred costs in relation to the Transactions, as further described in Section 3.10 “Expenses”. 

 THE RIGHTS ATTACHED TO THE NEW SHARES 3.5

The New Shares are ordinary shares in the Company and have a nominal value of NOK 1 each and have been 

issued electronically in registered form in accordance with the Public Limited Companies Act.  

 

The New Shares rank pari passu in all respects with the existing Shares and carry full shareholder rights in the 

Company from the time of registration of the share capital increase with the Norwegian Register of Business 

Enterprises. The New Shares are eligible for dividends. All Shares, including the New Shares, have voting rights 

and other rights and obligations which are standard under the Public Limited Companies Act, and are governed 

by Norwegian law. Please refer to Section 9 “Shares and Share Capital” for a more detailed description of the 

Shares.  

 VPS REGISTRATION 3.6

Pending the publication of this Information Memorandum, the New Shares have been temporarily been 

registered on a separate ISIN being NO 001 0738339. Following the publication, all Shares in the Company, 

including the New Shares will be registered electronically in book entry form in the VPS with ISIN NO 

0003679102. The Company’s registrar in the VPS is DNB Bank ASA, Registrar Department, Dronning 

Eufemias gate 30, 0191 Oslo, Norway.  

 

The share capital increase relating to the issue of shares as mentioned in section 3.2.1 was registered in the 

Norwegian Register of Business Enterprises and the New Shares delivered on 29 May 2015 and the share capital 

increase relating to the issue of shares as mentioned in section 3.2.2 was registered in the Norwegian Register of 

Business Enterprises and the New Shares delivered on 3 June 2015.  

 LISTING OF THE NEW SHARES 3.7

The Company’s Shares are listed on Oslo Børs under ticker code “NRC”. The New Shares will be listed on Oslo 

Børs in connection with the publication of this Information Memorandum. This will take place as soon as this 

Information Memorandum has been published and the New Shares have assumed the Company's ordinary ISIN 

on 8 June 2015 and on or about 9 June 2015 respectively. 

 

No Shares or any interests in Shares of the Company are listed, and no application has been filed for listing, on 

any other stock exchange or regulated market than Oslo Børs. 

 TRANSFERABILITY OF THE NEW SHARES 3.8

Subject to any applicable securities laws, the New Shares will be freely transferable. 

 DILUTION  3.9

Following the issuance of the New Shares, the former shareholders of Blom, Team Bane and SJT will post the 

Transactions own 43.5%, 43.5% and 13%, respectively. 

 EXPENSES  3.10

Costs attributable to the Transactions will be borne by the Company. The total costs will amount to 

approximately NOK 14.35 million. The costs relate to fees to Oslo Børs, fees to financial and legal advisors and 

costs to the Company’s auditor. 
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 GOVERNING LAW AND JURISDICTION 3.11

This Information Memorandum shall be governed by and construed in accordance with Norwegian law. The 

New Shares will be issued pursuant to the Norwegian Public Limited Companies Act. Any dispute arising out of, 

or in connection with, this Information Memorandum shall be subject to the exclusive jurisdiction of the courts 

of Norway, with Oslo District Court as legal venue. 

 ADVISORS 3.12

The financial advisor to the Company in connection with the Transactions is PWC. Advokatfirmaet Schjødt AS 

has acted as legal advisor to the Company. 

 

DNB Markets has acted as manager.  

 

EY has acted as financial advisor and Aabø-Evensen & Co Advokatfirma AS has acted as legal advisor to 

Nordic Rail in connection with the Transactions. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

15 

4 PRESENTATION OF THE COMPANY AND ITS BUSINESS 

 CORPORATE INFORMATION 4.1

NRC Group ASA is a public limited liability company, organised and existing under the laws of Norway 

pursuant to the Public Limited Companies Act. The Company’s registered office is in the municipality of Oslo, 

Norway and its organisation number in the Norwegian Register of Business Enterprises is 910 686 909. The 

Company was incorporated on 12 September 1966. The Company’s Shares are listed on the Oslo Stock 

Exchange (ticker: NRC) and are registered in VPS under ISIN NO 0003679102. The Company’s register of 

shareholders in VPS is administrated by DNB Bank ASA, Registrars Department, 0021 Oslo. Following the 

Transactions, the Company has approximately 600 employees as of the date of this Information Memorandum.  

 

Registered office: Drammensveien 165, NO-0212 Oslo, Norway  

Telephone: +47 22 13 19 20  

Fax : +47 22 13 19 21  

Website: www.blomasa.com (www.nrcgroup.no going forward)  

 LEGAL STRUCTURE 4.2

The Company is a holding company and not an operative company. The following companies are subsidiaries 

and affiliates, directly or indirectly owned by the Company:  

 

Name of subsidiary Company address 

NRC Group Holding AS (100%) Drammensveien 165, NO-0212 Oslo, Norway 

Nordic Rail AS (100%) Bjørnsons gate 35, 2003 Lillestrøm, Norway 

Team Bane AS (100%) Bjørnsons gate 35, 2003 Lillestrøm, Norway 

TB-Eiendom AS (100%) Bjørnsons gate 35, 2003 Lillestrøm, Norway 

Team Bane Swieltelsky ANS (50%) 
C/O Swietelsky Rail Norway AS, Hans Kiærs gate 1D, 3041 

Drammen, Norway 

Arbeidsfellesskapet Team Bane Wiebe ANS 

(50%) 
C/O Team Bane, Kirkegata 18, 2000 Lillestrøm, Norway 

Nordic Railway Construction AB (100%) Reningsverksgatan 10,421 47 Västra Frölunda, Sweden 

Svensk Järnvägsteknik AB (100%) Fabrikvägen 7, 740 45 Tärnsjö, Sweden 

Svensk Maskinpool AB (100%) Fabrikvägen 7, 740 45 Tärnsjö, Sweden 

Svensk Spårsvets Teknik AB (70%) Gunnarsvägen 6, 777 34 Smedjebacken, Sweden 

Signalbolaget i Sverige AB (25.9%) Gjutargaten 52, 781 70 Borlänge, Sweden 

Blom AS, Oslo (100%) 
Drammensveien 165, P.O. Box 34 Skoyen, NO-0212 Oslo, 

Norway 

Blom Data AS (100%) 
Drammensveien 165, P.O. Box 34 Skoyen, NO-0212 Oslo, 

Norway 

Blom Geomatics (100%) 
Drammensveien 165, P.O. Box 34 Skoyen, NO-0212 Oslo, 

Norway 

Blom Kartta Oy, Finland (100%) Pasilanraitio 5, FI-00240 Helsinki, Finland 

Blom Kaart OU, Estonia (100%) Kadaka tee 86a, Tallinn, Estonia 

PT. Blom Nusantara, Indonesia (95%) Jl. Cicendo No. 41 Bandung 40171, West Java - Indonesia 

Blom Deutschland GmbH, Germany (100%) Oskar-Frech-Straße 15, 73614 Schorndorf, Germany 

Blom Aerofilms Ltd, England (100%) 
Cheddar Business Park, Wedmore Road, Cheddar, Somerset, 

BS27 3EB, UK 

Blom Sweden AB, Sweden (100%) Hammarbacken 6B, 191 49 Sollentuna, Sweden 

Blom Data Spain S.L.U, Spain (100%) 
Centro de Empresas Alba3, C\ Anabel Segura 11, Primera 

Planta, 28108 – Alcobendas - Madrid 

Blom International Operations S.R.L, 

Romania (100%) 

Str. Ion Heliade Radulescu, nr.3-5, Localitate Targoviste, 

Judetul Dambovita, Romania 

 HISTORICAL BACKGROUND AND COMPANY DEVELOPMENT 4.3

The Company was incorporated on 12 September 1966. Recent significant milestones in the development of the 

combined Company’s Geo business, as operated by Blom, and its Rail business, as operated by Team Bane in 

Norway and Svensk Järnvägsteknik in Sweden, since 1 January 1999 are summarised below: 
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Year Significant events 

1999 • Svensk Järnvägsteknik AB (SJT) is established 

2000  • Blom establishes a new map production unit in Bandung Indonesia  

2004  • Blom acquires three geographic information companies; Blom Kartta Oy in Finland, Blom 

Geomatics AS in Norway and Blom Romania SRL in Romania 

2005  • Blom acquires the geographic information companies; Blom Deutschland GbmH in Germany, Blom 

Aerofilms Ltd in UK and Blom Sweden AB  

2008  • Blom launches a unique geo server, Blom URBEX®, for online distribution of and access to its 

database  

2009  • Blom issues 3-year 300 million NOK bond  

2010  • Deteriorating financial macro conditions causes reduced demand for Blom's core products  

• Blom makes significant write-downs of non-current assets 

•  SJT acquires 70% of Svensk Spårsvets Teknik AB 

2011  • Team Bane is established 

• Blom raises NOK 63 million through a rights issue and issues a 1-year 50 million NOK bond  
2012 • Blom converts  bond debt of NOK 312 million into equity 

• Svensk Maskinpool AB is incorporated by SJT  

• SJT acquires 70% of Svensk Spårsvets Teknik AB 

2013 • The Norwegian Parliament approves a NOK 173 billion national transportation plan for Railway for 

the period 2017 to 2023 

• Blom divests intellectual property rights related to BlomURBEX to Hexagon AB and enters into a 

license agreement for use of the database and software. 
2014 • Blom divested one of its Romanian subsidiary 

• Blom launches Aerial surveillance for Ice detection in theArctic region  

• Blom is awarded contract with major geospatial company to establish an European Orthophoto 

Library 

• The Swedish Government adopts a SEK 522 billion transportation plan for the period 2014 to 2025 

2015 • The Company expands its business to cover railway construction and infrastructure through a 

combination with Team Bane and SJT. 

• The Company changes name to the NRC Group ASA 

 BUSINESS STRATEGY  4.4

The strategy of NRC Group ASA will be to capitalize on the strong market growth within the Rail and Geo 

business in the Nordics. The Company will be uniquely positioned due to its capabilities covering the entire 

value chain required to take on complex infrastructure projects. 

 

The Company’s objective in the Rail business is to become the leading Scandinavian provider of rail 

construction services on the back of a long-term positive macro outlook driven by strong growth in the railway 

investments in both Sweden and Norway. 

 

For Geo business, the Company’s objective is to be one of the leading players in the field of geographic 

information in Northern Europe. The Company offers solutions and services in the field of Aerial Surveying and 

Mapping to customers and partners in order to increase the efficiency of work processes and provide added value 

to customer solutions. 

 DESCRIPTION OF THE RAIL BUSINESS 4.5

4.5.1 Rail services 

NRC Group ASA is a fully integrated rail infrastructure contractor covering the Norwegian and Swedish market. 

The Company is a full-range supplier for the construction of all types of rails including train, tram and subway. 

Main service offerings include specialized track work, power supply and signalling work. The Company has all 

the necessary approvals to work within train, tramp and subway, including installation approval of electrical 

installations within group L and group H. 

 

The railroad construction phase can be divided into 3 stages; (i) Planning, design and engineering, (ii) 

groundwork and (iii) railroad construction. In the planning, design and engineering stage the Company would 

typically partner up with a leading specialist. In the railroad groundwork stage the Company offers services on 

smaller projects, while on railroad construction the company offers the full scope. The railroad construction 

scope can be divided into the following services: 
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• Project management 

̵ Planning, management and reporting of production, QHSE, progress etc. 

• Surveying 

̵ All surveyors have engineering degrees in survey 

̵ Buildings and plants, tunnels, measurements, land profiling etc. 

• Security and safety 

̵ Approved responsible for electrical safety, responsible for security & safety 

̵ Inspections, planning, execution of electrical safety plans, security installations & integration 

̵ Security & safety is required for all work in the proximity of the catenary 

• Groundwork 

̵ Ground workers with approvals as main responsible security & safety, main responsible electrical 

safety etc. 

̵ Excavation, concrete works, carpentry, etc. 

̵ Covering the entire specter of ground works, specialized towards railroad 

• Signal 

̵ Approvals for maintenance, control, modifications and building of interlocking systems 

̵ Switches, track circuits, interlocking systems etc. 

̵ Maintenance, modifications and building of complete interlocking systems 

• Electrical 

̵ DSB approved for engineering, building and maintenance of complete technical installations 

̵ Low and high voltage, catenary, fiberoptic, installation   

• Track 

̵ Possesses all required approvals and safety expertise 

̵ Track workers, signal men etc. 

̵ Availability of machines and equipment for complete projects within track works 

 

In addition to the groundwork and railroad construction, the Company offers services within railroad 

infrastructure such as stations, terminals and related infrastructure such as tunnels, bridges and crossings.  

 

The Company has a number of modern machines primarily custom fit for infrastructure related work. The 

machines are used for both own and third part projects. All machines are certified with annual certification. 

Examples of the Company owned machines are: 

 

• Robel Plasser & Theurer OBW 10N and 4S (switch and track temping machines) 

• Lameco B3 (nail machine) 

• Geismar MPR (rail changer) 

• Huddig 1260 C (backhoe loader) 

• Huddig 1160 (backhoe loader) 

• Volvo L110 F (front loader) 

• Hydrema 912D (dumper) 

• Komatsu PC138US-8RM (excavator) 

The Rail business includes 180 employees of which approximately 45 are engineers, 120 are skilled and 20 

unskilled labour. The Company has its own security department. Security guards have long experience from 

other disciplines within the rail industry making them better suited to understand and mitigate the risks that may 

arise. The Company is determined that safety should be paramount. This requires good planning and accessing 

of tracks provided in good time before the planned work commences. 

4.5.2 Key clients 

The key clients for the Company within the Rail business are the Norwegian and Swedish government through 

Jernbaneverket (Norway) and Trafikverket (Sweden). In addition to be the main contractor, the Company may be 

operating as a subcontractor to other contractors with Jernbaneverket and Trafikverket as end-users. 
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For large international players to enter the Norwegian and Swedish market they must establish their own entities 

in the respective countries. Establishing own entities requires local access, knowledge and acceptance, and 

involves large investments and resources. Hence, the dynamics in the industry typically favor local partnerships. 

The Company has successfully explored partnership with larger European players enabling the Company to offer 

a competitive price. Key partners in Norway include Swietelsky (Austria), Leonhard Weiss (Germany), Wiebe 

(Germany) and OSSA (Spain). The same strategy will be used to strengthen SJT in Sweden.  

 

The Company's top 5 clients in Norway and Sweden are summarized in the tables below: 

 

Top 5 clients by revenue in Norway - 2014 

# Key client % of revenues 

1 Jernbaneverket Fellestjenester 55% 

2 Sporveien Oslo AS 13% 

3 Leonhard Weiss GmbH&Co.KG 11% 

4 Telenor Norge AS 7% 

5 Siemens AS 3% 

 Other 11% 

 Total 100% 

 
Top 5 clients by revenue in Sweden - 2014 

# Key clients % of revenues 

1 Trafikkverket 74% 

2 Skanska 8% 

3 Rosbergs Brevterminal AB 4% 

4 Hallsberg Brevterminal 2% 

5 Segermo Entreprenad 2% 

 Other 10% 

 Total 100% 

 

 DESCRIPTION OF THE GEO BUSINESS 4.6

The Company believes it to be one of Europe's leading providers within acquisition, processing and modelling of 

geographic information. The Company also holds right to several European databases with collections of maps, 

images and models. With particular focus on online services, the Company provides data and solutions to 

customers in government, enterprise and consumer markets and enables partners to create applications using the 

Company’s databases, location based services and navigation solution. The Company supplies a wide range of 

mapping and geographic services that satisfy local, regional and international standards and specifications. The 

Company also delivers custom solutions for specific purposes. The Company delivers the following geo products 

and service: 

 

• Aerial Survey 

• Ground and Mobile Survey 

• Mapping and Modelling 

• Online mapping services BlomURBEX
TM

 

• Environmental Consultancy 

• Forestry analysis 



 

19 

• GIS Services 

 

The Company covers a range of capabilities based on aerial photography and laser scanning. The Company’s 

engineers and technical experts produce a wide range of geographical models for use in local and central 

government administration, public works, environmental monitoring and earth observations. Modern use of 

geographic information supports customers in their management of continuous change, dynamic planning and 

the development of cities, landscape and coastal zones. The Company focuses on the following market segments: 

 

• Government & Public Administration 

• Utilities & Infrastructure 

• Defence & Security 

• Resources & Environment 
• Web and Mobility Solutions 

4.6.1 Government & Public Administration 

The Government sector is the corner stone of the Company’s customer portfolio within the Geo business. 

Traditional core services such as aerial or topographical survey have been packaged together with new solutions 

such as BlomURBEX, which provides instant access to the Company hosted geographical datasets which are 

fully compatible with the Infrastructure for Spatial Information in the European Community (INSPIRE) 

Directive. These geo products and services create a good foundation for building a Spatial Data Infrastructure 

(SDI).  

 

The geo products and services that the Company delivers to the central government agencies and local council, 

such as BlomOBLIQUE, height data or high resolution vertical aerial imagery, allows for important tasks, such 

as emergency planning, operational intelligence and asset management to become cost effective whilst still 

maintaining a high standard result. 

 

The Company has also delivered several major mapping and GIS projects for government customers, especially 

in the developed world, but also in countries where there are no existing geospatial management infrastructure. 

The GIS services form part of the Company’s standard service offering, and in combination with our new on-line 

offering of services and applications constitute a compelling offer to this customer base. 

4.6.2 Utilities and Infrastructure 

Infrastructure is the heart of any country and an area of continuing growth. For companies responsible for the 

maintenance and evolution of the networks balancing safety, efficiency and progress is a complex mission. The 

requirement to maintain the networks, plan for the future and cope with natures influence (snow and ice) can be 

benefited by the use of geospatial data. 

 

The utility and infrastructure sectors are diverse and often highly regulated industries. The Company has a long 

track record of supplying data to customers in these markets, and is committed to helping the utilities transition 

into an outsourced service model for their geospatial data needs. These markets include power line management, 

telecom, transport (rail and road) and water and gas management.  

 

The Company is involved in many diverse frameworks to provide geospatial data to the transportation sectors 

and to engineering companies that provide design and engineering services to the transportation sector. 

Sustainable growth relies on efficient and safe procedural methods. By providing high resolution aerial imagery 

or LiDAR datasets for desktop surveys the requirement for site visits are reduced. 

 

NRC Group has a significant exposure to the infrastructure market and the segment is the fastest growing. The 

combined platform of surveying capabilities and railway construction will enable the Company to deliver a fully 

integrated offering and capture growth in the Nordic railway infrastructure market (see section 4.5 for further 

details on the Rail business). 
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4.6.3 Defence & Security 

The Defence & Security market has always been a primary consumer of geospatial data. Awareness and usage of 

geospatial data within this industry is now also increasing due to the increased availability of high resolution 

satellite and aerial imagery from multiple suppliers and the distribution of this information via the internet. The 

Company has been involved in many frameworks for many years and is a trusted supplier to the defence industry 

with many clients throughout Europe. The geospatial data delivers high resolution aerial imagery (vertical and 

oblique), LiDAR and mapping services. In recent years the Company has also successfully supplied access to 

their various services via the BlomURBEX™ geoserver. 

 

All emergencies services are at the forefront of national prevention, protection and rescue.  Under today’s strict 

budgetary confinements, emergency services are forced to reduce costs whilst increasing their performance from 

dealing with minor public disturbances to the threat of terrorism. The Company’s geospatial data and solutions 

can be used in a variety of ways to improve efficiency, add locational intelligence and provide detailed 

visualisations of sites not accessible via normal methods.  

 

BlomOBLIQUE aerial imagery is recognized by EENA (European Emergency Number Association). Brussels 

Fire Brigade has been awarded for using BlomOBLIQUE aerial imagery as a new key integrated component 

within the daily workflow of the brigade. Geospatial data aides the decision process and saves time, resources 

and most importantly, lives. 

4.6.4 Resources & Environment 

The Company uses a combination of traditional and newly developed technologies to provide geospatial 

information to aid all stages of environmental impact assessments. The Company’s mapping and remote sensing 

capabilities can play a major part in assessing environmental impact of new urban developments, infrastructure 

and other factors. The Company’s technology and experience provides detailed mapping and modelling of land, 

terrain and vegetation as the basis for advanced analysis. 

 

In the field of Forestry (inventory and engineering), the Company has specialised skills combined with many 

years of experience in serving the industry with top-of-the-line consultancy services. These services provide vital 

geospatial intelligence and allow end users to carry out assessments from the office. This reduces site visits and 

increases efficiency. 

 

The Company also provides cost effective survey and mapping solutions for Renewable Energy projects. From 

initial feasibility studies through to post construction monitoring, the Company can assist at every stage of the 

development process by providing accurate environmental and topographic data. 

4.6.5 Web & Mobility Solutions 

With the rise of on-line mapping portals for the consumer market, the use of geospatial data is now ubiquitous 

and present in applications ranging from web portals to smartphone. The Company’s vast archive of geospatial 

data, all available on the BlomURBEX geoserver, gives the Company the possibility of offering our premium 

content and data models through offline or online hosted formats. 

 

The Company’s vast archive of aerial imagery and 3D models balances the requirement of high quality and 

geographical coverage range.  Blom3D™ is used in city planning and in car-navigation systems, while 

traditional aerial imagery is currently widely used to visualisation geographical locations in the news or in 

documentaries. 

 

BlomSTREET
TM

 is a collection of georeferenced, high-resolution, 360 degree panoramic images that are 

captured from ground level. Compared to other free street level services on the web, BlomSTREET users have 

the ability to take measurements directly from the imagery. It's also possible to download data in various file 
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formats. Metadata is included, meaning it’s possible for clients to know exactly what time and day the images 

were captured.  

4.6.6 BlomURBEX™ 

BlomURBEX™ is a geographic online-server where all of the Company's imagery and models are available. 

The Company is developing and offering new geo products and services through BlomURBEX™ based on the 

Company's unique content, as well as content and services that are offered by its partner network. 

 

In several of the markets in which the Company operates, the customers want access to geo information as an 

online service. The BlomURBEX™ platform deliver geo products and services both offline and online. 

BlomURBEX™ has a set of tools to make all content available via different platforms and in different 

applications. These tools support reliable, quick and easy integration with the customers’ end-user applications, 

enabling direct access to the vast amount of information and data models in BlomURBEX™. 

 

The BlomURBEX™ tools support reliable applications with high performance for the public sector and 

corporate markets, as well as the high volume consumer market, for navigation and location based services. 

Integration tools, such as plug-ins, development toolkits and programming interfaces are available to most 

software developers and system integrators. 

 

BlomURBEX™ is a flexible, all in-house developed platform created to serve emerging markets in areas ranging 

from defence & security (including private security) to finance & insurance, media, telecommunications, 

transport and logistics. 

4.6.7 Aircrafts and sensors 

The Company owns and operates 5 aircrafts and several sensors. The aircrafts are registered in Norway. In 2015 

three aircrafts are kept airworthy and duly certified under regulations from Civil Aviation Authority (CAA). The 

Company has, through its subsidiary Blom Geomatics AS a valid Declaration of Competency from CAA to 

conduct Aerial surveying.  

 

The Company owns various types of sensors for aerial photo, aerial laser-scanning and ground-based laser-

scanning. The sensors are state-of-the-art sensors, and normally under full maintenance contracts with the 

supplier.  

 EMPLOYEES 4.7

Following the Transactions, the Company has approximately 600 employees as of the date of this Information 

Memorandum.  

 PROJECTS, SEASONALITY AND BACKLOG 4.8

4.8.1 Projects 

Some of the Company’s completed and on-going projects are summarized in the table below: 

 

Project Start-up Completion Project value Client  Description 

European 

Content 

Program* 

Q1 2015 Estimated to 

2017 

N/A N/A Orthophoto library covering 

most European countries. The 

Company will retain certain 

rights to the library 

Large railway 

project 

May 

2015 

Estimated to 

June 2016 

N/A N/A Processing of above 10,000 

km laser and imagery data of 

UK railways. New and 

advanced product developed 

in cooperation with co-

suppliers and customers 

Aerial 

surveying and 

mapping 

Yearly 

program 

N/A NRC 2015 

share as of 

May: NOK 27 

million 

Kartverket Program consisting of several 

smaller projects including 

aerial photography, airborne 

laser scanning and vector 

mapping 

Reconstruction February December NOK 38 Jernbaneverket Renovation of platforms at 
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*The European Content Program is running under a non-signed contract, however, terms are negotiated and verbal and email 

communication confirms that both parties are acting upon the contract. First deliveries in 2015 are already approved by the client and 

invoicing has started. 

4.8.2 Seasonality 

Blom, Team Bane and SJT usually start with a focus on bidding processes in Q1 with project implementation in 

Q2 to Q4. Q1 is normally unprofitable for all three companies.  

 

4.8.3 Backlog 

The order reserve of the Rail and Geo divisions have not previously been publicly announced.  For the purpose 

of this Information Memorandum, the figures have been restated based on certain assumptions. The historical 

numbers shown below should therefore be taken as illustrative only. 

 

The Company has a number of frame contracts, where the order book contains estimated future call-offs 

calculated by the management based on previous experience with similar contracts.  

 

Numbers in NOK 

million Q1 2014 Q2 2014 Q3 2014 Q4 2014 Q1 2015 1 May 2015 

Rail Division 383 381 419 247 613 882 

Geo Division 109 115 64 52 142 160 

Total NRC Group 492 496 483 299 755 1,042 

Increase (decline) q-q 

 

3 -13 -183 456 287 

 

One should note that the strong increase in orders for the Rail Division during April 2015 is to a large extent due 

to a build up in orders due for Production in 2016/17. 

 

of Greverud 

station 

2014 2014 million Greverud station 

Construction 

of cable 

channels 

October 

2014 

Estimated to 

June 2015 

NOK 39 

million 

Jernbaneverket Etterstad – Lillestrøm cable 

project 

Demolition 

and 

construction 

April 

2015 

Estimated to 

April 2016 

NOK 77 

million 

Sporveien Østensjøbanen rehabilitation 

project 

Change of 

track and 

switches 

April 

2013 

August 2013 SEK 190 

million 

Trafikkverket Alvestad – Âlmhult track and 

switches project 

Rosersbergs 

terminals 

July 

2013 

December 

2014 

SEK 170 

million 

Trafikkverket BEST work on a coming post 

terminal as well at 

Rosersbergs industrial area 

Jakobshyttan 

junction 

April 

2013 

Marach 

2015 

SEK 140 

million 

Trafikkverket Jakobshyttan junction project 

including BEST work 

 Unaudited combined revenue and EBITDA (non IFRS) 

Numbers in NOK 

million 
Q1 2014 Q2 2014 Q3 2014 Q4 2014 Q1 2015 

Revenue      

Blom  39 67 77 51 35 

Team Bane/SJT 108 170 230 210 98 

Total revenue 147 237 307 262 133 

      

EBITDA      

Blom  -6 5 13 3 -13 

Team Bane/SJT 11 20 30 20 -15 

Total EBITDA 5 25 43 24 -27 
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 BUSINESS RATIONALE FOR TRANSACTIONS 4.9

4.9.1 Transaction rationale and synergies 

Blom is well positioned in Europe’s aerial survey business and continues to grow, particularly in the 

infrastructure segment. Team Bane and SJT are exposed to strongly growing markets, complements Blom and 

enable access for Blom to the Scandinavian railway infrastructure markets. The new company, NRC Group ASA 

is set to capture the strong expected growth within infrastructure in the Nordics. The Company believes it now 

will have the track-record, competencies, scale and platform required to succeed in markets with high barriers to 

entry due to the national certifications required to operate in the sector. 

 

The Infrastructure and Utilities segment is the fastest growing segment in the Company’s Geo business. The 

Company has had (through Blom) a strong track-record from railway projects in the UK, but has not successfully 

been able to enter the Scandinavian railway markets with its surveying offering. Team Bane and SJT have 

established client relationships, certifications, track-record and construction capabilities in Norway and Sweden 

within the railway sector, and thus bring the platform to successfully distribute the Company's offerings into the 

Norwegian and Swedish markets. 

 

For the existing Geo business the new Company gives access to construction projects and opportunity to expand 

airborne surveying to ground based surveying and documentation. This can be done by laser scanning or 

panoramic images from cars or by introducing new technology as drones. 

 

The Company believes that the combination of Team Bane and SJT further brings potential for increased 

utilization of employees, machinery and equipment across Norway and Sweden. In addition, the size of the 

combined company will increase visibility and attractiveness as employer and facilitate access to capital through 

the stock exchange listing.  

4.9.2 Market opportunities for the combined company 

NRC Group ASA believes it will be uniquely positioned in the infrastructure segment with strong position in the 

market for construction of railway infrastructure in Norway and Sweden, markets which are set for strong 

growth over the coming years. 

 

The markets for geospatial information and infrastructure construction, and in particular the railway segment, are 

expected to grow significantly over the coming years. In June 2013, the Norwegian Parliament approved a NOK 

173 billion national transportation plan for railway for the 2014 – 2023 period. In Sweden, a SEK 522 billion 

transportation plan for the period 2014 – 2025 was adopted by the Swedish Government in April 2014. 
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5 MARKET ANALYSIS 

 MARKET OVERVIEW FOR THE COMPANY’S RAIL BUSINESS 5.1

5.1.1 Introduction 

The railroad’s strength as a system of transportation can be used as a strategic tool together as part of a nation’s 

overall politics to connect areas and regions closer. The Norwegian and Swedish population is fairly small 

compared to the size of the countries' land area and many areas of professional/industrial expertise and 

competence are characterised by small communities. These countries are dependent on well-functioning 

communication systems between cities and regions to get access to a greater range of skills, businesses and 

attractive residential areas. The railroads characteristics with high speed, high comfort and large capacity can 

open new possibilities for business interaction and social development. 

 

The railroad construction market is still dominated by established state owned contractors. However, private 

companies are increasingly challenging and winning contracts as private contractors could be considered price 

competitive as they may in many cases provide more efficient cost structures compared to state controlled 

contactors. 

5.1.2 The railroad construction scope 

Rail infrastructure includes stations and terminals, rail tracks and other related constructions such as tunnels, 

bridges and crossings. Stations and terminals include construction of new railroad stations with buildings, 

platforms and platform extensions to be compatible with new train sets, terminal areas for goods transportation 

and related infrastructure, information systems etc. Rail tracks include the construction of the actual tracks with 

ballast, sleepers and tracks as well as catenary, signalling, fibre and electrical systems and monitoring. The 

railroad construction phase can be divided into 3 stages;  

 

• planning, design and engineering 

• groundwork  

• railroad construction 

 

The railroad construction can be divided into two main categories; 

 

• formation (related to ground work) 

• permanent way with track, switches, cabling, signaling and power supply 

 

 
 

The Norwegian and Swedish railroad construction markets have high barriers of entry. Both markets are highly 

regulated and contractors need a wide range of approvals to be able to provide the complete range of services. 

Contractors are also required to show references and history and to meet the economic requirements. The 

Norwegian and Swedish government employ long-term national transportation plans to develop their 

transportation systems. The plans are developed every fourth year.  

5.1.3 The tender process, scope and qualifications 

A typical tender process can be described as shown below: 
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5.1.4 The Norwegian railway construction market 

5.1.4.1 The National Transportation Plan (“NTP”) 

In June 2013, the Norwegian Parliament approved the NOK 173 billion NTP plan for railway 2014-2023. The 

plan represents a historical step-up in investments in railway infrastructure and includes major projects like the 

Inter-City development in the greater Oslo area. The plan comprises more than NOK 78 billion of expenditure 

for operation and maintenance of existing railways as well as NOK 95 billion of investments in new rail 

infrastructure. Railway spending is set to increase 59% the next four years and a further 17% in the last part of 

the plan period. 

 
 

Source: National Transportation Plan 2014-2023, PWC  

 

NRC Group ASA operates in the BEST segment, which includes tracks, electrical, signal and telecom systems. 

The BEST part of the market is estimated to NOK 4.1 billion in 2015. 

 

 
Source: PWC 
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According to NTP, the transportation need towards 2050 is affected by several factors, where the increase in 

population and demography are the two most important; 

 

1. The population is expected to increase with 30%. Statistisk Sentralbyrå (“SSB”) expects the 

population to increase from 5.1 million today to 6.6 million in 2050, representing an increase of 29%. 

Equivalent, the population has grown with 26% the last 35 years.  

2. Nearly 60% of the population growth is expected to occur in and around towns. The population 

settles increasingly in and around cities, and especially the larger cities have experienced a sharp 

growth in population. There are several explanations why urbanization occurs, where a larger labor 

market is a key explanation. A city offers workers better job possibilities. In addition, proximity to 

service is an important explanation. 60% of the population growth in the period between 1972 and 2014 

occurred in the four metropolitan areas (Oslo, Bergen, Stavanger and Trondheim), and SSB expects this 

trend to continue towards 2050. 

3. Continued economic growth will increase the need for transportation. With economic growth, the 

population buys more goods and services, which increases the need for transportation of goods. 

Although the economic growth per capita by 2050 is uncertain, it is reasonable to expect a continued 

growth. 

4. Technological development will provide transportation options we do not currently see. 

Technological development may have an effect on the choice of transport, travel and greenhouse gas 

emissions. 

5. Climate. By 2050 there will be a need to improve air quality in big cities. The transportation sector 

contributes significant to reduction in greenhouse gas emissions.  

  
Source: Jernbaneverket 

 

In addition to new projects, there is a significant maintenance lag on the existing rail infrastructure. The 

Norwegian government is planning to spend more than NOK 78 billion in operation and maintenance of the 

existing infrastructure. This is a significant increase compared to previous plan.  

 

5.1.4.2 Major railway infrastructure projects 

NTP has identified several larger railroad infrastructure projects. These projects include the Inter-City area, 

Follobanen, Ringeriksbanen, Sørlandsbanen, Kongsvingerbanen and Gjøviksbanen. In addition, several projects 

are planned in the Bergen, Stavanger and Trondheim region.  

 



 

27 

It is broad political consensus to build an efficient Inter-City high speed train network by 2030. The development 

of the Inter-City area with double tracks is the largest railway infrastructure project to date and will contribute to 

alleviate the pressure on a fast growing Oslo. The goal is to shorten journey times and increase the frequency of 

departures to transform large parts of Eastern Norway into one seamless residential and labor market.  

 

• High speed Inter-City railway around the greater Oslo area to be completed to Hamar, Tønsberg and 

Fredrikstad  by 2024 

• Inter-City to extend to Lillehammer, Skien and Halden by 2030 

• Ringeriksbanen progressed by new political administration and given Inter-City status with possible 

construction kick-off in 2018 

The development of a double track railway in Norway will be prioritized in the following sequence: 

 

 

 

Inter-City development map: 

 

Step 1  

Vestfoldbanen Double tracks Drammen – Kobbervik or Nykirke – Barkåker   

Østfoldbanen  Follofanen, Sandbukt – Moss – Såstad, haug – Onsøy   

Dovrebanen Kleverud – Sørli, Venjar – Eidsvoll, Eidsvoll – Doknes, Åkersvika – Hamar   

Step 2   

Vestfoldbanen Drammen – Kobber vikdalen or Nykirke-Barkåker 

Østfoldbanen  Onsøy – Seut, Seut – Lisleby, Lisleby – Sannesund – Sarpsborg 

Dovrebanen Doknes – Langset, Brumunddal – Moelv 

Step 3  

Remaining sections for double tracks 

During step 1, the frequency of departures is the most important focus. However, there will likely be some 

reduction travelling time as well 

Distance 
Estimated reduction in travelling 

time after step 2 is completed 

Estimated reduction in travelling 

time after step 3 is completed 

Oslo – Fredrikstad/Halden 21 min / 23 min 21 min / 37 min 21 min / 23 min 21 min / 37 min 

Oslo – Hamar/Lillehammer 11 min / 12 min 30 min / 55 min 11 min / 12 min 30 min / 55 min 

Oslo – Tønsberg/Skien 28 min / 49 min 28 min / 66 min 28 min / 49 min 28 min / 66 min 
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Source: Jernbaneverket 

5.1.5 The Swedish railway construction market 

In Sweden, a SEK 522 billion transportation plan for the period 2014-2025 was adopted by the government in 

April 2014. This represents a 20% increase compared to the previous national transportation plan. Of the SEK 

522 billion figure SEK 241 billion is estimated to be deployed for operations and maintenance, of which SEK 

155 billion for road and SEK 86 billion to operation, maintenance and re-investment in existing railways. SEK 

281 billion is estimated to be deployed to develop infrastructure. Furthermore, the Swedish government intends 

to spend SEK 140 billion on new high-speed railway infrastructure until 2035. 

 

The government estimates more than 150 projects will be executed in the period, where the largest project being 

a new high-speed railway between Stockholm/Järna and Linköping (Ostlänken). Below is an overview of the 

largest construction projects in Sweden: 
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Source: Trafikverket 

 

The Swedish national transportation agency, Trafikverket, distributes bi-monthly a comprehensive overview of 

upcoming tenders. Seasonally, tender activity is high during fall/winter for next year projects. The latest 

overview show firm tenders of SEK 2.7 billion within the Company’s key competence area for execution in 

2015. 

 

 
Source: Trafikverket 

 

5.1.6 Competitive landscape 

The players in the railway constructions business can be divided in 3 categories; 

• Civil contractors 

̵ Typically involved in the groundwork 

̵ Carried out by regular civil contractors 

̵ Fierce competition and lower margins business 

̵ Example of players: Veidekke, Skanska, AF Gruppen, Implenia and Ossa 

• Railway specialists 

̵ Few players dominating the Norwegian and Swedish market 

̵ Typically 3-4 companies in tender processes 
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̵ Example of players: Nordic Rail Construction, InfraNord, Baneservice, Norsk Jernbanedrift, 

VR Track and Strukton 

• International rail contractors 

̵ International rail contractors typically acting in consortiums with local railway specialists or 

civil contractors on large projects 

̵ Limited local presence, project to project basis 

̵ Equipment provider of heavy duty machinery 

̵ Example of players: Leonard Weiss Bauunternehmung, Swietelsky and Wiebe 

 

Nordic market characterized by strong local players with capabilities to deliver in accordance with strict 

requirements. The key competitors for Nordic Rail are Baneservice, Norsk Jernbanedrift, InfraNord, Strukton 

and VR Track. 

 

 

Railway specialists in Norway, revenue 2014 (NOK million) 

 

Source: Proff.no, Bizweb.no 

 

Railway specialists in Sweden, revenue 2014 (SEK million) 

 

 

Source: Allebolag.se 

Baneservice, Strukton and VR Track revenues are 2014 estimates. 

 

 MARKET OVERVIEW FOR THE COMPANY’S GEO BUSINESS 5.2

5.2.1 Introduction 

The Company is addressing markets and segments that have a need for managing, analysing, producing or 

exploiting geo information. The markets continuously evolve due to an on-going digitalization trend combined 

with an increasing use of new technology. 

 

0

100

200

300

400

500

Baneservice Team bane Norsk

Jernbanedrift

Infranord

0

1000

2000

3000

4000

Infranord Strukton Rail VR Track Svensk

Järnvägsteknik

AB



 

31 

In the consumer market, new technology and new products will enable (available and developed for) the market 

with advanced geo information for free through the global players, such as Google, Apple, TomTom and others.  

The Company’s position in this market is as a provider of geo services and products to these global players. 

 

The professional market demands high-quality, usually tailor-made / unique, solutions frequently integrated in 

advanced GIS solutions. These systems are applied by the clients to enhance geo services in order to improve 

efficiency, work faster and/or smarter (offered and to increase the overall efficiency). Likely users are yellow 

pages, municipalities for urban planning, emergency units for the police, powerline companies, railways, road 

authorities (with maintenance planning for their high-voltage power lines) and others. In this segment the 

Company has the ability and technology to develop, implement and maintain unique solutions directly to the end 

users. 

5.2.2 Market fundamentals 

The global geo market has changed dramatically over the last few years. Geo data that used to be “paid data” is 

now made available for free based on “new business models”. The industry has experienced a transformation 

which has had huge impacts for all players in the IT and technology industry. Key elements are: 

 

• Rapid growth of smartphones and tablets has resulted in a global build out of broadband and access to 

Wi-Fi zones. People are “always connected” 

• Apple, Google, Samsung, HTC, Nokia etc. have realized the importance of access to quality content, 

where geo information is key 

• Starting from basis maps, consumers have been given access to increasingly advanced information (i.e. 

2D and 3D city models) 

• Reduced airfare tickets during the last years have resulted in an huge growth in leisure travel around the 

world, where use of advanced geo information is key (i.e. point of interest, hotel locations) 

• New business models from Google, Yahoo & Apple have dramatically changed the game and made geo 

information available for free to consumers 

• Use of advanced GIS solutions for professionals have experienced growth worldwide (i.e. growth in 

urban cities, climate changes, flooding’s) 

According to a report by Oxera, the impact of geo services can be split into three categories (1) direct effects, (2) 

consumer effects and (3) wider economic effects.  

 

Direct effects include companies directly involved in producing geo services such as Google, Carifact and 

Garmin. These effects are measured by revenue generated, market capitalization, gross value added or by jobs 

involved in producing these services. Oxera estimated that the geo services sector generates revenue of USD 150 

– 270 billion globally. 

 

Geo services are not necessary valuable in themselves but help consumer engage in various activities, including 

time and fuel savings, emergency response and education. Wider economic effects are increased overall 

productivity and potential output Estimates of various consumer and wider economic effects are summarized in 

the graph below. 

 



 

32 

 
Source: Oxera 

 

5.2.3 Defence & Security 

5.2.3.1 Market description 

The defence and security market is comprised of both government and private actors: 

 

1. Government actors: mainly represented by the Ministry of Defence, Emergency Services, Police and 

Security Services. 

At international level, projects range from NATO led military mapping projects like Multinational Geospatial 

Co-production Program (MGCP), to EU security programs like FRONTEX (Frontières extérieures; Judicial 

name: European Agency for the Management of Operational Cooperation at the External Borders of the Member 

States of the European Union). 

 

On a national level, Police and Emergency Services (i.e. Public Safety or Blue Light markets) are also potential 

customers for geospatial data although they frequently are offered access to the different national datasets 

provided by the national mapping agencies (eg. Ordnance Survey in the UK or Statens Kartverk in Norway). 

There is a market for non-standard mapping products like oblique imagery, as well as for very high precision 

aerial imagery and other solutions that the mapping agencies normally don’t cater to. 

Geospatial data is used for navigation, mission training, training & simulation, intelligence, command & control 

solutions, etc. 

 

2. Private actors: fundamentally defence contractors and private security companies who need more than 

just base cartography, including sometimes more complex services with LBS, tracking and very high 

resolution map data for event management (e.g. Olympics), command & control platforms and other 

systems. 

One of the key characteristics of this market segment is that suppliers are normally required to be residents of the 

country they want to do business in, on some occasions with security clearance and in every case with a strong, 

local representation of people who speak the local language. Most governmental customers tend to select and / or 

favour companies from their own country or with a strong local partner. Most data deliveries are also required to 

follow detailed national standards. 

 

5.2.3.2 Customers 

Customers of the defence and security industries: 

 

• Defence Industry: The Company has been a trusted supplier to this segment for many years, with 

multiple clients across Europe. These include multi-year MGCP NATO standard mapping contracts in 

France, Spain and UK. The Company also has specific, classified Defence contracts in the UK and 

Germany. The customers in this industry are fundamentally the different MoD’s of the countries where 

the company has a strong local presence, but also the major defence contractors like Lockheed Martin, 

Raytheon, EADS and others. 
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• Command & Control solutions, and via partnership with companies like FAST Protect AG from 

Switzerland, The Company’s geospatial data libraries (including 3D) provide the real-world backdrop 

and “as is” view of the area of interest. 

• Emergency Call Centres (such as 112), the Company’s oblique imagery already plays a crucial part in 

helping operators navigate and view the sites of incidence in critical situations. The Company’s oblique 

imagery is typically integrated into the emergency dispatch application to instantly provide the operator 

with visual and measurement information. Since the 112 centres are, by definition, centralised services 

there are normally not more than 1-4 possible clients in each country. Almost without exceptions, the 

112 centres in Europe are public entities. 

5.2.4 Resources and Environment 

5.2.4.1 Market description 

The R&E market segment is made up of two main groups of customers: 

 

• Oil, Gas and Mineral (OGM) companies (mostly private) 

• Environmental agencies (also incl. agriculture, forestry), more projects on local/regional/national basis 

(mostly public) 

These are very different market sectors with different market needs. OGM companies are predominantly private 

entities with worldwide activities, as the exploitation of natural resources in an efficient manner requires the 

synergies of a large corporation with many extraction sites spread across the globe. Demand for geospatial data 

is high, but so is also the need to have access to the data on multiple devices and from many different sites. High 

precision data services are needed for specific installations and sites, but lower resolution wide area coverage is 

also important for assessing things like road networks and other logistical needs. Like most private enterprises, 

this market is quick to pick up on new technologies and ways to make their business more efficient. 

 

Environmental agencies are normally public in nature, and managed through one or several government 

ministries or programs. The type of services required are related to land use, flooding analysis, crops & 

harvesting monitoring, etc. The market is very conservative, but a gradual shift has been observed in later years 

to accept the serving of data in on-line environments.  

 

A major EU-initiative will drive this market further the coming year. Copernicus, previously known as GMES 

(Global Monitoring for Environment and Security), is the European Programme for the establishment of a 

European capacity for Earth Observation. The total Copernicus program has a budget of EUR 4 billion up to 

2020. The Copernicus land monitoring service provides geo information on land cover and on variables related, 

for instance, to the vegetation state or the water cycle. It supports applications in a variety of domains such as 

spatial planning, forest management, water management, agriculture and food security, etc. Land Monitoring 

Services have a budget of EUR 12 mill in 2015. This includes Sentinel pre-processing and processing space data 

automatically and manually. The Company has a large experience in processing this kind of data, and we have a 

good setup of low-cost production facilities that can be utilized in this matter. Our BlomUrbex database services 

might also be a valuable resource in this respect. 

 

The Light Detection And Ranging (LIDAR) technology provides a cost efficient and accurate forest inventory 

services, but the use of these technologies also place high demands on data accessibility and integration with 

industry standard GIS and other tools. 

 

5.2.4.2 Customers 

In the OGM market segment, the biggest players are: 

 

• Global Oil Companies: Exxon/Mobil, Shell, BP, Repsol, etc. 

• National Oil Companies: Petrobras, Saudi Arabian Oil Company, etc. 

• Independent Groups: Tullow, Cairn Energy, etc. 

• Major suppliers: Schlumberger, Fugro, etc. 

• Minerals: RioTinto, Glencore, Xstrata, BHP, Anglo American, Vale, etc. 
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• Forestry owners 

Forestry (inventory and engineering) companies in the Western world have all adopted LiDAR based inventory 

processes that enable them to accurately plan and forecast yield for their plantations. Big players in the European 

market include companies like Stora Enso, MoDo, etc. 

 

For monitoring and analysis of growth patterns on vegetation and the impact environmental changes such as 

flooding and soil erosion have on the landscape, the customer base is largely public entities like the Ministry of 

Environment or Agriculture in each country. 

5.2.5 Government and Public Administration 

5.2.5.1 Market description 

The G&PA market is basically split into three sub-categories: 

 

• National/Federal 

• Regional/Province/State 

• Local 

 

Public administrations across Europe are traditionally some of the biggest consumers of geospatial data, with the 

national mapping agencies (or IGN’s) taking the lead. Local governments tend to use the data for urban planning 

and zoning, as well as for cadastral purposes. 

 

There are European directives like INSPIRE who encourages the publishing of publicly held map and geospatial 

data, yet many entities are still struggling with deploying the necessary platforms. By providing outsourced 

solutions or platforms that enable these customers to comply with INSPIRE but also achieve a more cost-

efficient and better performing service for internal use, new business can be generated. 

This market is highly competitive and price-driven, but the barrier to entry the market for new companies can be 

difficult due to national legislation, national standards, language and the ability to proof experience and 

knowledge. Introduction of new technology is typically slow.  

 

Overview of public sector market in Norway the last 5 years: 

 

 
 

Source: NRC Group ASA 

 

Preliminary numbers for 2015, market size expected to be a total of NOK 85million for this year. 

 

5.2.5.2 Customers 

Potential customers include every municipal, regional or national government with responsibilities for cadastral 

mapping (for tax collection), urban planning and other core competences for the public administration. 

 

Traditional core services such as aerial or topographical survey have more recently been packaged together with 

new solutions such as instant access to hosted services of geo data, fully compatible with the INSPIRE directive. 

These services are the best basis for building a SDI, from local administration to government size SDI´s. 

 

The services have been provided to projects in over 30 countries in Europe, Central Asia, Latin America, the 

Caribbean, Africa and the Far East. Customers include Government of Cameroon, Cadastral Agency of Panama 

and others. 

Company 

price share price 

 

share 

 

price 

 

share 

 

price 

 

share 

 

price 

 

share 

 Blom 21,841,706 25.30% 24,856,064 22.28% 16,695,377 28.35% 24,289,622 41.94% 25,961,727 31.84% 

Mercator 9,309,072 10.79% 12,237,938 10.97% 4,764,045 8.09% 2,556,416 4.41% 2,254,491 2.77% 

TerraTec 29,964,851 34.72% 35,714,525 32.02% 27,425,623 46.57% 17,356,790 29.97% 30,500,995 37.41% 

Rambøll 11,087,315 12.85% 13,989,578 12.54% 2,361,100 4.01% 4,968,548 8.58% 8,653,273 10.61% 

Cowi 14,111,496 16.35% 14,124,991 12.66% 7,646,497 12.98% 8,739,440 15.09% 14,160,056 17.37% 

Total 86,314,440 100.00% 100,923,096 90.48% 58,892,642 100.00% 57,910,816 100.00% 81,530,542 100.00% 

2015 2013 2014 2011 2012 
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5.2.6 Utilities and Infrastructure 

5.2.6.1 Market description 

The utility market is a diverse, often highly regulated business. The market can be split into the following sub-

segments: 

 

• Power Transmission 

• Water & Waste Water 

• Gas 

• Electricity distribution 

• Telecom 

 

These segments are highly dependent on the availability of accurate, up-to-date geospatial content in order to 

cater to its needs for Operations & Maintenance, Network Planning and other core functional areas. 

 

The market in the Western world is dominated by large, international private companies, on some occasions 

part-owned by the government but by and large run as private businesses. 

 

Utility companies are adopting new technologies as they see the benefits in form of more accurate data, better 

integration to GIS systems and CAD systems etc. Utility companies operate in a more non-cyclical, captive 

market which provides stable revenue and are thus willing to invest in technology and content that allows them 

to be more competitive. 

 

In a similar way, the infrastructure business is characterised by both large, private multinational companies as 

well as governmental bodies responsible for infrastructure projects. The construction of roads, railways and other 

similar projects require the use of high-precisions geospatial data and the whole industry is rapidly moving 

towards Building Information Model (BIM) where all modelling is done in 3D environments. In the telecom 

space, the need for geospatial data and solutions is divided between mobile carriers and fixed line carriers, with 

focus on data and services suitable for network deployment & maintenance activities. 

 

5.2.6.2 Customers 

In the utility segment, there are several large international players like E.ON, Enel, Iberdrola, GDF, EDF, EdP, 

etc. followed by the 2nd tier companies who normally act on a local market (Vattenfall, Statnett, Statkraft, 

Fingrid etc.). 

 

The utility companies are moving into an outsourced service model for their geospatial data needs. In addition to 

supplying geospatial data, customers demand higher value services like business specific data analysis. The 

challenge is to ensure that the data is distributed and used throughout the organization including the results of the 

analysis, all presented in a user friendly way or integrated directly with the customers’ own applications. 

 

The Infrastructure market has several international players like Atkins, AHC, OHL, FCC and others. The 

infrastructure companies need high-precision geospatial data for the planning and execution of their projects, 

including terrestrial LiDAR scanning, very high resolution aerial imagery, etc. The trend is also to outsource 

services and there is demand for increased accessibility of data in the field via on-line or embedded solutions. 

This space are dominated by the large consulting companies, but niche players as the Company has been able to 

grab market shares due to special competence. 

 

Mobile phone communication requires network infrastructure investments that are critical to successful roll-out 

and optimization. To make geographic analyses for planning, maintenance and optimization of radio networks 

customers require digital surface model (DSM) databases. Coupled with high-resolution imagery datasets and 

on-line services, they provide a very powerful combination for the simulation and planning of antenna 

positioning for wireless telecommunications. Customers for these services include companies like Vodafone or 

TDC. 

 

Fixed line telecom companies may benefit from oblique imagery when planning new network deployment, 

deciding optimal access routes and visualising possible impediments before work commences. Potential 

customers for these geo products and services include companies like Deutsche Telekom, BT, Telekom Italia, 

Telefónica, Telia and others. 
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Most of the work within this segment is project oriented, permitting a partnership relationship, with repetitive 

orders for updates, maintenance etc. 

5.2.7 Web & Mobility Solutions 

5.2.7.1 Market description 

With the rise of on-line mapping portals for the consumer market, the use of geospatial data is now ubiquitous 

and present in applications ranging from web portals to Smart Phone applications. The market is dominated by a 

handful of global players, and a slightly more numerous amount of 2nd and 3rd tier regional and even national 

players. 

 

The directory services industry is converging towards a few main suppliers like Google or Bing, but the second 

tier players are in dire need of content and services to help differentiate their offering and carve themselves a 

space on the market. 

 

Another important market segment is Navigation and LBS, where the clear trend is towards 3D and on-line 

services on the one hand, and Smart Phones instead of PND’s on the other. The ability to embed 3D datasets on 

portable devices is very important for this market, and the key lies within the mix of visual quality and size of 

the datasets. 

 

5.2.7.2 Customers 

Customers increasingly want access to data and data models as an online service. Customers for these services 

vary, and the clients in this market segment can be divided in three major categories: 

 

• Directory services/search engines/Web portals: the big players Google and Bing dominate the supply of 

geospatial data to most of the bigger customers. Medium sized, regional and local customers like 

1881.no, Map and Route, Guia Repsol, Via Michelin and Eniro all are customers which could be 

offered a more differentiated, customised offering of geospatial data services. 

• Navigation companies: there are two companies supplying world-wide coverage of navigable maps: 

TomTom (owner of previous Teleatlas) and NOKIA/HERE (owner of previous Navteq). Higher up in 

the value chain, we find the device and navigation software manufacturers who are also potential 

customers. 

• Mobile application providers: The market for mobile application providers is more fragmented, with a 

very large number of small players and a few very big ones, normally linked to social media platforms 

& services. Customers include companies like Nav N Go, N-Drive, Sygic, etc. 
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6 ORGANISATION, BOARD OF DIRECTORS AND MANAGEMENT 

 EXECUTIVE MANAGEMENT 6.1

6.1.1 Executive management 

The executive management is responsible for the daily management and the operations of the Company. The 

board has initiated a process with an outside consultant firm to recruit a permanent CEO and CFO to the group. 

As of date of publication of this Information Memorandum, the Company’s executive management consists of 

the following individuals: 

 

Nils Karbø, Acting Chief Executive Officer and Acting head of NRC Geo Division. Karbø holds a master 

degree in photogrammetry and geodesy from the Norwegian Agricultural University in Ås. He has worked for 

several years in the private and public mapping industry of Norway. From 1994 to 2006 Karbø worked for the 

Norwegian institute of land inventory (NIJOS) where he was acting Director General from 2004 - 2006. From 

2006 until today he has worked for the Company except for a period from 2011 to 2012 where he was Director 

of Mapping and Cadaster Division in the Norwegian Mapping Authority. 

 

Anne-Marit Aamlid, Head of finance and accounting. Aamlid joined NRC Group ASA in 1999 and has held 

various positions within finance and controlling. Prior to joining NRC Group ASA she held various positions 

within finance and IT-related areas in a listed international pharmaceutical company. She holds a Master of 

Science in Business from BI (Siviløkonom, Norwegian Business School) and 1 year Management Program of 

Information-Technology. She has wide experience within the areas of consolidation and reporting, controlling, 

analysis, business planning, M&A and implementation of EPR solutions. 

 

Alfred Beck, Head of NRC Rail Division. Beck has held several positions within law and finance. Recent 

professional experience includes partner at Pareto Securities within corporate finance, senior corporate finance 

advisor within corporate finance at Fearnley Securities and CEO of Nordic Securities. Beck has also been 

associate dean and senior lecturer at the Norwegian School of Management and worked as an associate lawyer at 

Thommessen law firm.  

 

Robert Norbeck, Managing Director Team Bane. Norbeck is educated as an engineer from Gjøvik University 

College, and has additional education within railway engineering from NTNU in Trondheim. Norbeck has been 

the CEO of Team Bane AS from January 2015 and before that as CEO in Team Bane Anlegg AS from January 

2014 to December 2014. From 1995 to 2014 he held various positions within Skanska Norge AS including 

project manager in the region Citybuilder Oslo, in which where he was part of the leader group for such region. 

 

Anders Gustafsson, Managing Director SJT. Anders Gustafsson has more than 15 years  of experience in 

management and leadership from railway and manufacturing industry. Anders joined Svensk Järnvägsteknik AB 

as Managing Director in 2014.  Anders has held several management positons, such Regional Manager at 

Strukton Rail AB, Managing Director ContiTech Hycop AB. He has also previously worked for companies like 

Infranord, Trelleborg and Nolato. 

 

Lennart Flem, acting Managing Director Blom Norge. Lennart Flem has more than 15 years of experience in 

management and leadership for technology and business development in several industries, including industrial 

automation and geomatics. He earned his master’s degree in informatics at the University of Oslo and his 

technology management specialisation at the Norwegian University of Science and Technology. 

 

Paul Evans, CMD Managing Director UK. Paul Evans has worked for Blom since 2005 and is currently the 

CMD for Blom UK. Working as a qualified accountant during his career he has held a range of senior 

management roles across a number of different industry sectors including retail/wholesale distribution, 

manufacturing and financial services. Much of his experience has been within UK Public Companies working at 

group level with specific experience of change management and business acquisitions/integration. 

 

Henrik Åquist, Managing Director Blom Sweden. Henrik Åquist has nearly 20 years’ experience from the 

telecom- and IT industry. Prior to joining Blom in early 2012, Henrik has held several senior management 

positions such as Managing Director for Sagemcom in the Nordics and Country Manager of IT consultancy 

company Rubik Solutions. He has also previously worked for companies like Tele Atlas, Aspiro and Ericsson. 

Henrik holds a master degree in Industrial Engineering and Management from Linköping Institute of 

Technology. 
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Mikko Salonen, Managing Director Blom Finland. Mikko Salonen has worked for Blom since 2013 as the 

Managing Director for Blom Finland (Blom Kartta Oy). Mikko is a sales and marketing driven business 

professional with more than 20 years of experience in senior management roles in geospatial and IT industry 

from Finland and Australia. Mikko holds a master’s degree in GIS and land-use planning from the Helsinki 

University of Technology. 

 

Ralf Schroth, Managing Director Blom Germany. Ralf Schroth studied Geodesy at Stuttgart University and 

has a PhD in Photogrammetry, legal surveyor. Ralf has around 30 years of experience in managerial positions in 

various international companies within Europe, Middle East and Africa. His expertises are related to project 

management, operations and general contracting. Ralf also lectures at the University of Hanover. 

 

Øivind Horpestad, Head of business development NRC Group. Horpestad has more than 8 years of 

experience in management, leadership and business development from the railway industry. Øivind is one of the 

original founders of Team Bane, and has previously held positions within VRS Installasjon AS,VRS Rail AS, 

AMT UK Ltd and Coast Capital. 

 

The business address of the Company’s Executive Management is C/o NRC Group ASA, Drammensveien 165, 

0277 Oslo. 

6.1.2 Management’s shareholdings 

Shares held by the management as of the date of this Information Memorandum: 

 

Name: Number of ordinary shares: 

Nils Karbø   0 

Anne-Marit Aamlid 0 

Alfred Beck 362,425 

Robert Nordbeck 54,913 

Anders Gustafsson 0 

Lennart Flem 0 

Paul Evans 0 

Henrik Åquist 0 

Mikko Salonen 0 

Ralf Schroth 0 

Øivind Horpestad 2,647,610 

 

The Company does not currently have any agreements with key employees concerning allocation of shares, 

subscription rights, option and other forms of remuneration linked to shares. 

6.1.3 The Management’s current and previous directorship and partnership 

Name: 

Current membership of the 

administrative management, 

supervisory bodies and/or 

partnerships (other than 

within the Group): 

Previous membership of the 

administrative management, 

supervisory bodies and/or partnerships 

during the five years preceding the date 

of this Information Memorandum 

(other than within the Group): 

Nils Karbø   Board member of GRID 

Arendal 

Director of Mapping and Cadaster 

Division in the Norwegian Mapping 

Authority 

Anne-Marit Aamlid None None 

Alfred Beck None NRC Rail AS, chairman 

Team Bane AS, chairman 

Team Bane Anlegg AS, chairman 



 

39 

 

6.1.4 Conflict of interest 

Anders Gustafsson, Managing Director of SJT is the chairman and managing director, and owns 20 % of Litz 

Entreprenad AB one of the most important suppliers of electrical and signal contracts to SJT. Except for this, 

there are no potential conflicts of interest between any duties to the company of the members of the 

administrative, management of supervisory bodies, and their private interests and/or duties. 

 

During the last five years preceding the date of this Information Memorandum no member of the Board of 

Directors or any senior management has: 

 

Team Bane Maskin AS, chairman 

Robert Nordbeck None Project manager, Citybuilder Oslo, 

Skanska Norge AS 

Anders Gustafsson Chairman of the board, Litz 

Entreprenad AB 

Chairman of the board, Litz 

Konsult AB 

Member of the Board, Litz 

Installation 

Managing Director, Litz 

Entreprenad AB 

Managing Director, Litz 

Konsult AB 

 

Member of the Management Team of 

Strukton Rail AB 

Lennart Flem None Managing Director, Norsk Elektro Optikk 

AS  

Department Manager, Terratec AS. 

 

Paul Evans None None 

Henrik Åquist None Country Manager Rubik Solutions  

Managing Director Nordics, Sagemcom  

 

Mikko Salonen Karttatiimi Oy, chairman of the 

board) 

International Orienteering 

Federation, member of the 

board (council member) 

 

International Orienteering, chairman of 

the FootO Commission 

Ralf Schroth None  None 

Øivind Horpestad Charlotte Holding AS, chair NRC Rail AS, CEO and board member 

Team Bane AS, CEO and board member 

TB-Eiendom AS, chair 

Team Bane Anlegg AS, board member 

Team Bane Maskin AS, board member 

VRS Installasjon AS, business 

development 

VRS Rail AS, CEO 
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• any convictions in relation to fraudulent offences; 

• been involved of any bankruptcies, receiverships or liquidations in his capacity as a member of the 

administrative, management or supervisory bodies and; 

• received any official public incrimination and/or sanctions by statutory or regulatory authorities 

(including designated professional bodies) or ever been disqualified from a court from acting as a 

member of the administrative, management or supervisory bodies of an issuer or from acting in the 

management or conduct affairs of any issuer. 

6.1.5 Corporate Governance 

Corporate governance, based on the principles set forth in the Corporate Governance Code, dated October 30, 

2014, is the basis for the activity of the Company. The Company’s corporate governance principles are based on, 

and comply with, the Corporate Governance Code. 

The Management and Board of Directors strive to treat the Company’s shareholders equal and just. The Board of 

Directors and other leading bodies holds integrity and legal qualification. The financial statements are audited by 

qualified and independent auditors, such that the provided financial statements give a correct picture of the 

Company’s operational and financial position. The Board of Directors are responsible for the implementation of 

appropriate principles for corporate governance and management of the Company. The Board of Directors 

reviews the Company’s corporate governance on a yearly basis. 

6.1.6 Employees 

As of 31 December 2014, the Company had 419 employees compared to 465 as of 31 December 2013 and 585 

as of 31 December 2012. As of the date of this Information Memorandum, NRC Group has approximately 600 

employees. 

6.1.7 Pension and other obligations 

The companies in the Group have different pension schemes. The pension schemes are financed in general by 

payments to insurance companies or pension funds, as determined by periodic actuarial calculations. The Group 

has both defined contribution and defined benefit plans. 

 BOARD OF DIRECTORS 6.2

In accordance with Norwegian Law, the Board of Directors is responsible for administrating the company’s 

affairs and for ensuring that the company’s operations are organized in a satisfactory matter. 

6.2.1 Members of the Board of Directors 

The Board of Directors currently consists of the following persons: 

 

Board member: Director since: Current term expires: Business address 

Trygve Bruland, Chair 22/05/2014  Annual general meeting 

2017   

C/o NRC Group ASA, 

Drammensveien 165, 

0277   

Brita Eilertsen 28/05/2015   Annual general meeting 

2017   

C/o NRC Group ASA, 

Drammensveien 165, 

0277   

Kristian G. Lundkvist 27/09/2013 Annual general meeting 

2017   

C/o NRC Group ASA, 

Drammensveien 165, 

0277   

Kjersti Kanne 28/05/2015   Annual general meeting 

2017   

C/o NRC Group ASA, 

Drammensveien 165, 

0277   

Lars André Gjerdrum 28/05/2015   Annual general meeting 

2017   

C/o NRC Group ASA, 

Drammensveien 165, 
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0277   

 

Trygve Bruland, Oslo, Chair. Bruland has substantial experience from strategy and corporate finance, mainly 

from various positions with Norwegian investment banks SEB Enskilda, Medici Corporate and Pareto securities 

in the period 1996 – 2012. Prior to that, Bruland was with McKinsey & Co. and the Boston Consulting Group. 

Since 2012, Bruland has managed investments and served on several boards. He holds an MBA from INSEAD at 

Fontainebleau, France, and a MSc. in Economics (Siviløkonom) from the Norwegian School of Economics 

(NHH) in Bergen. 

 

Brita Eilertsen, Oslo, Board Member. Eilertsen has 10 years experience as active professional board member 

for both stock exchange listed and private companies in different industries, including banking, finance, asset 

management, technology and real estate. Prior to that, Eilertsen worked as an investment banker at SEB Enskilda 

(1994-2004) and Forenede Fonds. She also has experience from Prudencia AS and Touche Ross Management 

Consultans. Eilertsen holds an MSc. in Economics (Siviløkonom) from the Norwegian School of Economics 

(NHH) in Bergen and is a chartered financial analyst (AFA). 

 

Kristian G. Lundkvist, Nøtterøy, Board Member. Lundkvist is the founder of Middelborg AS, a corporation 

with roots from the retail business in the telecom industry, which has grown into a diversified holding company 

including investments in real estate, equities, and shipping. Middelborg AS is a long term industrial owner who 

actively participates in the value creation of the companies in the portfolio, especially business development, 

optimization of capital structures and networking. 

 

Lars André Gjerdrum, Oslo, Board Member. Gjerdrum has broad business law background and is currently a 

partner at the law firm Aabø-Evensen & Co Advokatfirma AS. He has previously been a lawyer at Advokatfirma 

Thommessen AS where he for many years worked in the Capital Markets, M&A and Transaction department. 

He is highly experienced in the field of stock exchange listings, securities regulations, capital markets 

transactions and public and private M&A. He has also experience from the international law firm Latham 

Watkins (London). He holds a law degree (Cand.Jur) from University of Bergen, Norway. 

 

Kjersti Kanne, Bærum, Board Member. Kanne has more than 20 years of operational experience and 

technical expertise from the oil&gas industry. Since 1997 share has held several positions within GE Oil & Gas, 

Subsea Systems, currently as Engineering Director. Previously she has held positions with Sylvester Industrier 

AS and Oceaneering AS. Kanne holds a Bachelor of Science (BSc) from Oslo University College of Applied 

Sciences in Naval Architecture and Marine Technology and a Master of Science (MSc) from Norwegian 

University of Science and Technology in Naval Architecture and Marine Technology. 
 

None of the members of the Board of Directors has a service contract with the Company or any of its 

subsidiaries providing for benefits upon termination of their role as Board members. 

6.2.2 Director’s shareholdings 

Shares held by members of the Board of Directors as of the date of this Information Memorandum (including 

shares hold through private investment companies): 

 

Name of director: Number of ordinary shares: 

Trygve Bruland 1,000,000 

Brita Eilertsen 0 

Kristian G. Lundkvist 5,606,517 

Kjersti Kanne  0 

Lars André Gjerdrum 5,000   

6.2.3 The Board of Directors current and previous directorship and partnership 

Over the five years preceding the date of this Information Memorandum, the Board of Directors holds or have 

held the following directorships and partnerships:  

 

Name of director: 

Current membership of the 

administrative management, 

supervisory bodies and/or 

Previous membership of the 

administrative management, 

supervisory bodies and/or partnerships 
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6.2.4 Independence of the Board of Directors 

In accordance with Norwegian law, the Board of Directors is responsible for administering the company’s affairs 

and for ensuring that the company’s operations are organised in a satisfactory manner. The company’s Articles 

partnerships: during the five years preceding the date 

of this Information Memorandum: 

Trygve Bruland Betonmast AS, board member  

Cosimo AS, chair 

NRC Group Holding AS, chair 

Reef Subsea AS, board member  

Pareto Securities, partner 

 

Brita Eilertsen Next Biometrics ASA,  board member 

Scanship Holding ASA, board member  

Pareto Bank ASA, board member 

Unifor, board member 

Nussir ASA, board member 

Carnegie Kapitalforvaltning AS, board 

member  

Anders Jahres fond til vitenskapens 

fremme, board member  

Vernix Pharma AS, board member  

La Dessa AS, chair 

 

Saga Tankers ASA, board member  

IT Fornebu Properties ASA, board 

member  

Blom ASA, board member  

Itera Consulting Group ASA, board 

member  

Europay Norge, board member  

Kristian G. Lundkvist Lundkvist is CEO and chairman of the 

board in Middelborg AS and have over 

the last five years hold several positions 

in various business ventures, including 

board memberships of  

Merckx AS 

Urbex Invest AS  

Dome Energy AB  

Emercor AS 

Tunsberghus AS  

Foyn Corp AS 

SES Shipping AS  

Kjedehuset AS 

Middelborg Eiendom AS  

Fjordgaten 9 AS 

CMB Invest AS  

and as Chair of the boards of  

Teki Solutions AS 

Netconnect ASA (currently board 

member)  

Contante AS 

Bustein AS 

Rotor Invest AS 

Navis Finance AS 

None 

Kjersti Kanne Stabæk Idrettsforening, board member None  

Lars André Gjerdrum NRC Rail AS, chairman  

Team Bane AS, chairman  

TB-Eiendom AS, chairman  

Nordic Railway Construction AB, 

chairman  

Svensk Järnvägsteknik AB, chairman 

None  
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of Association provide that the board shall have no fewer than four members and no more than six members. In 

accordance with Norwegian law, the CEO and at least half of the members of the Board must either be resident 

in Norway, or be citizens of and resident in an EU/EEA country. The members of the board are elected by the 

General Meeting of shareholders. The Board of Directors is elected for a term of two years. Board members may 

be re-elected. In the event of equal voting, the Chairman of the Board shall have a double vote. The Board of 

Directors consists of five members, whereof three are independent of the Management, main business associates 

and the main shareholders.  

6.2.5 Nomination committee 

The nomination committee elected at the annual general meeting in 2015 consists of the following members: 

Arnstein Wigestrand (chair) 

Vegar Urnes 

Nigel Wilson 

6.2.6 Audit committee 

Brita Eilertsen (chair)  

Lars Andre Gjerdrum  

6.2.7 Remuneration committee 

Trygve Bruland (chair) 

Kjersti Kanne 
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7 FINANCIAL INFORMATION   

The following discussion of the financial condition and results of operations should be read in conjunction with 

the financial statements and the notes thereto that have been included elsewhere in this Information 

Memorandum. The selected consolidated financial data presented below has been derived from the Group’s 

audited consolidated financial statements as of and for the years ended 31 December 2012, 2013 and 2014, the 

Group’s unaudited interim consolidated financial statement for the 3 months ended 31 March 2015 (with 

comparable figures for the 3 months ended 31 March 2014), prepared in accordance with International 

Financial reporting Standards (IFRS) as adopted by the European Union (EU).  

  

The following discussion contains forward-looking statements that are based on current assumptions and 

estimates by the Group’s management regarding future events and circumstances. The Group’s actual results 

could differ materially from those expressed or implied by the forward-looking statements as a result of many 

factors, including those described in Section 2 “Risk factors”. 

 

Annual reports including audited historical financial information and audit reports with respect to 2012, 2013, 

and 2014, and unaudited interim financial reports for Q1 for 2014 and 2015, are incorporated by reference to 

this Information Memorandum (see Section 13.2 “Incorporation by reference”). The financial reports and 

information are also available at the Company’s website www.blomasa.no (www.nrcgroup.no going forward) 

and at www.newsweb.no under the ticker NRC. The audited financial accounts for Nordic Rail and SJT for the 

financial years 2013 and 2014 are attached as appendix 1, 2, 3 and 4. 

 ACCOUNTING PRINCIPLES 7.1

The consolidated financial statements have been prepared in accordance with International Financial Reporting 

Standards (IFRS) as adopted by the EU. The IFRS principles have been applied consistently for 2012, 2013, 

2014 and 2015. The Group’s accounting principles and notes are incorporated by reference to this Information 

Memorandum (see Section 13.2 “Incorporation by Reference”). 

 

 HISTORICAL FINANCIAL ACCOUNTS  7.2

The selected historical consolidated financial information set forth in this section has been derived from the 

Group’s audited consolidated financial statements for the financial years 2012, 2013 and 2014 and unaudited 

interim financial reports for Q1 2014 and Q1 2015. The full year figures for income statement and cash flow for 

2012, 2013 and 2014 reflect the Board of Directors’ decision in 2014 to classify the Company’s Germany 

subsidiary, Blom Deutschland GmbH as held for sale and the closure of the Company’s Spanish subsidiary, 

Blom Sistemas Geoespaciales S.L.U. in the current year’s financial statements. For 2012 both the adjusted and 

original audited figures are included to aid comparability, since the held for sale adjustments are not reflected in 

the earlier released financial statements.  

 

The selected historical consolidated financial information for the Group set forth in this section should be read in 

conjunction with the financial statements as incorporated by reference in this Information Memorandum (see 

section 13.2 “Incorporation by Reference”). 
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7.2.1 Income statement 

 

 

7.2.2 Balance sheet  
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7.2.3 Cash flow statement 

 
 

CASH FLOW STATEMENT, CONSOLIDATED 31.03.2015 31.03.2014 2014 2013 2012 2012

(Unaudited/

(NOK 1,000) (Unaudited) (Unaudited) (Audited) (Audited) Adjusted) (Audited)

Cash flow from operating activities

Pre-tax profit/loss -14,997 -8,502 6,458 -52,022 3,327 -19,752

Depreciation and write-downs 1,896 1,564 7,980 86,474 29,876 37,456

Taxes paid -55 -132 -526 -488 0 0

Interest paid -73 -109 -436 -3,573 -5,584 -5,622

Profit/loss attributable to associates 0 0 0 0 0 0

Change in trade receivables 3,146 -631 -4,709 -6,882 13,518 10,060

Change in inventories and work in progress 3,010 5,632 -1,337 -7,305 15,252 14,910

Change in supplier debt -2,217 -2,187 4,220 -3,733 -15,768 -20,966

Change in other accruals and unrealised foreign exchange -4,755 -7,119 -9,054 -17,172 -65,723 -36,627

Net cash flow from operating activities - continuing operations -14,045 -11,484 2,595 -4,702 -25,102 -20,541

Net cash flow from operating activities  - discontinued operations -175 -5,149 -5,791 14,855 41,252 36,691

Net cash flow from operating activities -14,220 -16,633 -3,196 10,153 16,150 16,150

 

Cash flow from investing activities

Purchases of property, plant and equipment -1,352 -152 -5,438 -10,662 -23,774 -28,643

Receipts from sale of shares and other investments 0 24,308 23,968 7,487 20,450 20,450

Net cash flow from investing activities - continuing operations -1,352 24,156 18,530 -3,175 -3,324 -8,193

Net cash flow from investing activities - discontinued operations 0 -19,242 -19,995 -544 -11,858 -6,989

Net cash flow from investing activities -1,352 4,914 -1,465 -3,719 -15,182 -15,182

Cash flow from financing activities

Net change in long term debt and loans -307 -402 -4,916 -3,717 30,626 26,259

Net change in overdraft facilities 0 0 0 0 0 0

Net receipt of equity capital 0 0 0 0 0 0

Net cash flow from financing activities - continuing operations -307 -402 -4,916 -3,717 30,626 26,259

Net cash flow from financing activities - discontinued operations 0 0 0 -7,994 -41,134 -36,767

Net cash flow from financing activities -307 -402 -4,916 -11,711 -10,508 -10,508

Net change in cash and cash equivalents -15,879 -12,121 -9,577 -5,277 -9,540 -9,540

Cash and cash equivalents at the start of the period 52,390 61,967 61,967 67,244 76,784 76,784

Cash and cash equivalents at the end of the period 36,511 49,847 52,390 61,967 67,244 67,244

Cash and cash equivalents  - continuing operations 35,697 47,462 51,400 35,191 49,956 54,446

Cash and cash equivalents  - discontinued operations 814 2,385 990 26,776 17,288 12,798
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7.2.4 Statement of changes in equity 
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 OPERATING AND FINANCIAL REVIEW 7.3

The management’s comments to the operational development and financial statements for the fiscal years 2012, 

2013, 2014 and Q1 2014 and Q1 2015 are set out below. The comments regarding the fiscal years  2012, 2013 

and 2014 financial statements includes the Board of Directors’ decisions to classify the Company’s German 

subsidiary, Blom Deutshland GmbH as held for sale and the closure of the Company’s Spanish subsidiary, Blom 

Sistemas Geoespaciales S.L.U.   

7.3.1 Current trading and outlook 

Because of the generally lower level of activity during the winter, especially in the industrial operations, the first 

quarter is normally the weakest quarter of the year. This is the case for both the Rail and Geo divisions of the 

Company. During the first quarter of the year, securing a strong order backlog is the main focus. 

  

The first half year of 2015 has been influenced by some particular factors. In Sweden, there was an extraordinary 

situation this winter, since the Swedish Parliament, Riksdagen decided to vote down the minority government's 

2015 budget proposal. As a result, Trafikverket did not have a budget, meaning all tenders for infrastructure 

projects were put on hold until the situation was resolved some months later. This delay has led to a 

postponement of projects for the Swedish Rail business, and has had an adverse effect on production in the first 

half of 2015. In addition, within the Geo business in particular, the weather conditions during early 2015, 

together with late signing off by customers and last minute changes in project set-up, caused delays in the start-

up of several projects.  Lastly, the Transactions have required special attention by and resources from the 

management team of the Company during first half year 2015. As a consequence, the Company expects lower 

EBITDA in Q2 2015 than in Q2 2014. 

 

Generally, the railway infrastructure markets in both Norway and Sweden look buoyant for the coming 

years.  There are strong political signals that investment in infrastructure is a key area for increased spending and 

investment. Both the Norwegian and Swedish railway construction businesses are well positioned to capture the 

expected growth in investments and maintenance. In Sweden, the delays in project start-ups seen in the first half 

year of 2015 means that there is more work to be completed in second half of 2015 and in 2016.  Furthermore, 

the Swedish Government has allocated extra funds for railway maintenance in 2015, which is expected to benefit 

NRC. 

 

For both the Geo and Rail divisions, the order book is strong at historically high levels. The Group is still 

actively submitting tenders for projects to be realised in 2015. Following the relatively weak results so far in 

2015, compared to the same period in 2014, the Group has initiated some targeted cost and margin initiatives in 

both the Rail and Geo divisions. These initiatives are expected to give positive effect in 2015, and considerably 

larger effect for the full year 2016. 

7.3.2 Financial period ended 31 March 2015 and first quarter 2015 

Income statement 

Revenues for Q1 2015 totalled NOK 35 million, compared with NOK 39 million for the same period in 2014. 

EBITDA for Q1 2015 was negative NOK 13 million, compared with NOK -6 million for the corresponding 

period in 2014. The result for Q1 2015 included negative non-recurring items of NOK 5 million (which includes 

a one off cost of NOK 4.8 million from the settlement package with the previous CEO of the Company). This 

corresponds to an EBITDA margin of -35.8%, compared with -14.7% for Q1 2014. The operating loss for Q1 

2015 was NOK 15 million, compared with an operating loss of NOK 7 million for the same period in 2014.   

 

Adjusted for non-recurring items of NOK 5 million, EBITDA in Q1 2015 was slightly weaker than Q1 2014. 

The main reason for this is a large aerial photography project in Europe that was scheduled to start early in the 
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quarter, but where the progress has to some degree been delayed on the part of the client. Winter entails a low 

level of production and Q1 is normally the Group’s weakest quarter. 

 

Net finance for Q1 2015 totalled NOK -0.5 million, compared with NOK -1.2 million in 2014. The result from 

discontinued operations was negative NOK 2 million in Q1 2015, compared with NOK 3 million in Q1 2014. 

The net profit for Q1 2015 was negative NOK 17 million compared to negative NOK 5 million in 2014. 

 

The Group will focus on increasing sales and measures to develop business opportunities and profitability in 

markets where the Group's competence can be exposed to a better risk and earnings profile. This applies in 

particular to the infrastructure segment, which includes railways, roads and utility networks. The Group will also 

continue its work to adapt its structure, cost base and product portfolio. 

 

Balance sheet 

The Group had an equity ratio of 42.6 percent as at 31 March 2015, compared with 35.1 percent as at 31 March 

2014.  

 

The Group had NOK 36 million in cash and cash equivalents as at 31 March 2015, compared with NOK 50 

million at 31 March 2014. Interest-bearing liabilities were NOK 8 million, compared with NOK 4 million in 

2014.    

 

As a result of the closing of the Group’s Spanish subsidiary Blom Sistemas Geoespaciales S.L.U. total current 

assets as per 31 March 2015 were NOK 100 million, compared with NOK 123 million as per 31 March 2014.  

As a result of investment in a new sensor for laserscanning in Q1 2015 total fixed assets as per 31 March 2015 

were NOK 35 million compared with NOK 21 million as per 31 March 2014.  Other short term liabilities include 

accruals for potential claims related to the ongoing liquidation process of Blom Sistemas Geoespaciales S.L.U, 

including an ongoing employment dispute between the company and one former employee.  The defendants lost 

the case in the court of first instance. The judgment has been appealed. No other legal proceedings have been 

initiated. 

 

Cash flow 
As a result of normal seasonal fluctuations and non-recurring items cash flow from operating activities from 

continuing operations was negative NOK 14 million in Q1 2015 compared with negative NOK 11 million in Q1 

2014. Trade receivables have decreased by NOK 3 million to NOK 23 million, while work in progress decreased 

by NOK 3 million to NOK 22 million.  

 

Cash flow from investing activities from continuing operations was negative NOK 1 million compared with 

NOK 24 million in Q1 2014, including net proceeds of NOK 24 million from divestment of the Romanian 

subsidiary, Blom Romania S.R.L. 

 

Cash flow from financing activities was negative NOK 0.3 million in Q1 2015 compared with negative NOK 0.4 

mill in Q1 2014.  

 

As of 31 March 2015, the Group had cash and bank deposits of NOK 36 million, of which NOK 4 million was 

restricted. The restricted bank deposits include the employees' tax withholdings and cash deposits for portions of 

the Group's guarantees.  The Group had no overdraft facilities as of 31 March 2015. 

7.3.3 Financial year ended 31 December 2014 

In 2014, the Company centred its focus and resources on sustaining and further developing profitable business. 

At the same time, the Company sought growth opportunities by exploiting existing expertise within new 

operating segments. The reduced cost base, measures to reduce geographic exposure and more focused 

operations have gradually shown positive effects. The Company’s main business is centred in the Nordic 

countries and the UK, where the Company has gradually built up a strong market share. The sale of the 

Romanian subsidiary was concluded in the first quarter of 2014, and the Company has now limited commercial 

exposure in Eastern Europe. In 2014, the Company also further downscaled its activities in Iberia, with the 

closure of its subsidiary.  

 

Income statement 

To improve the Company’s profitability under the prevailing market conditions, the Company has focused on 

market niches in which the Company has a competitive edge, and on geographic regions that have an increasing 

need for the Company’s geo products and services.  
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Company revenues from continuing operations totalled NOK 234 million in 2014 compared with NOK 220 

million in 2013,including the sale of intangible assets of NOK 20 million. EBITDA for 2014 amounted to NOK 

15 million with a margin of 6.5%, compared with EBITDA of NOK 44 million and a margin of 20.2% in 2013. 

EBITDA for 2013 included a positive non-recurring item of NOK 44 million including sale of intangible assets 

of NOK 20 million and other gains and losses of 24 million as a result of convertion of debt. Operating profit for 

the Company totalled NOK 7 million in 2014, compared with a loss of NOK 42 million in 2013. The operating 

loss reported in 2013 included net negative non-recurring items of NOK 58 million, including write down of 

fixed assets of NOK 56 million.  

 

Net financial expenses totalled NOK 1 million in 2014, compared with NOK 10 million in 2013. Subsequent to 

the conversion of interest-bearing bond debt in 2013, the Company has limited interest-bearing debt, primarily 

attributable to leasing contracts. 

 

The net profit for 2014 was NOK 18 million compared to a net loss of NOK 53 million in 2013. 

 

Balance sheet 

The Company had an equity ratio of 50.5% as at 31 December 2014, compared with 28.8% as at 31 December 

2013. In 2013, the Company’s total outstanding bond debt of NOK 97 million was converted to equity, and a 

capital reduction and share split were carried out. At the extraordinary General Meeting on 29 November 2013, 

the Board of Directors resolved to reduce the Company’s share capital by NOK 40,282,596 by reducing the 

nominal value of the shares. The reduction in capital was registered on 25 January 2014 and was carried out as a 

transfer to other reserves.  

 

The Company had NOK 51 million in cash and cash equivalents at the end of 2014, compared with NOK 43 

million at the end of the previous year. Interest-bearing liabilities were NOK 1 million, compared with NOK 4 

million in 2013. Total assets per 2014 included NOK 4 million classified as assets held for sale, which is 

referring to classification as assets held for sale which relate to Blom Germany GmbH. After the sale of 

BlomCGR (Italy) and share sale and purchase agreement between Blom ASA and BGFB&Partners Srl, EUR 1 

million remains to be paid. The payment is dependent on when different projects within a certain frame contract 

are executed and paid. 

 

Cash flow 

Net cash flow from operating activities from continuing operations in 2014 was NOK 3 million compared with 

NOK -5 million in 2013. Trade receivables were down NOK 5 million in 2014 to NOK 26 million compared to 

previous year. Work in progress was at NOK 25 million in 2014 compared with NOK 31 million in 2013. Total 

operational investments from continuing operations had a lower impact on liquidity in 2014 than in the previous 

year, and totalled NOK 5 million in 2014, compared with NOK 11 million in 2013. This reduction is primarily 

attributable to lower investments in databases and other capital assets. The Company received in 2014 net 

proceeds of NOK 24 million from the divestment of its Romanian subsidiary, Blom Romania S.R.L.  

 

The net cash flow from financing activities from continuing operations was NOK -5 million, compared to with 

NOK -4 million in 2013. 

 

As of 31 December 2014, the Company had cash and bank deposits of NOK 51 million, of which NOK 3 million 

was restricted. The restricted cash & cash equivalents include the employees’ tax withholdings and cash deposits 

for portions of the Group’s bank guarantees. The Company had no overdraft facilities at year end. 

7.3.4 Financial year ended 31 December 2013 

The macroeconomic conditions in several of the regions in which the Company operates remained challenging. 

The Company continued working actively to improve the efficiency of its operations, cut costs further, scale 

down its operations through existing markets, dispose of certain assets and extend the maturity structure of the 

Company's debt. The Company sold its Romanian subsidiary Blom Romania S.R.L in February 2014. 

 

The Company has reduced its operations over several years through sale and downscaling of several subsidiaries. 

This has reduced the Company's scope, complexity and risk profile. To improve the Company's profitability 

under the prevailing market conditions, the Company has focused on market niches in which the Company has a 

competitive advantage, geographic regions that have an increasing need for the Company's geo products and 

services, and the continuing implementation of margin-improving measures. 
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Income statement 

Revenues from continuing operations 2013 totalled NOK 220 million, compared with NOK 207 million in 2012. 

EBITDA for 2013 was NOK 44 million, compared with NOK 58 million for 2012. This corresponds to an 

EBITDA margin of 20.2%, compared with 27.9% for 2012. The operating loss for 2013 was NOK - 42 million, 

compared with an operating profit of NOK 29 million in 2012. The figures in 2013 and 2012 were marked by 

several non-recurring events, the most significant of which was the conversion of debt, which entailed as other 

gains/losses of NOK 24 million in both 2013 and 2012, write down of fixed assets of NOK 56 million in 2013 

and sale of intangible assets of NOK 20 million in 2013.  

 

As a result of the conversion of debt in 2013 and 2012, the net finance totalled NOK -10 million in 2013, 

compared with NOK - 26 million in 2012.  

 

Balance sheet 

The equity ratio was 28.8% compared with 9.6% in 2012, cash and cash equivalents were NOK 43 million, 

compared with NOK 65 million in 2012, and net interest-bearing liabilities were NOK 13 million, compared 

with NOK 134 million in 2012.   

 

As a result of the divestment of the Company’s Italian subsidiary Blom CGR S.p.A total current assets as per 

2013 were NOK 173 million, compared with NOK 326 million as per 2012. The amount of work in progress and 

trade receivables has declined significantly in 2013 as a result of the Company's reduced exposure to Southern 

European markets, compared with 2012.  Total assets per 2013 included NOK 48 million classified as assets held 

for sale, which is referring to classification as assets held for sale the divestment of Blom Romania S.R.L. 

 

The Company had an on-going dialogue with a majority of the bondholders for the Company's bond loan. The 

bondholders approved an extension of the maturity of the loan ISIN NO 001064747.2 until 26 September 2013 

at the bondholder meeting of 26 June 2013. The term of a short-term liquidity loan of EUR 2.5 million from 

Hexagon AB agreed on in December 2012 was extended until 24 September 2013. The creditors for this debt 

were also among the Company's principal shareholders. These loans were subsequently converted into equity. 

 

Cash flow 

Cash flow from operating activities from continuing operations in 2013 was NOK -5 million compared with 

NOK -25 million in 2012.Trade receivables for continuing operations increased by NOK 7 million in 2013 to 

NOK 36 million, while work in progress for continuing operations increased by NOK 7 million to NOK 31 

million. Net cash flow from investing activities from continuing operations was negative NOK 3 million 

compared with NOK -3 million in 2012. Cash flow from investing activities from continuing operations included 

a compensation of NOK 7 million from divestment of Blom CGR S.p.A. Cash flow from financing activities 

(continuing operations) was negative NOK 4 million in 2013. Due to a new secured bond loan and other short 

term financing cash flow from financing activities was NOK 31 million in 2012.   

 

As of December 2013, the Group had cash and bank deposits of NOK 43 million, of which NOK 4 million was 

restricted. The restricted cash & cash equivalents include the employees’ tax withholdings and cash deposits for 

portions of the Group’s bank guarantees. The Company had no overdraft facilities at year end. 

 

Financial year ended 31 December 2012 

Challenging macroeconomic conditions also characterised 2012, especially countries in Southern Europe. This 

impacted the Company’s profitability and liquidity. There were postponements and a significant decline in 

public tendering processes, and there was uncertainty associated with the time frame for new government 

tendering processes, particularly in Southern Europe. As a result of this, the Company sold its Italian subsidiary 

Blom CGR S.p.A. in February 2013. This sale reduced the Company’s exposure in a geographic region of high 

macroeconomic uncertainty. The Company also significantly reduced its cost base in 2012. 

 

Income statement 

The Group’s revenues from continuing business was NOK 207 million in 2012, compared with NOK 265 

million in 2011. EBITDA was NOK 58 million for 2012, with a margin of 27.9%, compared with an EBITDA of 

NOK -58 million and a margin of -20.0% for 2011. The operating profit for the year, measured as EBIT, was 

NOK 29 million, compared with NOK -138 million in 2011. The 2012 figures were marked by several non-

recurring events, the most significant of which was the conversion of debt, shown as other gains/losses of NOK 

24 million. A final settlement between Pictometry International Corp. and the Company for the dispute 

concerning the termination of the licence agreement entered into on 29 January 2009 had a positive impact on 

the results.  



 

52 

 

The net financial expenses totalled NOK 26 million in 2012, compared with NOK 78 million in 2011. Non-

current asset investments were written down by NOK 31 million in 2011. 

 

The net profit for 2012 was negative NOK 67 million compared to negative NOK 361 million in 2011. 

  

Balance sheet 

The equity ratio was 10.3%, compared with -33.1% in 2011, cash and cash equivalents were NOK 65 million, 

compared with NOK 75 million in 2011. Net interest-bearing liabilities were NOK 56 million, compared with 

NOK 439 million in 2011.   

 

The conversion of NOK 312 million in bond loan to equity was adopted on 25 April 2012 by the Company's 

General Meeting. Conversion of the bond loan took place in the form of a capital increase, where the bonds and 

the accrued interest were used to subscribe for shares. The Company did thus not receive any injection of cash, 

but the balance sheet was considerable improved by converting the debt to equity. 

 

NOK 35 million of the 2009 bond loan was replaced by a new convertible bond loan with a nominal value of 

NOK 10,729,762 and with a term of five years and an interest rate of 2.0% p.a. Bonds in the convertible bond 

issue could be converted to shares during the two first years of the term of the loan at a subscription price equal 

to 120% of the volume-weighted average price two days following the Extraordinary General Meeting. 

 

On 24 April 2012 an amendment agreement was entered into with the bondholders that extended the term of the 

Company's NOK 50 million bond loan ("FRN Blom ASA Senior Bond Issue 2011/2012") by three years, and the 

interest rate was changed from NIBOR +11% to NIBOR + 5.5%. 

 

In the second quarter the Company decided to issue a new secured bond loan that matured on 8 February 2013. 

The maximum amount for the new bond loan was NOK 30 million. 

 

As a result of write-downs of intangible assets, inventories and trade receivables total assets were NOK 426 

million, compared with NOK 587 million in 2011. Total assets per 2012 included NOK 144 million classified as 

assets held sale, which is referring to the divestment of Blom CGR S.p.A.   

 

Cash flow 

Net cash flow from operating activities from continuing operations was negative NOK 25 million. Trade 

receivables for continuing operations decreased by NOK 14 million in 2012 to NOK 39 million, while work in 

progress for continuing operations decreased by NOK 15 million to NOK 45 million. Net cash flow from 

investing activities from continuing operations was negative NOK 3 million. The combined operational 

investments in 2012 totalled NOK 36 million, compared with NOK 70 million in 2011. The Company received a 

compensation of DKK 19, 4 million from the divestment of  BlomInfo A/S. Cash flow from financing activities 

from continuing operations was positive of NOK 31 million including EUR 2.5 million in a short term loan from 

Hexagon AB. The total cash flow from financing was negative NOK 11 million. As of 31 December 2012, the 

Group had cash and bank deposits of NOK 65 million, of which NOK 11 million was restricted. The restricted 

bank deposits included the employees' tax withholdings, government subsidies in Romania and cash deposits for 

portions of the Group's guarantees. The Group had overdraft facilities totalling NOK 5.9 million, NOK 5.7 

million of which was utilised as at 31 December 2012. 

7.3.5 SEGMENT INFORMATION 

The Group has historically reported on its operations primarily in three segments: Nordic, Mid-Europe and 

Eastern Europe. The activities in the segments are carried out primarily through independent companies, and the 

distribution of revenues, costs, liabilities and investments is based on the accounts of the individual companies.  
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BUSINESS SEGMENT 

(NOK 1,000) Nordic Mid-Europe Eastern Europe

Not 

allocated Group

Q1 2015 (Unaudited)

Operating revenues 19,100 13,523 2,783 0 35,406

EBITDA -6,804 826 1,078 -7,743 -12,643

Depreciation 1,167 457 133 139 1,896

Operating profit/loss -7,971 369 945 -7,882 -14,539

Net financial items -458 -458

Pre-tax profit/loss -7,971 369 945 -8,340 -14,997

Tax -148 -148

Net profit/loss form the year from continuing operations -7,971 369 945 -8,488 -15,145

Net profit/loss form the year from discontinued operations -2,182 -2,182

Net profit/loss for the year -7,971 369 945 -10,670 -17,327

Assets 45,206 23,953 5,451 60,620 135,230

Investments 7,881 1,352 127 0 9,360

Q1 2014 (Unaudited)

Operating revenues 24,467 12,452 2,063 0 38,982

EBITDA -2,977 1,112 818 -4,669 -5,716

Depreciation 1,196 289 79 0 1,564

Operating profit/loss -4,173 823 739 -4,669 -7,280

Net financial items -1,222 -1,222

Pre-tax profit/loss -4,173 823 739 -5,891 -8,502

Tax -131 -131

Net profit/loss form the year from continuing operations -4,173 823 739 -6,022 -8,633

Net profit/loss form the year from discontinued operations 3,207 3,207

Net profit/loss for the year -4,173 823 739 -2,815 -5,426

Assets 39,017 13,183 3,935 87,143 143,278

Investments 121 0 0 33 154

2014 (Audited)

Operating revenues 161,823 62,577 9,738 0 234,138

EBITDA 15,774 10,497 3,542 -14,543 15,270

Depreciation 6,431 1,161 371 17 7,980

Operating profit/loss 9,343 9,336 3,171 -14,560 7,290

Net financial items -832 -832

Pre-tax profit/loss 9,343 9,336 3,171 -15,392 6,458

Tax -729 -729

Net profit/loss form the year from continuing operations 9,343 9,336 3,171 -16,121 5,729

Net profit/loss form the year from discontinued operations 2,197 2,197

Net profit/loss for the year 9,343 9,336 3,171 -13,924 7,926

Assets 49,470 17,861 3,752 76,839 147,922

Investments 4,736 514 447 525 6,222

2013 (Audited)

Operating revenues 167,556 42,266 9,873 0 219,695

EBITDA 46,490 -63 3,312 -5,359 44,380

Depreciation 79,658 6,421 175 219 86,473

Operating profit/loss -33,168 -6,484 3,137 -5,578 -42,093

Net financial items -9,929 -9,929

Pre-tax profit/loss -33,168 -6,484 3,137 -15,507 -52,022

Tax -366 -366

Net profit/loss form the year from continuing operations -33,168 -6,484 3,137 -15,873 -52,388

Net profit/loss form the year from discontinued operations -7,052 -7,052

Net profit/loss for the year -33,168 -6,484 3,137 -22,925 -59,440

Assets 48,060 16,864 5,107 125,373 195,404

Investments 12,141 918 693 306 14,058

2012 (Audited)

Operating revenues 164,804 46,838 5,578 1,600 218,820

EBITDA 44,368 2,059 1,163 10,640 58,230

Depreciation 22,393 8,370 13 -1,318 29,458

Operating profit/loss 21,975 -6,311 1,150 11,958 28,772

Net financial items -31,780 -31,780

Pre-tax profit/loss 21,976 -6,311 1,150 -19,822 -3,007

Tax -1,513 -1,513

Net profit/loss form the year from continuing operations 21,976 -6,311 1,150 -21,335 -4,520

Net profit/loss form the year from discontinued operations -45,362 -45,362

Net profit/loss for the year 21,976 -6,311 1,150 -66,697 -49,882

Assets 104,180 15,372 92 306,431 426,075

Investments 20,485 2,842 137 12,284 35,748
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 INVESTMENTS 7.4

7.4.1 Historical investments 

 
 

Investments for 2012, 2013 and 2014 have been specified in the table above. None of the investments in these 

categories are material investments as they are a part of running operational investments.  

7.4.2 Planned and committed investments 

For 2015 and the coming years the Group expects to invest in the same type of assets when considered necessary 

for ordinary business.  

 

As of the date of this Information Memorandum, the Group has no commitments to invest in any type of material 

or non-material investments beyond ordinary maintenance investments relating to assets already held by the 

Group. 

 CAPITAL RESOURCES 7.5

The capital resources of the Group consist of equity from its shareholders, and financial leasing. As of 31 March 

2015, the Group had an equity ratio of 42.6% and net interest bearing debt amounting to NOK 8.2 million.  

 

The Group’s working capital assets consisted of work in progress NOK 22 million, receivables from customers 

NOK 23 million, and other current receivables NOK 16.7 million. The Group’s working capital liabilities 

consisted of payables to suppliers NOK 17.3 million, unpaid government taxes NOK 8.4 million and other 

current liabilities NOK 36.2 million. The Group’s net working capital as of 31 March 2015 was NOK 33.1 

million. As of 31 March 2015, the Group had cash and cash equivalents of NOK 35.7 million.  

 

In connection with the Transactions, the Company entered into an agreement with DNB regarding a SEK 

180,000,000 term loan facility see section 7.11. The Company also entered into an agreement for a revolving 

credit facility of NOK 40,000,000 for general corporate and working capital purposes of the Group.  

 

The term loan facility shall be repaid in 5 equal semi-annual instalments each in the amount of SEK 25,000,000 

and by a final bullet repayment of the remaining SEK 55,000,000 on maturity, being May/June 2018.  

 

Both new facilities contain standard market terms and covenants.  

 

Leasing obligations 

As of the date of this Information Memorandum, the present values of obligations related to the Group’s 

financial leasing agreements are as follows: 

 

Operating leasing obligations Financial leasing obligations

(NOK 1,000) (NOK 1,000)

Maturity within 1 year 5,625 7,086 6859 3800 Maturity within 1 year 1994 490 1016 2.137

Maturity between 1 and 5 years 4651 4961 7529 7402 Maturity between 1 and 5 years 5728 678 420 1.195

Maturity later than 5 years 0 0 0 0 Maturity later than 5 years 0 0 0 0

Total 10,276 12,047 14,388 11,202 Total 7722 1168 1436 3.332

20122012 2014 201320152015 2014 2013
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Debt overview 
The Group’s management of liquidity risk entails maintenance of adequate liquid reserves and credit facilities. 

The central management team and the local managers of subsidiaries monitor the Group’s liquid resources and 

credit facilities through revolving forecasts based on the expected cash flow. See the Group’s Financial Analysis 

and Note 21 in the annual report for 2014 for further description of the Group’s funding and treasury policy.  

 WORKING CAPITAL 7.6

The Board is of the opinion that the working capital of the Company is sufficient for the Group's present 

requirements in a twelve months perspective as from the date of this Information Memorandum. 

 CAPITALISATION AND INDEBTEDNESS 7.7

The table below sets forth the Group’s statement of capitalisation based on the balance sheet as of 31 March 

2015 and 31 December 2014, and has been derived from the unaudited interim financial report for Q1 2015 and 

the audited financial statements for 2014. The table should be read together with the consolidated financial 

statements and the related notes thereto, as well as the other information under this Section 7. 
 

 
 

 
 

 

 

 

TOTAL CAPITALISATION 31.03.2015 31.12.2014 31.12.2013 31.12.2012

(NOK 1,000) (Actual) (Actual)

(Actual/ 

Restated)

(Actual/ 

Restated)

Total current debt 66,359 67,915 125,409 300,928

-Guaranteed current debt 0 0 0 26,595

-Secured 515 490 1,016 2,137

-Unguaranteed/Unsecured 65,844 67,425 124,393 272,196

Total non-current debt 12,307 5,351 13,739 81,239

-Guaranteed non-current debt 0 0 0 61,806

-Secured 7,204 299 9,187 1,195

-Unguaranteed/Unsecured 5,103 5,052 4,552 18,238

Total shareholders' equity 57,564 74,656 56,256 40,870

a. Share capital 10,071 10,071 10,071 16,849

b. Legal reserve 97,703 97,703 97,720 20,458

c. Other reserves -50,210 -33,118 -51,535 3,563

Total 136,230 147,922 195,404 423,037
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Indirect Indebtedness: 

The Company has guaranteed that Scan Subsea ASA will pay its rent in connection with the sale of real estate in 

Tønsberg. Scan Subsea ASA was acquired in 2007 by the NYSE listed company Parker Hannifin Corporation. 

The Company and Scanrope Holding jointly guarantees for the rental commitments until 5 September 2016. The 

annual amount of indirect indebtedness is estimated to approximately NOK 3.8 million. 

 FOREIGN CURRENCY 7.8

Transactions in foreign currency are booked in NOK according to the exchange rates at the time of each 

transaction. Receivables and liabilities held in foreign currency are translated into NOK at the observed 

exchange rate at the day of the balance sheet. Exchange rate differences from period to period are accounted for 

in the Income Statement. Non-monetary assets held in foreign currency are accounted for using the exchange 

rates at the time of purchase. Assets accounted for in real value held in foreign currency are translated into NOK 

using the exchange rate observed at the time of the real value assessment. 

 FINANCIAL RISK MANAGEMENT 7.9

The Group is exposed to fluctuations in foreign exchange rates, since a significant portion of revenues are in 

foreign currencies, primarily EUR, USD and GBP as well as SEK following the Transactions. Foreign currency 

risk is not regarded as substantial, since the revenues and expenses are normally in the same currency and the 

revenues are distributed across several foreign currencies. The Group is also exposed to fluctuations in interest 

rates, since most of the Company's debt has floating interest rates. 

 

The risk that the Group's debtors do not have the financial capacity to fulfil their obligations is regarded as low, 

since the customer base consists primarily of municipalities or government agencies, or companies or institutions 

where municipalities or government agencies have a dominant influence. Historically there have been very few 

losses on receivables in this customer group.  

The liquidity management is based on 8-weeks rolling and 12-months rolling liquidity forecasts.  

 SIGNIFICANT CHANGES AFTER 31 MARCH  7.10

There has not been any significant change to the Group's financial or trading position since 31 March 2015 

through to the date of this Information Memorandum, except for those related to the Transactions, and as 

otherwise described in section 7.3.1 of this Information Memorandum. 

 

The Company has identified and is in dialogue with further potential consolidation targets. In addition, the 

Company is continuously investigating the opportunity to raise capital in the capital markets, both to finance 

acquisitions and to provide financial flexibility and growth. 

 THE TRANSACTIONS 7.11

On 23 April 2015, the Company announced that it had entered into an agreement to combine its business with 

Team Bane.  

 

The Transaction was structured as an acquisition by the Company of the shares in Team Bane's holding company 

Nordic Rail, with consideration in shares in the Company. The agreed exchange ratio was 50-50 between the 

shareholders of the Company and the shareholders of Nordic Rail, based on an acquisition of 100% of the shares 

in Nordic Rail.  

 

On 7 May 2015 it was further announced that the Company, through Nordic Rail, had entered into an agreement 

to acquire SJT. The settlement for the acquisition was made in a combination of New Shares, cash payment of 

SEK 180 million and a vendor note of approximately SEK 16 million. The SEK 180 million in cash payment 

will be financed with a committed bank facility provided by DNB.  

 

See Section 3 "The Transaction" for further details. 

 THE COMPANY'S AUDITOR 7.12

PricewaterhouseCoopers AS has been the Company’s elected auditor since 2001. PricewaterhouseCoopers AS is 

a member of Den Norske Revisorforening. 

The registered address of PricewaterhouseCoopers AS is: 
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Name:   PricewaterhouseCoopers AS 

Business Address: Dronning Eufemias gate 8, 0191 Oslo  

Post Address:   P.O.Box 748 – Sentrum, 0106 Oslo 

Telephone:  +47 02316 

Telefax:   +47 161010 

The Group’s financial statements as of 31 December 2012, 2013 and 2014, and for each of the three years then 

ended, included in this Information Memorandum, have been audited by PricewaterhouseCoopers AS, 

independent auditors, as stated in their reports appearing herein. 



 

58 

8 PRO-FORMA FINANCIAL INFORMATION 

UNAUDITED PRO FORMA FINANCIAL INFORMATION 

 INTRODUCTION 8.1

This pro forma financial information section has been prepared in order to provide information about the 

Company in connection with the Transactions, as further described in Section 3 "The Transactions". 

 GENERAL INFORMATION AND PURPOSE OF THE UNAUDITED PRO FORMA 8.2

FINANCIAL INFORMATION  

In the preparation of the pro forma information, the Group has chosen to follow the principle of acquisition 

accounting, consistent with the anticipated treatment under IFRS in the Group’s financial statements. The 

unaudited pro forma financial information set out below has been prepared by the Group to show how the 

Transactions might have affected the Group’s income statement information for the year ended 31 December 

2014 and for the balance sheet as of 31 March 2015, and for the period ended 31 March 2015 as if the 

Transactions had occurred at an earlier point in time. 

 

The unaudited pro forma financial information has been compiled to comply with the requirements in section 

3.5.2.6 of the Continuing Obligations. The unaudited pro forma financial information has been prepared in 

accordance with Annex II of Regulation (EC) 809/2004. It should be noted that the unaudited pro forma 

financial information is not prepared in connection with an offering registered with the U.S. Securities and 

Exchange Commission ("SEC") under the U.S. Securities Act and consequently is not compliant with the SEC’s 

rules on presentation of pro forma financial information. As such, a U.S. investor should not place reliance on 

the unaudited pro forma financial information included in this Information Memorandum. 

 

The assumptions underlying the pro forma adjustments and the IFRS adjustments, for purpose of deriving the 

unaudited pro forma financial information, are described in the notes to the unaudited pro forma financial 

information. Neither these adjustments nor the resulting unaudited pro forma financial information have been 

audited in accordance with Norwegian, International or United States generally accepted auditing standards, and 

the unaudited pro forma financial information have not been prepared in accordance with the requirements of 

Regulation S-X of the SEC or generally accepted practice in the United States. In evaluating the unaudited pro 

forma financial information, each reader should carefully consider the audited historical financial statements and 

the notes thereto and the notes to the unaudited pro forma financial information. 

 

The pro forma financial information does not include all of the information required for financial statements 

under IFRS. The pro forma financial information does not represent the actual combination of the financial 

statements of the Company, Team Bane and SJT in accordance with IFRS, since certain simplifications and 

assumptions have been made as discussed in this section 8. Furthermore, the pro forma financial information is 

based on certain assumptions that would not necessarily have been applicable if the Company had ownership of 

these assets from the beginning of the periods presented in the pro forma financial information. 

 

The information describes a hypothetical situation. The unaudited pro forma financial information has been 

prepared for illustrative purposes only to show how the Transactions might have affected the Group’s 

consolidated income statements for the periods presented if the acquisition had occurred at an earlier point in 

time, and the unaudited consolidated balance sheet as of 31 March 2015, as if the acquisition had occurred at the 

balance sheet date. Because of its nature, the unaudited pro forma financial information addresses a hypothetical 

situation and, therefore, does not represent the Group’s actual financial position or results if the Transactions had 

in fact occurred on those dates, and is not representative of the results of operations for any future periods. 

Investors are cautioned not to place undue reliance on this unaudited pro forma financial information. 

 

The pro forma financial information therefore does not reflect the Company or the Group’s actual financial 

position and results. The pro forma information must not be considered final or complete, and may be amended 

in future publications of accounts. The pro forma information has not been audited. 
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 BASIS FOR PREPARATION 8.3

8.3.1 General 

With respect to the unaudited pro forma financial information included in this section 8 of this document, PwC 

has applied assurance procedures in accordance with International Standards on Assurance Engagements 3420, 

Assurance Engagements to Report on the Compilation of Pro Forma Financial Information Included, in order to 

express an opinion as to whether the unaudited pro forma financial information has been properly compiled on 

the basis stated, and that such basis is consistent with the accounting policies of the Group. PwC’s report is 

included in Appendix 5 to this Information Memorandum. 

8.3.2 Basis and source for the unaudited pro forma financial information 

The pro forma financial information for 2015 has been compiled based on the unaudited first quarter interim 

report of the Group, together with the unaudited management accounts of Nordic Rail and SJT. The 2014 pro 

forma information has been based on the audited 2014 annual financial statements for the Group, Nordic Rail 

and SJT.  Please refer to Appendix 1 and 3. SJT's financial statements are presented in SEK and have been 

converted to NOK for inclusion in this section 8 using the rates 91.84 for P&L FY14 and 93.06 for Q115, both 

being the Norges Bank average rates for the relevant periods. Further, the SEK amounts as per 31 December 

2014 and 31 March 2015 have been converted to NOK  using the rates 95.97 and 93.69 respectively, both being 

the Norges Bank rates. For purposes of preparation of the pro forma adjustments the following rate has been 

applied 93.69 NOK/SEK. 

8.3.3 Description of the IFRS adjustments 

The consolidated financial statements of the Group are prepared according to IFRS as adopted by EU. The 

financial statements of NRC is prepared according to Norwegian Generally Accepted Accounting Principles to 

("NGAAP"), and the financial statements of SJT are prepared according to Swedish Generally Accepted 

Accounting Principles (“SGAAP”). Based on an analysis performed by the Company’s management of the 

applied NGAAP accounting principles for the financial information of Nordic Rail, differences between NGAAP 

and the IFRS accounting policies of the Group were identified regarding application of acquisition costs and the 

amortization of goodwill. These adjustments have been incorporated in the pro forma financial information and 

labelled as IFRS adjustments. No differences were identified between SGAAP and IFRS following the review of 

SJT’s accounting principles. 

 

The management of the Group has not identified any other adjustments that were necessary in order for the pro 

forma information of the Group to be stated in accordance with IFRS for pro forma purposes for use in this 

Section 8. 

 UNAUDITED PRO FORMA STATEMENT OF INCOME FOR 2014 8.4

8.4.1 Unaudited pro forma financial information for the year ended 31 December 2014 

The table below sets out the unaudited pro forma income statement information for the Group for the year ended 

31 December 2014, as if the Transactions had taken place on 1 January 2014.  
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8.4.2 Overview of the adjustments 

The following information summarizes the adjustments related to the unaudited pro forma statement of income 

for 2014:  

 

Notes to IFRS adjustments: 

 

1. In accordance with NGAAP, Nordic Rail has capitalized acquisition costs incurred in connection with 

business combinations. These amounts totaled NOK 3,554 thousands in the year ended 31 December 

2014. Under IFRS, such amounts are required to be included as an expense in the period incurred. 

 

2. In accordance with NGAAP, Nordic Rail has amortised goodwill over its useful economic life, which 

was assessed as being five year. The amortisation amounts totaled NOK 1,496 thousands and were 

expensed in the year ended 31 December 2014. IFRS does not permit amortization of goodwill and 

instead requires goodwill to be tested annually for impairment. Management has concluded that the 

goodwill amortisation previously recorded under NGAAP is required to be reversed in order to be in 

accordance with IFRS. 

 

Notes to pro forma adjustments: 

 

1. In connection with the Transactions, the Group has entered into an agreement to draw down on 

additional bank financing totaling approximately NOK 200 million with an expected term of three years, 

comprising a SEK 180 million term facility and NOK 40 million revolving facility. Had this financing 

been in place on 1 January 2014 the interest expense for the period is estimated to have been NOK 7,466 

thousands. This pro forma adjustment is considered as recurring. 

 

2. In connection with the acquisition, the Group is required to perform a purchase price allocation (PPA) 

in accordance with IFRS. This resulted in an increase in the carrying value of certain long term tangible 

assets and acquired contracts. A preliminary PPA has resulted in an increase in carrying value of these 

assets of approximately NOK 19,100 thousands and remaining useful economic life is expected to be 

from 3 to 49 years dependent on asset type. This gives rise to an annual increase in depreciation of 

approximately NOK 4,405 thousands. This pro forma adjustment is considered as recurring. 

 

3. During the course of 2014, Nordic Rail acquired and disposed of its subsidiary Salg Sikkerhetspartner 

AS. All transactions relating to this business prior to its disposal have been removed from Nordic Rail 

in order to present the Nordic Rail business acquired as a result of the Transactions. The information 

has been extracted from that subsidiary’s management accounts and the tax rate applied in the 

adjustment is the statutory rate for Norway. The subsidiary was only owned for the period from 1 April 

2014 until 19 December 2014, and this adjustment is a non-recurring adjustment.  

 

4. In connection with the Vendor Note from the Transactions with SJT, Nordic Rail has entered into an 

agreement to draw down on additional financing totaling SEK 15.7 million with an expected term of 

approximately 3 years from closing. Had this financing been in place on 1 January 2014 the interest 

expense for the period is estimated to have been NOK 731 thousands. This pro forma adjustment is 

considered as recurring. 

 

5. The Group has incurred non financing transaction costs for execution of the Transactions which are not 

considered directly related to issue of equity, and therefore deemed as profit and loss expense items 

under IFRS, estimated to be NOK 14,350 thousands. This pro forma adjustment is considered as non-

recurring. These costs relate to fees to Oslo Børs, fees to financial and legal advisors and costs to the 
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Company’s auditor.  In addition, will the Company incur certain financing fees in connection with the 

financing of the Transaction, which will be expensed over the life of the new finance agreements. 

 

6. The Group is subject to income tax in several jurisdictions, primarily Norway and Sweden. The Group 

has chosen to give effect to the pro forma adjustments by using the relevant statutory rates which would 

be expected to apply to the adjustments had they happened in the period presented. Since pro forma 

information is hypothetical information, the actual deductibility and eventual tax impact of the 

Transactions will not mirror the tax effect included here and may be subject to discussion with relevant 

tax authorities. However, consistent with IFRS, the Group has given effect to possible taxation on the 

adjustments by using the relevant statutory rate. 

 UNAUDITED PRO FORMA STATEMENT OF INCOME FOR 2015 8.5

8.5.1 Unaudited pro forma financial information for the period ended 31 March 2015 

The table below sets out the unaudited pro forma income statement information for the Group for the three-

month period ended 31 March 2015, as if the Transactions had taken place on 1 January 2015.  

 

 
 

8.5.2 Overview of the adjustments 

Notes to IFRS adjustments: 

 

1. In accordance with NGAAP, Nordic Rail has capitalized acquisition costs incurred in connection with 

business combinations. These amounts totaled zero in the period ended 31 March 2015. Under IFRS, 

such amounts are required to be included as an expense in the period in incurred. 

2. In accordance with NGAAP, Nordic Rail has amortised goodwill over it useful economic life, which 

was assessed as being five year. The amortisation amounts totaled NOK 316 thousands and were 

expensed in the period ended 31 March 2015. IFRS does not permit amortization of goodwill and 

instead requires goodwill to be tested annually for impairment. Management has concluded that the 

goodwill amortization previously recorded under NGAAP is required to be reversed in order to be in 

accordance with IFRS. 

Notes to pro forma adjustments: 

 

1. In connection with the Transactions the Group has entered in an agreement to draw down on additional 

bank financing totaling approximately NOK 200 million with an expected term of three years, 

comprising a SEK 180 million term facility and NOK 40 million Revolving Facility. Had this financing 

been in place on 1 January 2015 the interest expense for the period is estimated to be have been NOK 

1,867 thousands. This pro forma adjustment is considered as recurring. 
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2. In connection with the acquisition, the Group is required to perform a purchase price allocation in 

accordance with IFRS. This resulted in an increase in the carrying value of certain long term tangible 

assets. The increase in carrying value of these assets was approximately NOK 6,200 thousands and 

remaining useful economic life is expected to be 20 years. This gives rise to an increase in depreciation 

of approximately NOK 1,101 thousands. 

 

3. During the course of 2014, Nordic Rail acquired and disposed of its subsidiary Salg Sikkerhetspartner 

AS. All transactions relating to this business prior to its disposal have been removed from Nordic Rail 

in order to present the Nordic Rail business acquired as a result of the Transactions. The subsidiary was 

only owned for the period from 1 April 2014 until 19 December 2014, and this adjustment is a non-

recurring adjustment. The impact of this adjustment was zero for the period ended 31 March 2015. 

 

4. In connection with the Vendor Note from the Transactions with SJT, Nordic Rail has entered into an 

agreement to draw down on additional financing totaling SEK 15.7 million with an expected term of 

approximately 3 years from closing. Had this financing been in place on 1 January 2014 the interest 

expense for the period is estimated to have been NOK 183 thousands. This pro forma adjustment is 

considered as recurring. 

 

5. The Group has incurred non financing trasaction costs for execution of the Transactions which are not 

considered directly related to issue of equity, and therefore deemed as profit and loss expense items 

under IFRS, estimated to be NOK 14,350 thousands. These costs relate to fees to Oslo Børs, fees to 

financial and legal advisors and costs to the Company’s auditor. In addition, will the Company incur 

certain financing fees in connection with the financing of the transaction, which will be expensed over 

the life of the new finance agreements. 

 

6. The Company is subject to income tax in several jurisdictions, primarily Norway and Sweden. The has 

chosen to give effect to the pro forma adjustments by using the relevant statutory rates which would be 

expected to apply to the adjustments had they happened in the period presented. Since pro forma 

information is hypothetical information, the actual deductibility and eventual tax impact of the 

Transactions will not mirror the tax effect included here and may be subject to discussion with relevant 

tax authorities. However, consistent with IFRS, the Company has given effect to possible taxation on 

the adjustments by using the relevant statutory rate. 
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 UNAUDITED PRO FORMA FINANCIAL POSITION AS OF 31 MARCH 2015 8.6

The table below sets out the unaudited pro forma income statement information for the Group as of 31 March 

2015, as if the Transactions had taken place on 31 March 2015.  
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Overview of the adjustments 
The following information summarizes the adjustments related to the unaudited pro forma financial position as 

of 31 March 2015: 

 

 Notes to IFRS adjustments: 

 

1. In accordance with NGAAP, Nordic Rail has capitalized acquisition costs incurred in connection with 

business combinations. These amounts totaled zero in the period ended 31 March 2015. Under IFRS, 

such amounts are required to be included as an expense in the period in incurred. 

 

2. In accordance with NGAAP, Nordic Rail has amortised goodwill over it useful economic life, which 

was assessed as being five year. The amortisation amounts totaled NOK 316 thousands and were 

expensed in the period ended 31 March 2015. IFRS does not permit amortization of goodwill and 

instead requires goodwill to be tested annually for impairment. Management has concluded that the 

goodwill amortization previously recorded under NGAAP is required to be reversed in order to be in 

accordance with IFRS. 

 

Notes to pro forma adjustments: 

 

1. In connection with the Transactions the Group was required to authorize a dividend payment to the 

shareholder in SJT immediately prior to the acquisition in connection with their transferring of their 

shareholding to the Group. The dividend amounted to SEK 34,149 thousands (which was 

approximately NOK 31,994 thousands). 

 

2. In connection with the Transactions the Group has drawn down on financing totaling NOK 243,382 

thousands and which was used to purchase the shares of SJT. NOK 60,000 thousands of this amount 

will be converted in to ordinary shares in the Company, please see note 4 below. 

 

3. The acquisition of SJT for a purchase price gave rise to goodwill of NOK 205,015 thousands in the 

pro forma balance sheet, being the surplus of the purchase price over the identified net assets in the 

draft purchase price allocation performed by the Group. 

 

4. An amount equaling NOK 60,000 thousands in outstanding liabilities, being a loan note issued in 

connection with the acquisition of SJT, will be converted in to ordinary shares of the Company in 

connection with the closing the Transactions. 

 

5. In connection with the Transactions the Company has performed an evaluation in accordance with 

IFRS and concluded that the Company is accounting acquirer and that the acquisition by the Company 

of Nordic Rail will be accounted for as an acquisition in accordance with IFRS 3. The Group has 

therefore performed a purchase price allocation with a purchase price based on the number of shares 

to be issued in connection with acquisition of Nordic Rail, which will be achieved through a one for 

one share swap, multiplied by the prevailing share price of the Group in the period immediately 

preceding the announcement of the proposed transaction. The preliminary purchase price allocation 

suggests a value of goodwill of NOK 60,325 thousands based on a transaction price of NOK 93,000 

thousands. 

 

6. The Group has incurred non financing transaction costs for execution of the Transactions which are 

not considered directly related to issue of equity, and therefore deemed as profit and loss expense 

items under IFRS, estimated to be NOK 14,350 thousands. This pro forma adjustment is considered as 

non-recurring. These costs relate to fees to Oslo Børs, fees to financial and legal advisors and costs to 

the Company’s auditor. In addition, will the Company incur certain financing fees in connection with 

the financing of the Transactions, which will be expensed over the life of the new finance agreements. 
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7. The Company is subject to income tax in several jurisdictions, primarily Norway and Sweden. The 

has chosen to give effect to the pro forma adjustments by using the relevant statutory rates which 

would be expected to apply to the adjustments had they happened in the period presented. Since pro 

forma information is hypothetical information, the actual deductibility and eventual tax impact of the 

Transactions will not mirror the tax effect included here and may be subject to discussion with 

relevant tax authorities. However, consistent with IFRS, the Company has given effect to possible 

taxation on the adjustments by using the relevant statutory rate. 
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9 SHARES AND SHARE CAPITAL 

 SHARE CAPITAL AND SHARES 9.1

The issued share capital of the Company is at the date of this Information Memorandum NOK 22,635,985 

divided into 22,635,985 Shares with a par value of NOK 1. The Shares are fully paid and issued in accordance 

with Norwegian law.  

 

The Shares are registered in the VPS register with ISIN NO 0003679102. The Shares are equal in all respects 

and each share carry one vote at the Company’s General Meeting. 

 HISTORICAL DEVELOPMENT IN SHARE CAPITAL AND NUMBER OF SHARES 9.2

The development of the Company’s share capital since 1 January 2012 is set forth in the table below. 

 

Time Event Capital 

increase 

Par 

value 

(NOK) 

Share 

price 

Share capital 

(NOK) 

Shares 

issued 

23.05.12 Reverse split  10,00  25,464,719.90 2,546,472 

23.05.12 Reduction of share 

capital through 

reducing the 

nominal value 

 0,50  1,273,236.00 2,546,472 

23.05.12 Conversion of bond 

debt to share capital 

15,575,626 0.50  16,848,862.00 33,697,725 

30.09.13 Reduction of share 

capital 

 0.05  1,684,886.25 33,697,725 

20.11.13 Conversion of bond 

debt to share capital 

48,688,358 0.05 0.10 50,353,245.00 1,007,064,9

00 

20.11.13 Reverse split  5  50,353,245.00 10,070,649 

27.01.14 Reduction of share 

capital.  

 1  10,070,649.00 10,070,649 

29.05.15 Share capital 

increase 

9,674,197 1  19,744,846.00 19,744,846 

03.06.15 Share capital 

increase 

2,891,139 1  22,635,985.00 22,635,985 

 

As of the date of this Information Memorandum the Company’s registered share capital is NOK 22,635,985 

divided into 22,635,985 Shares with a par value of NOK 1. This amount includes the New Shares issued in 

connection with the Transactions. As the share capital increase in connection with the Transactions was paid by 

contribution in the form of loan notes, more than 10% of the share capital has been paid by contribution in kind.  

 AUTHORISATION TO ISSUE SHARES  9.3

The annual general meeting held on 28 May 2015 authorised the Board of Directors to increase the share capital 

with up to NOK 2,263,598.50 through one or several issuances of new shares in order to give the Board of 

Directors financial freedom in connection with any acquisitions or similar transactions, and to strengthen the 

company's equity in general. The authorisation is valid until the annual general meeting in 2016. The 

authorisation was granted in addition to the authorisation included in section 3.2.2 above.  

 AUTHORISATION TO REPURCHASE SHARES 9.4

The annual general meeting held on 28 May 2015 authorised the Board of Directors to purchase treasury shares 

for a nominal amount of up to NOK 2,263,598.50. The authorisation is valid until the annual general meeting in 

2016. 

 OPTIONS AND WARRANTS 9.5

The Company has not issued any warrants, options and/or other subscription rights. 

 OWN SHARES 9.6

As of the date of this Information Memorandum the Company holds 396,452 treasury shares. Voting rights 

cannot be exercised for the Company's treasury shares, and they shall not be counted when a resolution requires 
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approval by a certain percentage of the share capital, cf. section 5-4 of the Public Limited Liability Companies 

Act. 

 OWNERSHIP STRUCTURE 9.7

Shareholders holding 5% or more of the Shares in the Company have an interest in the Company’s share capital 

which is notifiable pursuant to the Norwegian Securities Trading Act, see further description of disclosure 

obligations in Section 10.7 “Disclosure obligations” below. At the date of this Information Memorandum, the 

following shareholders own more than 5% of the outstanding shares in the Company): 

 

As of the date of this Information Memorandum, the following shareholders hold more than 5% of the shares in 

the Company: 

Name of shareholder   Number of Shares % 

Urbex Invest AS  5,606,517 24.77 

Charlotte Holding AS  2,647,610 11.69 

Sogn Invest AS  1,694,466 7.48 

Granshagen Invest AS  1,531,007 6.76 

Progema AB  1,156,456 5.11 

JSDN Holding AB  1,156,456 5.11 

 

Except for the above, the Company is not aware of any other shareholders or consolidated groups of 

shareholders owning more than 5% of the Shares. As of the date of this Information Memorandum, the Company 

is not aware of any arrangements or agreements that may result in, prevent, or restrict a change of control in the 

Company.  

 SHARE REGISTRAR AND SECURITIES NUMBER 9.8

The Shares are registered in the VPS. The Shares’ current securities number is ISIN NO 0003679102 (however 

so that the New Shares are listed on a separate ISIN pending the publication of this document). The shares are 

listed on Oslo Stock Exchange under ticker code "NRC". The Registrar for the Shares is DNB Verdipapirservice, 

Dronning Eufemias gate 30, 0191 Oslo, Norway. 

 DIVIDEND POLICY 9.9

In accordance with the Company’s future growth goals, the Company will seek to maintain a sound financial 

platform. Dividends have historically been considered on an on-going basis as a result of the Company’s strategy 

and earnings. No dividend has been paid during the last three years. The board is in the process of formulating a 

dividend policy for the Company, which will be announced when ready. 

 SHAREHOLDER AGREEMENTS  9.10

The Company is not aware of any shareholder agreements in respect of the Shares. 

10 SHAREHOLDER MATTERS AND NORWEGIAN COMPANY AND SECURITIES LAW  

 GENERAL MEETING 10.1

According to the Public Limited Companies Act, a company’s shareholders exercise their voting rights in the 

company at the General Meeting. 

A shareholder may attend the General Meeting either in person or by proxy. According to the Securities Trading 

Act section 5-9 (3) a company listed on Oslo Børs shall send proxy forms to its shareholders prior to its General 

Meetings, unless such form is made available to the shareholders on the internet site of the company and the 

notice of the General Meeting includes all information needed by the shareholders to gain access to the 

documents, including the internet address. 

In accordance with the Public Limited Companies Act, the Annual General Meeting of the company shall be 

held each year no later than 30 June. The following matters must be on the agenda for the Annual 

General Meeting: 

 approval of the annual accounts and annual report, including the distribution of any dividends 
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 the statement of the Board of Directors with regard to remuneration and benefits to the company’s 

managing director and other senior management; 

 a statement of principles and practice for corporate governance; and 

 any other business required to be discussed at the General Meeting by law or in accordance with the 

company’s Articles of Association. 

The Public Limited Companies Act requires that publicly listed companies send written notice of General 

Meetings to all shareholders at least 21 days prior to the date of the General Meeting . Shareholders who 

want to participate at the Company’s general meeting shall give notice to the Company by the deadline 

stated in the notice for the General Meeting. The deadline for giving notice of participation at the General 

Meeting is normally the day before the meeting.  

Any shareholder of the Company is entitled to demand that a matter is added to the agenda of a General 

Meeting provided that such shareholder provides the Board of Directors with a written notice of the matter 

at least seven days prior to the deadline for submitting the notice of the General Meeting.  

 

In addition to the Annual General Meeting, extraordinary general meetings of shareholders may be held if 

deemed necessary by the Company’s Board of Directors. An Extraordinary General Meeting shall also be 

convened for the consideration of specific matters at the written request of the Company’s auditor  or 

shareholders representing in total at least 5% of the share capital of the Company.  

 VOTING RIGHTS 10.2

The Public Limited Companies Act sets forth that each share in a company shall represent a right to one vote 

at the general meeting. No voting rights can be exercised with respect to treasury shares (own shares) held by 

a company. 

 

In general, decisions that shareholders are entitled to make under the Public Limited Companies Act or 

the Company’s Articles of Association may be made by a simple majority of the votes cast. In the case of 

elections, the persons who obtain the most votes cast are elected. However, certain decisions, including 

but not limited to resolutions to: 

 authorise an increase or reduction of the Company’s share capital, 

 authorise an issuance of convertible loans or warrants, 

 authorise the Board of Directors to purchase the Company's own shares and hold them as treasury 

shares, 

 waive preferential rights in connection with a share issue, 

 approve a merger or demerger, and 

 amend the Company’s Articles of Associations, 

must receive the approval of at least two-thirds of the aggregate number of votes cast at the General Meeting, as 

well as at least two-thirds of the share capital represented at the General Meeting. The Public Limited 

Companies Act further requires that certain decisions, which have the effect of substantially altering the rights 

and preferences of any shares or class of shares, receive the approval of the holders of such shares or class of 

shares as well as the majority required for amendments to the Articles of Association.  

Decisions that (i) would reduce the rights of some or all of the Company's shareholders in respect of dividend 

payments or other rights to assets or (ii) restrict the transferability of the Shares, require that at least 90% of the 

share capital represented at the Company’s general meeting vote in favour of the resolution, as well as the 

majority required for amending the Articles of Association. Decisions which (i) increases the shareholders' 

obligations towards the Company, (ii) restricts the shareholders' right to transfer their shares other than requiring 

consent, (iii) make shares subject to forced redemption, (iv) changes the legal relationship between previously 

equal shares and (v) reduces the shareholders' right to dividends or the Company's capital, require the approval 

of all shareholders in the Company. In general, only a shareholder registered in the VPS is entitled to vote for 

such Shares. Beneficial owners of the Shares that are registered in the name of a nominee are generally not 

entitled to vote under Norwegian law, nor are any person who is designated in the VPS register as the holder of 

such Shares as nominees. Investors should note that there are varying opinions as to the interpretation of the right 

to vote on nominee registered shares. 

There are no quorum requirements for the General Meeting of the Company. 
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 ADDITIONAL ISSUANCES AND PREFERENTIAL RIGHTS 10.3

If a public limited company issues any new shares, including bonus share issues (involving the issuance of new 

shares by a transfer from the company’s share premium reserve or distributable equity to the share capital), such 

decision requires a two-thirds majority of the votes cast and the share capital represented at a General Meeting of 

shareholders. In connection with an increase in the Company’s share capital by a subscription for Shares against 

cash contributions, Norwegian law provides the Company’s shareholders with a preferential right to subscribe 

for the new Shares on a pro rata basis based on their then-current shareholding in the Company. The preferential 

rights to subscribe for Shares in a Share issue may be waived by a resolution in the General Meeting with the 

same voting requirements as for amendments to the Articles of Association. A waiver of the shareholders’ 

preferential rights in respect of bonus issues requires the approval of all outstanding Shares. 

 

The General Meeting may, with two-thirds majority vote as described above, authorise the Board of Directors to 

issue new Shares. Such authorisation may be effective for a maximum of two years, and the par value of the 

Shares to be issued may not exceed 50% of the nominal share capital at the time the authorisation is registered in 

the Norwegian Register of Business Enterprises. The Corporate Governance Code recommends that the 

authorisation is limited to specific purposes and not valid for longer than until the next Annual General Meeting. 

The preferential right to subscribe for Shares against consideration in cash may be set aside by the Board of 

Directors only if the authorisation includes such option for the Board of Directors. 

 

To issue Shares to shareholders who are citizens or residents of the United States upon the exercise of 

preferential rights, the Company may be required to file a registration statement in the United States under U.S. 

securities laws. If the Company decides not to file a registration statement, these holders may not be able to 

exercise their preferential rights. 

 

Under Norwegian law, bonus shares may be issued, subject to shareholder approval and provided, amongst other 

requirements, that the Company does not have an uncovered loss from a previous accounting year, by transfer 

from the Company’s distributable equity or from the Company’s share premium reserve. Any bonus issues may 

be accomplished either by issuing Shares or by increasing the par value of the outstanding Shares. If the increase 

in share capital is to take place by new Shares being issued, these new Shares must be allotted to the 

shareholders of the Company in proportion to their current shareholding in the Company. 

 MINORITY RIGHTS 10.4

The Public Limited Companies Act contains a number of provisions protecting minority shareholders against 

oppression by the majority, including but not limited to those described in this and preceding sections. Any 

shareholder may petition the courts to have a decision of the company’s Board of Directors or General Meeting 

declared invalid on the grounds that it unreasonably favours certain shareholders or third parties to the detriment 

of other shareholders or the Company itself. In certain grave circumstances, shareholders may require the courts 

to dissolve the company as a result of such decisions. Shareholders holding in aggregate 5% or more of a public 

limited company’s share capital have a right to demand that the company holds an Extraordinary General 

Meeting to address specific matters. In addition, any shareholder may demand that the company places an item 

on the agenda for any General Meeting if the company is notified in time for such item to be included in the 

notice of the Meeting. 

 MANDATORY OFFER REQUIREMENTS 10.5

The Norwegian Securities Trading Act requires any person, entity or consolidated group that becomes the owner 

of shares representing more than one-third of the voting rights of a Norwegian company listed on a Norwegian 

regulated market to, within four weeks, make an unconditional general offer for the purchase of the remaining 

shares in that company. A mandatory offer obligation may also be triggered where a party acquires the right to 

become the owner of shares that, together with the party’s own shareholding, represent more than one-third of 

the voting rights in the company and the Oslo Stock Exchange decides that this is regarded as an effective 

acquisition of the shares in question. 

 

The mandatory offer obligation ceases to apply if the person, entity or consolidated group sells the portion of the 

shares that exceeds the relevant threshold within four weeks of the date on which the mandatory offer obligation 

was triggered. 

 

When a mandatory offer obligation is triggered, the person subject to the obligation is required to immediately 

notify the Oslo Stock Exchange and the company in question accordingly. The notification is required to state 

whether an offer will be made to acquire the remaining shares in the company or whether a sale will take place. 

As a rule, a notification to the effect that an offer will be made cannot be retracted. The offer and the offer 
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document required are subject to approval by the Oslo Stock Exchange before the offer is submitted to the 

shareholders or made public. 

 

The offer price per share must be at least as high as the highest price paid or agreed by the offeror for the shares 

in the six-month period prior to the date the threshold was exceeded. However, if it is clear that that the market 

price was higher when the mandatory offer obligation was triggered, the Norwegian Securities Trading Act 

states that the offer price shall be at least as high as the market price. If the acquirer acquires or agrees to acquire 

additional shares at a higher price prior to the expiration of the mandatory offer period, the acquirer is obliged to 

restate its offer at such higher price. A mandatory offer must be in cash or contain a cash alternative at least 

equivalent to any other consideration offered. 

 

In case of failure to make a mandatory offer or to sell the portion of the shares that exceeds the relevant threshold 

within four weeks, the Oslo Stock Exchange may force the acquirer to sell the shares exceeding the threshold by 

public auction. Moreover, a shareholder who fails to make an offer may not, as long as the mandatory offer 

obligation remains in force, exercise rights in the company, such as voting in a general meeting of the 

Company’s shareholders, without the consent of a majority of the remaining shareholders. The shareholder may, 

however, exercise his/her/its rights to dividends and pre-emption rights in the event of a share capital increase. If 

the shareholder neglects his/her/its duty to make a mandatory offer, the Oslo Stock Exchange may impose a 

cumulative daily fine that runs until the situation has been rectified. 

 

Any person, entity or consolidated group that owns shares representing more than one-third of the votes in a 

Norwegian company listed on a Norwegian regulated market is obliged to make an offer to purchase the 

remaining shares of the company (repeated offer obligation) if the person entity or consolidated group through 

acquisition becomes the owner of shares representing 40%, or more of the votes in the company. The same 

applies correspondingly if the person, entity or consolidated group through acquisition becomes the owner of 

shares representing 50% or more of the votes in the company. The mandatory offer obligation ceases to apply if 

the person, entity or consolidated group sells the portion of the shares which exceeds the relevant threshold 

within four weeks of the date on which the mandatory offer obligation was triggered. 

 

Any person, entity or consolidated Group that has passed any of the above mentioned thresholds in such a way 

as not to trigger the mandatory bid obligation, and has therefore not previously made an offer for the remaining 

shares in the company in accordance with the mandatory offer rules is, as a main rule, obliged to make a 

mandatory offer in the event of a subsequent acquisition of shares in the company. 

 

The Company has not received any takeover bids or bids to acquire controlling interest during the last 12 

months. 

 COMPULSORY ACQUISITION 10.6

Pursuant to the Norwegian Public Limited Liability Companies Act and the Norwegian Securities Trading Act, a 

shareholder who, directly or through subsidiaries, acquires shares representing more than 90% of the total 

number of issued shares in a Norwegian public limited liability company, as well as more than 90% of the total 

voting rights, has a right, and each remaining minority shareholder of the company has a right to require such 

majority shareholder, to effect a compulsory acquisition for cash of the shares not already owned by such 

majority shareholder. Through such compulsory acquisition the majority shareholder becomes the owner of the 

remaining shares with immediate effect. 

 

If a shareholder acquires shares representing more than 90% of the total number of issued shares, as well as more 

than 90% of the total voting rights, through a voluntary offer in accordance with the Norwegian Securities 

Trading Act, a compulsory acquisition can, subject to the following conditions, be carried out without such 

shareholder being obliged to make a mandatory offer: (i) the compulsory acquisition is commenced no later than 

four weeks after the acquisition of shares through the voluntary offer, (ii) the price offered per share is equal to 

or higher than what the offer price would have been in a mandatory offer, and (iii) the settlement is guaranteed 

by a financial institution authorised to provide such guarantees in Norway. 

 

A majority shareholder who effects a compulsory acquisition is required to offer the minority shareholders a 

specific price per share, the determination of which is at the discretion of the majority shareholder. However, 

where the offeror, after making a mandatory or voluntary offer, has acquired more than 90% of the voting shares 

of a company and a corresponding proportion of the votes that can be cast at the general meeting, and the offeror 

pursuant to Section 4-25 of the Public Limited Companies Act completes a compulsory acquisition of the 

remaining shares within three months after the expiry of the offer period, it follows from the Norwegian 
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Securities Trading Act that the redemption price shall be determined on the basis of the offer price for the 

mandatory /voluntary offer unless specific reasons indicate another price. 

 

Should any minority shareholder not accept the offered price, such minority shareholder may, within a specified 

deadline of not less than two months, request that the price be set by a Norwegian court. The cost of such court 

procedure will, as a general rule, be the responsibility of the majority shareholder, and the relevant court will 

have full discretion in determining the consideration to be paid to the minority shareholder as a result of the 

compulsory acquisition. 

 

Absent a request for a Norwegian court of law to set the price or any other objection to the price being offered, 

the minority shareholders would be deemed to have accepted the offered price after the expiry of the specified 

deadline. 

 DISCLOSURE OBLIGATIONS 10.7

Pursuant to the Securities Trading Act, a person, entity or a group acting in concert acquires or disposes shares 

or rights to shares, i.e. convertible loans, subscription rights, options to purchase shares and similar rights to 

shares, which results in beneficial ownership, directly or indirectly, in the aggregate, reaching or exceeding or 

falling below the respective thresholds of 5%, 10%, 15%, 20%, 25%, 1/3, 50%, 2/3 or 90% of the share capital, 

or a corresponding portion of the votes, is obligated to notify the Oslo Stock Exchange and the issuer 

immediately. Certain voting rights are counted on equal basis as shares and rights to shares. A change in 

ownership level due to other circumstances (i.e. other than acquisition or disposal) can also trigger the 

notification obligations when the said thresholds are passed, e.g. changes in the company’s share capital. 

 RIGHTS OF REDEMPTION AND REPURCHASE OF SHARES 10.8

The share capital of the Company may be reduced by reducing the par value of the Shares or by redeeming 

Shares. Such a decision requires the approval of at least two thirds of the aggregate number of votes cast and at 

least two thirds of the share capital represented at a general meeting of the Company's shareholders. Redemption 

of individual Shares requires the consent of the holders of the Shares to be redeemed.  

 

The Company may purchase its own Shares provided that the Board of Directors has been granted an 

authorisation to do so by the general meeting with the approval of at least two thirds of the aggregate number of 

votes cast and at least two thirds of the share capital represented at the meeting. The aggregate par value of 

treasury shares so acquired, and held by the Company, must not exceed 10% of the Company's share capital, and 

treasury shares may only be acquired if the Company's distributable equity, according to the latest adopted 

balance sheet, exceeds the consideration to be paid for the shares. 

 SHAREHOLDER VOTE ON CERTAIN REORGANISATIONS 10.9

A decision to merge with another company or to demerge requires a resolution of the Company’s shareholders at 

a General Meeting passed by two-thirds of the aggregate votes cast, as well as two-thirds of the aggregate share 

capital represented at the General Meeting. A merger plan or de-merger plan signed by the Company’s Board 

of Directors along with certain other required documentation shall be sent to all shareholders and registered with 

the Norwegian Register of Business Enterprises at least one month prior to the General Meeting to decide upon 

the matter. 

 DISTRIBUTION OF DIVIDENDS 10.10

Dividends may be paid in cash or in some instances in kind. Pursuant to the Norwegian Public Limited 

Companies Act, a public company may only distribute dividends to the extent it after the distribution has net 

assets covering the company's share capital and other restricted equity. The calculation shall be made on the 

basis of the balance sheet in the company's last approved financial statements, however so that it is the 

registered share capital on the time of decision that applies. In the amount that may be distributed according 

to the first paragraph, a deduction shall be made for (i) the aggregate nominal value of treasury shares held 

by the company, (ii) credit and collateral pursuant to sections 8-7 and 8-10 of the Norwegian Public Limited 

Companies Act, with the exception of credit and collateral repaid or settled prior to the time of decision or  

credit which is settled by a netting in the dividend and (iii)  other dispositions after the balance day which 

pursuant to the law shall lie within the scope of the funds that the company may use to distribute dividend. 

Even if all other requirements are fulfilled, the company may only distribute dividend to the extent that it 

after the distribution has a sound equity and liquidity. Distribution of dividends is resolved by a majority vote 

at the general meeting of the shareholders of the Company, and on the basis of a proposal from the Board of 

Directors. The general meeting cannot distribute a larger amount than what is proposed or accepted by the Board 
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of Directors. 

According to the Norwegian Public Limited Companies Act, there is no time limit after which entitlement to 

dividends lapses. Further, there are no dividend restrictions or specific procedures for non-Norwegian resident 

shareholders in the Act.  

 DISTRIBUTION OF ASSETS ON LIQUIDATION 10.11

According to the Public Limited Companies Act, a company may be wound-up by a resolution of the company’s 

shareholders in a General Meeting passed by the same vote as required with respect to amendments to the 

Articles of Association. The shares rank equally in the event of a return on capital by the Company upon a 

winding-up or otherwise. 

 THE VPS AND TRANSFER OF SHARES 10.12

The VPS is the Norwegian paperless centralised securities registry. It is a computerised bookkeeping system in 

which the ownership of, and all transactions relating to, Norwegian listed shares must be recorded. The 

Company’s share register is operated through the VPS. All transactions relating to securities registered with the 

VPS are made through computerised book entries. No physical share certificates are, or may be, issued. The VPS 

confirms each entry by sending a transcript to the registered shareholder irrespective of any beneficial 

ownership. To affect such entries, the individual shareholder must establish a share account with a Norwegian 

account agent. Norwegian banks, Norges Bank, authorised securities brokers in Norway and Norwegian 

branches of credit institutions established within the EEA are allowed to act as account agents. 

The entry of a transaction in the VPS is prima facie evidence in determining the legal rights of parties as against 

the issuing company or a third party claiming an interest in the given security. The VPS is liable for any loss 

suffered as a result of faulty registration or an amendment to, or deletion of, rights in respect of registered 

securities unless the error is caused by matters outside the VPS’s control and which the VPS could not 

reasonably be expected to avoid or overcome the consequences of. Damages payable by the VPS may, however, 

be reduced in the event of contributory negligence by the aggrieved party. 

A transferee or assignee of shares may not exercise the rights of a shareholder with respect to such shares unless 

such transferee or assignee has registered such shareholding or has reported and shown evidence of such share 

acquisition, and the acquisition of shares is not prevented by law, the Articles of Association or otherwise 

 SHAREHOLDERS’ REGISTER 10.13

Under Norwegian law shares are registered in the name of the owner of the shares. As a general rule, there are no 

arrangements for nominee registration and Norwegian shareholders are not allowed to register their shares in 

VPS through a nominee. However, shares may be registered in the VPS by a fund manager (bank or other 

nominee) approved by the Norwegian Ministry of Finance, as the nominee of foreign shareholders. An approved 

and registered nominee has a duty to provide information on demand about beneficial shareholders to the 

company and to the Norwegian authorities. In the case of registration by nominees, registration with the VPS 

must show that the registered owner is a nominee. A registered nominee has the right to receive dividends and 

other distributions but cannot vote at General Meetings on behalf of the beneficial owners. Beneficial owners 

must register with the VPS or provide other sufficient proof of their ownership to the shares in order to vote at 

General Meetings. 

 THE ARTICLES OF ASSOCIATION 10.14

The Articles of Association of the Company (last amended 27 September 2013) are incorporated by 

reference to this Information Memorandum (Se section 13.2 “Incorporation by reference”). The following is 

a summary of provisions of the Company’s Articles of Association as of the date of this Information 

Memorandum, some of which have not been addressed in the preceding discussion.  

 

Section 2  
The company's business is consultancy services and investments in companies involved in infrastructure related 

business, including rehabilitation, other services related to construction, maintenance and development of 

infrastructure, as well as building and construction business including investments within real estate and machinery. 

The company shall perform maritime and land mapping, surveying and data services, to engage in industrial, trading, 

agency and consulting activities, and other activities related to the above objectives – including the operation and 

management of the company's own properties and other resources. The objectives can be pursued through 

participation in or cooperation with other enterprises and companies in Norway and abroad. 
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Section 3 

The Company's registered office is in the municipality of Oslo, Norway.  

Section 4 

The Company's share capital is NOK 22,635,985 divided into 22,635,985 shares, each with a nominal value of NOK 

1. 

Section 5 

The Company's Board of Directors shall consist of 4 to 6 board members. The Board of Directors is elected for two 

years at a time. It is possible to elect as many deputy members as there are members of the Board. The deputy 

members are also elected for two years at a time. 

Section 6 

The right to sign for the Company is held by the Managing Director and the Board Chairman jointly or the Managing 

Director and two Board Member jointly or the Board Chairman and two Board Members jointly. The Managing 

Director has the Company's power of procuration. The board may grant power of procuration to others as well. 

 INSIDER TRADING 10.15

According to Norwegian law, subscription for, purchase, sale or exchange of financial instruments that are listed, 

or subject to the application for listing, on a Norwegian regulated market, or incitement to such dispositions, 

must not be undertaken by anyone who has inside information, as defined in Section 3-2 of the Securities 

Trading Act. The same applies to the entry into, purchase, sale or exchange of options or futures/forward 

contracts or equivalent rights whose value is connected to such financial instruments or incitement to such 

dispositions. 
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11 NORWEGIAN TAXATION  

Set out below is a summary of certain Norwegian tax matters related to the purchase, holding and disposal of 

shares. The summary is based on Norwegian laws, rules and regulations applicable as of the date of this 

Information Memorandum, and is subject to any changes in law occurring after such date. Such changes could 

possibly be made on a retroactive basis. The summary does not address foreign tax laws. The summary is of a 

general nature and does not purport to be a comprehensive description of all the Norwegian tax considerations 

that may be relevant for a decision to acquire, own or dispose of Shares. Shareholders who wish to clarify their 

own tax situation should consult with and rely upon their own tax advisors. Shareholders resident in 

jurisdictions other than Norway should consult with and rely upon local tax advisors with respect to the tax 

position in their country of residence. The statements only apply to shareholders who are beneficial owners of 

the shares. 

Please note that for the purpose of the summary below, a reference to a Norwegian or Non-Norwegian 

shareholder refers to the tax residency rather than the nationality of the shareholder. 

 Norwegian shareholders 11.1

11.1.1 Taxation of dividends – Norwegian personal shareholders 

Dividends distributed from the Company to Norwegian personal shareholders are taxable as ordinary income at a 

current rate of 27%. However, this will only apply for dividends exceeding a calculated risk-free return on the 

investment (tax-free return), which thus is tax exempt. 

 

The tax-free return is calculated annually for each share and is allocated to the owner of the share at the end of 

the year. The tax-free return is calculated on the basis of the shareholder’s cost price on the share  multiplied 

with a statutory risk-free interest. The risk-free interest is determined on the basis of interest on 3-months 

Treasury bills (Norwegian: “statskasseveksler”), as published by the Central Bank of Norway (Norwegian: 

Norges Bank), adjusted downwards by 27% (i.e. after tax interest rate). The risk-free interest rate is calculated 

and announced by the Norwegian Tax Directorate in January in the year after the income year; i.e. the risk-free 

interest rate for 2014 was decided January 2014. For the income year 2014, the risk-free interest rate is set to 

0.9%. 

 

If the actual distributed dividends for one year are less than the calculated tax-free return (calculated for each 

share), the surplus tax-free return can be carried forward to be set-off against dividends or capital gains on the 

same share for subsequent years (any surplus tax-free return on one share cannot be set-off against dividends or 

capital gains on other shares). Furthermore, any such surplus tax-free return will be added to the basis for 

calculating the annual tax-free return on the share for subsequent years.  



 

 

 

 

 

 

 

11.1.2 Taxation of capital gains – Norwegian personal shareholders 

Sale, redemption or other disposal of shares is considered as a realization for Norwegian tax purposes.  

 

A capital gain or loss generated by a Norwegian personal shareholder through a realization of shares in the 

Company is taxable or tax deductible in Norway. Such capital gain or loss is included in or deducted from the 

basis for computation of ordinary income in the year of realization. Ordinary income is taxable at a rate of 27%. 

Gains are taxable and losses are deductible irrespective of the duration of the ownership and the number of 

shares owned and/or disposed of.  

 

The gain or loss is calculated as net consideration for the share less the cost price (including cots related to the 

acquisition and disposal of the share)  on the share and any surplus tax-free return on the share (as a result of 

non-utilization of the calculated annual tax-free returns at the time of disposal). However, any surplus tax-free 

return may only be deducted in order to reduce a capital gain, and not to produce or increase a loss, i.e. any 

unused allowance exceeding the capital gain upon the realisation of a share will be annulled. Further, any surplus 

tax-free return on one share cannot be set-off against gains on another share. Expenses and broker’s commission 

at both the purchase (including the subscription for shares) and the sale of shares are deductible when calculating 

the capital gain or loss. 

 

A FIFO (First in First Out) principle applies if shares are not acquired simultaneously.  

11.1.3 Taxation of dividends and capital gains – Norwegian corporate shareholders 

Capital gains generated by Norwegian corporate shareholders (limited liability companies and certain similar 

entities) through a realization of shares in the Company, are subject to the Norwegian participation exemption. 

Losses upon realisation and costs incurred in connection with the purchase and realisation of shares are not 

deductible for tax purposes.   The participation exemption also applies to dividends distributed from the 

Company to Norwegian corporate shareholders. However, dividend distributed within a tax group is fully 

exempt. 

 

3% of the dividend that qualifies for the participation exemption will be included in the tax base and taxable at a 

rate of 27%, implying a 0.81% effective tax rate for Norwegian corporate shareholders on such dividend. Net 

losses on shares in the Company are not tax deductible for Norwegian corporate shareholders. 

11.1.4  Net wealth tax 

Norwegian corporations are exempt from net wealth taxation.  

 

Norwegian personal shareholders are subject to net wealth tax. The marginal net wealth tax rate is currently 

0.85%. When calculating the net wealth tax base, shares in listed companies are valued to the shares’ quoted 

value as of 1
st
 of January in the assessment year, i.e. the year following the income year. 

 Foreign shareholders – Norwegian taxation 11.2

11.2.1  Withholding tax on dividends 

Dividends distributed from the Company to non-Norwegian shareholders (personal and corporate shareholders) 

not resident in Norway for tax purposes, are generally subject to Norwegian withholding tax. The general 

withholding tax rate on dividends is 25%, but the rate may be reduced if a tax treaty applies.  

 

Dividends distributed to non-Norwegian shareholders that are regarded as equivalent to Norwegian limited 

liability companies (and certain other entities) and resident within the EEA for tax purposes, are exempt from 

Norwegian withholding tax, provided that the shareholder is the beneficial owner of the shares and that the 

shareholder is actually established and carries on genuine economic activities within an EEA member state. 

Special documentation requirements may apply in this respect. 

 

Personal shareholders resident in an EEA member state may claim that a tax-free return is calculated and applied 

in the same way as for Norwegian personal shareholders, cf. above. However, the tax-free return does not apply 

in the event that the withholding tax rate, pursuant to an applicable tax treaty, leads to a lower withholding tax on 

the dividends than the withholding tax rate of 25% less the tax-free return. Any tax-free return is only available 

upon application, and any refund is given after the end of the income year.  



 

77 

 

Non-Norwegian shareholders that have been subject to a higher withholding tax than set out in an applicable tax 

treaty or the Norwegian Tax Act may apply to the Norwegian tax authorities for a refund of the excess 

withholding tax deducted. 

 

Different provisions apply if shares in the Company are held by non-Norwegian shareholders in connection with 

a business (e.g. a permanent establishment) liable to taxation in Norway.. 

11.2.2 The Company’s responsibility for the withholding of taxes 

Non-Norwegian shareholders subject to withholding tax on dividends from the Company are subject to advance 

tax payment. The Company is responsible for the withholding of all tax that is levied on dividends to foreign 

shareholders and to report and pay in the withholding tax.  

11.2.3 Capital gains 

Non-Norwegian personal and corporate shareholders are not subject to Norwegian tax on capital gains generated 

through realization of shares in the Company. However, tax liability in Norway may arise if (i) the shares are 

held in respect of a business (e.g. a permanent establishment) liable to taxation in Norway; or (ii) in the case of 

personal shareholders, the person has previously been tax domiciled in Norway. 

11.2.4 Net Wealth Tax 

Non-Norwegian shareholders are, at the outset, not subject to Norwegian net wealth tax. Foreign personal 

shareholders may, however, be subject to net wealth tax if holding the shares in connection with a business (e.g. 

a permanent establishment) liable to taxation in Norway. 

 Duties on transfer of shares 11.3

No stamp duty or similar duties are currently imposed in Norway on the transfer or issuance of shares in the 

Company, neither on acquisition nor disposal.  

 Inheritance tax 11.4

As of 1 January 2014, the inheritance tax ceased in Norway. Hence, transfer of shares is not subject to 

inheritance tax. However the receiver of the shares is taxed in the same manner as transferor on disposal of 

shares.  
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12 LEGAL MATTERS 

 DISPUTES – ACTUAL AND POTENTIAL DISPUTES 12.1

 

The Company is and will in the future be involved in disputes and potentially legal proceedings in the 

course of its regular business operations. 

 

The Company has been advised that the insolvency administrator of Blom Sistemas Geoespaciales S.L.U., 

the former subsidiary of the Company in Spain, is considering to take legal actions against the Company 

for matters claimed to have taken place in connection with the insolvency process. The Company has also 

been advised that former employees of Blom Sistemas Geoespaciales S.L.U. are considering to take legal 

actions against the Company. Except for in two cases relating to two former individual employees  (see 

section 7.3.2), no formal legal proceedings have been initiated. It is difficult to determine whether any 

potential legal proceedings may have significant negative effects on the Company’s financial position. 

 

Except as described above, neither the Company and/or the Group is, or has been, involved in any 

governmental, legal or arbitration proceedings (including any such proceedings which are pending or 

threatened of which the issuer is aware), as of the date of this Information Memorandum, and for the 

preceding 12 months, which may have, or have had in recent past significant negative effects on the 

Company's and/or the Group’s financial position or profitability. 
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13 ADDITIONAL INFORMATION 

 DOCUMENTS ON DISPLAY 13.1

For the life of this Information Memorandum the following documents (and copies thereof) are available for 

inspection at the Company’s offices and can be downloaded from the Company's web page www.blomasa.com 

(www.nrcgroup.no going forward): 

 

 Articles of Association of the Company 

 All reports, letters and other documents, historical financial information, valuations and statements 

prepared by any expert at the issuer's request any part of which is included or referred to in the 

registration document;  

 Historical financial information for the Group’s annual accounts for 2012, 2013 and 2014;  

 Historical financial information for the Group’s quarterly accounts for the period ending 31 March 2015 

 Historical financial information for the Company’s subsidiaries for the last two financial years; and 

 Stock exchange notices, including quarterly reports, distributed by the Company through Oslo Stock 

Exchange’ information system NewsWeb. 

 INCORPORATION BY REFERENCE 13.2

The information incorporated by reference in this Information Memorandum shall be read in connection with the 

cross-reference list as set out in the table below except as provided in this Section, no other information is 

incorporated by reference into this Information Memorandum. The Annual Reports for 2012, 2013 and 2014, 

quarterly reports for the period ending 31 March 2015 and 31 March 2014 as well as the Company’s Articles of 

Association are incorporated by reference.  

 

Reference Section in the 

Information 

Memorandu

m 

Incorporated by reference Website 

The Company’s audited 

annual report for 2014, 

including an overview of 

the Company’s accounting 

policy, explanatory notes 

and auditor’s statement. 

9 The consolidated financial 

information in the Company’s 

annual report for 2014, including 

income statement, balance sheet, 

changes in equity, cash flow 

statement, an overview of 

accounting principles, explanatory 

notes and the auditor’s report. 

 

http://issuu.com/blomgrou

p/docs/2014_blom_annual

_report?e=3173778/12243

619 

The Company’s audited 

annual report for 2013, 

including an overview of 

the Company’s accounting 

policy, explanatory notes 

and auditor’s statement. 

9 The consolidated financial 

information in the Company’s 

annual report for 2013, including 

income statement, balance sheet, 

changes in equity, cash flow 

statement, an overview of 

accounting principles, explanatory 

notes and the auditor’s report. 

 

http://blomasa.com/ftp/Res

ult%20Presentations/Blom

_aarsrapport2013_english.

pdf 

The Company’s audited 

annual report for 2012, 

including an overview of 

the Company’s accounting 

policy, explanatory notes 

and auditor’s statement. 

9 The consolidated financial 

information in the Company’s 

annual report for 2012, including 

income statement, balance sheet, 

changes in equity, cash flow 

statement, an overview of 

accounting principles, explanatory 

notes and the auditor’s report. 

 

http://blomasa.com/ftp/Blo

m_ASA/Blom_NY_aarsra

pport2012_engelsk-

enkelts.pdf 

The Company’s unaudited 

quarterly report for  Q1 

2015 

9 The consolidated financial 

information in The Company’s 

quarterly  report for Q1 2015 

including income statement, 

http://blomasa.com/ftp/pre

sentations/Blom%20ASA_

Q1_English_2015.pdf 
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balance sheet, changes in equity, 

cash flow statement and  segment 

information  

 

Articles of Association 11.14 The Articles of Association of the 

Company 

http://www.blomasa.com/i

nvestor-

relations/corporate-

governance-en/articles-of-

association-en.html 
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14 DEFINITIONS AND GLOSSARY OF TERMS  

 
Annual Report The Company’s consolidated annual report  

Annual General Meeting The annual general meeting of the Company 

Anti-Money Laundering Legislation 
The Norwegian Money Laundering Act No. 11 of 6 March 2009 and the Norwegian 

Money Laundering Regulations No. 302 of 13 March 2009 

Articles of Association The Company’s articles of association 

B2G Business to Government 

B2B Business to Business 

B2C Business to Consumer 

BEST Track, electrical, signal and telecom systems 

BGES Blom Geo Engineering Services 

BIM Building Information Model 

BIS Blom Information Services 

NRC Group ASA or the Company NRC Group ASA 

Board of Directors or Board The board of directors of the Company 

CAD Computer-aided design 

CEO  Chief Executive Officer 

CFO Chief Financial Officer 

Corporate Governance Code Norwegian Code of Practice for Corporate Governance of 23 October 2012 

DSM Digital surface models 

EBT Earnings Before Tax 

EBIT Earnings Before Interest and Tax 

EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation 

EENA 112 European Emergency Number Associations 

EPS Earnings per share 

EU/EEA The European Union / European Economic Area 

EUR, USD, GBP, NOK 
The lawful currencies of the European Union, Unites States of America, United 

Kingdom and Norway 

Executive Management The executive management team of the Company 

Extraordinary General Meeting The extraordinary general meeting of the Company 

Foreign Corporate EEA 

Shareholders 
Foreign Shareholders who are corporations tax-resident within the EEA 

Foreign Personal EEA Shareholders 
Foreign Shareholders who are individuals tax-resident within the EEA for tax 

purposes 

Foreign Shareholders Shareholders that are not resident in Norway for Norwegian tax purposes 

FRONTEX 

Frontières extérieures. Judicial name: European Agency for the Management of 

Operational Cooperation at the External Borders of the Member States of the 

European Union 

GIS Geographical Information Systems 

IFRS International Financial Reporting Standards 

Information Memorandum This Information Memorandum including all appendices 

ISIN International Securities Identification Number 

LBS Location Based Services 

LIDAR Light Detection And Ranging technology 

Manager DNB Bank ASA 

MGCP Multinational Geospatial Co-production Program 

MOD Ministry of Defense 

New Shares  

NIBOR Norwegian Inter Bank Offered Rate 

Nordic Rail 

NRC Rail AS, a private limited liability company incorporated under the laws of 

Norway with its registered address at Bjørnsons gate 35, 2003 Lillestrøm Norway, 

registration number 997 342 259 and telephone number 35 95 42 02 

Norwegian Corporate Shareholders 
Shareholders that are limited liability companies, equities funds, savings banks, 

mutual insurance companies or similar entities tax-resident in Norway 

Norwegian Personal Shareholders Shareholders who are individuals tax-resident in Norway 

NRC Group or the Group The Company with its consolidated subsidiaries 

OGM companies Oil, Gas and Mineral companies 

Pictometry Pictometry International Corp. 

PND Portable Navigation Device 

QHSE Quality, Health, Safety and Environment 

Public Limited Companies Act 
The Norwegian Public Limited Liability Companies Act of 13 June 1997 No. 45 (as 

amended) 

Securities Trading Act The Norwegian Securities Trading Act of 29 June 2007 No. 75 (as amended) 

Shares The existing shares of the Company, including the New Shares 

SJT 
Svensk Järnvägsteknik AB, a private limited liability company incorporated under the 

laws of Sweden with its registered address at Fabriksvägen 7, 740 45 Tärnsjö Sweden , 
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registration number 556580-8846 and telephone number +46 0292-42200 

Team Bane 

Team Bane AS, a private limited liability company incorporated under the laws of 

Norway with its registered address at Bjørnsons gate 35, 2003 Lillestrøm Norway, 

registration number 997 371 569 and telephone number 35 95 42 02 

VPS The Norwegian Central Securities Depository or "Verdipapirsentralen" 

  

 



 

83 

 

 

 

 

 

 

NRC Group ASA 

Drammensveien 165 

0277 Oslo  

Norway 

 

Phone:  +47 22131920 

Fax:  +47 22131921 

www.blomasa.com 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)



Sauarlia,Ketil Enerstad

2015-05-27 11:31:37 (UTC+0100)






























































































































	NRC Group ASA - Final IM (2 uten vedlegg)
	Appendix 1 - 2013 audited financial accounts for Nordic Rail
	Appendix 2 - 2014 audited financial accounts for Nordic Rail
	Appendix 3 - 2013 audited financial accounts for SJT
	Appendix 4 - 2014 audited financial accounts for SJT
	Appendix 5 - PWC report

