INVITATION TO
SUBSCRIBE FOR ORDINARY
SHARES OF SERIES B
IN SDIPTECH AB (PUBL)
Nasdaq First North Premier is an alternative marketplace operated by the different exchanges
within the Nasdaq group. Companies on Nasdaq First North Premier are not subject to the
same rules as companies listed on the regulated main market. Instead they are subject to a
less extensive set of rules and regulations adjusted to small growth companies. The risk in
investing in a company on Nasdaq First North Premier may therefore be higher than investing
in a company on the main market. All companies with shares traded on Nasdaq First North
Premier have a Certiﬁed Adviser that monitors that the rules are followed. The exchange
(Nasdaq Stockholm AB) approves the application for admission to trading.

Global Coordinator
and Sole Bookrunner

IMPORTANT INFORMATION
This offering circular (the “Offering Circular”) has been prepared due to
reason of the offering of ordinary shares of series B in Sdiptech AB (publ) (the
“B-Shares”) to the general public in Sweden and to institutional investors
in Sweden and abroad as well as the listing on Nasdaq First North Premier
(the “Offering”). In this Offering Circular, “Sdiptech”, the “Company” or
the “Group” refers to Sdiptech AB (publ), corporate identiﬁcation number
556672-4893, or Sdiptech AB (publ) and its subsidiaries, as the context
requires. Carnegie Investment Bank AB (publ) (“Carnegie”) is Global Coordinator and Sole Bookrunner in connection with the Offering.
A Swedish prospectus has been approved and registered by the Swedish
Financial Supervisory Authority (Sw. Finansinspektionen) (the “SFSA”) in
accordance with Chapter 2, Sections 25 and 26 of the Swedish Financial
Instruments Trading Act (Sw. lagen (1991:980) om handel med ﬁnansiella
instrument), implementing the European Parliament and Council Directive
2003/71/EC. This Offering Circular is a translation into English of the
Swedish prospectus approved and registered by the SFSA. In the event of
discrepancies between this Offering Circular and the Swedish prospectus, the
Swedish prospectus shall prevail. The Offering and this Offering Circular are
governed by Swedish law. The courts of Sweden have exclusive jurisdiction to
settle any conﬂict or dispute arising out of or in connection with the Offering
or this Offering Circular.
Offering structure
The Offer consists of: (i) an offer to the general public in Sweden and (ii) an
offer to institutional investors in Sweden and abroad. The Offering is neither
directed to the general public in any country other than Sweden nor directed
at such persons whose participation requires additional Offering Circulares
than the Swedish Offering Circular, registrations or measures other than
those prescribed by Swedish law. In particular, the Offering is not directed at
persons resident in the United States, Australia, Canada, New Zeeland, Hong
Kong, Japan, Switzerland or South Africa.
The shares in the Offering have not and will not be registered under the U.S.
Securities Act of 1933, as amended (the “Securities Act”) or with any securities regulatory authority of any state within the United States. No measures
have been or will be taken in any jurisdiction, other than Sweden, that would
allow offer of the shares to the public, or allow holding and distribution of this
Offering Circular, or any other documents pertaining to Sdiptech or the shares
in such jurisdiction. Applications to acquire shares that violate such rules
may be deemed invalid. Persons into whose possession this Offering Circular
comes are required by Sdiptech and Carnegie to inform themselves of and
to observe such restrictions. Neither Sdiptech nor Carnegie accept legal
responsibility for any violation by any person, whether or not a prospective
investor, of any such restrictions. The information in this Offering Circular
has been prepared by Sdiptech and other sources identiﬁed in the Offering
Circular. Distribution of this Offering Circular to any person other than the
offeree speciﬁed by Carnegie or its representatives, and those persons,
if any, retained to advise such persons who have been offered to acquire
shares in connection with the Offering, is prohibited, and any disclosure of
the contents of the Offering Circular, without Sdiptech’s prior written consent,
is prohibited. Any reproduction or distribution of this Offering Circular in the
United States, in whole or in part, and any disclosure of its contents to any
other person is prohibited.
Stabilisation
Carnegie may, in connection with the Offering, engage in transactions that
stabilise, maintain or otherwise affect the price of the shares for up to 30 days
from the ﬁrst day of trading and listing of the shares on Nasdaq First North
Premier. More speciﬁc, Carnegie, Sdiptech and the Company’s principal
shareholder Serendipity Group AB (the “Principal Shareholder”) have agreed
that Carnegie may overallot shares or effect transactions with a view to support the market price of the shares at a level higher than the one that would
otherwise prevail. Carnegie and its agents are not required to engage in any of
these activities and therefore there can be no assurances that these activities
will be undertaken; if undertaken, Carnegie or its agents may end any of these
activities at any time and they must be brought to an end at the end of the
30-day period mentioned above. Save as required by law or regulation, Carnegie does not intend to disclose the extent of any stabilization transactions.
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For more information, see section ”Legal considerations and supplementary
information – The form of the Offering – Stabilisation”.
Forward-looking statements
This Offering Circular contains forward-looking statements which reﬂect
Sdiptech’s current view on future events and ﬁnancial, operational and
other development. Forward-looking statements can be identiﬁed by not
exclusively relating to historical or present facts and events or by containing
words such as ”may”, “shall”, “expect”, “believes”, “estimates”, “plans”,
“prepares”, “predict”, “intends”, “forecast”, “attempts”, “could”, or negations
of such terms, or similar expressions or comparable terminology. These
forward-looking statements are made as per the date of the Offering Circular.
Sdiptech expressly disclaims any obligation or undertaking to update these
forward-looking statements to reﬂect any change in its expectations or any
change in events, conditions or circumstances. Although Sdiptech considers
the expectations expressed in such forward-looking statements to be
reasonable, there is no guarantee as regards the outcome or correctness of
the statements. Accordingly, prospective investors should not place undue
reliance on these and other forward-looking statements.
Business and market data
In the section “Risk factors” there is a non-exhaustive description of risk
factors which may cause actual result or development to differ materially from
historical information or forward-looking statements. This Offering Circular
includes historical market data and industry trends. Certain information has
been derived from reports prepared by third parties and Sdiptech has strived
to present such information accurately in this Offering Circular. Even if the
Company considers these sources to be reliable, no independent veriﬁcation
has been made, and the accuracy or completeness of the information
cannot be guaranteed. Business and market data are inherently subject to
uncertainty and do not necessarily reﬂect actual market conditions. The
value of comparisons of statistics for different markets is limited for various
reasons. Among such reasons are that markets may have been deﬁned
differently and that information may have been gathered by different methods
and on the basis of different assumptions. Certain information in this Offering
Circular has been prepared by Sdiptech, in some cases based on assumptions. Although the Company believes that the methods and assumptions
are reasonable, the information has only to a limited extent been reviewed or
veriﬁed against independent sources. Against this background, the reader
shall note that market statistics presented in the Offering Circular are subject
to uncertainty and its accuracy cannot be guaranteed. However, as far as the
Company is aware and have been able to verify from information published by
third parties, no facts have been omitted which would render the information
provided inaccurate or misleading.
Presentation of ﬁnancial information
Unless otherwise stated herein, no ﬁnancial information in this Offering
Circular has been audited or reviewed by the Company’s auditor. Financial
information relating to the Company in this Offering Circular, and that is not a
part of the information that has been audited or reviewed by the Company’s
auditor as stated herein, has been collected from the Company’s internal
accounting and reporting system. Some of the key performance indicators
presented in this Offering Circular are so-called alternative performance
measures, i.e. ﬁnancial measures that are not deﬁned under IFRS. A nonIFRS ﬁnancial measure is deﬁned as one that measures historical or future
ﬁnancial performance, ﬁnancial position or cash ﬂows but which excludes or
includes amounts that would not be so adjusted in the most comparable IFRS
measure. These non-IFRS measures should not be considered in isolation or
as a substitute to performance measures derived in accordance with IFRS. In
addition, such measures, as deﬁned by the Group, may not be comparable to
other similarly titled measures used by other companies.
The ﬁgures included in this Offering Circular have, in some cases, been
rounded off. Consequently, some tables do not add up correctly. For instance,
this is the case when ﬁnancial amounts are presented in thousands, millions
or billions, and do primarily occur in sections “Selected historical ﬁnancial
information in brief”, “Operational and ﬁnancial overview” and “Capitalisation
and other ﬁnancial information” below, and in historical ﬁnancial information
included in the Offering Circular or incorporated by reference.

Sdiptech AB (publ) | Invitation to subscribe for ordinary shares of Series B 2017

CONTENT
4

Summary

18

Risk factors

25

Invitation to subscribe for shares

26

Background and reasons

27

Terms and conditions

31

Market description

37

Description of business

56

Pro forma accounts

57

Auditor’s report on pro forma accounts

58

Selected historical ﬁnancial information in brief

68

Operational and ﬁnancial overview

78

Capitalisation and other ﬁnancial information

80

Board of directors, senior executives and auditor

87

Corporate governance

88

Share capital and ownership structure

92

Articles of association

95

Legal considerations and supplementary information

102

Tax issues in Sweden

103

Addresses

OFFERING IN BRIEF
Subscription price

56 SEK per B-share

Preliminary timetable
Application period for the general public in Sweden:
Application period for institutional investors:
Information regarding allotment:
Estimated ﬁrst day of trading:
Settlement date:
Information regarding the B-share
Ticker:
ISIN code:
Financial calander
Annual general meeting
Interim report April-June 2017
Interim report July-September 2017

3-10 May
3-11 May
12 May
12 May
16 May

SDIP B
SE0003756758

20 June 2017
30 August 2017
15 November 2017

Sdiptech AB (publ) | Invitation to subscribe for ordinary shares of Series B 2017

3

SUMMARY
The summary is made up of disclosure requirements known as “elements” which shall contain certain information. These elements are
numbered in sections A – E (A.1 – E.7). This summary contains all the elements required to be included in a summary for this type of securities
and issuer. Because some elements are not required to be addressed, there may be gaps in the numbering sequence of the elements. Even
though an element may be required to be inserted in the summary because of this type of securities and issuer, it is possible that no relevant
information can be given regarding such element. In this case, a short description of the element is included in the summary with the mention
of the words “not applicable”.

SECTION A – INTRODUCTION AND WARNINGS
A.1

Introduction and
warnings

This summary should be read as an introduction to the Offering Circular. Any decision to invest in the
securities should be based on consideration of the Offering Circular as a whole by the investor. Where a
claim relating to the information contained in the Offering Circular is brought before a court, the plaintiff
investor may, under the national legislation of the member states, have to bear the costs of translating
the Offering Circular before legal proceedings being initiated. Civil liability attaches only to those persons
who have tabled the summary, including any translation thereof, but only if the summary is misleading,
inaccurate or inconsistent with the other parts of the Offering Circular or if it does not, together with
other parts of the Offering Circular, provide key information to help investors when considering whether to
invest in the offered securities.

A.2

Consent for use of
the Offering Circular

Not applicable. Financial intermediaries are not entitled to use the Offering Circular for subsequent
trading or ﬁnal placement of securities.

SECTION B – ISSUER
B.1

Legal and
commercial name

The Company’s registered company name and commercial name is Sdiptech AB (publ) with corporate
registration number 556672-4893. The Company’s ordinary B-shares are intended to be traded on Nasdaq
First North Premier under the ticker SDIP B.

B.2

Domicile and legal
form

The Company is a Swedish public limited liability company domiciled in Stockholm. The Company was
formed in Sweden and operates in accordance with the Swedish Companies Act (Sw. aktiebolagslagen
(2005:551)).

B.3

Current operations
and principal
activities

Sdiptech is a technology group focusing mainly on urban infrastructure. The Group offers services and
products within deep niches to renovate, maintain and develop fast-growing large cities.
The Group’s core business currently comprises 15 operating subsidiaries1 active within eleven niches
in urban infrastructure. The Group’s core business is divided into two areas: Tailored installations and
Niche products and services. The operating subsidiaries are managed and developed according to a
decentralised model to preserve their special features and strengths.
Acquisitions are a key element of Sdiptech’s strategy, and Sdiptech has developed an acquisition
methodology based on establishing exclusive dialogues with owners of interesting companies.
Sdiptech’s business is characterised by good proﬁtability thanks to the specialisation and the high
entry barriers often presented by these niches.

1

The subsidiaries S:t Eriks Hiss AB, KM Hiss & Portservice AB and HissPartner i Stockholm AB are considered as one operating subsidiary as they have
the same managing director. The subsidiaries Topas Vatten AB and Topas Vatten Service AB are also considered as one subsidiary as they have the same
managing director.

4

Sdiptech AB (publ) | Invitation to subscribe for ordinary shares of Series B 2017

B.4a Trends within the
industry

Sdiptech runs its core business through subsidiaries active in deep niches within the fast-growing
market for urban infrastructure. Urbanisation, with more and more people settling in cities, is one of
the most persistent global trends.
Sdiptech has identiﬁed four drivers affecting urban infrastructure.

NEW CONSTRUCTION
Growing population
A growing population and an expanding economy lead to expansion of urban infrastructures. New
infrastructure has to be built to meet the growing demand.

RENOVATION
Increasing deterioration
Increased deteioration and tear on existing infrastructure leads to a growing demand for service,
maintenance and repairs. Deterioration increases as more people are present in the same area so the
existing infrastructure needs more and more repair and maintenance. The lifetime of equipment is then
shortened, and the intervals between complete re-builds get closer.
Raised standards
Higher demands for quality of life and environmental concerns create a need to modernise existing
infrastructure. The strongest driver behind urbanisation is the prospect of better economic
opportunities, which are often realised for city-dwellers. Expectations of an improved quality of life
then rise, placing renewed demands on the infrastructure in which people live. Equipment which
is in working order may very well be replaced because it no longer meets the new and increasing
requirements of city-dwellers.
Government regulations
Ofﬁcial regulations are being constantly renewed, driving changes to whole infrastructures. Ofﬁcial
regulations are being constantly updated to maintain personal safety and to reduce the environmental
impact of our cities, for example. Renewed demand for infrastructure leads to equipment upgrades

B.5

The Group

B.6

Major shareholders

Sdiptech is the parent company in the Group, which consists of 46 directly and indirectly owned
subsidiaries.
The tables below present information related to the major shareholders in the Company before the Offering
(as per the date of the Offering Circular) and after the Offering, respectively (provided full subscription to
the Offering and full exercise of the Overallotment Option).

BEFORE THE OFFERING
Number of
Owners
Ten major shareholders before the Offering
Serendipity Group AB

Number of

ordinary shares
of series A

Number of

ordinary preference Percentage Percentage
B-shares
shares of capital
of votes

2,000,000

13,010,051

0

64,98%

80,32%

Danica Pension Försäkrings AB
Castella Förvaltning AB

0
0

804,580
783,314

34,233
0

3,63%
3,39%

2,04%
1,91%

JP Morgan Bank Luxembourg
F.Holmström Private Equity

0
0

384,600
364,420

0
0

1,67%
1,58%

0,94%
0,89%

Jakob Holm
Försäkringsbolaget, Avanza Pension

0
0

258,749
0

1,020
252,383

1,12%
1,09%

0,63%
0,61%

Martin Sandquist
Multinovotech AB

0
0

230 770
184 000

0
0

1,00%
0,80%

0,56%
0,45%

0
177 778
2,000,000 16,198,262

0
287,636

0,77%
80,03%

0,43%
88,78%

Reei Holding AB
Total
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Number of
ordinary shares
Owners
The board members and management
(in addition to the above)
Carl Johan Åkesson
Katarina Lundblad Pinnekamp
Johnny Alvarsson
Jan Samuelson
Mikael Lönn
Other shareholders
Total

of series A

Number of Number of
ordinary preference Percentage Percentage
B-shares

shares

0

85,000

150

0.37%

0.21%

0
0

9,090
18,200

0
0

0.04%
0.08%

0.02%
0.04%

0
0

91,000
169,215

0
0

0.39%
0.73%

0.22%
0.41%

2,778,307

1,462,214

18.36%

10.32%

19,349,074 1,750,000

100.00%

100.00%

0
2,000,000

of capital

of votes

Cornerstone Investors
Swedbank Robur Fonder AB

0

0

0

0.00%

0.00%

Handelsbanken Fonder AB

0

0

0

0.00%

0.00%

0
0
19,349,074 1,750,000

0.00%
100.00%

0.00%
100.00%

Other new shareholders
Total

0
2,000,000

FOLLOWING THE OFFERING (PROVIDED THAT THE OFFERING IS FULLY
SUBSCRIBED AND THE OVERALLOTMENT OPTION IS FULLY EXERCISED)
Number of
Owners
Ten major shareholders after the Offering
Serendipity Group AB

ordinary shares
of series A

Number of

Number of

ordinary preference Percentage Percentage
B-shares
shares of capital
of votes

2,000,000

11,670,766

0

42.68%

63.31%

Danica Pension Försäkrings AB
Castella Förvaltning AB

0
0

804,580
783,314

34,233
0

2.62%
2.45%

1.68%
1.57%

JP Morgan Bank Luxembourg
F.Holmström Private Equity

0
0

384,600
364,420

0
0

1.20%
1.14%

0.77%
0.73%

Jakob Holm
Försäkringsbolaget, Avanza Pension

0
0

258,749
0

1,020
252,383

0.81%
0.79%

0.52%
0.50%

Martin Sandquist
Multinovotech AB

0
0

230,770
184,000

0
0

0.72%
0.57%

0.46%
0.37%

0
2,000,000

177,778
14,858,977

0
287,636

0.56%
53.54%

0.36%
70.25%

The board members and management
(in addition to the above)
Carl Johan Åkesson

0

85,000

150

0.27%

0.17%

Katarina Lundblad Pinnekamp
Johnny Alvarsson

0
0

9,090
18,200

0
0

0.03%
0.06%

0.02%
0.04%

Jan Samuelson
Mikael Lönn

0
0

91,000
169,215

0
0

0.28%
0.53%

0.18%
0.34%

2,778,307

1,462,214

13.24%

8.48%

18,009,789 1,750,000

67.94%

79.48%

6.97%
2.79%

4.46%
1.78%

Reei Holding AB
Total

Other shareholders
Total

0
2,000,000

Conerstone Investors
Swedbank Robur Fonder AB
Handelsbanken Fonder AB
Other new shareholders
Total

6

0
0
0
2,000,000

2,232,143
892,858

0
0

7,142,855

0

22.30%

14.28%

28,277,645 1,750,000

100.00%

100.00%
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B.7

Selected historical
ﬁnancial information

The historical ﬁnancial information presented below has been taken from the Company's annual reports
for the ﬁnancial years 2016, 2015 and 2014 and the interim report for the period 1 January 2017 - 31
March 2017. The annual reports for the years 2016, 2015, 2014 which have been prepared according to
the International Financial Reporting Standard ("IFRS",) have been audited by the Company's auditor. The
interim reports for the periods 1 January 2016 - 31 March 2016 and 1 January 2017 - 31 March 2017,
respectively, have not been reviewed or audited by the Company's auditor.
Consolidated income statement in summary

SEK million
Net sales
Other operating income
Direct costs
Other external costs
Personnel costs
Depreciation and amortization of tangible
and intangible ﬁxed assets
Operating proﬁt
Financial income

Jan-Mar
2017

Jan-Mar
2016

2016

2015

2014

237,2
1,8

113,3
1,1

775,4
13,4

412,4
2,0

135,5
6,9

–101,5
–24,7

–42,1
–13,9

–321,6
–79,6

–178,9
–47,2

–55,9
–18,3

–82,2

–51,1

–268,3

–151,9

–48,7

–2,9
27,7

–1,0
6,2

–8,6
110,8

–2,7
33,7

–1,1
18,4

0,9

1,1

2,5

0,3

0,1

Financial costs
Proﬁt after ﬁnancial items

–2,9
25,7

–1,2
6,1

–9,9
103,5

–6,4
27,6

–1,2
17,3

Tax on the proﬁt for the year
Net income from continuing operations

–5,6
20,1

–3,8
2,3

–24,1
79,4

–12,2
15,4

–3,9
13,4

Discontinued operations:
Net income from discontinued operations

–

4,3

4,5

189,7

21,0

Proﬁt for the year

20,1

6,5

83,9

205,2

34,4

Proﬁt attributable to:
Equity holders of parent company

18,9

7,6

73,9

199,0

30,4

1,2

–1,1

10,0

6,2

4,0

Jan-Mar
2017
20,1

Jan-Mar
2016
6,5

2016
83,9

2015
205,5

2014
34,4

Changes in cummulative translation
differences
Total Net Income

0,0
20,1

0,1
6,6

0,2
84,1

0,3
205,5

0,0
34,4

Attributable to:
Equity holders of parent company

Non-controlling interests

The group's report of the comprehensive income

SEK million
Proﬁt for the year
Other comprehensive income for the year

18,9

7,7

74,1

199,3

30,4

Non-controlling interests
Total income arose from

1,2

–1,1

10,0

6,2

4

- Continued operations
- Discontinued operations

18,9
–

3,4
4,3

79,6
4,5

15,7
189,7

13,4
21,0
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Consolidated balance sheet in summary
31 March
2017
899,7

31 March
2016
313,3

2016
858,4

2015
328,9

2014
168,7

288,1
114,5

213,0
147,6

285,3
125,6

214,0
89,0

62,8
39,5

–
1 302,3

171,0
844,9

–
1 269,3

166,8
798,6

–
271,0

Shareholders equity attributed to the parent
company's shareholders

443,0

543,0

427,6

470,9

118,5

Non-controlling interests
Long-term interest bearing liabilities

34,3
501,2

22,1
129,6

33,1
485,8

25,9
168,6

18,8
65,7

Other long-term liabilities
Short-term interest-bearing liabilities

9,3
170,7

13,4
61,2

7,1
151,8

4,5
39,6

–
16,7

143,8
1 302,3

75,6
844,9

163,8
1 269,3

89,3
798,6

51,3
271,0

Jan-Mar
2017

Jan-Mar
2016

2016

2015

2014

Cash ﬂow from changes in working capital
Cash ﬂow from operating activities

11,2
–12,3
–1,1

–1,0
–12,2
–13,2

83,3
–21,7
61,6

14,1
–45,7
–31,6

8,9
–5,6
3,3

Cash ﬂow from investment activities
Cash ﬂow from ﬁnancing activities

–22,1
12,0

17,3
54,6

–301,3
276,1

–162,9
243,1

–35,9
43,5

Net cash ﬂow

–11,2

58,7

36,4

48,6

10,9

Cash and cash equivalents at start of
the period

125,6

89,0

89,0

39,5

28,6

0,1

–0,1

0,2

0,9

–

114,5

147,6

125,6

89,0

39,5

SEK million
Fixed assets
Current assets
Cash and cash equivalents
Assets for disposal
Total assets

Other short-term liabilities
Total equity and liabilities

Consolidated cash ﬂow statement

SEK million
Cash ﬂow from operating activities before
change in working capital

Exchange rate differences in cash and
cash equivalents
Cash and cash equivalents at the end
of the period

Group key ratios
The following calculations of the key ratios calculated according to IFRS have been audited by the
Company's auditor for the ﬁnancial years 2016, 2015 and 2014.

SEK million
Net sales
Non-diluted earnings per share
Diluted earnings per share

8

Jan-Mar
2017

Jan-Mar
2016

237.2
0.72
0.72

113.3
0.20
0.20
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2016
775.4
2.82
2.82

2015
412.4
9.12
9.12

2014
135.5
1.50
1.50

Alternative key ratios that are not deﬁned under IFRS
The ﬁnancial measurements speciﬁed in the Offering Circular that are not deﬁned under IFRS are not recognised measures of ﬁnancial performance according to IFRS, but they are measures that management
uses to monitor the underlying performance of the business and operations. Investors should consider
alternative key ratios as a complement to, rather than a substitute for, ﬁnancial information according
to IFRS. The ﬁnancial measures that are not deﬁned under IFRS do not necessarily indicate whether the
cash ﬂow will be sufﬁcient or available to meet liquidity needs, and it is possible that they give no indication of the Company's historical operating proﬁts. These measures are also not intended to indicate the
Company's future performance.
The Company provides information on these measures that are not deﬁned under IFRS in the Offering
Circular because they believe that these are important additional measurements of the Company's
performance and believe that they are widely used by investors to compare the performance of different
companies. Since not all companies calculate these or other ﬁnancial measures that are not deﬁned
under IFRS in the same way, it is possible that the way in which Sdiptech has chosen to use the ﬁnancial
measures is not comparable to the concepts deﬁned in a similar way and used by other companies.
Income Indicators
SEK million
Organic growth in net sales2
EBITA-margin
EBITA growth
EBITA
EBITA excl recurring items3
Organic EBITA growth
EBITDA
Adjusted EBITDA3
Earnings per preference share
Adjusted earnings per common share

jan-mar
2017
18.0%
11.7%
341%
27.8

jan-mar
2016
–15.9%
5.5%
47%
6.3

2016
5.0%
14.3%
229%
110.9

2015
0.3%
8.2%
83%
33.7

2014
n/a
13.6%
n/a
18.4

27.8

6.3

101.9

33.7

12.6

55%
30.6

–74%
7.2

39.0%
119.4

neg
36.4

n/a
19.5

30.6
15.82

7.2
3.57

110.4
63.32

36.4
19.24

13.6
n/a

0.72

0.20

2.82

9.12

1.50

jan-mar
2017

jan-mar
2016

2016

2015

2014

14.4%

7.3%

13.6%

8.7%

14.1%

jan-mar
2017

jan-mar
2016

3.06
52%
37%

1.39
23%
67%

2016
2.60

2015
0.45

2014
0.22

34%
36%

21%
62%

15%
51%

jan-mar
2017
13.6

jan-mar
2016
–7.7

13.6
44%
44%

–7.7
–107%
–107%

2016
90.5
79.7

2015
8.6
8.6

2014
13.7
7.8

76%
72%

24%
24%

70%
57%

Proﬁtability Ratios
SEK million
Return on capital employed

Capital Structure
SEK million
Interest-bearing net debt / EBITDA
Leverage
Solidity

Cash Flow
SEK million
Operating cash ﬂow
Adjusted operating cash ﬂow3
Cash ﬂow generation
Adjusted cash ﬂow generation3

2

The underlying organic growth in the 16 acquired subsidiaries was 13.0% for the years 2011-2016. This is the average annual growth rate for the 16
companies when their annual accounts for each year are added. In cases where companies have historically used a split ﬁnancial year, turnover has
been allocated pro rata based on the number of months occurring in the respective calendar year.

3

For adjustments see table on page 67.
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Deﬁnitions of alternative key ratios that are not calculated according to IFRS
Deinitioner av alternativa nyckeltal sominte beräknas enligt IFRS
INCOME INDICATOR

Description

Purpose

Organic growth in
net turnover

Calculated as the change in net turnover
for the companies accounted for in the

The key ratio shows the underlying growth
in the business' net turnover when the

group since the start of the comparison
period until the end of the period.

effects of acquisitions and disposals are
excluded.

Starts out from operating proﬁt and then

EBITA, together with the operating proﬁt

excludes depreciation attributable to
surplus values and their impairment.

and EBITDA, provide a picture of the
proﬁts generated by the business.

Calculated as EBITA in relation to net

The key ratio shows the operating proﬁtability

turnover.

after depreciation of tangible ﬁxed assets.

Calculated as the period's recognised
EBITA in relation to the corresponding

The key ratio shows the overall change
in the group’s EBITA, regardless of how it

ﬁgure for the comparison period.

occurred.

Based on EBITA, excluding revaluations of
additional purchases, capital gains on sale

The key ratio show the underlying
earnings for the business.

EBITA

EBITA margin

EBITA growth

Adjusted EBITA

of operations and properties, as well as
other income and expenses considered as
non-recurring.
Organic EBITA
growth

Calculated as the change in EBITA for the
companies reported in the Group since

The key ratio show the underlying growth
in earnings for the business.

the start of the comparative period up to
the end of the period.
EBITDA

Starts out from operating proﬁt and then

EBITDA, together with the operating proﬁt

excludes depreciation and impairments.

and EBITA, provide a picture of the proﬁts
generated by the business.

Starts from EBITDA and then excludes

The key ratio shows the underlying

non-recurring items.

earnings for the business before
depreciation of tangible and intangible
assets.

Adjusted proﬁt per

Calculated as proﬁt after tax, less

The key ratio is a measure of the proﬁt

ordinary share

minority interest and dividends to
preferred stockholders.

per share that accrues to the ordinary
shareholders after other stakeholders’

Adjusted EBITDA

payment is deducted.
Results per
preference share

10

Calculated as operating proﬁt attributable to
the Parent Company for the period, in rela-

The key ratio is a measure of the extent
to which operating proﬁt for the group's

tion to the average number of preference
shares outstanding for the same period.

companies cover the dividend to
preference shareholders.
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Deﬁnitions of alternative key ratios that are not calculated according to IFRS
Deﬁnitioner av alternativa nyckeltal som inte beräknas enligt IFRS
RATES OF RETURN

Description

Purpose

Return on capital

Calculated as EBITA for the last four quarters

The key ratio describes how effectively

employed

relative to the current balance sheet date, in
relation to average capital employed for the

the group uses the capital invested in the
business in the form of equity and interest-

past four quarters at the balance sheet date.
Capital employed is calculated as sharehold-

bearing debt less cash items.

ers' equity and interest bearing short-term
and long-term debt, less cash items and
Capital employed

short-term investments.
Calculated as equity and interest-bearing
short-term and long-term liabilities less
cash and short-term investments.

CAPITAL STRUCTURE

Description

Net interestbearing debt

Net interest-bearing debt includes
short-term and long-term interest-bearing

Purpose

liabilities less cash and cash equivalents.
Net interestbearing debt /

Calculated as the average net interestbearing debt for the last four quarters, in

The key ratio describes the degree to
which the group's interest bearing debt

EBITDA

relation to EBITDA for the last four quarters.
Net interest-bearing debt includes short-

(net) is covered by the net income in the
form of EBITDA generated by the business

term and long-term interest-bearing debt
less cash items.

and can be used in assessing ﬁnancial risk.

Calculated as interest-bearing debt in relation

The key ratio describes the degree

balance sheet total. Interest-bearing debt
includes all the debts that are classiﬁed as

to which the activities are funded by
interest-bearing loans and can be used in

interest-bearing debt in the balance sheet.

the assessment of ﬁnancial risk.

Calculated as total equity including
minority interest in relation to balance

The key ratio describes the degree to
which the activities are funded by equity

sheet total.

and can be used in the assessment of
ﬁnancial risk.

CASH FLOW

Description

Purpose

Cash ﬂow

Calculated as operating cash ﬂow

The key ratio describes how well the

generation

relative to EBITDA.

company manages working capital and
investments.

Adjusted cash ﬂow

Calculated as adjusted operating cash

The key ratio describes how well the com-

generation

ﬂow relative to adjusted EBITDA.

pany manages working capital and investments, adjusted for non-recurring items.

Operating cash

Calculated as EBITDA less the net total of

The key ratio describes the cash ﬂow that

ﬂow

investments in and sales of tangible and
intangible ﬁxed assets and adjustments for

the Group's business generates.

Debt-to-equity ratio

Solvency

cash ﬂow from changes in working capital.
Adjusted operating
cash ﬂow

Calculated as operating cash ﬂow,
excluding signiﬁcant investments and

The key ratio describes the cash ﬂow that
the group's business generates, adjusted

disposals of a non-recurring nature.

for non-recurring items.
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Signiﬁcant events in Sdiptech’s ﬁnancial position or market position after 31 March 2017
• Sdiptech signed an agreement to acquire 51% of the shares in the two Austrian companies, ST Liftsystems GmbH and Aufzüge Friedl GmbH, in March 2017. The shares are expected to be acquired before
the end of the second quarter of 2017.
• Sdiptech announced on April 5, 2017, that the Board and Management had established new ﬁnancial
targets for the business. See section "Description of business - Financial targets".
• On April 21, 2017, Sdiptech left its claim on Serendipity Ixora of SEK 39 millions to the Company's
main owner Serendipity Group AB as a amortization of the Company's debt towards Serendipity
Group AB which was then reduced to SEK 28 million.

B.8

Selected pro forma
ﬁnancial information

SEK million

The proforma report has been prepared to present a high-level illustration of the way in which
acquisitions made in 2016 would have affected the consolidated income statement if the companies
concerned had been owned for the entire ﬁnancial year from 1 January 2016 – 31 December 2016. The
proforma report is not intended to show the actual results for the period if the acquisition took place on 1
January 2016, nor does it contain a forecast of future results. The proforma is intended only to describe a
hypothetical situation and has been produced by way of illustration only, and therefore does not serve as
a description of the Company’s actual ﬁnancial position or proﬁt and loss.

Hydrostandard
Hansa Vibrations
Mätteknik
& OmgivningSprof Cliff Models
HissPartner
Frigotech
IFRS
Proforma
Nordic AB Techbrain AB
skontroll AB Unipower AB
AB i Stockholm AB
AB
justeringar
justeringar
1 Jan-transfer 1 Jan-transfer 1 Jan-transfer 1 Jan-transfer 1 Jan-transfer
1 Jan-transfer 1 Jan-transfer 1 Jan-transfer 1 Jan-transfer Pro forma
2016
of holdings5
of holdings5
of holdings5
of holdings5
of holdings5
of holdings5
of holdings5
of holdings6
of holdings7

Sdiptech
20164

Castella
Entreprenad
1 Jan-transfer
of holdings5

775,4

25,8

17,2

0,9

40,2

2,5

9,4

13,3

26,3

–

–

13,4

–

–0,0

–

0,1

0,0

0,1

–

–

–

–

13,6

788,9

25,8

17,2

0,9

40,3

2,5

9,4

13,3

26,3

–

–

924,7

–321,6

–17,6

–5,3

–

–6,9

–1,3

–3,9

–0,6

–3,4

–

–

–360,5

–79,6

–1,0

–2,8

–0,2

–15,7

–0,4

–1,5

–0,5

–3,3

0,9

–

–103,9

–268,3

–6,4

–5,5

–0,8

–9,8

–1,0

–3,3

–1,4

–8,9

–

–

–305,3

–8,6

–0,1

–0,3

–0,0

–0,3

–

–0,0

–

–0,1

–0,8

–

–10,2

110,8

0,7

3,4

–0,0

7,7

–0,2

0,7

10,9

10,7

0,1

–

144,8

Continued operations
Net sales
Other operating income
Total revenue

911,1

Operating costs
Direct costs
Other external costs
Staff costs
Depreciation and amortization of
tangible and intangible ﬁxed assets
Operating proﬁt
Proﬁt from ﬁnancial investments
Financial income
Financial cost

2,5

0,0

0,0

–

0,0

0,0

0,0

–

–

–

–

2,5

–9,9

–0,0

–0,0

–0,0

–0,1

–0,0

–0,0

–

–0,0

–0,1

–3,3

–13,4

Proﬁt after ﬁnancial items

103,5

0,7

3,3

–0,0

7,7

–0,2

0,7

10,9

10,7

–0,0

–3,3

133,9

Tax on the proﬁt for the year

–24,1

–0,2

–0,7

–

–1,7

–

–0,2

–2,4

–2,3

–

0,7

–30,8

79,4

0,6

2,6

–0,0

6,0

–0,2

0,6

8,5

8,3

–0,0

–2,6

103,1

Net income from continuing
operations
Discontinued operations:
Net income from discontinued
operations

4,5

–

–

–

–

–

–

–

–

83,9

0,6

2,6

–0,0

6,0

–0,2

0,6

8,5

8,3

–0,0

–2,6

107,6

Equity holders of parent company

73,9

0,6

2,6

–0,0

6,0

–0,2

0,6

8,5

8,3

–0,0

–2,6

97,6

Non-controlling interests

10,0

–

–

–

–

–

–

–

–

–

–

10,0

Proﬁt for the year

4,5

Proﬁt attributable to:

4

Based on the Group’s audited annual report.
Based on internal reports from the various acquired companies, which have not been audited.
6
Proforma adjustment for ﬁnancial leasing, which is reported as operational leasing in acquired companies.
7
Proforma adjustment for interest costs which would have been charged to the Group if the acquisition had taken place as of 1 January 2016. The interest
costs have been calculated on the basis of current interest terms, assuming no repayments in the subsequent period. Tax has been calculated at 22%.
5

12

Sdiptech AB (publ) | Invitation to subscribe for ordinary shares of Series B 2017

B.9

Proﬁt forecast

Not applicable. The Company has not provided a proﬁt forecast.

B.10 Audit report
qualiﬁcations

Not applicable. There are no qualiﬁcations in the auditor’s report.

B.11 Insufﬁcient working
capital

Not applicable. The Board of Directors of Sdiptech estimates that the available working capital in the Group
is sufﬁcient for the Group's requirements for the next 12-month period in terms of the current extent of
the Group's operations. An important part of Sdiptech’s growth plan over the next ﬁve years is to make
acquisitions. In order for these to be realised, Sdiptech requires additional capital which is intended to form part
of the ﬁnancing of future consideration.

SECTION C – SECURITIES
C.1

Securities being
offered

The Offer comprises existing and new B-Shares in Sdiptech AB (publ) (ISIN: SE0003756758).

C.2

Currency

The shares are denominated in Swedish kronor (SEK).

C.3

Number of shares
At the date of this Offering Circular, Sdiptech’s registered share capital amounts to SEK 577,476.85
issued and par value distributed over 23,099,074 shares. There are three classes of shares in the Company: ordinary shares
of series A, ordinary shares of series B and preference shares. The quotient value of each share is
SEK 0.025 and the shares are fully paid. Following completion of the Offering, the share capital of the
Company will amount to a maximum of 800,691.13, distributed over 32,027,645 shares.

C.4

Rights attached to
the securities

Ordinary shares of series A carry ten votes per share. Ordinary shares of series B and preference share
carry one vote per share. At general meetings, each shareholder entitled to vote is entitled to vote for the
full number of shares owned and represented by such shareholder without voting limitations.
Ordinary shares of series A may be converted into ordinary shares of series B by written request from the
shareholder to the board of directors.
If the Company issues new shares, warrants or convertibles in a cash issue or a set-off issue (Sw.
kvittningsemission), the shareholders have, as a general rule, preferential rights to subscribe for such
securities in proportion to the number of shares held prior to the issue.

C.5

Restrictions on free
transfer

Not applicable. The shares are not subject to any restrictions on transferability.

C.6

Admission to trading Not applicable. The shares will not be admitted for trading on a regulated market. Sdiptech has obtained
approval for listing of the B-shares on Nasdaq First North Premier, provided that the distribution requirement is fulﬁlled. The trading is expected to commence on or about 12 May 2017. Nasdaq First North
Premier is a mulitilateral trading facility and does not have the same legal status as a regulated market.

C.7

Dividend policy

Sdiptech has a dividend policy meaning that no dividends shall be distributed on the Company’s
ordinary shares as the Company prioritises growth over dividends. Dividends on preference shares
shall be made in accordance with the provisions of the articles of association.
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SECTION D – RISKS
D.1

Main risks speciﬁc
The Group is subject to risks that are wholly or partly outside of the Group’s control and which affect or
to the issuer and its may affect the Group’s operations, results, ﬁnancial position and future prospects. The following risk facoperations
tors, which are non-exhaustive and described in no particular order, are considered to be the main risks
for the Group’s future development.
• Sdiptech’s business is affected by macroeconomic factors such as inﬂation, any deﬂation and general
difﬁculties in obtaining ﬁnancing. The economic growth affects the trade and industry, universities,
institutions, authorities and other customers’ demand for the Group’s services, which consequently
also affects the Group’s business.
• Sdiptech may encounter difﬁculties in achieving its growth targets and implementing current expansion plans successfully. There is therefore a risk that Sdiptech will have to further adapt its ﬁnancial
position, indebtedness and operational infrastructure, which may be costly and time-consuming for
the Group.
• There is a risk that Sdiptech may not be able to identify suitable acquisition targets or carry out
acquisitions on acceptable terms. Furthermore, acquistions are associated with major risk in relation
to the acquired company, such as problems and and future losses not being identiﬁed by Sdiptech in
its review of the target.
• Sdiptech’s ability to carry out its strategy and develop companies is dependent on several factors,
inter alia, access to persons suitable to execute the succession planning , and if Sdiptech fails with
the succession planning and the development of companies, it may have a materially adverse effect
on the Group’s operations, earnings and ﬁnancial position.
• The corporate governance in a decentralised organization such as the organization of Sdiptech
imposes strict requirements on ﬁnancial reporting and follow-up procedures and there is a risk that
the organisational model may prove to be inappropriate to meet any future market challenges, and
that Sdiptech’s competitiveness and position on the market may be weakend as a consequence
thereof.
• The services of the Group offers relating to, for example, installation and service of electricity supply, gas evacuation and elevators include technical risks, such as mechanical incidents resulting in
interruption in production and use, may result in that the Group becomes liable for damages or losses
accrued by its customers.
• All business operations within the Group are associated with the risk of incurring losses due to
insufﬁcient procedures and that irregularities and/or other internal or external events could cause
disruptions in or damage to the business.
• If the Company’s corporate governance procedures and internal controls are not implemented or
applied correctly, there is a risk that Sdiptech and its subsidiaries may not be able to deliver reliable
ﬁnancial information and efﬁciently prevent fraud or other unlawful exploitation of the Group and its
resources.
• Sdiptech is subject to various regulations, and changes in legal conditions may have an adverse effect
on the Group. Adapting Sdiptech’s business to changed legal requirements, due to either amended
application of rules by authorities or new laws and rules, may result in increased costs for Sdiptech.
• Sdiptech is active within several niches within urban infrastructure and may in the future face difﬁculties to compete successfully.
• Damages to Sdiptech’s reputation may have a negative effect on Sdiptech’s competitiveness, consume time and resources of the senior management of the company and give rise to additional costs.
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• Sdiptech is subject to risks relating to its suppliers, and non-delivery or incorrect or delayed deliveries
from such suppliers may in turn result in that the deliveries of a subsidiary are delayed or have to be
cancelled or are defective or incorrect.
• The Groups future development is dependent on know-how and trade secrets. It is, however, not
possible obtain full protection against unauthorised disclosure of information, which entails a risk that
competitors may receive and beneﬁt from know-how developed by the Group.
• Sdiptech is exposed to risks relating to disputes and other legal proceedings, which may be timeconsuming, disrupt daily operations, give rise to claims involving signiﬁcant amounts and entail
signiﬁcant legal expenses.
• Sdiptech is exposed to ﬁnancing risks. Sdiptech may thus be negatively affected If companies within
the Group fail to obtain the neccessary ﬁnancing in the future, or if relevant companies within the
Group lack sufﬁcient liquidity resources to meet their obligations, or are unable to reﬁnance any
future loan agreements or only are able to reﬁnance such loan agreements on terms that are unfavourable to Sdiptech.
• Sdiptech is exposed to liquidity risks and there is a risk that the Company’s liquidity proves to be
insufﬁcient.
• Sdiptech is exposed to currency risks and there is a risk that ﬂuctuations in market interest rates and
credit margins may have a negative cash ﬂow effect on the Company.
• There is a risk that the the Group may be required to make impairments of its goodwill in the future
and such impairments may, if they are signiﬁcant, have a materially adverse effect on the Group’s
operations, earnings and ﬁnancial position.
• There is a risk that Sdiptech’s interpretation and application of tax laws, conventions and other rules
and requirements have not been been, or will not continue to be, correct in all aspects, which may
increase the tax cost of the Group.
D.3

Main risks speciﬁc
to the securities

All investments in securities involve risks. Such risks could cause the trading price of Sdiptech’s shares to
decline signiﬁcantly and investors could potentially lose all or parts of the value of their investment. The
following risk factors, which are non-exhaustive and described in no particular order, are considered to be
the main risks for Sdiptech’s shares.
• Nasdaq First North is not a regulated market and may be subject to disruptions and carries a higher
degree of risk than an investment in a company on a regulated market.
• An active and liquid trading in the shares may not be achieved, the share price may be unstable and
investors could lose all or parts of their investments.
• A sole shareholder will hold signiﬁcant inﬂuence over the Group and its business following the
Offering and it is possible that such shareholder’s interest differ from the interests of the other
shareholders.
• Shareholders in certain other countries than Sweden may be subject to limitations preventing them
from participating in future rights issues, or that otherwise make participation difﬁcult or limited.
• Furure issue of shares may affect the price of the B-shares and result in a dilution.
• Sales of shares following the Offering may affect the price of the B-shares.
• The dividend policy of Sdiptech means that no dividends shall be paid on ordinary shares and, in
addition, the preference share have priority to receive dividends.
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SECTION E – THE OFFERING
E.1

Issue proceeds and
issue costs

The Offering is expected to raise gross proceeds of approximately SEK 500 million before deduction of
transaction related costs, which are estimated to amount to approximately SEK 30 million.

E.2

Reasons for the
Offer and use of
proceeds

Sdiptech has a target of reaching an EBITA of SEK 600-800 million in year 2021, and acquisition of
companies constitute an important part of this plan. In light of this, the Board of Directors of the
Company intends to resolve on a new issue of B-Shares. The share issue in the Offering is expected to
raise gross proceeds of approximately SEK 500 million before deduction of transaction related costs,
which are estimated to amount to approximately SEK 30 million. Of the issue proceeds, approximately
SEK 440 million is intended to be used for acquisitions and SEK 28 million is intended to be used
for re-payment of debt to Serendipity Group AB, which has been raised in connection with previous
acquisitions.

E.3

Terms and
conditions of
the Offer

The Offering comprises a maximum of 8,928,571 B-Shares, corresponding to approximately 27,9
percent of the total amount of shares and approximately 17,8 percent vote of the total amount of votes
in the Company following completion of the Offering. The Principal Shareholder may sell 1,339,285
existing B-Shares if the Overallotment Option is exercised.
The right to subscribe for B-shares shall accrue to the general public in Sweden and institutional investors in Sweden and outside of Sweden.
The price in the Offering has been determined by the board of directors of Sdiptech in consultation
with Carnegie and has been based on the assessed investment interest, the discussions preceding the
commitments made by the Cornerstone Investors, contacts with certain other institutional investors,
current market conditions and a comparison with the market price of other comparable listed companies and is thus based on demand and the current market situation.
Applications by the general public in Sweden for subscription of B-Shares can be made during the
period 3 May–10 May 2017. Application may be made to Carnegie or Avanza.
Institutional investors in Sweden and other countries are invited to participate in a book-building
process, which will take place during the period 3 May–11 May 2017. Application from institutional
investors in Sweden and other countries shall be submitted to Carnegie in accordance with special
instructions.

E.4

16

Interests material
to the Offer

Carnegie acts as ﬁnancial advisor in conjunction with the Offering. Furthermore, Carnegie has
provided the Company with advisory services in conjunction with the structuring and planning of
the Offering and the contemplated listing of Sdiptech’s B-Shares on Nasdaq First North Premier and
receives remuneration for such services. Carnegie and its related parties have carried out and may
also in the future carry out various ﬁnancial advisory services to the Company and its related parties,
for which they have received and may come to receive fees and other remuneration.
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E.5

Seller and lock-up
arrangements

The Principal Shareholder, board members and senior executives in the Company have entered into lock upundertakings and have undertaken towards Carnegie, subject to certain qualiﬁcations and exceptions, for
a period of 360 days from the ﬁrst day of trading in the Company’s ordinary shares of series B on Nasdaq
First North Premier, to not without the previous written consent from Carnegie, (i) offer, pledge, sell, contract to sell, sell or purchase or issue any option or a right to purchase or sell or otherwise transfer or divest,
directly or indirectly, any shares in the Company or any other securities which are convertible to or can be
exercised or exchanged for such shares, or (ii) enter into swap agreements or other arrangements which
wholly or partly assign to another the ﬁnancial risk associated with ownership of shares in the Company.
Exceptions are made for, inter alia, divestments that occurs pursuant to the Placing Agreement or transfer
of shares in the Company where the transfer is required due to law, authority or court requirements. Furthermore, certain other holders of B-Shares in the Company have made corresponding undertaking, subject
to certain qualiﬁcations and exceptions, towards Carnegie for a period of 180 days from the ﬁrst day of
trading on Nasdaq First North Premier.
Furthermore, the Company intends to, in accordance with the Placing Agreement, subject to certain
exceptions, undertake to during a period of 180 days from the date of the Placing Agreement, not without
the prior written consent from Carngie, (i) propose an increase of capital to the shareholders of Sdiptech,
or to take any other action that would enable for Sdiptech to issue, offer, pledge, sell, contract to sell, sell
or purchase or issue any option or a right to purchase or sell or otherwise transfer or divest, directly or
indirectly, any shares in the Company or any other securities which are convertible to or can be exercised or
exchanged for such shares or (ii) enter into swap agreements or other arrangements which wholly or partly
assign to another the ﬁnancial risk associated with ownership of shares in the Company. Exceptions are
made for issues of shares that are made within the Offering, issue of shares or other securities in connection with incentive programmes for employees that have been approved by the board of directors or by a
general meeting in the Company.

E.6

Dilution

The new issue in the Offering may, provided that the Offering is fully subscribed, lead to an increase
of a maximum of 8,928,571 shares to a total of maximum 32,027,645 shares in the Company, corresponding to a dilution of approximately 27.9 percent of the shares and approximately 17.8 percent of
votes in the Company.

E.7

Expenses charged
to the investor

Not applicable. The Company will not charge any expenses to investors.
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RISK FACTORS
An investment in Sdiptech is associated with substantial risks. Investors should carefully consider all the risks listed below and all other
information in this Offering Circular before making a decision to
invest in the B-Shares. If any of the below risks should materialise,
the Group’s operations, earnings and ﬁnancial position may be
adversely affected to a material degree. In such cases the share
price for the B-Shares could fall and investors could lose all or part
of their investments. The risks described below are not the only
risks to which the Company and its shareholders may be subject.
Additional risks not currently known to the Group or which the
Group currently considers to be not material based on conventional
risk analysis, may have a signiﬁcantly adverse effect on the Group’s
operations, and a materially adverse effect on the Group’s business,
earnings or ﬁnancial position. The order in which the risks are
presented is not meant to indicate the probability that they will
materialise, nor is it meant to indicate their severity or signiﬁcance.
The Offering Circular also contains forward-looking statements
that are based on assumptions and estimates, and which are subject to risks and uncertainty factors. The Group’s actual earnings
could differ materially from what is anticipated by these forwardlooking statements as a result of numerous factors, including the
risks described below and elsewhere in this Offering Circular.

RISKS RELATED TO SDIPTECH, THE INDUSTRY
AND THE MARKET
Sdiptech’s business is affected by macroeconomic factors
Sdiptech is a group within the technical industry with main
focus on urban infrastructure. The Group offers services and
products within deep nisches to renovate, maintain and develop
fast-growing large cities. During 2016, approximately 70 percent
of Sdiptech’s aggregated net sales was related to Greater
Stockholm. Many of the industries in which Sdiptech operates,
the framework supplement business in particular, are affected to
a great extent of macroeconomic factors that are outside of the
Company’s control. These factors include, but are not limited to,
the growth in gross national product, inﬂation and any deﬂation,
general economic trends, regional economic development
particularly in the Stockholm region, development of employment, growth in population, structure of population, changes in
infrastructure and interest rates, changes in global regulations
governing banks’ capital adequacy and market liquidity as well
as general difﬁculties in obtaining ﬁnancing (or ﬁnancing on
terms that are acceptable to the Group or to the customers). The
economic growth affects the trade and industry, universities,
institutions, authorities and other customers’ demand for the
Group’s services, which consequently also affects the Group’s
business. If one or several of these factors should develop negatively, it may have a materially adverse effect on the Group’s
operations, earnings and ﬁnancial position.
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Sdiptech may encounter difﬁculties in achieving its growth
targets and succesfully implementing current expansion plans
The Group has communicated ﬁnancial targets and is planning to
carry out additional acquisitions and expansions of the business
during the forthcoming years in order to achieve these targets.
The Group adapts, and intends to continue to adapt, its ﬁnancial
position, indebtedness and operative infrastructure to its
ﬁnancial targets and expansion plans. If Sdiptech fails to reach
its growth targets and to implement its current expansion plans
successfully, there is therefore a risk that Sdiptech will have to
further adapt its ﬁnancial position, indebtedness and operational
infrastructure, which may be costly and time-consuming for the
Group. Such growth and expansion are also dependent on the
Group’s ability to retain employees and recruit new employees
and key personnel. Furthermore, increased growth is dependent
on the Group’s investment strategy and ability to carry out
acquisitions and successfully integrate acquired companies into
the Group’s business model.
If Sdiptech is unable to reach its growth targets and implement
its current expansion plans successfully, Sdiptech’s result
may deviate to a signiﬁcant extent from the ﬁnancial targets
described in this Offering Circular, which in turn may have a
materially adverse effect on the Group’s operations, earnings
and ﬁnancial position.
Sdiptech may fail with its acquisition strategy and the
integration of acquired company
As mentioned above, a signiﬁcant part of Sdiptech’s strategy
is to grow through acquisitions. Since 2013, the Group has
completed 16 acquisitions and the Group intends to maintain a
high acquisition rate. There is a risk that the Group will not be
able to identify suitable acquisition targets or carry out acquisition on acceptable terms. Furthermore, to carry out acquisitions
are often a comprehensive and complex process that raises
costs relating to, for example, ﬁnancing and ﬁnancial, legal and
other advisers. A great part of such costs affects the Group
negatively, even though an acquisition for different reasons is
not completed and no value is distributed to the Company, which
may have a materially adverse effect on the Group’s operations,
earnings and ﬁnancial position.
Furthermore, acquisitions are associated with major risks in
relation to the acquired company. Before each investment,
Sdiptech performs, to a various extent, a ﬁnancial, legal and
organizational review of the target. However, there is a risk that
any problems and future losses are not identiﬁed in such review.
The target company may for example be affected by customer
losses, regulatory issues or unforeseen expenses following
completion of the acquisition. This may require additional capital
contributions from Sdiptech or cause non-return on investment.
It may also turn out that Sdiptech has paid more than what the
acquired company is worth. It is unlikely that Sdiptech may
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receive full compensation from the seller for such costs. Hence,
such events may have an adverse effect on the relevant company’s operations, earnings and ﬁnancial position as well as on
Sdiptech’s operations, ﬁnancial position and result. All the above
may have a materially adverse effect on the Group’s operations,
earnings and ﬁnancial position.
Sdiptech may fail with its succession planning and
company development
A key element of the Company’s strategy is Sdiptech’s strategy
for succession planning in, and company development of, the
acquired companies. The fundamental idea for the development
of the acquired companies is to maintain the companies’ local
spirit of enterprise to a high extent, and thereto add knowledge,
processes and ﬁnancial resources. Sdiptech’s ability to perform
this strategy and develop companies is dependent on several
factors, inter alia, the access to persons suitable to execute
the succession planning. If Sdiptech fails with the succession
planning and company development, it may have a materially
adverse effect on the Group’s operations, earnings and ﬁnancial
position.
Sdiptech is subject to risks in relation to its decentralised
organisation
Sdiptech has a decentralised organisation, meaning that the operating subsidiaries of the Group to a great extent are independently
responsible for the business activities and the conduct thereof.
The Group management directs, controls and monitors the business activities within the Group, primarily by appointing managers
of the subsidiaries through its succession planning and by continuously monitoring the development through, amongst other things,
customary board work and reporting on a quarterly basis.
Corporate governance in a decentralised organisation such as
Sdiptech’s imposes strict requirements on ﬁnancial reporting
and monitoring procedures. The Company and all of its operating
subsidiaries use the same intra-group reporting system, which
increases the risk of incorrect ﬁnancial information as Sdiptech
does not always has immediate access to the subsidiaries’
ﬁnances (see further section “Sdiptech’s internal control may be
insufﬁcient” below).There is a risk that the organisational model
may prove to be inappropriate to meet any future market challenges, and that Sdiptech’s competitiveness and market position
may be weakened as a consequence thereof. There is also a risk
that deﬁciencies in the corporate governance within the operating subsidiaries may result in incomplete, unproﬁtable or incorrect business decisions. The form of organisation may limit the
Group’s management of legal issues and regulatory compliance,
and weaken the Company’s possibility to monitor and secure
compliance with regulations, agreements and guidelines. If any
of these risks would materialise, it may have a materially adverse
effect to the Group’s operations, earnings and ﬁnancial position.

The Group is subject to technical risks, including risks
related to technological changes
The Group’s customers are primarily companies and other
professional purchasers, which in general are qualiﬁed customers. Such customers generally have high demands on that the
Group offers and delivers services with the right quality. The
Group’s maintenance services relating to for example installation
and service of electricity supply, gas evacuation and elevators
include technical risks. These risks include, but are not limited
to, mechanical incidents that result in interruption in production
and use, which could result in that the Group becomes liable for
damages or losses accrued by its customers.
In order to remain competitive, the different operating companies
within the Group must also continue to launch new products and
services, and increase and improve the functionality and quality of
existing products and services. There is a risk that the companies
within the Group’s different business units will not be able to
implement new technology or adapt their product offering and
business model in time in order to be able to beneﬁt from new or
existing technology.
The costs associated with adjusting to the product and technology development could be signiﬁcant and be affected by factors
fully or partly beyond the Company’s control and which are
unpredictable. There is thus a risk that the level and timing of
future operating costs and capital requirements for adjusting
to the product and technology development could differ signiﬁcantly from current estimates. The inability to ﬁnance, or decisions not to ﬁnance, such costs may have a materially adverse
effect on the operations and earnings of the relevant business
units. If any of the above risks would materialise, it may have a
materially adverse effect on the Group’s operations, earnings
and ﬁnancial position.
Sdiptech is subject to operational risks
All business activities within the Group are associated with the
risk of incurring losses due to deﬁcient procedures, that irregularities and/or other internal or external events could cause
disruptions or damages to the business. Deﬁciencies within the
operational security could have a materially adverse effect on
the Group’s operations, earnings and ﬁnancial position.
Several of the Group’s operating companies are dependent on
one or more operating sites and/or distribution and warehouse
facilities. If such operating site or facility would be destroyed
or closed for some reason, for example, due to storms, ﬂoods,
other natural disasters, riots, work blockades and strikes, ﬁre,
sabotage, acts of terrorism or governmental interventions,
or if operating equipment or inventory should be signiﬁcantly
damaged, the business unit in question would probably face
difﬁculties in distributing its products and/or services.
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Sdiptech’s subsidiary within water and district heat metering is
certiﬁed by SWEDAC and the Company may acquire other companies operating in industries where certiﬁcation is required.
Accreditation imposes strict requirements on the company wanting to conduct the business, and independent reviews of the
competence and work procedures of the accredited companies
are performed regularly by the organisations issuing the accreditations. An operational deﬁciency may result in revocation of the
relevant accreditation. If certiﬁcations are revoked, it may have a
materially adverse effect on the Group’s operation, earnings and
ﬁnancial position.
Sdiptech’s internal control may prove to be inadequate
If the Company’s corporate governance procedures and internal
controls are not implemented or applied correctly, there is a risk
that Sdiptech and its subsidiaries may not be able to deliver reliable ﬁnancial information and efﬁciently prevent fraud or other
illicit exploitation of the Group and its resources. Regardless of
the policies, guidelines and instructions issued by the Group,
in the event of any attempts of fraud, the Group is to a large
extent subject to human factors and the honesty and vigilance
of individual employees. Insufﬁcient and inefﬁcient corporate
governance or internal controls and fraud attempts directed
towards the Group could result in damage such as erroneous
expenses, which could result in materially adverse effects on the
Group’s operation, earnings and ﬁnancial position.
Sdiptech is dependent on being able to retain and recruit
senior executives and key personnel
As mentioned above, Sdiptech is dependent on being able to
retain and recruit senior executives and key personnel with the
necessary expertise within the Company’s different operations.
This is extra important due to the Group’s decentralised decision-making, including subsidiaries with great independence.
Wrong employee in the wrong place, dissatisﬁed personnel, poor
leadership and an organisation that does not encourage engagement or an open dialogue, and that does not stimulate personal
development may result in dissatisﬁed employees, underperformance, and ultimately to employees leaving the Company. Dissatisﬁed employees and high staff turnover may lead to elevated
costs, impaired customer relations and reduced internal
efﬁciency, which may result in reduced proﬁtability. In addition,
there is a tough competition for experienced personnel within
Sdiptech’s business areas, which may result in that required
personnel may not be recruited, or may only be recruited on
terms unfavorable to the Group. If the Group is unable to recruit
employees with the right expertise or retain senior executives
and other key personnel, it may have a materially adverse effect
on the Group’s operations, earnings and ﬁnancial position.
Sdiptech is subject to various regulations, and changes in
legal conditions may have an adverse effect on the Group
Sdiptech’s business is subject to various complex laws, rules
and standards as well as processes and decisions. In addition,
the Group’s business is affected by regional and supranational
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regulatory frameworks, such as EU legislation. Legislation and
other regulations may change and there is a risk that the Group
will be unable to comply with such changed requirements without implementing signiﬁcant measures and incurring signiﬁcant
costs. Adapting Sdiptech’s business to changed legal requirements, due to either amended application of rules by authorities
or new laws and rules, may result in that Sdiptech incurs additional costs, which in turn may have a materially adverse effect
on the Group’s operations, earnings and ﬁnancial position.
The industries that Sdiptech operates within are
competitive and Sdiptech may in the future face
difﬁculties in competing successfully
Sdiptech is active within several niches within urban infrastructure. These niches are subject to competition and the Group’s
competitiveness is dependent on, inter alia, the Group’s ability
to offer products and services which are more attractive to
potential customers than the products and services offered by
Sdiptech’s competitors. The Group’s ability to successfully compete is among other things dependent on its ability to anticipate
future changes and trends in the industry, and to rapidly adapt to
current and future market needs, which may result in increased
costs or require price reductions or changes in the Group’s business model. Furthermore, products and services which are not
directly competitive with the Group’s, including new products
and services, may replace all or parts of the products and
services offered to the market by the Group, and may consequently result in a reduced demand of the Group’s products and
services. Increased competition from existing and new actors as
well as decreased competition possibilities in general, may have
a materially adverse effect on the Group’s operation, earnings
and ﬁnancial position.
Damage to Sdiptech’s reputation may have a negative
effect on its competitiveness, consume time and
resources from the senior management of the company,
and give rise to costs
The ability of Sdiptech and its subsidiaries to attract and retain
customers, partners and other actors on the market is to a large
extent dependent on Sdiptech’s reputation. The business of
Sdiptechs is thus sensitive to risks relating to damages on its
reputation. The Group´s long term proﬁtability is, for instance,
dependent on that customers, partners and other actors on the
market associate Sdiptech with positive values and good quality.
Sdiptech’s reputation may for example be adversely affected
by rumours, negative publicity or other factors that could lead
to Sdiptech no longer being considered to be a competent
and reputable actor on the market. If such negative factors
would occur, or if Sdiptech’s reputation would deteriorate for
other reasons, this may reduce the Group’s proﬁtability and
competitiveness, consume time and resources from the senior
management of the Company and give rise to additional costs
for Sdiptech, which may have a materially adverse effect on the
Group’s operations, earnings and ﬁnancial position.
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Sdiptech is subject to risks relating to its suppliers
To be able to produce, sell and deliver products and services,
Sdiptech’s subsidiaries are dependent on the external suppliers’
agreed availability, production capacity, quality assurance
arrangements and deliveries. Non-performance of deliveries or
incorrect or delayed deliveries from different types of suppliers,
may in turn lead to that agreed deliveries of the subsidiaries become delayed, need to be cancelled or are deﬁcient or
incorrect. In some cases the subsidiaries have not entered into
written agreements with their suppliers and hence the business
relationship is relationship based. Consequently, there is a risk
that it may be difﬁcult to enforce what has been agreed or that
previous agreements are changed, which may have an adverse
effect on the relevant subsidiary’s, and in turn, the Group’s
operations, earnings and ﬁnancial position.

Sdiptech being obliged to pay damages or cease engaging in
certain activities. The Group may become involved in disputes
in the course of its ordinary business activities and is subject to
the risk of being sued for claims relating to, for example, the services provided by the Group. In addition, Sdiptech’s or its board
members, senior executives, employees or afﬁliated companies
may be subject to ofﬁcial investigations or criminal proceedings.
Such disputes, claims, investigations and legal proceedings may
be time-consuming, disrupt daily operations, give rise to claims
involving signiﬁcant amounts and may entail signiﬁcant legal
expenses. In addition, it can often be difﬁcult to foresee the
outcome of complex disputes, claims, investigations and legal
proceedings. Consequently, disputes, claims, investigations and
legal proceedings may have a materially adverse effect on the
Group’s operations, earnings and ﬁnancial position.

If a supplier would encounter difﬁculties in performing deliveries
or otherwise cease to deliver to the Group, it may be timeconsuming to ﬁnd and negotiate with alternative suppliers. Also,
the terms and conditions for such alternative suppliers could
be less favorable than the terms and conditions of current solutions. Consequently, there is a risk that difﬁculties in delivery
may result in disruptions for the relevant subsidiary, which may
have a materially adverse effect on the Group’s operations, earnings and ﬁnancial position.

Sdiptech is exposed to ﬁnancing risks
Financing risk refers to the risk that the ﬁnancing required for
Sdiptech and its subsidiaries cannot be obtained, maintained or
extended on maturity, or that it may only be extended at signiﬁcantly increased costs or on unfavourable terms. The business
activities of the Group’s subsidiaries, and Sdiptech’s acquisitions
of companies and businesses, are partially ﬁnanced by loans
from external lenders and interest rate costs is a signiﬁcant cost
item for the Group. The loan agreements also include other obligations and undertakings from the subsidiaries. The Company
has at some occassion been required to make contributions to
the subsidiaries in order for them to comply with the undertakings. In connection therewith, waivers have been required to be
obtained from the lenders.

Sdiptech is subject to risks relating to intellectual
property rights, know-how and conﬁdentiality
The future development of the Group is dependent on know-how
and trade secrets and the Group seeks to protect such information by, inter alia, entering into conﬁdentiality agreements with
employees, consultants and partners. It is not possible to obtain
full protection against unauthorised disclosure of information,
which entails a risk that competitors may receive and beneﬁt
from know-how developed by the Group.
The technologies used by the Group, or included in the goods
and services provided by the Group, may infringe on intellectual
property rights owned or controlled by third parties. If the Group
is forced to involve in legal proceedings in order to establish who
has the right to a certain intellectual property right, the costs for
such proceedings may be signiﬁcant and if the outcome of such
proceedings would be negative it may result in that the protection of some, or all, of the Group’s intellectual property rights
cease or that companies within the Group would be obligated to
pay signiﬁcant damages.
If any of the above risks would materialise, it may have a materially
adverse effect on the Group’s operations, earnings and ﬁnancial
position.
Sdiptech is exposed to risks related to disputes and other
legal proceedings
Sdiptech may become involved in legal proceedings. Disputes,
claims, investigations and legal proceedings may lead to

In order to fulﬁll its expansion plans, the Group will need to raise
additional external ﬁnancing of various types and on varying
terms, in particular in connection with future acquisitions. If companies within the Group fail to obtain the requisite ﬁnancing in the
future, or if relevant companies within the Group lack sufﬁcient
liquidity to meet their obligations, or are unable to reﬁnance any
future loan agreements or only are able to reﬁnance such loan
agreements on terms that are unfavourable to Sdiptech, this may
have a materially adverse effect on the Group’s operations, earnings and ﬁnancial position.
Sdiptech is exposed to liquidity risks
Liquidity risk refers to the risk that the Company will not be able
to meet its payment obligations as they fall due without signiﬁcantly increasing its costs for liquidity. If the Company’s liquidity
proves to be insufﬁcient, this may have a materially adverse
effect on the Group’s operations, earnings and ﬁnancial position.
Sdiptech is exposed to currency risks
Currency risk is the risk that ﬂuctuations in exchange rates
affects the Group’s results, balance sheet and cash ﬂow. The
risks arise in connection with transactions in foreign currencies
(primarily euro and the Croatian kuna), which arise when the
Group carries out sales and purchases in foreign currencies, and
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when assets and liabilities are denominated in foreign currencies. Sdiptech’s sales and purchases are, inter alia, carried out
with customers and suppliers in countries with foreign currencies. Future ﬂuctuations in exchange rates may have an adverse
effect on the Group’s results and ﬁnancial positions. If any of the
above risks would materialise, it may have a materially adverse
effect on the Group’s operations, earnings and ﬁnancial position.
Sdiptech is exposed to interest rate risks
A change in the market interest rate and credit margin affects
the net interest earnings. How fast and to what extent these
both components impact the net interest earnings is primarily
dependent on the chosen maturity of the loan and the ﬁxed
interest rate period. Sdiptech is ﬁnanced by equity and debt,
where the main part of the debt is interest bearing debt. As
mentioned above, the Company will raise additional external
ﬁnancing in the future of varying types and with varying
exposure to interest rates. As changes in market interest rates
and credit margin always affect the net interest earnings over
time, there is a signiﬁcant risk that changes in market interest
rates and credit margins will have a negative impact on the cash
ﬂow of Sdiptech in the future. Should these risks materialise, it
may have a materially adverse effect on the Group’s operations,
earnings and ﬁnancial position.
Risk for impairment of Sdiptech’s goodwill
As per 31 March 2017 the goodwill items reported in the Group’s
consolidated balance sheet amounted to SEK 831.8 million
and relate to acquisitions of subsidiaries. Sdiptech is required
to annually make impairments tests of its goodwill. Such tests
must also occur when events or circumstances indicate that
the reported value may be higher than the recoverable value.
Consequently, there is a risk that the Group may in the future be
required to make impairments of its goodwill and such impairments may, if they are signiﬁcant, have a materially adverse
effect on the Group’s operations, earnings and ﬁnancial position.
Sdiptech’s operations are affected by amended accounting
rules
Sdiptech’s operations are affected by the accounting rules
applicable in Sweden from time to time, including, for example,
IFRS and other international accounting standards. This means
that the accounting, ﬁnancial reporting and internal control
of the Group in the future may be affected by, and need to be
adjusted to, amended accounting rules or altered practice of
such accounting rules. This could result in an uncertainty regarding the accounting, ﬁnancial reporting and internal control of the
Group and may also affect the Group’s ﬁnancial result, balance
sheet and equity, which in turn could have a materially adverse
effect on the Group’s operations, earnings and ﬁnancial position.
Sdiptech’s insurance cover may be insufﬁcient in the
event of tort liability or other damages
Sdiptech’s insurance cover may prove to be insufﬁcient to
compensate for damages related to, for example, the Group’s
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products and services. In particular, certain types of risks (such
as war, acts of terror, insufﬁcient preparation in the event of
natural disasters or extreme weather conditions) may be, or may
in the future become, impossible or too expensive for Sdiptech
to insure against. If uninsured damage would occur, or if a
damage would exceed the insurance cover, the Company may
become liable to repair damages caused by uninsured risks. The
Company may also become liable to debts and other economical
obligations relating to damaged buildings. Uninsured losses
or losses exceeding the insurance cover may therefore have a
materially adverse effect on the Group’s operations, earnings
and ﬁnancial position.
The Group’s tax expenses may increase as a result of
ongoing and future tax audits and potential changes to
applicable tax rules
Sdiptech conducts business in several jurisdictions. The operations, including transactions between companies within the
Group, are conducted in accordance with the Group’s interpretation of applicable tax rules, tax conventions and other rules
within tax law, established practices as well as requirements
from relevant tax authorities. There is a risk that the Group’s
interpretation and application of said tax laws, conventions,
other rules and requirements have not been, or will not continue
to be, in all aspects correct. There is also a risk that the competent tax authorities in the respective jurisdictions will make
decisions which deviate from Sdiptech’s interpretation. Tax
authorities may, in particular in relation to transactions between
group companies which operate in different countries, have
another interpretation than Sdiptech (i.e. transfer pricing matters). Consequently, Sdiptech’s tax situation, both with respect
to previous and current ﬁnancial years, may be changed due to
decisions from the relevant tax authorities or due to changed
laws, conventions or other rules. Such decisions and changes
may, possibly with retroactive effect, affect the Group’s tax situation negatively which may have a materially adverse effect on
the Group’s operations, earnings and ﬁnancial position.
Sdiptech is exposed to political risks and is dependent on
laws, permits and decisions
The Group’s business is subject to general political and societal
risks in the countries, mainly Sweden, in which the Group operates, such as the risk for potential governmental interventions
or potential inﬂation or deﬂation. If any of the above risks would
materialise, it may have a materially adverse effect on the
Group’s operations, earnings and ﬁnancial position.
Some of the Company’s subsidiaries conduct business subject
to regulatory supervision. If the Company’s interpretation of
regulations would prove to be incorrect, or if the Company
breaches applicable rules due to deﬁciencies in its operations
or due to amendments in the regulations, which may occur with
short notice, there is a risk that permits held by the Group are
withdrawn, limited or not renewed, which could result in that the
Group becomes obliged to pay damages or becomes subject to
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administrative fees and, as a consequence thereof, subject to
negative publicity, which in turn may have a materially adverse
effect on the Group’s operations, earnings and ﬁnancial position.
Sdiptech’s global elevator operations are conducted in several
different jurisdictions and are thus subject to local laws and
rules applicable in these jurisdictions as well as international
rules. In case of changes to applicable rules, for example in relation to customs or export regulations, other trade barriers such
as price or exchange controls or other public guidelines in the
jurisdictions in which the Group operates, or if the Group would
be deemed to not fulﬁl the applicable requirements, it may have
a materially adverse effect on the Group’s operations, earnings
and ﬁnancial position.

RISK RELATING TO THE OFFERING AND THE
SHARES
Nasdaq First North Premier is not a regulated market and
carries a higher degree of risk than an investment in a
company listed on a regulated market
The shares of Sdiptech are intended to be traded on Nasdaq
First North Premier. Nasdaq First North Premier is a multilateral
trading facility, operated by Nasdaq Stockholm. Companies
whose shares are traded on Nasdaq First North Premier are
covered by a less extensive regulatory framework than companies which shares are traded on the main market of Nasdaq
Stockholm. Nasdaq First North Premier is not a regulated market
and is not obligated to implement rules or procedures that
comply with existing EU-directives and requirements, including
directives and requirements regarding listings, disclosure and
offerings. Shareholders may suffer actual or perceived prejudice
to the extent the Group takes advantage of the increased ﬂexibility it is allowed through a listing on Nasdaq First North Premier.
There is a risk that the market for the shares will be subject to
disruptions, and any such disruption may have a negative effect
on investors, regardless of the Group’s prospects and ﬁnancial
performance. An investment in Sdiptechs’s shares therefore
carries a higher degree of risk than an investment in a company
listed on a regulated market, for example the main market of
Nasdaq Stockholm.
Although the shares are planned to be listed on Nasdaq First
North Premier, there is a riskthat the shares will not remain
listed or that future success and liquidity in the market will not
be achieved. There is a risk that no liquidity in the shares will
be achieved as a result of admission to trading on Nasdaq First
North Premier, but failure to be approved for listing or delisting
of the shares from Nasdaq First North Premier may have a
material effect on an investor’s ability to resell the shares on the
secondary market.
Unforeseeable future share prices
It is uncertain whether an active market for trading in the
B-Shares will develop. The share price of the B-Shares may
become subject to substantial ﬂuctuations due to a changed

conception on the stock market regarding the B-Shares and
various circumstances and events, such as amendments to
applicable laws and other rules affecting the Company’s business, result and development. From time to time, the stock
market may display substantial ﬂuctuations in price and volume,
which are not relating to the Company’s business or future
prospects. In addition, the result and prospects of the Company
may from time to time not reach the expectations from the
stock market, analytics and investors. One or more of these
factors could result in that the share price of the B-Shares falls
to a level below the acquisition price and the subscription price,
respectively, in the Offering, resulting in a loss for the investor
when divesting the B-Shares.
A sole shareholder will hold signiﬁcant inﬂuence in
Sdiptech following the listing
Serendipity Group AB (“Serendipity”), owned by Ashkan Pouya
(chairman of the board of directors) and Saeid Esmaeilzadeh
(member of the board of directors), is the Company’s largest
shareholder. Following the Offering, Serendipity will own and
control approximately 46.9 percent of the shares and approximately 66.0 percent of the votes in the Company, provided that
all B-Shares in the Offering are subscribed for and that the Overallotment Option is not exercised. Consequently, Serendipity will
hold signiﬁcant inﬂuence in Sdiptech, even following completion
of the Offering. If the Overallotment Option is exercised in full,
Serendipity will own and control approximately 42.7 percent of
the shares and approximately 63.3 percent of the votes in the
Company. If Serendipity’s interests differ from the interests
of the other shareholders, Serendipity’s inﬂuence may have a
material impact on the market value of the B-Shares.
Future issue of shares may affect the share price of the
B-Shares and result in a dilution
In the future, Sdiptech may seek to raise capital through issue
of additional B-Shares or other securities. Such issuance may
affect the shares price of the B-Shares negatively and result in
a dilution of economic and voting rights if made with deviation
from the shareholders’ preferential rights. Because the timing
and terms of any future issue will depend on market conditions
at the time of such issuance, the Company cannot predict or
estimate the amount, timing or terms of any future offering.
Thus, holders of B-Shares should consider the risk that future
issues of shares may reduce the market price of the B-Shares
and/or dilute their shareholding in the Company.
Sales of shares following the Offering may affect the
market price of the B-Shares negatively
In connection with the Offering, the Principal Shareholder and
certain other shareholders have entered into lock-up agreements with Carnegie. In addition, the management and the
members of the board of directors of Sdiptech will enter into
lock-up agreements with Carnegie. When these lock-up agreements expire, or if they are waived or terminated by Carnegie,
the B-Shares that are subject to the lock-up agreements will
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be available for sale in the public market or otherwise. Sales
of substantial amounts of shares following the Offering, or the
perception that any such sales could occur, could adversely
affect the market price of the B-Shares and may make it more
difﬁcult for holders to sell their shares at a time and price that
they deem appropriate.
Investors with a reference currency other than SEK will
become subject to certain exchange risks when investing
in the B-Shares
The B-Shares will be denominated in SEK and any dividends
on the shares will be paid in SEK. Investors whose reference
currency is a currency other than SEK may be adversely affected
by any reduction in the value of SEK relative to the respective
investor’s reference currency. In addition, such investors could
incur additional transaction costs in converting SEK into another
currency. Investors whose reference currency is a currency
other than SEK are therefore urged to consult their ﬁnancial
advisers.
Pursuant to the dividend policy of Sdiptech, no dividends
shall be paid on ordinary shares. In addition, the preference
shares of the Company are prioritised to receive dividends
The board of directors of the Company has adopted a dividend
policy meaning that even if dividends shall be paid on the preference shares of the Company in accordance with the provisions
of the articles of association of the Company, no dividends shall
be paid on the ordinary shares of the Company. The articles
of association of Sdiptech also include provisions restricting
the possibility to pay dividends on the ordinary shares in the
event no dividends have been paid on the preference shares in
accordance with the provisions of the articles of association of
the Company. Even if a general meeting of shareholders resolves
upon a distribution on dividends to holders of ordinary shares,
such distribution may only be made provided that there are distributable funds and that the distribution appears to be justiﬁed
taking into consideration the demands with respect to the size of
shareholders’ equity which is imposed by the nature, scope and
risks associated with the Company, and the Company’s need to
strengthen its balance sheet, liquidity and ﬁnancial position in
general. Moreover, the shareholders may generally not resolve
upon a larger distribution than proposed or approved by the
board of directors. Subject to minority shareholders’ right to
request a distribution in accordance with the Swedish Companies Act, shareholders may not make demands for dividends
unless resolved upon by the general meeting of the shareholders
in accordance with the above. Therefore, it is not possible to
predict if dividends will be proposed or resolved upon during a
certain year, or ever.
The commitments from the Cornerstone Investors are not
secured
Swedbank Robur Fonder AB and Handelsbanken Fonder AB
(the “Cornerstone Investors”) have agreed to subscribe for a
total of 3,125,001 B-Shares in the Offering which, based on
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full subscription in the Offering and that the Overallotment
Option is exercised in full, corresponds to approximately
30.4 percent of the total amount of B-Shares included in the
Offering, and approximately 9.8 percent of the total amount of
B-Shares in Sdiptech. The commitments of the Cornerstone
Investors are however not secured by a bank guarantee, blocked
funds, pledges or similar arrangements. Hence, there is a risk
that the Cornerstone Investors will not be able to fulﬁl their
commitments. The Cornerstone Investor’s commitments are
furthermore dependent on certain conditions, including that the
commitments are fulﬁlled within certain time limits. In the event
that any of the conditions are not fulﬁlled there is a risk that the
Cornerstone Investors will not be bound by their commitments
and chose not to subscribe for shares, which would have a material negative effect on the implementation of the Offering.
Shareholders in other jurisdictions than Sweden may be
prevented from participating in any future issues of shares
with preferential rights
If Sdiptech issues new shares, existing shareholders have, as a
general rule, preferential rights to subscribe for new shares in
proportion to their shareholdings at the date of the issue. Shareholders in certain other countries than Sweden may, however,
be subject to limitations preventing them from participating in
such rights issues, or that otherwise make participation difﬁcult
or limited. For example, shareholders in the US may be unable
to exercise any preferential rights to subscribe for new shares
unless the shares and the subscription rights are registered in
accordance with the US Securities Act of 1933, as amended and
no exemption from the registration requirement is applicable.
Shareholders in other jurisdictions outside Sweden may be
similarly affected if the subscription rights or the new shares
have not been registered or approved by the relevant authorities
in such jurisdictions.
The listing of the B-shares requires that the distribution
requirement of Nasdaq First North Premier is fulﬁlled
Sdiptech has applied for, and obtained approval of, listing of the
B-Shares on Nasdaq First North Premier, provided that the distribution requirement is fulﬁlled. The regulations of Nasdaq First
North Premier contain, among other things, provisions on that
there shall be conditions for sufﬁcient supply and demand of
the issuer’s share with purpose of obtaining a functioning price
mechanism. The provisions imply that a sufﬁcient number of the
issuer’s B-Shares shall be held by the public and that an issuer
shall have sufﬁcient number of shareholders with a holding
exceeding a certain valure, so called distribution requirement.
If the distribution requirements are not fulﬁlled, the application
for listing of the B-Shares may be denied. Sdiptech’s B-Shares
may be delisted in case the Company is not complying with the
distribution requirements in the future.
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INVITATION TO SUBSCRIBE FOR SHARES
To promote the Company’s continued development and growth,
Sdiptech’s board of directors has decided to pursue a diversiﬁcation of the ownership of the Company’s B-Shares through the
Offering. Furthermore, Sdiptech has obtained approval regarding
the listing of the B-shares on Nasdaq First North Premier, provided that the distribution requirement is fulﬁlled.
The listing on Nasdaq First North Premier is expected to support
Sdiptech’s development and continued growth on the basis of, for
example, improved access to the capital market and a diversiﬁed
base of new Swedish and international shareholders.
The board of directors of Sdiptech hereby offers investors, in
accordance with the terms and conditions in this Offering Circular,
to subscribe for 8,928,571 newly issued B-Shares, corresponding
to approximately 27.9 percent of the total number of shares in
the Company following completion of the Offering. The number
of B-Shares offered by the Company is decided in order to raise
approximately SEK 500 million to Sdiptech before transaction
related costs, which are expected to amount to approximately SEK
30 million. In order to cover any overallotment in conjunction with
the Offering, the Principal Shareholder intends to issue an option
(the “Overallotment Option”) to Carnegie to sell a maximum of
1,339,285 existing B-Shares equivalent to up to 15.0 percent of
the total amount of shares in the Offering. No new preference
shares will be issued in connection with the Offering. Entitlement
to subscribe for the B-Shares will accrue to the general public in
Sweden, including Sdiptech's existing holders of ordinary shares
and preference shares, and institutional investors in Sweden and
abroad, except for the United States.

Swedbank Robur Fonder AB and Handelsbanken Fonder AB have
through subscription commitments agreed to subscribe for a total
of 3,125,001 B-Shares in the Offering, corresponding to approximately 10.0 percent of the total amount of shares in the Company
following the Offering and approximately 30.0 percent of the total
number of shares in the Offering, provided that the Overallotmanet Option is exercised in full. The Cornerstone Investors will not
receive any compensation for their commitments.
The price per B-Share in the Offering (the “Offering Price”) has
been determined to SEK 56 per B-Share. The price in the Offering
has been determined by the board of directors of Sdiptech in
consultation with Carnegie and has been based on the assessed
investment interest, the discussions preceding the commitments
made by the Cornerstone Investors, contacts with certain other
institutional investors, current market conditions and a comparison with the market price of other comparable listed companies
and is thus based on demand and the current market situation.
Assuming full subscription to the Offering, the value of the Offering will be approximately SEK 500 million, which in its entirety
will accrue to the Company. If the Offering is fully subscribed, the
total number of shares in Sdiptech will increase from 23,099,074
shares to 32,027,645 shares, of which 28,277,645 B-Shares,
2,000,000 ordinary shares of series A and 1,750,000 preference
shares, and the number of votes will increase from 41,099,074
to 50,027,645. This corresponds to an increase of approximately
38.7 percent in the total number of shares and 21.7 percent in
the total number of votes, corresponding to a dilution of approximately 27.9 percent in the number of shares and approximately
17.8 percent in the number of votes. The total issue costs for the
capital raise, including the Offering, are expected to amount to
approximately SEK 30 million.

Stockholm, 2 May 2017
Sdiptech AB (publ)
The Board of Directors
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BACKGROUND AND REASONS
Sdiptech is a technology group focusing mainly on urban infrastructure. The Group offers services and products whithin deep
niches to develop, maintain and renovate critical infrastructure
in fast-growing large cities where the Stockholm region is currently the Company’s main market. Currently, the Group’s core
business comprises of 15 operating subsidiaries8 divided into
two sections: tailored technical installations and niched products
and services. The Group’s offer includes, inter alia, products and
services within sectors such as framework supplements, measure
of electrical power quality, calibration of water meters, installation
and service of elevators, and specialised ventilation solutions. All
of these products and services make important parts of a wellfunctioning urban infrastructure.
The foundation of Sdiptech’s current business was established
in 2013 and the Company has thereafter shown a strong growth
rate, from SEK 136 million in accounted net sales in 2014 to SEK
775 million in 2016. The corresponding numbers for operating
proﬁt measured as EBITA were SEK 18 million in 2014 and SEK
111 million in 2016. As a result of six completed acquisitions
during 2016, the net sales and EBITA on a pro forma basis
amounted to SEK 911 million and SEK 145 million, respectively.9
On a global basis, an increasing amount of the population has
during a longer period of time chosen to settle in larger urban
areas. This urbanisation trend is shown in already developed
countries as well as in developing countries, and includes both
Sweden and the rest of Europe. The greater Stockholm area,
the main market of Sdiptech, has one of the highest population
growth of the capitals of Europe and pursuant to Statistics Sweden the population of the greater Stockholm ares is expected
to increase with close to 380,000 inhabitants during the period
2015-2025. Urbanisation creates a demand for expansion of
urban areas, where new residential units result in an increased
demand for additional infrastructure such as commercial
properties, communications and electricity and water supply.
Consequently, urbanisation is a strong underlying driver for
growth in the markets where Sdiptech operates.
As of the date hereof, Sdiptech has completed 16 acquisitions10
within its core business, and acquisitions are also an important

part of Sdiptech’s growth strategy going forward. During the
past three years, Sdiptech has built an internal function for
acquisitions, which, through analysis and by actively tracking
companies, intends to create exclusive dialogues with potential
sellers of well-organised entrepreneurial companies. This work
enables further acquisitions of Swedish and foreign companies
with operations focused towards urban infrastructure.
Sdiptech has a target of reaching an EBITA of SEK 600-800
million in year 2021, and acquisitions of companies constitute an
important part of this plan. In light of this, the board of directors
of the Company intends to resolve on a new issue of B-Shares.
The share issue in the Offering is expected to raise gross
proceeds of approximately SEK 500 million before deduction
of transaction related costs, which are estimated to amount to
approximately SEK 30 million. Of the issue proceeds, approximatley SEK 440 million is intended to be used for acquisitions
and SEK 28 million is intended to be used for re-payment of debt
to Serendipity Group AB, which has been raised in connection
with previous acquisitions. The board of directors deems this a
well-suited ﬁnancing alternative as regards stability and sustainability. Sdiptech has obtained approval for listing of the B-Shares
on Nasdaq First North Premier, provided that the distribution
requirement is fulﬁlled.
The goal of the board of directors is to, depending on the market
conditions, list the Company’s B-Shares on Nasdaq Stockholm’s
main market within 12 months from the completion of the listing
on Nasdaq First North Premier.
In other respects, reference is made to the full particulars of the
Offering Circular, which has been prepared by the board of directors of Sdiptech by reason of the Offering.
The board of directors is responsible for the content of this Offering Circular. It is hereby assured that all reasonable precautionary
measures have been taken to ensure that the information in this
Offering Circular, to the best of the board of director’s knowledge,
corresponds to the factual circumstances and that nothing has
been omitted that would affect its purpose.

Stockholm, 2 May 2017
Sdiptech AB (publ)
The Board of Directors

8

9

The subsidiaries S:t Eriks Hiss AB, KM Hiss & Portservice AB and HissPartner i Stockholm AB are counted as one subsidiary as they have the same
chief executive ofﬁcer. Furthermore, the subsidiaries Topas Vatten AB and Topas Vatten Service AB are counted as one subsidiary as they have the
same chief executive ofﬁcer.
The information regarding 2016 is pro forma, refer to section ”Pro forma accounts” for further information.
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Of which one acqusition has not yet been closed.
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TERMS AND CONDITIONS
The Offering
The Offering is directed towards the general public in Sweden
including Sdiptech’s existing shareholders and towards institutional investors in Sweden and outside of Sweden. The Offering
comprises a maximum of 8,928,571 newly issued shares offered
by the Company where a maximum of 900,000 newly issued
shares may be alloted to existing holders of ordinary shares and
preference shares. The outcome of the Offering is expected to be
published through a press release on or about 12 May 2017. The
Swedish prospectus is available on the Company’s website (www.
sdiptech.com) and on Carnegie’s website (www.carnegie.se).
Overallotment Option
The Principal Shareholder intends to issue an Overallotment Option
to Carnegie, which may be exercised in whole or in part during
a period of 30 calendar days as from the ﬁrst day of trading in
the Company’s shares on Nasdaq First North Premier, to sell a
maximum of 1,339,285 existing shares equivalent to a maximum of
approximately 15 percent of the total number of shares in the Offering, to a price equivalent to the Offering Price, in order to cover any
overallotment in the Offering, in accordance with the description in
section “Legal considerations and supplementary information – The
form of the Offering – Placing agreement”.
Allotment of shares
The allotment of shares for each part of the Offering will be based
on demand. The allotment will be determined by the Company’s
board of directors and the Principal Shareholder in consultation
with Carnegie.
Book-building process
Institutional investors will be given the opportunity to participate
in the Offering through a form of book-building process by submitting an application of interest. The book-building process will commence on 3 May and continue up to and including 11 May 2017.
The Company’s board of directors and the Principal shareholder
reserve the right to shorten and extend the application period of
the institutional offer. Such shortening or extension of the application period will be announced by the Company through a press
release before the end of the application period.
The Offer Price
The Offering Price is SEK 56 per B-Share. Brokerage commission
will not be charged. The price in the Offering has been determined
by the board of directors of Sdiptech in consultation with Carnegie
and has been based on the assessed investment interest, the discussions preceding the commitments made by the Cornerstone
Investors, contacts with certain other institutional investors, current market conditions and a comparison with the market price of
other comparable listed companies and is thus based on demand
and the current market situation.

THE OFFERING TO THE GENERAL PUBLIC IN
SWEDEN
Application
Applications from the general public in Sweden for acquisition of
shares can be made during the period 3 May – 10 May 2017 and
shall relate to a minimum of 150 shares and a maximum of 17,000
shares in even lots of 50 shares each. The application is binding.
The Company’s board of directors and the Principal Shareholder
reserve the right to extend the application period for the general
public in Sweden. Notiﬁcation on such extension will be announced
through a press release prior to expiry of the application period.
Application may be made to Carnegie or Avanza in accordance
with the instructions of each bank.
If several applications are submitted by the same buyer, only
the ﬁrst registered application will be considered. Applications
received late, as well as incomplete or incorrectly ﬁlled-in application forms may be discarded.
Accounts/depots with speciﬁc rules
If you have an account with speciﬁc rules regarding securities
transactions, for example IPS-account, ISA-account (Investment
Savings Account), or an account in a capital insurance, you should
ask your intermediary about if and how you may acquire these
shares in the Offering.
Application via Carnegie
Applicants applying to acquire shares through Carnegie must have
a securities depository account or an Investment Savings Account
with Carnegie.
As regards customers with an Investment Savings Account with
Carnegie, Carnegie will, if the application results in allotment,
acquire the corresponding number of shares in the Offering for further sales of the shares to the customer at the price of the Offering.
Applications may be made via contact with advisors at Carnegie. If
a customer does not have an advisor with Carnegie, the customer
is referred to contact the Private Service. The application must be
handed in to Carnegie in accordance with the instruction of the
Private Bank.
Application via Avanza
Customers of Avanza may apply for acquisition of shares through
Avanza’s Internet service. Applications to Avanza can be made as
of 3 May 2017 up to and including 10 May 2017. In order not to
lose the right to potential allotment, customers of Avanza must
have cash equivalents available on the account as of 10 May
2017 up to and including the settlement day, 16 May 2017. More
information is available on www .avanza.se.
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The general public refers to private individuals and legal entities who subscribe for a maximum of 17,000 shares.
Institutional investors refers to private individuals and legal entities who subscribe for a more than 17,000 shares.
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Application for employees of Sdiptech
Employees of Sdiptech who wish to acquire shares shall follow
speciﬁc instructions from the Company.
Application for existing shareholders of Sdiptech
All direct registered shareholders with an address known to the
Company based on the share register, which is ordered from
Euroclear on 28 April 2017, will obtain a speciﬁc application form
to be used for application. Nominees will be informed of advising
its security depository account customers that are shareholders in
Sdiptech of their possibility of participating in the Offering. Please
note that as security depository account customer and shareholder
in Sdiptech, the application shall be made via each nominee.
Shareholders which has not obtained any speciﬁc application form
is urged to, together with its application, verify its shareholding
by attaching a contract note or a central securities account
statement to the application form in order to be accounted for as a
shareholder. Received applications will thereafter be compared with
a shareholder register during the end of the application period.
Allotment
Decision on allotment of shares is made by the Company’s board
of directors and the Principal Shareholder in consultation with
Carnegie, whereby the goal is to achieve a broad distribution of
the shares among the general public in Sweden, in order to facilitate a regular and liquid trade in the Company’s shares on Nasdaq
First North Premier.
The allotment does not depend on when the application is submitted during the application period.
In the event of oversubscription, allotment may not take place
or take place with a lower number of shares than the application
concerns, whereby allotment wholly or partly may take place by
random selection.
Allotment to employees in Sdiptech will be carried out to a value
of maximum SEK 30,000 per employee.
Applications from certain customers with Carnegie and Avanza
may be considered separately. Allotment may also be made to
employees of Avanza, however, without them being prioritized.
In such cases, the allotment takes place in accordance with the
rules of the Swedish Securities Dealer Association (Sw. Svenska
Fondhandlareföreningen) and the SFSA’s regulations.
Allotment to existing shareholders in Sdiptech
Decision on allotment to existing shareholders in Sdiptech within
the Offering is made by the Company’s board of directors and
the Principal Shareholder in consultation with Carnegie, whereby
it will be taken into account that shareholders shall be offered
allotment of B-Shares in realtion to the number of shares they
previously own in the Company, regardless of share class. Existing
shareholders in Sdiptech are guaranteed allotment of minimum
300 B-Shares.
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Information regarding allotment
Allotment is expected to take place on 12 May 2017. Shortly
thereafter, a contract note will be sent to those persons who have
received allotment in the Offering. Persons who have not been
allotted shares will not be notiﬁed.
Via Carnegie
Those persons who have applied via Carnegie may receive
information regarding allotment from their advisor or customer
manager from 09:00 CET on 12 May 2017.
Via Avanza
For those who are customers with Avanza, payment for allotted
shares will be deducted from the bank account speciﬁed in the
application no later than on the settlement day on 16 May 2017.
Please note that cash equivalents for payment of the allotted
shares should be made available at the account from 10 May 2017
up until the settlement day on 16 May 2017.
For those persons who have applied via Avanza’s Internet service
will receive information regarding allotment by the fact that the
allotted amount of shares are booked against billing of the funds
at the speciﬁed account, which is expected to be on or around
09:00 CET on 12 May 2017.
Payment
Full payment for allotted shares shall be made in cash no later
than on 16 May 2017 according to the instructions on the received
contract note.
Via Carnegie
Account customers and customers with Investment Savings
Accounts with Carnegie are expected to receive their allotted, but
not paid shares at the speciﬁed securities account or Investment
Savings Account on 12 May 2017. Cash equivalents for payment
shall be made available on the speciﬁed securities depository or
Investments Savings Account on 16 May 2017.
Via Avanza
For account customers with Avanza, payment for allotted shares
will be deducted no later than on the settlement day, 16 May 2017.
Please note that cash equivalents for payment of the allotted
shares should be made available at the account from 10 May 2017
up until 16 May 2017.
Insufﬁcient or incorrect payment
Please note that if full payment is not made in due time or if
sufﬁcient funds are not made available on the speciﬁed bank
account, allotted shares may be transferred and sold to another
party. Should the selling price be lower than the Offering Price in
the event of such a transfer in the Offering, the party who initially
received allotment of shares in the Offering may be responsible to
bear the difference.
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THE OFFERING TO INSTITUTIONAL INVESTORS
Application
Institutional investors in Sweden and internationally are invited to
participate in a form of book-building process to be held during the
period 3 May – 11 May 2017. The Company’s board of directors and
the Principal Shareholder reserve the right to shorten or extend
the application period in the institutional offer. Any such shortening
or extension of the application period will be announced by the
Company through a press release before the end of the application
period. Application shall be submitted to Carnegie in accordance
with special instructions.
Allotment
Decision on allotment of shares is made by the Company’s
board of directors and the Principal Shareholder in consultation
with Carnegie, whereby the goal is that Sdiptech achieves a
good institutional ownership base. The intention is that expressions of interest, which in all material respects are deemed to
be equivalent, shall be treated equally. Expressions of interests
from institutional investors that are considered having a potential to be long-term owners of the Company may be prioritized.
The decision on allotment will be made on a wholly discretionary
basis and any guarantees of allotment will not be given. The
Cornerstone Investors are, however, guaranteed allotment in
accordance with their respective commitments.
Information regarding allotment
Allotment is expected to take place on or around 12 May 2017.
Institutional investors are expected to receive information regarding
allotment in accordance with a particular arrangement on or around
12 May 2017, after which contract notes will be distributed.
Payment
Full payment for allotted shares shall be paid in cash in accordance
with the contract note and against delivery of shares no later than
16 May 2017.
Insufﬁcient or incorrect payment
Please note that if full payment is not made in due time, allotted
shares may be transferred and sold to another party. Should the
selling price in the event of such a transfer be lower than the
Offering Price, the party who initially received allotment of these
shares may be responsible to bear the difference.
Registration of allotted and paid shares
Registration of allotted and paid shares with Euroclear Sweden AB
(”Euroclear Sweden”) is expected to take place on or around 16
May 2017 for institutional investors as well as the general public
in Sweden including existing shareholders in Sdiptech, after which
Euroclear Sweden will distribute a notice stating the number of
shares in Sdiptech that have been registered on the recipient’s
securities account/service account. Shareholders whose holdings
are nominee-registered will be notiﬁed in accordance with the
procedures of the respective nominee.

Please note that the acquirers from the general public, including
existing shareholders in Sdiptech, that are paying their allotted
shares in accordance with instructions on the contract notes, i.e.,
not have speciﬁed an account with Carnegie, will get acquired
shares to speciﬁed securities account or securities depository
account when payment in full have been received by Carnegie. This
may, depending on where, how, and at what time of the day the
payment is made, take between two to three banking days from the
time of payment, which may affect the possibility for trade.
Listing of the B-Shares on Nasdaq First North Premier
Sdiptech has obtained approval regarding listing of the B-Shares on
Nasdaq First North Premier, provided that the distribution requirement is fulﬁlled. Nasdaq First North Premier is a multilateral trading
facility that does not have the same legal status as a regulated
market. The ﬁrst day of trading of Sdiptech’s shares is expected
to be 12 May 2017, provided that the application is approved. A
condition for approval is that the distribution requirement in respect
of the Company’s shares is fulﬁlled on the ﬁrst day of trading at the
latest. The ticker for the Company’s shares on Nasdaq First North
Premier is SDIP B.
Stabilisation
In connection with the Offering, Carnegie may carry out transactions to stabilise the market price for the shares at a level that
is higher than what otherwise would prevail in the market or in a
different manner affect the price on the shares during a period of up
to 30 calendar days from the ﬁrst day of trading of the Company’s
shares on Nasdaq First North Premier (stabilisation measures).
Carnegie is not required to take such stabilisation measures and
such stabilisation measures may, if they are taken, be discontinued
at any time without prior notice.
Announcement of the outcome of the Offering
The ﬁnal outcome of the Offering is expected to be announced
through a press release on or around 12 May 2017. The press
release will be made available at the Company’s website (www .
sdiptech.com).
Right to dividend
The shares carry a right to dividend for the ﬁrst time on the
record date for dividend that occurs immediately after the shares
have been admitted to trading. Potential dividend will be paid
out following a resolution by the general meeting. Payment will
be administrated by Euroclear Sweden or, in respect of nominee
registered holdings, in accordance with the procedures of respective nominee. A right to dividend inures to persons who, on the
record date as determined by the general meeting, are registered
as owners in the share register maintained by Euroclear Sweden.
For further information see section “Share capital and ownership
structure – Dividend and dividend policy”.
Terms and conditions for completion of the Offering
The Company, the Principal Shareholder and Carnegie intend
to enter into an agreement regarding the placing of shares in
Sdiptech on or around 11 May 2017 (the “Placing Agreement”).
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The Offering is conditional on sufﬁcient interest of the Offering
for trade in the share pursuant to Carnegie’s assessement, on the
Placing Agreement is being entered into, on fulﬁlment of certain
conditions of the agreement and on the Placing Agreement
not being terminated. The Placing Agreement stipulates that
Carnegie’s undertakings to procure purchasers to or, in the event
Carnegie fails, acquire themselves the shares comprised in the
Offering, are conditional on, inter alia, that no events occur which
has such materially adverse effect on the Company that it is inappropriate to carry out the Offering and certain other conditions.
Carnegie may terminate the Placing Agreement up until the
settlement date on 16 May 2017, if any materially adverse effects
occur, if the warranties given by the Company to Carnegie should
be breached or if any of the other conditions under the Placing
Agreement are not fulﬁlled. If the above mentioned conditions are
not fulﬁlled and if Carnegie terminates the Placing Agreement,
the Offering may be cancelled. In such case, neither delivery of
nor payment for shares will be carried out under the Offering. In
accordance with the Placing Agreement, the Company will undertake to, except for customary conditions, compensate Carnegie
for certain claims under certain conditions.
Important information regarding the possibility to sell
allotted shares
Information regarding allotment to the general public in Sweden,
including existing shareholders in Sdiptech, will take place by the
distribution of contract notes, which is expected on or around
12 May 2017. Institutional investors are expected to receive
information regarding allotment in a particular order on or around
12 May 2017, after which contract notes will be distributed. After
payment for allotted shares has been processed by Carnegie
and Avanza, respectively, paid shares will be distributed to the
securities account or securities depository account speciﬁed by the
acquirer. The time required for the transfer of payment and transfer
of paid shares to the acquirers of shares in Sdiptech may lead to
the fact that these acquirers will not have the acquired shares at
the speciﬁed securities depository account or securities account
until 16 May 2017 at the earliest. The trade in Sdiptech’s share on
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Nasdaq First North Premier is expected to commence on or around
the 12 May 2017. The fact that shares may not be available at the
acquirer’s securities account or securities depository account on 16
May 2017 may implicate that the acquirer does not have an opportunity to sell these shares on the market from the day that the trade
commences, but ﬁrst when the shares are available at the securities
account or the securities depository account.
Information regarding processing of personal data
Anyone acquiring shares in the Offering will submit personal data
to Carnegie. Personal information submitted to Carnegie will
be processed in data systems to the extent required to provide
services and administer customer arrangements. Personal
information obtained from sources other than the customer may
also be processed. The personal data may also be processed in
data systems of companies or organisations with which Carnegie
cooperates. Information pertaining to the treatment of personal
data can be obtained from Carnegie’s ofﬁce, which also accept
requests for the correction of personal data.
Other information
The fact that Carnegie is acting as manager and issuing agent
does not mean that Carnegie regard the applicant in the Offering
(the “Acquirer”) as a customer of Carnegie for the investment. The
Acquirer is only regarded as a customer of Carnegie if Carnegie
has advised the Acquirer regarding the investment or has
otherwise contacted the Acquirer personally about the Offering.
The consequence of Carnegie not regarding the Acquirer as a
customer for the investment is that the investor protecting rules
in the Securites Market Act (Sw. lagen (2007:528) om värdepappersmarknaden) will not apply to the investment. Among other
things, this means that neither so-called customer classiﬁcation
nor so-called suitability assessment will take place with respect
to the investment. The acquirer is this personally responsible for
possessing sufﬁcient experience and knowledge to understand
the risks associated with the investment.
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MARKET DESCRIPTION
Unless otherwise stated, the information in the section below concerning market conditions is based on Sdiptech’s internal sources. Such
information that comes from third parties has been reproduced correctly and, as far as Sdiptech knows and can ascertain by comparison
with other information published by such sources, no information has been omitted in such a way as would make the information reproduced erroneous or misleading.
Sdiptech is a technology group focusing mainly on urban infrastructure. The Group’s core business is divided into two business areas:
Tailored installations and Niche products and services. Sdiptech’s market strategy is to focus on fast-growing metropolitan regions, where
the demand for new construction and conversion or renovation of infrastructure is increasing.

Market overview by business area
BUSINESS AREAS

Tailored installations

Niche products and services

SHARE OF SDIPTECH’S
SALES IN 201613

60%

37%14

NICHES IN WHICH
THE COMPANY OPERATES

CUSTOMERS INCLUDE

PRINCIPAL GEOGRAPHICAL
MARKET
DRIVING FORCES

•
•
•
•
•
•

Elevators (Stockholm) – renovation and service
Elevators (Global) – new installations
Cooling
Uninterrupted power supply
Wastewater treatment
Electrical automation

•
•
•
•
•
•

Electric power quality monitoring
Shell completion
Vibration monitoring
Gas evacuation
Water and district heat metering
Other15

Construction companies, property developers, global
elevator manufacturers, large food retailers, energy

Construction companies, property developers,
hospitals, veterinary practices, local government,

distributors, data centres, airports, hotels, local
government.

energy distributors.

1. Greater Stockholm
2. The European elevator market

1. Greater Stockholm
2. Smaller export markets

A growing population in large cities (urbanisation) and an expanding economy are creating a need to extend
effective communal functions and infrastructures.

13

The business acquired in 2016 is mainly within Niche products and services.
3 percent derives from support business.
15
Covers companies that do not deal with urban infrastructure, but which meet Sdiptech’s acquisition criteria.
14
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URBAN INFRASTRUCTURE

DEFINITION OF URBAN INFRASTRUCTURE

Urbanisation, that more and more peoeple are settling in cities
is one of the most persistent global trends. Growing cities with
increasing populations and expanding economies lead to a
growing need for expansion, maintenance and renovation of their
infrastructure. As cities grow, housing requires constant expansion. The growing population needs a corresponding growth in
schools, hospitals and social care functions. New ofﬁces and
production facilities have to be established as the economy
expands. Networks for water, waste and electricity supplies,
together with data and telecommunications, have to be built and
extended to new properties and communal functions.

Equipment, facilities and installations needed for properly
functioning modern cities and societies, including:
• Economic functions: e.g. commercial properties and
housing
• Communal functions: e.g. schools, hospitals and elder
care
• Physical systems: e.g. transport, data communication,
ventilation, water, electricity and energy supplies

The physical means of transport are placed under great pressure
in growing cities, and the capacity of road networks and public
transport systems needs to be increased and modernised to meet
the changing needs of the growing city. It is therefore a large
amount of urban infrastructure that needs to be constructed,
maintained and renovated at a global level.
Sdiptech runs its core business through subsidiaries active in deep
niches within the fast-growing market for urban infrastructure.

URBAN INFRASTRUCTURE NEEDS
Hospitals

Schools

Ofﬁces

Housing

Transportation

Clean water

Heating

Ventilation

Elevators

Electricity

SDIPTECH’S FOCUS IS TO BUILD GEOGRAPHICAL CLUSTERS IN DEEP NICHE SEGMENTS WITHIN URBAN INFRASTRUCTURE
NICHED PRODUCTS AND SERVICES

TAILORED INSTALLATIONS

Elevators
(Local)

Elevators
(Global)

Cooling Uninterrupted
power supply

Wastewater Electrical
treatment automation

Electric power
Gas
quality
evacuation

District heating and
water metering

Vibration
monitoring

CHARACTERISTICS OF DEEP NICHES
Too small
to enter

32

Too complicated
to copy

Higher barriers
to entry

Flexibility as a
competitive edge
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Higher proﬁt
margins

Shell
completion

DRIVERS AND TRENDS
Sdiptech has identiﬁed four drivers affecting urban infrastructure.

NEW CONSTRUCTION
Growing population
A growing population and an expanding economy lead to expansion
of urban infrastructures. New infrastructure has to be built to meet
the growing demand.

Raised standards
Higher demands for quality of life and environmental concerns
create a need to modernise existing infrastructure. The strongest
driver behind urbanisation is the prospect of better economic
opportunities, which are often realised for city-dwellers. Expectations of an improved quality of life then rise, placing renewed
demands on the infrastructure in which people live. Equipment
which is in working order may very well be replaced because it no
longer meets the new and increasing requirements of city-dwellers.

RENOVATION
Increased deterioration
Increased deterioration on existing infrastructure leads to a
growing demand for service, maintenance and repairs. Deterioration increases as more people are present in the same area
so the existing infrastructure needs more and more repair and
maintenance. The lifetime of equipment is then shortened, and
the intervals between complete re-builds get closer.

Government regulations
Government regulations are being constantly renewed, driving
changes to whole infrastructures, e.g. to maintain personal safety
and to reduce the environmental impact of our cities, for example.
Renewed demand for infrastructure leads to equipment upgrades.

THE MARKET DYNAMICS OF URBAN INFRASTRUCTURES
New construction:
Installation

Renovation: Service, repair, re-build and modernization

Waves of
tech upgrades

Rising needs to
modernize obsolete
installations
Escalation needs for
service, maintenance
and repairs
Constant
development and
expansion of
urban infrastructures

Growing population,
expanding economies

Increased
deterioration

Incresed demands
on quality of life

Government
regulations renewals
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NEW CONSTRUCTION AND RENOVATION
The market for new construction is relatively sensitive to economic cycles, while the renovation market is much less cyclical,
as evidenced by the fact that the new construction market fell
during the property crisis and the ﬁnancial crisis (1990-1994)
and the ﬁnancial crisis (2008-2009) while the renovation market
remained relatively stable. The basis for the renovation market in
big cities is a broad property stock at different stages in its lifecycle and of varying technical standards depending on the year of
construction and the date of the last renovation. The demand for
renovation is therefore evenly spread across the property stock.
Alongside the renovation market, there is also an after-market
including day-to-day maintenance, regular service and recurring
repairs, which further stabilises the demand arising from the existing infrastructure.

Total construction market value and GDP development in
Sweden 1990–2015 (SEKbn)
14%

120

12%
100

10%
8%

80

6%
60

4%
2%

40

0%
20

Economic downturns have low
impact on renovations
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NICHE MARKETS
Sdiptech’s business is focused on selected niches within urban
infrastructure, which are characterised by high entry barriers
and good proﬁtability. Another aspect of Sdiptech’s market focus
is that the markets in which the Company operates should be
mature, so as to increase the stability and visibility of earnings.
The Company's view is that mature markets are characterised by
oligopolistic conditions with about three to ﬁve large players.

19
95

90

0

Swedish GDP YoY %-change (RHS)

Source: Euroconstruct, SCB

Market evolution
An example of a mature market is the elevator sector. In the
elevator sector, the Company ﬁnds that the four largest companies focus primarily on manufacturing and selling lifts on a large
scale. Standardisation produces economies of scale, and their
primary markets are thus properties in which the lift shafts are
built to standard dimensions. Because of standardisation, niche
market segments arise where there are specialised needs that
the large companies do not address. Examples of such niches
that Sdiptech has identiﬁed within the elevator sector are as
follows.
• In existing buildings in big cities, the dimensions of elevator
shafts vary, and the spaces may be narrow or difﬁcult to access.
Instead of the standardisation offered by the big companies,
these buildings require tailored elevators and installations.

Fokus för stora bolag
•Economies for scale
•Standardization
•Centralization

Startup

Market growth

Saturation phase

Niche size

• The primary strategy of the big companies is to manufacture
and sell elevators as a product. By focusing on training skilled
elevator engineers, Sdiptech can offer mobile teams of elevator installers and act as a specialised subcontractor to the
big companies.
The Company deﬁnes an interesting niche as a market segment
within urban infrastructure which is too small to be interesting to
big players and too complex for small ones.
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Focus for Sdiptech
•Specialization
•Uniqueness
•Decentralization

Mature phase

Time

GEOGRAPHICAL PRESENCE
Sdiptech’s principal market is Greater Stockholm, which the
Company estimates accounted for approximately 70 percent of
its net sales in 2016.

Net sales by geography
Finland 1%

Belgium 1%

Austria 1%

Other 4%

Netherlands 2%
Germany 7%

The second-largest individual market is the European elevator
market, which made up around 10 percent of the Company’s net
revenue in 2016. Sdiptech carries out new elevator installations
in cities in Germany, the Netherlands, Austria and Belgium in
particular. Depending on demand from existing customers,
however, the Company also carries out new elevator installations
in cities in Africa and South America.

Sweden 84%

Sdiptech also sells into diversiﬁed export markets. However, the
Group’s net revenue from these markets is small compared to its
overall net revenue.
Greater Stockholm
Stockholm has one of the fastest rates of population growth of
any European capital.16 According to Statistics Sweden (SCB),
the population of Greater Stockholm is expected to increase by
almost 380,000 in the period 2015–2025.17

Gross regional product in European cities 2005–2013
(2005=100)
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Viewed over the last 40 years, population growth in Greater
Stockholm has never been greater in absolute terms than in the
last ten years.19 This is a contributing factor to the housing shortage that is seen today in the Stockholm region. The government
has set a target to build at least 250,000 new homes by 2020
and has approved state investment support for rented housing
and student accommodation.20

08

80

05

In many cities, only one of these factors produces an increase
in population, so population growth is modest. In Stockholm,
however, a city with good GDP growth, all three factors are positive, making population growth especially strong.18

40

06

The population size is inﬂuenced by three separate factors:
• the net birth-rate,
• net domestic migration, and
• net international migration.

London

Source: Eurostat

Population growth in European cities 2015–2030F (2015=100)
120

The basis for the renovation market in Stockholm is a large stock
of properties of varying technical standard depending on the
date of construction or latest renovation. The chart on the next
page shows residential construction in the County of Stockholm
in the period 1955–2015.
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16

www .stockholm2070.se, ‘Hur framtidssäkrar vi vårt Stockholm? Visionsstudie för Stockholm år 2070’ (‘How can we future-proof Stockholm? A
vision for Stockholm in 2070’).
17
Population forecasts for the County of Stockholm 2016-2025/2050, SCB.
18
Population forecasts for the County of Stockholm 2016-2025/2050, SCB.
19
SCB.
20
http://www .regeringen.se/regeringens-politik/boende-och-byggande/
mal-for-boende-och-byggande/
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Source: United Nations Department of Economics and Social affairs.
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Building boom from the ”Million
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Sdiptech’s acquisition strategy means that the Company is active in the
market for corporate acquisitions. Based on its criteria, the Company
has identiﬁed around 3,000 Swedish companies that are potential targets for purchase. These companies are identiﬁed mainly on the basis
of a ﬁnancial analysis of Swedish corporate databases and a high-level
analysis of the different companies’ operations. The Company believes
that the number of companies identiﬁed is sufﬁcient to meet Sdiptech’s
growth targets for the next ﬁve years. The Company also judges that
the target group of companies outside Sweden is much larger and
that Sdiptech’s long-term future growth is not limited by the number of
potential acquisition targets.

THE ‘MILLION PROGRAMME’
Stockholm has a large property portfolio from the state-run
infrastructure project called the ‘Million Programme’. This was
a programme to stimulate residential construction in Sweden
from 1965–1975, when over a million new homes were built.
This stock is in urgent need of technical upgrading and energy
renovation if it is not to reach the end of its service life.
Buildings erected under the Million Programme are not the
Company’s core focus, as the work in that area is of a more
standardised type, in contrast to Sdiptech’s strength, which
lies in meeting more complex needs. The Company does not,
therefore, have any signiﬁcant exposure to these programmes
nor, as a consequence, to any appreciable downside when the
need for renovation declines in the future.

Tailored installations
The business area Tailored installations is local by nature, and
Sdiptech’s acquisition market for this area is therefore focused on
metropolitan areas. The principal market is Greater Stockholm, but
in line with Sdiptech’s approach of exploring international expansion
opportunities, the acquisition market for installations also includes a
number of growing cities in Europe. Sdiptech’s selection of European
cities includes Amsterdam, Berlin, Copenhagen, London and Vienna,
for example. The selection is based on the following criteria: strong and
lasting urbanisation trend; metropolitan areas with population in excess
of 2,000,000; high degree of ofﬁcial regulation of infrastructure; and
stable conditions for conducting business.
Niche products and services
The acquisition market for the business area Niche products and
services is much wider than that of the installation business from a
geographical perspective. Many product and service companies with
cities as their principal markets have their head ofﬁces or production
facilities outside the metropolitan areas. Sdiptech’s acquisition market
for product and service companies is therefore not geographically
limited to local major cities. Sdiptech’s acquisition markets for product
and service companies focusing on infrastructure are mainly Sweden,
but also include the rest of Scandinavia and a selection of markets in
Europe based on Sdiptech’s acquisition markets for installation.
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This great demand is creating a global shortage of qualiﬁed elevator
installers. The Company believes that the four biggest elevator manufacturers, which together account for some 55 percent of the global
market for new elevators, have the capacity to meet the global demand
on the product side but have an increasing shortage of engineers to
install elevators for their customers.22 The Company therefore believes
that there is a good market for technicians who are mobile and can
travel to where the big elevator manufacturers have the largest and
most complex orders.

Completed resideces in Stockholm county 1955-2015

19

The European elevator market
The European (and global) demand for new elevator installations is to
a large extent concentrated in big cities. Urbanisation is contributing
to increased population density in cities, and properties are growing in
height with an increasing need for new elevators. The total global market for new elevators in 2014 was 756,000 units, and this is expected to
grow to 1,330,000 by 2019, an annual increase of 12 percent.21

21

Strategic assessment of emerging technologies in elevator and escalator
market, Technavio, 2015.
22
Strategic assessment of emerging technologies in elevator and escalator
market, Technavio, 2015
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DESCRIPTION OF BUSINESS
Sdiptech is a technology business group focusing mainly on urban
infrastructure. The Group offers services and products within
deep niches to renovate, maintain and develop fast-growing cities.
The Group’s core business currently comprises 15 operating
subsidiaries23 active within eleven niches in urban infrastructure.
The Group’s core business is divided into two areas: Tailored
installations and Niche products and services. The operating subsidiaries are managed and developed according to a decentralised
model to preserve their special features and strengths. Acquisitions
are a key element of Sdiptech’s strategy, and the Company has
developed an acquisition methodology based on establishing
exclusive dialogues with owners of interesting companies.
Sdiptech’s business is characterised by good proﬁtability thanks
to the specialisation and the high entry barriers often presented
by these niches.

Net sales (SEK million)

GR
CA

%
159

911

775

412
136
2014

2015

2016

2016PF

SDIPTECH IN BRIEF
• Head ofﬁce in Stockholm.
• 15 operating subsidiaries within urban infrastructure, with
Stockholm as their main market.

EBITA and EBITA margin (SEK million)

• Decentralised management whereby business decisions are
taken within the different operating subsidiaries.
• Diversiﬁed customer base around approx. 2,800 customers
as at 31 December 2016. At the same date, the biggest
customer accounted for approx. six percent of Sdiptech’s total
income.

GR
CA

%
181

111

15.9%

14.3%

13.6%

• 680 employees as of 31 December 2016, out of which
approx. 420 are located in Sweden.

145

8.2%

34
18
2014
EBITA

23

2015

2016

2016PF

EBITA margin

The subsidiaries S:t Eriks Hiss AB, KM Hiss & Portservice AB and HissPartner i Stockholm AB are considered as one operating subsidiary as they have
the same managing director. The subsidiaries Topas Vatten AB and Topas Vatten Service AB are also considered as one subsidiary as they have the
same managing director.
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MAIN STRENGTHS AND COMPETITIVE
ADVANTAGES
Strong underlying market growth
Sdiptech’s market focus is on infrastructures in fast-growing cities.
Urbanisation is a persistent underlying trend which creates a constantly growing need to expand and renovate infrastructure such
as housing, hospitals, electricity supplies, and water and waste in
growing cities. Greater Stockholm, which is Sdiptech’s main market
and accounted for around 70 percent of Sdiptech’s income in
2016, has the fastest population growth of any Europe's capitals.24
According to the National Board of Housing, Building and Planning,
there is a housing shortage in every municipality in Stockholm and,
at the same time, the population of Greater Stockholm is expected
to increase by almost 380,000 in the period 2015–2025.25 Renovation, which is a bigger market than new installations in absolute
terms, is non-cyclical, providing for long-term stability. In 2016,
Sdiptech drew approximately 40 percent of its net sales from the
renovation market. Sdiptech believes that these customers are
currently allocating more of their resources than normal to the new
construction market rather than the renovation market. Sdiptech
judges that this under-investment in renovation will need to be
picked up in the future and Sdiptech have the ability to follow its
customers during such a shift in the market, with the exception
for its shell completion and vibration monitoring businesses.

NET SALES 2016
By operational niche

Support 3%
Niche products
and services 45%

Tailored installations
52%

By customer
#1
6%

Positioning in proﬁtable niches
With urban infrastructure as its main market, Sdiptech focuses
on niches chosen for their proﬁtability and high entry barriers.
Sdiptech can thus combine strong underlying growth in the
market with good probability within these niches. The deep
niches within which the Company operates have natural built-in
safeguards in being too small to be of interest for big players and
too complex for small players to enter.
For example, Sdiptech’s business for calibrating water meters
has a testing and calibration facility which can handle the variety
of meter types and brands on the market in Stockholm and in
Sweden, which makes it attractive for customers to buy services
from Sdiptech. The Company considers it is often difﬁcult for
smaller competitors to offer a similar service as this entails
major investment and the risk associated with this. The Company also believes that the market for calibrating water meters in
Stockholm and Sweden is too small to be sufﬁciently interesting
for larger competitors.

#2–10
21%

Other
73%

APPROX.
CUSTOMERS

By geography
Finland 1%
Austria 1%
Netherlands 1%

Belgium 1%
Other 4%

Germany 7%

Sweden 84%

24
25
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Stockholm's Chamber of Commerce.
Population forecasts for the County of Stockholm 2016-2025/2050, SCB.
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Stability through a decentralised operating model
Sdiptech’s operating model is based on decentralised management, which means that business decisions are taken within the
different operating subsidiaries. A key point is that the operating
subsidiaries are close to their customers, so they understand the
individual customer’s needs. As the subsidiaries have an in-depth
knowledge of their customers and their market, Sdiptech believes
that they are best-placed to make business decisions. Each of
Sdiptech’s operating subsidiaries is headed by an experienced
manager, who may be the original founder of the company or
a new MD hand-picked for his or her industry experience and
entrepreneurial skills.
Sdiptech also believes that a decentralised model in which the
subsidiaries are kept intact without any organisational mergers
promotes diversiﬁcation and reduces operational risk. In a
centralised organisation, incorrect strategic decisions may have a
negative impact on the whole business. In a decentralised model,
on the other hand, incorrect decisions can be isolated to a single
part of the business. Thus, each new acquisition contributes both
to increased diversiﬁcation and to greater operational stability.
Proven acquisition capacity with an internal acquisition
organisation
With a total of 1626 acquisitions in the period from 2013 to the date
of this Offering Circular, Sdiptech has in-depth experience of making successful acquisitions. Since 2014, the Company has built up
an internal acquisition function for the whole acquisition process,
including an active search for interesting target companies.27 In
this way, Sdiptech has increased its inﬂow of high-quality target
companies and has not taken part in any auctions or other competitive acquisition procedures since 2014, but instead had exclusive
dialogues in the acquisitions it has made. In 2014 Sdiptech contacted the owners of 25 potential target companies, while 300 such
contacts were made in 2016. As a result of this exploratory activity
and a disciplined process, Sdiptech’s historical acquisition multiples
have averaged 5.7x EV28/EBITA (6.0x EV/EBITA as a weighted average). With seven acquisitions completed in 2016 with a total EBITA
of SEK 90 million,29 the Company feels that its acquisition capacity
has been established at a satisfactory level. With a pipeline of interesting candidates for purchase, Sdiptech judges that the conditions
are good for maintaining a high rate of acquisitions in the future too.
Attractive ﬁnancial proﬁle
Sdiptech has exhibited strong growth. This growth is mainly driven
by acquisitions, but also by underlying growth in the business.
• Sales growth: In the period 2014-201630 proforma, Sdiptech’s
CAGR in net sales was 159 percent, driven mainly by acquisitions.
In the same period, the companies that are now part of the Group
generated average organic net sales growth of 9.6 percent.

• EBITA growth: In the period 2014-201630 proforma, Sdiptech’s
CAGR in EBITA was 181 percent, driven mainly by acquisitions.
In the same period, the companies that are now part of the
Group generated average organic EBITA growth of 5.4 percent.
Experienced executive management and Board of Directors
Sdiptech is run by an experienced and skilled management team.
The CEO, Jakob Holm, took up his post in 2015 and he previously
served as deputy CEO of Sdiptech, tasked with implementing the
strategy which now forms the basis for Sdiptech and its growth.
Jakob Holm has wide and relevant experience of developing companies to proﬁtability in various industries, making acquisitions and
managing large corporations from his background with Accenture
and General Electric. Jakob Holm also has a good understanding of
entrepreneurship from having founded and built up his own consulting ﬁrm, Axholmen.
Carl Johan Åkesson took up his post as CFO in 2015, having had
experience as CFO of an international media group, Mediaplanet.
Carl Johan Åkesson also has long experience from various ﬁnancial
positions MTG.
The management team is supported by an experienced Board
of Directors with experience relevant to Sdiptech’s current and
future development. The Board is led by Sdiptech’s principal
shareholder and Board Chairman Ashkan Pouya (serial entrepreneur)
Johnny Alvarsson (departuring CEO, Indutrade), Jan Samuelson
(Chairman of Resurs Holding AB (publ) and co-founder of
Accent Equity Partners AB), Katarina Lundblad-Pinnekamp
(patent adviser at Group level in ABB), Saeid Esmaeilzadeh (serial
entrepreneur) and Mikael Lönn (serial entrepreneur), all of whom
contribute complementary experience relevant to Sdiptech’s
future development.
International expansion opportunities
Sdiptech’s principal market is Greater Stockholm, with a demand
for infrastructure which is expected to grow. With an acquisition
pool of some 3,000 companies (see also section on ‘Market
description – Acquisition market’ above), Sdiptech judges that the
Swedish market will not constrain its planned acquisition-driven
growth over the next ﬁve years.
Apart from the Swedish market, there are other growing cities
in Europe with a high degree of regulation. An element of
Sdiptech’s strategy is therefore to make selected acquisitions in
Europe in order to provide the Group with well-run niche companies. Synergy effects can then be achieved through cross-selling
of products and services between Group companies operating in
different geographical markets.

26

The acquisition in Austria is not closed and is expected to be completed before the end of the second quarter 2017.
The acquisition function is run through the subsidiary S. Professionals AB, which is 60% owned by Sdiptech and 40% by M&A manager Kamjar Hajabdolahi.
28
Enterprise value, i.e. market value of equity adjusted for net debt.
29
Calculated on a full-year basis for the ﬁnancial year 2015.
30
The data for 2014 and 2015 is retrieved from Sdiptech's audited annual reports. The data for 2016 is pro forma, see further section "Pro forma accounts".
27
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Acquisitions in new markets also help to establish new networks,
increasing the likelihood of making further acquisitions in these
markets. When Sdiptech owns a sufﬁcient number of companies
in a market, it may be appropriate to build up a local operations
team to apply the same acquisition methods as Sdiptech does at
its head ofﬁce. This will then increase acquisition capacity.

The strategy is based on:
1. a considered acquisition process designed to deliver continuously high acquisition-driven growth, and

Of the approx. 300 possible acquisition candidates that Sdiptech
has contacted, around 25 percent are based in Europe, excluding
Sweden.

The balanced risk is based on:
1. a business made up of autonomous, well-run and diversiﬁed
operating subsidiaries,

BUSINESS CONCEPT AND OBJECTIVES

2. reduced ﬁnancial risk from holding acquisition loans in a ‘ringfenced’ structure and from building downside safeguards into
all transaction structures, and

Business concept
Sdiptech’s business concept is to offer deep-niche products
and services related to urban infrastructure. The markets should
be mature and driven by sustained underlying growth trends.
Sdiptech has an explicit growth strategy based on (i) acquiring
niche companies with well documented proﬁtability, and (ii) an
operational steering model of acquired compainies based on
decentralisation and non-invasive synergies.
Objective
Sdiptech’s overall objective is to generate sustained valuegrowth over time, and to become a leading European group
within urban infrastructure in the next ﬁve years.

FINANCIAL TARGETS
• Proﬁt target: The Company’s goal is to achieve an EBITA
ﬁgure of SEK 600-800 million by the end of 2021.
• Organic proﬁt growth: The Company’s goal is that the average
organic EBITA growth rate should be 5-10 percent.
• Acquired proﬁt growth: The Company’s goal is to maintain
an average annual rate of acquisition in line with 2016.31
• Capital structure: The Company’s long-term goal is to ensure
that the ratio of net debt to adjusted 12-month rolling EBITDA
shall not exceed 2.5.
• Return on capital employed: The Company’s long-term goal is
that the return on capital employed shall exceed 15 percent.
• Dividends: The Company’s goal, apart from an annual
dividend on preference shares of SEK 8.00 per share, is to
re-invest the remaining free cash ﬂow in the business.

STRATEGY
The guiding principle behind Sdiptech’s strategy is to deliver
continuously growth with balanced risk.

2. a market in which urbanisation is the underlying trend, which
should underpin sound organic growth.

3. a scalable and proven operating model based on decentralisation.
Niches within urban infrastructure
Sdiptech’s market focus is on urban infrastructures in fast-growing
cities. Urbanisation is a sustained underlying trend which produces
a constant and increasing need to expand and renovate critical
infrastructure in growing cities.
Greater Stockholm, which is Sdiptech’s main market and accounted
for around 70 percent of Sdiptech’s income in 2016, has the fastest
population growth of any Europe's capitals.32 According to the
National Board of Housing, Building and Planning, there is a housing shortage in every Municipality in Stockholm and at the same
time the population of Greater Stockholm is expected to increase
by almost 380,000 in the period 2015–202533 Other metropolitan
areas in Europe that are experiencing rapid urbanisation are
Amsterdam, Berlin, Copenhagen, London and Vienna.34
In large cities, many infrastructures perform critical functions that
must work around the clock. Focusing on service and maintenance
of these infrastructures, Sdiptech signs long-term contracts with
customers to maintain round-the-clock availability of equipment
and functions. This produces a stable base of recurring revenue
which contributes to predictability in the Company’s earnings.
In 2016, approximately 20 percent of Sdiptech’s earnings were
recurring revenue.35
Renovation, which is a bigger market than new construction in
absolute terms, is not very cyclical, providing for long-term
stability and predictability. In 2016, Sdiptech drew approximately
40 percent of its income from the renovation market.
With urban infrastructure as its main market, Sdiptech focuses
on niches chosen for their proﬁtability and high entry barriers.
The Company deﬁnes a good niche as a market segment within
urban infrastructure which is too small to be interesting to big
players and too complex for small ones. See also section on
‘Market description – Niche markets’ above.

31

7 acquisitions were completed in 2016, with an EBITA of SEK 90 million based on the previous year.
Stockholm's Chamber of Commerce.
33
Population forecast for the County of Stockholm.
34
Population forecasts for the County of Stockholm 2016-2025/2050, SCB.
35
Recurring revenue is deﬁned as contracted revenue with longer maturity than 12 months.
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Acquisition strategy
Growth through acquisition is a key part of Sdiptech’s strategy.
Acquisitions are mainly made through target companies identiﬁed
and contacted by Sdiptech’s internal acquisition organisation. In
2014, Sdiptech opted to implement a separate organisation and
acquisition methodology for the whole acquisition process, covering the work from market screening via exploratory contacts to a
completed acquisition. In 2015-2016, a total of twelve acquisitions
were made as a result of the new acquisition organisation. A guiding principle of the methodology is to establish exclusive dialogues
with sellers and target companies, as to avoid competition. In
2016, Sdiptech held around 90 meetings with owners of potential
target companies. These meetings resulted in bidding discussions
with around 35 companies and 7 completed acquisitions. As
a result of this exploratory activity and a disciplined process,
Sdiptech’s historical acquisition multiples have averaged 5.7x EV/
EBITA (6.0x EV/EBITA as a weighted average).36
Sdiptech’s transaction structures generally have built-in downside
protection. These have been developed to reduce Sdiptech’s
exposure if the acquired company should perform below expections. The downside protection basically involves the seller
re-investing part of the purchase price in the target company
and receiving an additional consideration after four to ﬁve years,
where the amount is based on how well some predeﬁned targets
have been achieved. In practice, this re-investment can take various forms, such as a seller's loan or share options or preference
shares. This means that Sdiptech pays a smaller total purchase
price if the company develops less well than expected, but a
higher purchase price if the business develops better than forecast. Sdiptech believes that this structure beneﬁts both Sdiptech
and the seller as it:

• provides ﬁnancial stability for Sdiptech for four to ﬁve years
after the acquisition,
• gives an incentive to the seller to continue generating growth,
as the model means that some of the growth in proﬁts in the
four to ﬁve years after the acquisition falls to the seller, and
• ensures that acquisitions are made where the seller still has
faith in his company, as the model means that the seller takes
ﬁnancial risk.
Sdiptech applies a ‘ring-fenced’ structure to the acquisition loans.
This means that the lender’s security for each acquisition loan is
linked only to the acquired company; there is no collateral in other
subsidiaries and no right to terminate credit agreements with
other subsidiaries. Neither are there any parent company guarantees issued against any of Sdiptech’s acquisition loans. If any
operating subsidiary should have difﬁculties with its payments,
the problem will then be isolated to that subsidiary.
With seven acquisitions completed in 2016 with a total EBITA of
SEK 90 million37, the acquisition capacity has been established at
a level that the Company considers sustainable in the long term,
given the capacity that Sdiptech’s acquisition organisation currently
has. Agreements on another two acquisitions have been entered
into this year. As of the date of this Offering Circular, Sdiptech is
in contact with around 300 potential target companies and their
owners, and is in bidding discussions relating to about ten potential
target companies.

Acquisition multiples

9.0x

8.9x
8.0x
7.5x
6.7x

6,0x
5,7x

6.4x
5.7x

5.5x

5.2x

4.9x

4.9x

4.7x

4.6x
3.5x

Target stats, SEKm
EV (average)
EBITA (average)

EV/EBITA

Indicative size of transaction

Average EV/EBITA

2016
77

Total
58

13

10

2.8x

2.8x

Weighted EV/EBITA

36

EBITA is summarized based on each companies' annual report the year previous to the acquisition. In those cases where a company historically has had a
broken ﬁnancial year, EBITA has been allocated pro rata to each respecitve calendar year.
37
Calculated on a full-year basis for the ﬁnancial year 2015.
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Sdiptech has identiﬁed some 3,000 operating companies in
Sweden that meet its acquisition criteria (see also section on
‘Market description – Ability to acquire new companies’ above).
Sdiptech therefore considers that the planned rate of acquisitions
over the next ﬁve years, whereby the Company should achieve an
EBITA result of SEK 600-800 million in 2021, will not be limiting.
Apart from the fact that potential target companies should be
active in the market for urban infrastructure, the most important
acquisition criteria that Sdiptech looks at are as follows:
• entrepreneur-led companies with documented sound proﬁtability and stable cash ﬂows,
• operating in deep niches with high entry barriers,
• predictable income models with a high proportion of recurring
revenue,
• low dependence on individual customers and suppliers,

Operating model
Sdiptech’s model for managing and developing the business is
based on decentralisation. Sdiptech believes that the strength
of its offering to the market lies in the sum of the individual traits
of each operating subsidiary. The strategy for each operating
subsidiary is therefore individual. Business decisions are taken
at the subsidiary level close to the customers and the internal
niche expertise.
Each of Sdiptech’s operating subsidiaries is headed by the original founder or by a new MD with relevant industry experience
and entrepreneurial skills.
Non-invasive synergies
Sdiptech’s operational model is based on the idea that each
operating subsidiary should be independent, in order to retain its
unique culture and strengths. However, ‘non-invasive synergies’,
i.e. synergies that contribute to further organic growth without
encroaching on the autonomy of the subsidiaries, are an important
part of Sdiptech’s corporate development strategy.

• operating margin exceeding 15 percent and
• net proﬁts exceeding SEK 10 million.
Although the above criteria are guiding they are not an absolute
prerequisite and an overall assessment is made for each potential target company.

CUSTOMER SYNERGIES

Sdiptech ﬁnds that the conditions for non-invasive synergies
within the Group are good, as the operating subsidiaries operate
in the same or adjacent markets. In the Stockholm market, Sdiptech’s subsidiaries often share the same customer target groups,
and natural opportunities for collaboration arise. Having the
subsidiaries inform each other of proﬁtable customer segments
improves both income and proﬁtability within Group. Revenues
can then grow without changing the product or service, and
hence the cost base.

PROCUREMENT

CROSS POLLINATION

Many of Sdiptech’s niches serves multiple
customers with a large degree of overlap

Most of Sdiptech’s businesses are focused on
urban infrastructure which is found in many
different countries

Sdiptech identiﬁed that many companies buy
similar input materials and have the same suppliers

Increasing sales focus and indetifying similar
customers and segments lead to cross-selling
and increased organic growth

Companies can leverage on Sdiptech’s network
and expand to new markets

Sdiptech has initiated a joint procurement program
across companies in order to reduce ongoing costs

Example: Server hall

Example: Elevator installations

Cooling

Elevator (Global)

Uniterrupted power supply have offered
current customers additional services
within Cooling. The cooperation started in
August 2016 and has since led to 25 new
installations for cooling at a higher price
for the same supply.

Itinerant teams of elevator installers,
ﬂexibility, competence and prices as
competitive edge. Gets access to customers
on new local elevators markets with high
pricepoint through sister companies within
Sdiptech.

Uninterrupted power supply

Example: Shared procurement

Elevators Cooling Uninterrupted Electrical
(Stockholm)
power supply automation

Joint procurement leads to discounts for e.g.
petrol, building materials and electronic
components
Elevator (Stockholm)
Local elevator companies
p
get
g ﬂexible
capacity to scale up/down and increase
sales without being limited by the size of its
own workforce. Companies in renovation
can also introduce new product to existing
clients (new installations).
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The beneﬁts that Sdiptech ﬁnds in non-invasive synergies are not
only that they promote organic growth and proﬁtability but also
that they enhance the competitive strength of the subsidiaries by
broadening the proposition to the customer. These advantages
arise out of collaboration between subsidiaries that have complementary offerings or operate in different geographical markets. A
strong proposition in one geographical market can then be offered
to Sdiptech customers in another geographical market.
The customer propositions can then be made more unique,
creating new customer beneﬁts which are hard to copy.

ACQUISITION PROCESS
Sdiptech’s acquisition model
Sdiptech always acquires a majority, generally 100 percent, of the
target company’s shares. Sdiptech strives to ensure that its offer
appeals to founders and owners of entrepreneurial companies.
These individuals are often very keen for their companies to live on
in the best possible way also after they have been sold. Sdiptech’s
long-term ownership perspective and its decentralised model of
allowing the company to continue as an autonomous business mean
that the seller can see Sdiptech as a good successor. Sdiptech’s
structured methodology for succession allows owners to see a clear
way forward as they pass the company on. Finally, Sdiptech’s transaction structure with additional payments means that the owner is
able both to receive a cash payment for the company up-front and
to share in the business opportunities generated by Sdiptech in
subsequent years.

Transaction structure
Because Sdiptech does not have an exit-driven strategy (i.e. one
based on selling the companies that it acquires), but aims to keep
its acquisitions within the Group, its priority with acquisitions is to
provide for the continued stability of the purchased companies and
minimise any action that could increase business risk. The valuegeneration principle is that Sdiptech should get a good return from
an acquisition over many years. The key to Sdiptech’s transaction
structure is to give the seller an incentive to ensure that the company continues to develop well in the years immediately following
the acquisition. This is achieved through a structure with an
additional payment based on the development of the company in
the period after the acquisition.
The purchase price is generally covered by payments on two
occasions:
1. one cash payment made at the date of acquisition; and
2. an additional cash payment made after a predeﬁned period,
normally four to ﬁve years after the acquisition.
To qualify for the additional payment, the seller re-invests part of
the purchase price. In practice, this re-investment can take various forms, such as a seller's loan or share options or preference
shares. The re-investment may increase in value if the company
grows in the right direction, but could also fall in value if the
development is worse than a pre-deﬁned reference result.

SOURCING AND FIRST CONTACT

VALUATION AND DEAL STRUCTURE

Identiﬁcation

Initial Contact

Initial Meetings

Sourde companies that ﬁt
Sdiptech’s acquisition criteria

Deploy, check interest and
conﬁrm meeting

Form an interstanding and
evaluate the company

1

Inﬂow of company data

Pool of companies
that can be contacted

Filter and create short
summary

2

3

Bid

LOI

Formulate and acquisition set-up Obtain exclusivity and determine
give the initial discussions
the overall conditions

Define a LOI
Discussionson price
and structure

1 - First meeting
2 - Light commercial DD
3 - Second meeting

Team sit-down and
evaluation
Retrieve a dataset of
companies that ﬁt Sdiptech’s
deﬁned ﬁnancial criteria

Initiate contact through call
Raise potential questions
about the business

Create short summary for
intersting companies
Evaluate interest
Evaluate and determine interest
throught a team sit-down

Book a ﬁrst meeting

Meeting to get to know the
company and individuals
behind it

Receive 5-year budget from
seller

Conduct a light commercial
DD focusing on the company
and the market

Formulate a ﬁrst draft on ﬁnancial
set-up given the information
that exists, discuss internally

Second meeting

Presentation (physical) where
bid structure and price is outlined

Produce a LOI
Goal to reduce complexity
and create ”standard” deal
structures
Legal to sign off

Crosscheck bid against
internal return benchmarks
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• The amount of the additional payment is equal to the reinvestment made by the seller at the time of the acquisition,
which increases or decreases depending on the company’s
proﬁt level during the calculation period for the additional payment in relation to the reference result.
• Some acquisitions also include an opportunity for the seller
to receive an extra payment. This component is deﬁned in
such a way that the seller takes a temporary ownership in
the target company in the period during which the additional
payment is calculated (i.e. usually four to ﬁve years). This
ownership is subject to an option for Sdiptech to acquire
the seller’s holding and for the seller to sell its holding to
Sdiptech. Sdiptech can therefore always secure 100 percent
ownership of its subsidiaries. The price for the seller’s holding is determined from a predeﬁned proﬁt multiple applied to
the company’s proﬁts at the end of the calculation period.
Sdiptech’s acquisition model has been developed to provide for
mutual beneﬁts to Sdiptech and the seller:
• It gives an incentive to the seller to continue to create growth,
as the model means that any growth in proﬁts during the
period up to the date of calculating the additional payment falls
partly to the seller.

• It results in balanced pricing of the company, as the seller later
receives payment for the growth that is actually achieved.
Conversely, the total price paid for the company is adjusted
downwards if the proﬁts turn out to be worse than expected
during the period until the additional payment is calculated and
effected.
The acquisition process step by step
Sdiptech’s internal acquisition organisation has developed a
structured process to handle acquisitions. Sdiptech’s overall aim
with its own process is to contact owners of a large number of
interesting target companies that meet Sdiptech’s criteria and
establish exclusive dialogues with them.
1. Market analysis and initial contact
A large part of Sdiptech’s acquisition methodology is based
on continuous in-depth surveys of various market segments
in order to produce its own lists of companies that could be
of interest. If a company meets the ﬁnancial criteria, a qualitative analysis of the company is carried out to examine its
ownership, offering and customers. Each company is rated
based on an evaluation framework. There is a weekly review
of new companies and an initial screeningt, after which the
most interesting companies continues in the process. In
2016, Sdiptech examined some 10,000 companies.

• It ensures that acquisitions are made where the seller still
has faith in his company as the model means that the seller
takes ﬁnancial risk.

DUE DILIGENCE

CONTRACT NEGOTIATION AND CLOSING

FULL DD

Share purchase agreement

Signing and Closing

Fully understand the company
and market characteristics

Finalize share purchase
agreement

Seal the deal

Legal DD
Commercial DD

Negotiations

Financial DD
+ other DDs

Procure external advisers if
needed and clearly deﬁne/
tailor DD-requirements based
on target characteristics

Meeting with sellers’ legal
advisers to discuss SPA

Sign and integrate

Meeting with sellers
management

Evaluate ﬁrst DD-draft
Finalize reports

Ensure ﬁnal structure caters
for Sdiptech's, the seller's and
the bank's requirements

Evaluate ﬁnal DD-report to
re-conﬁrm interest in target
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The next step in the process is to actively make contact
with representatives of the companies identiﬁed in order to
introduce Sdiptech and to build the necessary trust ahead of
a ﬁrst meeting. During this discussion, further information on
the company is collected for more detailed analysis. In 2016,
Sdiptech contacted around 300 companies.
2. Relationship and evaluation
The ﬁrst meeting introduces the next phase of the acquisition
process, which is about building a deeper relationship with the
owners. Because Sdiptech actively seeks out the company
rather than the opposite, the dialogue in this phase is often
a matter of presenting the advantages and disadvantages of
selling the company. Sdiptech has the opportunity to present,
calmly and rationally, what it means to sell the company to
Sdiptech, and a maturing process starts. This phase may take
up to 12-18 months. During this period, Sdiptech gathers
further information on the company, some of it from visits to
the company itself. Sdiptech can then assess the company
thoroughly before making any decision to present a bid. In 2016,
Sdiptech had an ongoing dialogue with and evaluated around 90
companies, most of which are still ongoing. Bidding discussions
were held with 35 companies, of which about ten are still
ongoing. Out of these companies a majority are active within
the area Niched products and services Their total EBITA is
SEK 100-150 million based on the companies' annual reports
for 2015 and in some cases 2016.

3. Due diligence and acquisition contract
When an agreement in principle (a letter of intent or “LOI”) has
been entered into – usually containing the price, transaction
structure, succession plans and possible strategic measures
– an examination of the company is carried out. This due diligence covers the company’s contracts and ﬁnancial situation.
As far as possible this work takes place internally, but external
consultants may be engaged for more complex issues. The
overall purpose is to verify the company’s earning capacity and
to identify any risks. Sdiptech has developed its own contracts
for acquisitions, which are used as a basis for a ﬁnal share
purchase agreement. In 2016, Sdiptech signed LOIs to acquire
nine companies, all of which led to share transfer agreements,
seven of them in 2016 and two in 2017.
4. Action plan
After completing the acquisition, Sdiptech works with the seller,
who has an important role to play in the coming years by virtue
of the additional payment structure, to draw up an action plan
covering succession and identifying risks and other strategic
opportunities that have been found. The company’s ﬁnances are
included in Sdiptech’s consolidated reporting, and procedures
for regular business updates and Board work are established.

Historic development of acquisition activity

2014 – Early stages
Screened: ~200

2015 – M&A team established
Screened: ~1 000

2016 – Acquisition strategy fully operating
Screened: ~10 000

Initial Contact: ~25
Initial Contact: ~160
First meetings: 5
Initial Contact: ~300
Bid discussions: 3
LOIs signed: 1

First meetings: 40
Bid discussions: 20

First meetings: 90

Acquired: 1
LOIs signed: 6
Bid discussions: 35
Acquired: 5
LOIs signed: 9

Acquired: 7
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Corporate governance calendar of subsidiaries
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Although Sdiptech’s model is based on autonomous companies,
Sdiptech encourages these companies to work together to create
non-invasive synergies. Because Sdiptech’s subsidiaries often operate in the same or similar markets in different geographical areas,
this collaboration often produces natural business opportunities.
These non-invasive synergies are an important part of Sdiptech’s
strategy and do not interfere with the special identity or corporate
culture of the subsidiaries. At the same time, the non-invasive
synergies contribute to new revenues and new customers, as well
as smarter delivery models.
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Sdiptech’s operating model
Sdiptech’s companies are run independently, which means that
the intrinsic strengths of the different operating subsidiaries are
preserved with regard to the culture and working methods which
have been developed over a long time and made them successful in the niches in which they operate. For more information
on the operating model, see section on ‘Stability through a
decentralised operating model’ above.

De ce

Ju n e

ORGANISATION AND CONTROL
Sdiptech is split into the two business areas, Tailored installations and Niche products and services. In all, the Group has 15
operating subsidiaries active in eleven different niches.

Business review

Financial reporting

Group management
Sdiptech’s management of the operating subsidiaries is based
on the three focus areas set out below. Sdiptech’s CEO or a
manager for the relevant business area will chair the Board of
a given subsidiary. The Board of each subsidiary also includes
a representative of the seller and another person from the
management of Sdiptech. Sdiptech always holds a majority in
the Board or a casting vote through the post as Chairman.
1. Long-term perspective
Succession planning. Succession planning is a key part of the
work done by Group management for the operating subsidiaries.
Each MD or key person in the subsidiaries has a detailed plan
to develop the organisation and the people in it in order to
minimise any dependence on individuals. This includes an annual
review of each subsidiary, which includes a deﬁnition of activities
to reduce any such dependence and any need to recruit new
people. The work is headed by the Group-level role ‘Head of
HR’, which also carries out six-monthly follow-ups.
Non-invasive synergies. The heads of Sdiptech’s two areas
have an extra responsibility for promoting a corporate culture
that identiﬁes and exploits new business opportunities resulting from collaboration between the operating companies. This
is promoted, for example, through twice-yearly MD meetings
for the subsidiaries at which possible synergies are discussed,
market analysis and networks are shared, and rewards and
recognition are shared out to those companies that deliver good
results based on collaboration.
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Strategic MD support. Even though an individual MD is
independent and competent, he/she will often appreciate
the chance to discuss important issues, such as strategic
choices or matters concerning organisational development.
2. Reporting and follow up
In a decentralised model, regular ﬁnancial monitoring is
important; this currently takes place quarterly. In the coming
year, Sdiptech intends to implement this procedure on a
monthly basis. The Group also ensures that relevant policies
are implemented in every company, for example the code of
conduct with principles for preventing bribery.
3. Focus on proﬁtability
Proﬁtability tool. Sdiptech has developed an analytical tool
to help each company see trends in proﬁtability, costs and
capital commitment. This is appreciated as it provides a new
way for each subsidiary’s MD to identify relevant measures.
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Organication chart

Board of Directors
Corporate governance

Advisory Board

CEO

CFO

Operations and organic growth

President

President

Tailored installations

Niche products and
services

Executive management team

Acquisitions

Head of HR

Head of acquisitions

General Counsel

Extended management team

Regular business updates. There are regular reviews with
the MDs of the subsidiaries to look at economic outcomes,
events in the marketplace and other key issues, to provide the
managing directors with the best possible support from the
Group organisation.
Seminars for exchanging experience. MD meetings are
arranged twice a year in order to provide a forum to exchange
experience, which is often appreciated as a MD has few chances
to meet colleagues facing similar issues. The meetings also build
up a social network, making it easier for them to contact each
other for shared business opportunities. Similar meetings are
arranged for ﬁnance managers who can exchange questions
relevant to their profession.
Group organisation
Sdiptech’s Group management comprises the CEO and the CFO,
who have the overall responsibility for the Group and report
to the Board. Among other things, the management team is
responsible for strategic matters, major investment decisions,
communication with the market, ﬁnancing, consolidated reporting and follow-up. Group management has extensive knowledge
of business development across a wide range of industries, as
well as experience of making successful acquisitions and managing international corporations. Sdiptech generally holds ﬁve
to six Board meetings each year. For more information on Group
management, see section on the ‘Board, senior executives and
auditors’ below.

Sdiptech’s extended management team comprises:
• President, Tailored installations. The role includes responsibility for the operating subsidiaries in the area. As well as
acting as chairman in the operating subsidiaries, this role
includes assisting the MD, making major investment decisions,
ensuring that succession plans and strategies are in place and
stimulating non-invasive synergies. This is a new position in
Sdiptech from 1 January 2017.
• President, Niche products and services. The role is similar
to that of President, Tailored installations. This is a new position in Sdiptech from 3 April 2017.
• Head of acquisitions. The role encompasses operational
leadership of the acquisitions team and ensuring that the processes are constantly developed and that structural capital is
generated to support the work and create the best possible
throughput of high-quality acquisition candidates.
• Head of HR. The role is responsible for developing success
plans, identifying future MDs, candidates within the Group,
who then must pass through the Group’s talent development
programme, supporting companies by providing skills and
recruiting key individuals, and arranging social events such
as MD meetings and the annual Sdiptech gala where new
companies are presented and awards distributed. The role also
involves being available to the MDs to deal with organisational
and HR matters.
• General counsel. Support to management and leadership
in legal matters. The role also includes responsibility for the
drafting and quality assurance of all the Group’s acquisition
agreements.
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HISTORY
Sdiptech has its roots in the Serendipity Group, which has many
years of experience of corporate development in Sweden and
abroad. Sdiptech was originally called Serendipity Innovations and
was founded in 2004. In 2015 the company changed its name to
Sdiptech to make clear its focus on technical businesses.

In February 2015, as support for acquisition-driven growth,
a capital injection of SEK 175 million was done by listing
Sdiptech’s preference shares on Nasdaq First North Premier.
The aim was to procure capital to grow the Technical Services
business further.

Sdiptech originally acted as an incubator for companies and
innovations originating in knowledge-intensive environments. The
idea was based on experience that Sdiptech’s founders Ashkan
Pouya and Saeid Esmaeilzadeh had gained from technology
companies where they had previously worked, and resulted in the
establishment of some ten companies within advanced materials,
medical equipment, biotechnology and cleantech. This portfolio
of companies was consolidated into a subsidiary of Sdiptech,
Serendipity Ixora AB (“Ixora”), which was formed in 2011.

In the autumn of 2015, a focusing of the Company was done by
selling the Venture Management operation to Ixora for a cash
payment and a new issue of Ixora shares. It was in connection
with this transaction that the Company changed its name from
Serendipity Innovations AB to Sdiptech AB to distinguish the
streamlined business from other activities within the Serendipity
Group.

At the same time as these companies were transferred to
Ixora, Sdiptech continued, through the ‘Venture Management’
business area, to develop new companies and innovations with
the aim of selling them to Ixora or other third parties within 24
months. In parallel with this, Sdiptech noticed that there was a
growing demand for consultancy services relating to the methods and processes developed by the Company for corporate and
innovation development, which led to the formation of the ‘Corporate Services’ business area. The business area is nowadays
the segment 'Support business'.

In February 2016, the Company raised further capital totalling
SEK 70 million through a new issue of ordinary shares. The
focus on urban infrastructure was adopted in May 2016 and the
cultivation of the business was completed in June 2016 when the
shares received as part of the payment for the sale of the Venture
Management business were distributed to the Company’s ordinary
shareholders. After the distribution of Ixora shares Sdiptech is
a business focusing on urban infrastructure. The purpose of the
cultivation and the associated distribution was to ensure it would
be possible to raise new capital. The Company and its board
considered it would be made considerably easier to raise capital
in this way with a more clear structure and focus for the business.

The ‘Technical Services’ business area, which is now the core
business in Sdiptech, was formed in 2013. The starting point for
Technical Services was an acquisition within the uninterrupted
power supply niche. Acquisitions within the business area continued thereafter and to date 1638 acquisitions have been made.
The business area is nowadays the segment 'Core business'.

38

The acquisition in Austria is not closed and is expected to be completed before the end of the second quarter 2017.
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BUSINESS AREA TAILORED INSTALLATIONS
TAILORED INSTALLATIONS

Sdiptech covers the entire life cycle
New installation
Re-build and
Modernization

Elevators
(Local)

Elevators
(Global)

Cooling Uninterrupted
power supply

Wastewater Electrical
treatment automation

Tailored installations comprises eight operating subsidiaries
focusing on tailored installations spread across six different
niches. The focus is on urban infrastructure with solid long-term
growth driven by strong underlying market trends. The six niches
are made up of:
•
•
•
•
•
•

Elevators (Stockholm) – renovation and service
Elevators (Global) – new installations
Cooling
Uninterrupted power supply
Wastewater treatment
Electrical automation

Service contracts

Repair and
maintenance

NET SALES 2016
by stage in lifecycle
Other 0%
Re-build and
modernization 37%

New installations 42%

Business model and breakdown of net sales
The Company’s niche products and services cover the whole
lifecycle from new installation and service to renovation and
modernisation.
New installation: Sdiptech can act both as principal contractor
and as subcontractor with specialised skills for more complex
installations.
Modernisation and rebuilding: All equipment and infrastructure
has a limited lifetime and, over time, the repairs become so costly
that it pays to modernise and completely refurbish the installation.

Service, repair
and maintenance 21%

by revenue type39

Service: After both new installations and modernisation projects,
service agreements can be concluded whereby Sdiptech takes
responsibility for the installation vis-à-vis the customer, e.g. with
on-call services. The service offering is characterised by longterm agreements with continuous and recurring income.

Recurring 22%

Repair and maintenance: As part of its service commitment,
Sdiptech undertakes repairs and maintenance jobs. The work,
and hence the revenues, increases with the age of the equipment.
Apart from the service agreements, additional revenue aoften
arise from repairs and maintenance. Well-executed work allows us
to strengthen the relationship with the customer and so increase
the chances of being entrusted with a modernisation when the
installation becomes too out-of-date or worn out.
The renovation market (service, repairs, maintenance, and
rebuilding and modernisation) is non-cyclical and accounted for
approximately 58 percent of the net sales for the business area in
2016. New installations accounted for approximately 42 percent.
In 2016, approximately 78 percent of net revenue came from nonrecurring revenue, while approximately 22 percent represented
recurring revenues linked to ongoing contracts.39

One-time
purchase 78%

39

Relates to billing for 2016 by the individual subsidiaries that form part
of the Group today.
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INFORMATION PER NICHE

Overview

First
acquisitions

Elevators (Stockholm) –

Elevators (Global) –

renovation and service

new installations

Cooling solutions

Supplier for rebuilding, service and
repair of customised elevators in existing

Full-service supplier for new elevator
installations. Engaged as subcontractor

Supplier of made-to-measure solutions
for customers with demanding

buildings.

with global coverage. Expertise in complex
projects related to high-rise buildings and

requirements for temperature
control, such as food retailers and the

high-tech customised elevators.

pharmaceutical industry.

2013

2015

2016

• Growing stock of old elevators in

• Well-positioned to address the

• Strong brand after 20 years in the

in niche
Strengths

buildings.

growing shortage of elevator

market.

engineers around the world.

• Tailored solutions that require deep
knowledge and tools to meet varying
needs.

• Longstanding customer relationships
• Well-regarded among major elevator

in the food retail sector.

manufacturers, meeting the highest
technical and safety standards.

• Full lifecycle coverage establishes
long-term relationships with a high
percentage of returning customers.

• Well-developed recruitment structure;
internal courses to train new
engineers and recruitment bases
strategically placed in a region with a
long tradition in the elevator industry.

• Construction companies
• Property developers
• Tenant-owner associations

• Large global elevator companies

example

• Large retail chains
• Pharmaceutical sales

No. of

138

259

8

28840

107

1541

2042

14

141

• S:t Eriks Hiss AB43
• KM Hiss & Portservice AB43
• HissPartner i Stockholm AB43
• Stockholms Hiss- & Elteknik AB
• ManKan Hiss AB

• Metus d.o.o.

• Frigotech AB

Customer

employees, 31
December 2016
Sales 2016
(SEK millions)

EBITA 2016
(SEK millions)

Operating
companies

40

Of which SEK 4,9 million refers to HissPartner i Stockholm AB, see section "Pro forma accounts".

41

Based on the company's internal accounting which has not been subject to audit.
42
Of which SEK 0,3 million refers to HissPartner i Stockholm AB, see section "Pro forma accounts".
43

50

S:t Eriks Hiss AB, KM Hiss & Portservice AB and HissPartner i Stockholm AB are considered as one operating subsidiary as they have the same
managing director.
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INFORMATION PER NICHE

Overview

Uninterrupted power supply

Wastewater treatment

Electrical automation

Installation and service of uninterrupted

Develops, installs and maintains

Produces advanced products and

power supply

wastewater systems and mini-puriﬁcation
plants for recently urbanised areas

solutions for electrical automation, such
as switchgear, distribution boxes and
control cabinets

First acquisition 2013
in niche
Strengths

• Basically non-cyclical as its function is
to maintain electricity supplies around
the clock in modern well-run cities.

2017

2016

• Established service organisation.

• Unique in having a large production
facility in Sdiptech’s most important
market, Greater Stockholm.

• Good relationships in order to
enhance products.

• Broad customer base and small share

• Tailored products which enable high

of customers’ expenses.

margins.

• Approx. 400 customers with average

• Broad customer base comprising

revenues of SEK 58k in 2016.
Customer
example

No. of

approx. 200 customers per year.

• Power distributors
• Water works
• Data centres
• Emergency hospitals
• Airports
• Hotels

• Local government

• Construction companies
• Installation companies

14

17

21

24

- 44

39

5

- 44

5

• EuroTech Sire System AB

• Topas Vatten AB
• Topas Vatten Service AB

• CentralByggarna i Åkersberga AB

employees, 31
December 2016
Sales 2016
(SEK millions)

EBITA 2016
(SEK millions)

Operating
companies

44

The acquisition was ﬁnalized during Q1 2017 and is not included in the historical ﬁnancial information or pro forma accounts.
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BUSINESS AREA NICHE PRODUCTS AND SERVICES
NET SALES 2016

NICHE PRODUCTS AND SERVICES

by stage in lifecycle

Electric power
Gas
quality
evacuation

District heating and
water metering

Vibration
monitoring

The Niche products and services business area is made up of
seven operating subsidiaries, ﬁve of them focusing on urban
infrastructure. The other two companies in the business area
were acquired before the strategy around urban infrastructure
was adopted. However, both of them are proﬁtable companies
in deep niches, which otherwise meet Sdiptech’s criteria for
companies. The ﬁve niches comprise:
•
•
•
•
•

Other 24%

Shell
completion

Monitoring of electric power quality
Gas evacuation
Water and district heating metering
Vibration monitoring
Shell completion

New
installation 57%

Re-build and
modernization 13%

Service, repair and
mainteinance 6%

by revenue type45
Recurring 20%

Breakdown of net sales
The renovation market (service, repairs, maintenance, and
rebuilding and modernisation), which is not particularly cyclical,
accounted for approximately 19 percent of the net revenue for
the business area in 2016, while new installations accounted for
approximately 57 percent. In 2016, approximately 80 percent of
net revenue came from one-time purchases, while approximately
20 percent came from recurring revenues linked to ongoing
contracts.45

45

52

Relates to billing for 2016 by the individual subsidiaries that form part of the Group today.
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One-time
purchase 80%

INFORMATION PER NICHE

Overview

Monitoring electric power quality

Shell completion

Vibrationsmonitorering

Services for monitoring electric power quality and

Supplier within lightweight building

Vibration monitoring and control of

integrated solutions for smart grids.

technology, offering full installation
of shell completion elements in

the surrounding environment during
blasting and piling work.

The products cover everything from traditional
portable PQ (power quality) analysers to fully

renovation and newbuild projects.

integrated and automated solutions encompassing
electric power quality products and systems for continuous monitoring of energy supplies. Every change
in the network is recorded and stored in a database.
First acquisition

2016

2016

2016

• Recurring subscription payments for software

• Projects, mainly ﬁxed price.

• Non-recurring revenue from

in niche
Revenue model

(SW) and for meter rental (HW).

projects (mainly ﬁxed price).

• Stage payments for meter rental (HW).

• Recurring suborders against
framework agreements.

• SW offers high value to the customer and a
change of SW will mean replacing a lot of HW
components in the customer’s power network.
Strengths

• Own research and development, patents, in the

• Flexible cost structure and

forefront of technology.

• Low staff utilisation based on

efﬁcient supply chain create good
margins.

efﬁcient processes and ﬁxed
meters creates high proﬁtability.

• PQ systems providing customers with
centralised control (network sensors,
communication/data compression, big data

• A partner for everything to do with • High proportion of returning
shell completion and lightweight

customers.

construction.

analysis, and cloud-based software for the
end-user).

• Specialist in plaster interiors,
• Monthly subscription service provides a

enables faster installation and
more cost-effective delivery than
larger competitors.

growing base of recurring income.

• Energy producers and distributors
• Process industry (wood pulp and metal)
• Export: Australia, Asia, Europe, Latin America

• Large construction companies in

example

No. of

17

66

3

2746

17946

1646

1146

3746

1346

Unipower AB

Castella Entreprenad AB

Customer

Stockholm
• Property developers

• Construction companies
• Haninge municipality

employees, 31
December 2016
Sales 2016
(SEK millions)

EBITA 2016
(SEK millions)

Operating
companies
46

Hansa Vibrations &
Omgivningskontroll AB

Based on the internal reporting in each acquired entity, and has not been subject to auditing. See section "Pro forma accounts".
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INFORMATION PER NICHE

Overview

Gas evacuation

Water and district heat metering

Develops specialised ventilation systems for hospitals

Testing and auditing of district heating and cold water

to evacuate unhealthy gases originating from e.g.
anaesthesia and laser surgery.

meters. Handles the whole lifecycle and rotation of
meters for water and district heating for public and
private sector water supply grids. Includes collection,
renovation, calibration and re-installation of meters.

First acquisition in niche

2015

2016

Revenue model

• Recurring revenues from service contracts and

• Recurring revenue from multi-year agreements.

consumables/ﬁlters/spare parts.

• One-off revenue from product installation of
ventilation systems.
Strengths

• Own research and development and a patented double • Multi-year agreements with municipalities and large
mask used in maternity units.

• Particularly high entry barriers due to a very complex

water and electricity suppliers.

• Large-scale accredited testing and certiﬁcation facility

technical niche and a market size that is not attractive
to competitors. A clear example of Sdiptech’s
acquisition strategy.

in Sweden with a strong customer proposition.

• Particularly high entry barriers because signiﬁcant
investment is needed in order to compete.

Customer example

• Hospitals
• Veterinary practices
• Dentists

• Local government
• Electrical distributors

No. of employees, 31

8

49

Sales 2016
(SEK millions)

27

6247

EBITA 2016

10

947

Medicvent AB

Hydrostandard Mätteknik Nordic AB

December 2016

(SEK millions)
Operating companies

47

54

Based on the internal reporting in each acquired entity, and has not been subject to auditing. See section "Pro forma accounts".
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INFORMATION PER NICHE
Other – Thors Trading

Other – Cliff Models

Durable metal products such as high-quality trotting

Customised prototypes for the automotive industry,

horse shoes and studs for tyres for rally cars.

appliances and medical equipment.

First acquisition in niche

2015

2016

Revenue model

• Non-recurring from per-unit payments for ﬁnished

• Non-recurring revenue from projects, mainly ﬁxed

Overview

products.

• High proportion of returning customers due to the

price.

• High proportion of returning customers due to unique

highly specialised range of products.
Strengths

• Own research and development, highly specialised

offering.

• Offers important products at a low marginal cost to

solutions for carbon steel and machines that are hard to

customers.

copy.

• Clear specialisation within prototype manufacturing
• Operates in small niche markets with limited

to the highest standard required by demanding
customers.

competition.

• A broad customer base means limited customer

• Special machines for milling and 3D printers produce

dependence and constant income.

high entry barriers.

Customer example

• Trotting resellers, farriers and large tyre manufacturers
• Exports to e.g. Finland, France and Italy

• Large and niche companies for cars, trucks and railways
• Medical equipment companies

No. of employees, 31
December 2016

13

32

Sales 2016

25

7348

(SEK millions)
EBITA 2016

9

948

(SEK millions)
Operating companies

Thors Trading AB

Cliff Models AB

48

Based on the internal reporting in each acquired entity, and has not been subject to auditing. See section "Pro forma accounts".
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PRO FORMA ACCOUNTS
PURPOSE OF THE PROFORMA REPORT

•
•
•
•
•
•

The proforma report has been prepared to present a high-level
illustration of the way in which acquisitions made in 2016 would
have affected the consolidated income statement if the companies
concerned had been owned for the entire ﬁnancial year from 1
January 2016 – 31 December 2016. The proforma report is not
intended to show the actual results for the period if the acquisition
took place on 1 January 2016, nor does it contain a forecast of future
results. The proforma is intended only to describe a hypothetical
situation and has been produced by way of illustration only, and
therefore does not serve as a description of the Company’s actual
ﬁnancial position or proﬁt and loss.

Sdiptech applies International Financial Reporting Standards
(IFRS) as adopted by the EU, while the internal reports for the
acquisitions have been prepared according to the standards
published by the Swedish Accounting Standards Board. The
proforma report conforms to Sdiptech’s accounting principles
as described in the annual report for 2016. Sdiptech has
analyzed whether there are any material differences between
the accounting principles applied by Sdiptech under IFRS and
those applied by the acquired companies. Our conclusion is that
the reporting by the acquired companies matches IFRS with the
exception of the accounting for leasing.

BASIS FOR PROFORMA REPORT
The proforma report has been prepared on the basis of Sdiptech’s
consolidated income statement for 2016 and income statements
for the acquired companies based on their internal reports for
the period 1 January 2016 to the date of acquisition. Companies
acquired in 2016, with accession dates:
• Castella Entreprenad, 1 April 2016
• Hydrostandard Mätteknik Nordic AB, 4 April 2016

SEK million

Sprof Techbrain AB, 27 April 2016
Cliff Models AB, 1 July 2016
HissPartner i Stockholm AB, 7 July 2016
Frigotech AB, 2 September 2016
Hansa Vibrations & Omgivningskontroll AB, 7 November 2016
Unipower AB, 8 December 2016

All proforma adjustments are expected to have a lasting
impact, apart from adjustments for expenditure associated with
acquisitions.

Hydrostandard
Hansa Vibrations
Sprof Cliff Models
HissPartner
Frigotech
IFRS
Proforma
Mätteknik
& OmgivningAB i Stockholm AB
AB
justeringar
justeringar
Nordic AB Techbrain AB
skontroll AB Unipower AB
1 Jan-transfer 1 Jan-transfer 1 Jan-transfer 1 Jan-transfer 1 Jan-transfer
1 Jan-transfer 1 Jan-transfer 1 Jan-transfer 1 Jan-transfer Pro forma
of holdings50 of holdings50 of holdings50 of holdings50 of holdings50
of holdings50 of holdings50 of holdings51 of holdings53
2016

Sdiptech
201649

Castella
Entreprenad
1 Jan-transfer
of holdings50

775.4

25.8

17.2

0.9

40.2

2.5

9.4

13.3

26.3

–

–

13.4

–

–0.0

–

0.1

0.0

0.1

–

–

–

–

13.6

788.9

25.8

17.2

0.9

40.3

2.5

9.4

13.3

26.3

–

–

924.7

–321.6

–17.6

–5.3

–

–6.9

–1.3

–3.9

–0.6

–3.4

–

–

–360.5

–79.6

–1.0

–2.8

–0.2

–15.7

–0.4

–1.5

–0.5

–3.3

0.9

–

–103.9

–268.3

–6.4

–5.5

–0.8

–9.8

–1.0

–3.3

–1.4

–8.9

–

–

–305.3

–8.6

–0.1

–0.3

–0.0

–0.3

–

–0.0

–

–0.1

–0.8

–

–10.2

110.8

0.7

3.4

–0.0

7.7

–0.2

0.7

10.9

10.7

0.1

–

144.8

Continued operations
Net sales
Other operating income
Total revenue

911.1

Operating costs
Direct costs
Other external costs
Staff costs
Depreciation and amortization of
tangible and intangible ﬁxed assets
Operating proﬁt
Proﬁt from ﬁnancial investments
Financial income
Financial cost

2.5

0.0

0.0

–

0.0

0.0

0.0

–

–

–

–

2.5

–9.9

–0.0

–0.0

–0.0

–0.1

–0.0

–0.0

–

–0.0

–0.1

–3.3

–13.4

Proﬁt after ﬁnancial items

103.5

0.7

3.3

–0.0

7.7

–0.2

0.7

10.9

10.7

–0.0

–3.3

133.9

Tax on the proﬁt for the year

–24.1

–0.2

–0.7

–

–1.7

–

–0.2

–2.4

–2.3

–

0.7

–30.8

79.4

0.6

2.6

–0.0

6.0

–0.2

0.6

8.5

8.3

–0.0

–2.6

103.1

107.6

Net income from continuing
operations
Discontinued operations:
Net income from discontinued
operations

4.5

–

–

–

–

–

–

–

–

83.9

0.6

2.6

–0.0

6.0

–0.2

0.6

8.5

8.3

–0.0

–2.6

Equity holders of parent company

73.9

0.6

2.6

–0.0

6.0

–0.2

0.6

8.5

8.3

–0.0

–2.6

97.6

Non-controlling interests

10.0

–

–

–

–

–

–

–

–

–

–

10.0

Proﬁt for the year

4.5

Proﬁt attributable to:

49

Based on the Group’s audited annual report.
Based on internal reports from the various acquired companies, which have not been audited.
51
Proforma adjustment for ﬁnancial leasing, which is reported as operational leasing in acquired companies.
52
Proforma adjustment for interest costs which would have been charged to the Group if the acquisition had taken place as of 1 January 2016. The interest
costs have been calculated on the basis of current interest terms, assuming no repayments in the subsequent period. Tax has been calculated at 22%.
50

56
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AUDITOR'S REPORT REGARDING PRO FORMA ACCOUNTS
To the Board of Directors of Sdiptech AB (publ), org. no. 5566724893.
We have conducted an audit of the pro forma accounts presented
on p.56 in the Offering Circular of Sdiptech AB (publ) dated 2 May
2017.
The pro forma accounts has been prepared solely to provide
information on how the acquisitions made in 2016 would have
affected the consolidated income statement for Sdiptech AB
(publ) if the acquired companies were owned for the entire
ﬁnancial year of 1 January to 31 December 2016.

Our work, which did not involve an independent examination
of the underlying ﬁnancial information, consisted primarily of
comparing the unadjusted ﬁnancial information with the source
documents, assessing the evidence supporting the pro forma
adjustments and discussing the pro forma accounts with the
management.
We planned and performed our work to obtain the information
and explanations we considered necessary in order to obtain
reasonable assurance that the pro forma statement has been
prepared in accordance with the principles stated on p.56 and
that these principles are consistent with the accounting policies
applied by the company.

THE BOARD'S RESPONSIBILITIES
It is the board's responsibility to prepare pro forma accounts
in accordance with the requirements of the Offering Circular
Regulation 809/2004/EC.

THE AUDITOR'S RESPONSIBILITY
It is our responsibility to provide a statement in accordance with
Annex II, p. 7 of Offering Circular Regulation 809/2004/EC. We
have no obligation to provide any other opinion on the pro forma
statement or any of its contents. We accept no responsibility
for any ﬁnancial information used in the compilation of the pro
forma accounts, beyond the responsibility we have for the auditor's reports regarding historical ﬁnancial information that we
provided earlier.

WORK DONE
We conducted our work in accordance with FAR’s recommendation
RevR 5 Review of ﬁnancial information in the Offering Circular. This
means that we follow FAR’s ethical rules and that we have planned
and performed the audit to obtain reasonable assurance that the
pro forma accounts are free from material misstatement. The audit
company applies ISQC 1 (International Standard on Quality Control)
and thus has a comprehensive quality control system, including
documented policies and procedures regarding compliance with
professional ethics, standards for professional practice and the
requirements of laws and regulations.
We are independent in relation to Sdiptech AB (publ) in accordance with professional ethics for accountants in Sweden and
have otherwise fulﬁlled our ethical responsibilities under these
requirements.

FURTHER INFORMATION
This report is only intended to be used in connection with the
offering in Sweden and admission to trading of the shares on
Nasdaq First North Premier and other corresponding markets
within the European Union or the European Economic Area, in
the manner speciﬁed in the Offering Circular approved by the
Swedish Financial Supervisory Authority. We have not performed
our work in accordance with any standards or practices for audit or
attestation generally accepted in the United States, and it should
therefore not be assumed that our work has been performed in
accordance with any of these standards or practices. For this
reason, our report does not apply in jurisdictions other than those
stated above, and should not be used or relied upon by anyone,
other than in connection with the offer described above. We
accept no responsibility for, and deny all liability to any party for
any use of, or reliance upon, this report in connection with any
type of transaction, including the sale of securities, in any other
contexts than the offer to the public in Sweden, the EU or EEA to
subscribe for shares and the admission to trading of these shares
on Nasdaq First North premier and other corresponding markets
within the European Union or the European Economic Area, in the
manner speciﬁed in the Offering Circular approved by the Swedish
Financial Supervisory Authority.

OPINION
In our opinion, the pro forma accounts have been compiled
correctly in accordance with the principles stated on p.56 and
these principles are consistent with the accounting policies
applied by the company.

Stockholm, 2 may 2017
Duane Swanson
Authorised Public Accountant
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SELECTED HISTORICAL FINANCIAL INFORMATION IN BRIEF
The historical ﬁnancial information presented below has been
taken from the Company's annual reports for the ﬁnancial years
2016, 2015 and 2014 and the interim report for the period
1 January 2017 - 31 March 2017. The annual reports for the
years 2016, 2015, 2014 which have prepared according to the

International Financial Reporting Standard ("IFRS",) have been
audited by the Company's auditor. The interim reports for the
periods 1 January 2016 - 31 March 2016 and 1 January 2017 - 31
March 2017, respectively, have not been reviewed or auditet by
the Company's auditor.

Consolidated income statement in summary
SEK million
Net sales
Other operating income
Direct costs
Other external costs
Personnel costs
Depreciation and amortization of tangible and intangible ﬁxed assets
Operating proﬁt
Financial income

Jan-Mar
2017

Jan-Mar
2016

2016

2015

2014

237.2
1.8

113.3
1.1

775.4
13.4

412.4
2.0

135.5
6.9

–101.5
–24.7

–42.1
–13.9

–321.6
–79.6

–178.9
–47.2

–55.9
–18.3

–82.2
–2.9

–51.1
–1.0

–268.3
–8.6

–151.9
–2.7

–48.7
–1.1

27.7

6.2

110.8

33.7

18.4

0.9

1.1

2.5

0.3

0.1

Financial costs

–2.9

–1.2

–9.9

–6.4

–1.2

Proﬁt after ﬁnancial items
Tax on the proﬁt for the year

25.7
–5.6

6.1
–3.8

103.5
–24.1

27.6
–12.2

17.3
–3.9

Net income from continuing operations

20.1

2.3

79.4

15.4

13.4

–
20.1

4.3
6.5

4.5
83.9

189.7
205.2

21.0
34.4

18.9
1.2

7.6
–1.1

73.9
10.0

199.0
6.2

30.4
4.0

Jan-Mar
2017

Jan-Mar
2016

2016

2015

2014

Proﬁt for the year
Other comprehensive income for the year

20.1

6.5

83.9

205.5

34.4

Changes in cummulative translation differences
Total Net Income

0.0
20.1

0.1
6.6

0.2
84.1

0.3
205.5

0.0
34.4

Attributable to:
Equity holders of parent company

Discontinued operations:
Net income from discontinued operations
Proﬁt for the year
Proﬁt attributable to:
Equity holders of parent company
Non-controlling interests

The group's report of the comprehensive income
SEK million
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18.9

7.7

74.1

199.3

30.4

Non-controlling interests
Total income arose from

1.2

–1.1

10.0

6.2

4

- Continued operations
- Discontinued operations

18.9
–

3.4
4.3

79.6
4.5

15.7
189.7

13.4
21.0
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Consolidated balance sheet in summary
March 31
2017
899.7

March 31
2016
313.3

2016
858.4

2015
328.9

2014
168.7

288.1
114.5

213.0
147.6

285.3
125.6

214.0
89.0

62.8
39.5

–
1 302.3

171.0
844.9

–
1 269.3

166.8
798.6

–
271.0

Shareholders equity attributed to the parent company's shareholders

443.0

543.0

427.6

470.9

118.5

Non-controlling interests
Long-term interest bearing liabilities

34.3
501.2

22.1
129.6

33.1
485.8

25.9
168.6

18.8
65.7

Other long-term liabilities
Short-term interest-bearing liabilities
Other short-term liabilities

9.3
170.7
143.8

13.4
61.2
75.6

7.1
151.8
163.8

4.5
39.6
89.3

–
16.7
51.3

1 302.3

844.9

1 269.3

798.6

271.0

Jan-Mar
2017

Jan-Mar
2016

2016

2015

2014

11.2
–12.3

–1.0
–12.2

83.3
–21.7

14.1
–45.7

8.9
–5.6

Cash ﬂow from operating activities

–1.1

–13.2

61.6

–31.6

3.3

Cash ﬂow from investment activities

SEK million
Fixed assets
Current assets
Cash and cash equivalents
Assets for disposal
Total assets

Total equity and liabilities

Consolidated cash ﬂow statement
SEK million
Cash ﬂow from operating activities before change in working capital
Cash ﬂow from changes in working capital

Cash ﬂow from ﬁnancing activities
Net cash ﬂow

–22.1
12.0

17.3
54.6

–301.3
276.1

–162.9
243.1

–35.9
43.5

–11.2

58.7

36.4

48.6

10.9

Cash and cash equivalents at start of the period

125.6

89.0

89.0

39.5

28.6

0.1

–0.1

0.2

0.9

–

114.5

147.6

125.6

89.0

39.5

Exchange rate differences in cash and cash equivalents
Cash and cash equivalents at the end of the period
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SEGMENT INFORMATION

Group’s parent company and its employees, including the
directors. Discontinued operations consists of the proﬁt and loss
arising from the now divested Venture Management business.

The Groups business is followed up and evaluated by the Core
business and Support business segments. Core business
consists of the group’s acquired companies with a focus on
urban infrastructure and accounts for the bulk of the Group’s
business. Support business provides administrative services
and support for company development such as recruitment,
communication, accounting and legal services, which are
supplied to both internal and external customers. In addition,
there are the group-level functions and eliminations and
Discontinued operations. Group-level functions comprise the

The information in the Offering Circular for years 2015 and
2014 has been taken from the Annual report for 2015. In the
consolidated income statement in the Annual report for 2015
all revenue and expenditure relating to discontinued operations
has been classiﬁed in the line for the Year’s proﬁt and loss
from discontinued operations. In the note to the segment the
speciﬁcation is instead line-by-line in its own column.

Core
business

Support
business

Group common
functions
/eliminations

241.0
2.1

8.3
0.0

–12.1
–0.3

237.2
1.8

243.1

8.3

–12.4

–75.0
–132.6

–5.4
–2.6

–1.8
9.0

Depreciation & amortization
Operating proﬁt

–2.8
32.7

0.0
0.3

Financial net
Income before tax

–3.2
29.5

113.0
0.6

SEK million

Continued Discontinued
operations operations

Total

2017-01-01–2017-03-31
Net sales
Other income

-

237.2
1.8

239.0

-

239.0

–82.2
–126.2

-

-82.2
-126.2

–0.1
–5.3

–2.9
27.7

-

-2.9
27.7

0.0
0.3

1.2
–4.1

–2.0
25.7

-

-2.0
25.7

4.4
0.1

–4.1
0.4

113.3
1.1

-

113.3
1.1

Result from revaluation of ﬁnancial assets
Staff costs
Other external costs

2016-01-01–2016-03-31
Net sales
Other income
Result from revaluation of ﬁnancial assets
113.6

4.5

–3.7

114.4

-

114.4

–44.9
–57.8

–4.8
–1.3

–1.4
3.1

–51.1
–56.0

-

-51.1
-56.0

Depreciation & amortization
Operating proﬁt

–1.0
9.9

0.0
–1.6

0.0
–2.0

–1.0
6.2

-

-1.0
6.3

Financial net
Income before tax

–2.0
7.9

0.0
–1.6

1.9
–0.1

–0.1
6.1

4.3
4.3

4.2
10.5

776.9
3.7

48.4
0.4

–49.8
9.4

775.4
13.4

–
–

775.4
13.4

Staff costs

780.6
–240.7

48.8
–21.0

–40.5
–6.5

788.9
–268.3

–
–

788.9
–268.3

Other external costs
Depreciation & amortization

–421.1
–8.4

–7.6
0.0

27.6
–0.1

–401.2
–8.6

–
–

–401.2
–8.6

Operating proﬁt
Financial net

110.3
–3.7

20.1
–0.1

–19.6
–3.6

110.8
–7.4

–
4.5

110.8
–2.9

Income before tax

106.5

20.1

–23.1

103.5

4.5

108.0

Staff costs
Other external costs

2016-01-01–2016-12-31
Net sales
Other income

60

Sdiptech AB (publ) | Invitation to subscribe for ordinary shares of series B 2017

Core
business

Support
business

Group common
functions
/eliminations

Net sales
Other income

401.5
1.4

26.3
0.4

–15.4
0.2

412.4
2.0

–
–

412.4
2.0

Result from revaluation of ﬁnancial assets

0.0
402.8

0.0
26.7

0.0
–15.1

0.0
414.4

33.8
33.8

33.8
448.2

Staff costs
Other external costs

–131.4
–219.7

–16.0
–5.2

–4.5
–1.2

–151.9
–226.1

–3.3
–6.2

–155.2
–232.3

Depreciation & amortization
Operating proﬁt

–2.6
49.2

0.0
5.4

–0.1
–21.0

–2.7
33.7

–
24.3

–2.7
58.0

Financial net
Income before tax

–3.8
45.4

0.0
5.4

–2.2
–23.1

–6.0
27.7

165.4
189.7

159.4
217.4

117.9

17.9

–0.2

135.6

–

135.6

0.3
0.0

0.1
0.0

0.0
0.0

0.4
0.0

6.6
22.1

7.0
22.1

Staff costs

118.2
–31.0

18.0
–11.1

–0.2
–6.6

136.0
–48.7

28.7
–3.1

164.7
–51.8

Other external costs
Depreciation & amortization

–65.4
–1.0

–3.2
0.0

–5.5
–0.1

–74.1
–1.1

–4.3
–0.0

–78.4
–1.1

20.8
–1.1

3.7
6.4

–12.4
0.0

12.1
5.3

21.3
–0.3

33.4
5.0

19.7

10.1

–12.4

17.4

21.0

38.4

SEK million

Continued Discontinued
operations operations

Total

2015-01-01–2015-12-31

2014-01-01–2014-12-31
Net sales
Other income
Result from revaluation of ﬁnancial assets

Operating proﬁt
Financial net
Income before tax

The net income reported in the segment Support business
occurs for the most part through transactions with other
companies within the Group. Elimination of these internal items
are included in Group level functions/eliminations. If internal
revenues and expenses are excluded from the Support business,
the segment's net income for 2016 would instead have been SEK
1.9m (operating proﬁt), SEK 1.9m (EBITA) and SEK 1.9m (EBITDA)
respectively.
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GROUP KEY RATIOS
Key ratios deﬁned according to IFRS
The following calculations of the key ratios calculated according to
IFRS have been audited by the Company's auditor for the ﬁnancial
years 2016, 2015 and 2014. The calculations of key ratios for the
period 1 January 2017 - 31 March 2017 have not been audited or
been subject to a review by the Company's auditors.
SEK million
Net sales
Non-diluted earnings per share
Diluted earnings per share

Alternative key ratios that are not deﬁned under IFRS
The ﬁnancial measurements speciﬁed in the Offering Circular
that are not deﬁned under IFRS are not recognised measures
of ﬁnancial performance according to IFRS, but they are
measures that management uses to monitor the underlying
performance of the business and operations. Investors should
consider alternative key ratios as a complement to, rather
than a substitute for, ﬁnancial information according to IFRS.
The ﬁnancial measures that are not deﬁned under IFRS do not
necessarily indicate whether the cash ﬂow will be sufﬁcient or
available to meet liquidity needs, and it is possible that they
give no indication of the Company's historical operating proﬁts.
These measures are also not intended to indicate the Company's
future performance.

Jan-Mar
2017
237.2

Jan-Mar
2016
113.3

2016
775.4

2015
412.4

2014
135.5

0.72
0.72

0.20
0.20

2.82
2.82

9.12
9.12

1.50
1.50

The Company provides information on these measures that are
not deﬁned under IFRS in the Offering Circular because they
believe that these are important additional measurements of
the Company's performance and believe that they are widely
used by investors to compare the performance of different
companies. Since not all companies calculate these or other
ﬁnancial measures that are not deﬁned under IFRS in the same
way, it is possible that the way in which Sdiptech has chosen to
use the ﬁnancial measures is not comparable to the concepts
deﬁned in a similar way and used by other companies.

Income indicators
SEK million
Organic growth in net sales53
EBITA-margin
EBITA growth
EBITA
Adjusted EBITA54
EBITA excl recurring items
EBITDA
Adjusted EBITDA54
Earnings per preference share (SEK)
Adjusted earnings per common share (SEK)

Jan-Mar
2017

Jan-Mar
2016

18.0%
11.7%
341%
27.8

–15.9%
5.5%
47%
6.3

27.8
55%

6.3
–74%

30.6
30.6

7.2
7.2

15.82
0.72

3.57
0.20

March 31
2017

2016

2015

2014

5.0%
14.3%
229%

0.3%
8.2%
83%

n/a
13.6%
n/a

110.9
101.9

33.7
33.7

18.4
12.6

39.0%
119.4

neg
36.4

n/a
19.5

110.4

36.4

13.6

63.32
2.82

19.24
9.12

n/a
1.50

March 31
2016

2016

2015

2014

14.4%

7.3%

13.6%

8.7%

14.1%

Jan-Mar
2017

Jan-Mar
2016

3.06
52%
37%

1.39
23%
67%

2016
2.60

2015
0.45

2014
0.22

34%
36%

21%
62%

15%
51%

Proﬁtability ratios
SEK million
Return on capital employed

Capital structure
SEK million
Interest-bearing net debt / EBITDA
Debt-to-equity ratio
Solvency
53

The underlying organic growth in the 16 acquired subsidiaries was 13.0% for the years 2011-2016. This is the average annual growth rate for the 16
companies when their annual accounts for each year are added. In cases where companies have historically used a split ﬁnancial year, turnover has
been allocated pro rata based on the number of months occurring in the respective calendar year.
54
For adjustments, see page 67.
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Cash Flow
SEK million

Jan-Mar
2017

Jan-Mar
2016

13.6
13.6
44%
44%

–7.7
–7.7
–107%
–107%

Operating cash ﬂow
Adjusted operating cash ﬂow55
Cash ﬂow generation
Adjusted cash ﬂow generation55

2016

2015

2014

90.5
79.7

8.6
8.6

13.7
7.8

76%
72%

24%
24%

70%
57%

Deﬁnitions of alternative key ratios that are not calculated according to IFRS
INCOME INDICATORS

Description

Purpose

Organic growth in net

Calculated as the change in net sales for the companies

The key ratio shows the underlying growth in the

sales

accounted for in the Group since the start of the
comparison period until the end of the period.

business' net sales when the effects of acquisitions and
disposals are excluded.

EBITA

Operating proﬁt excluding amortization and write-offs on

EBITA, together with the operating proﬁt and EBITDA,

intangible assets.

provide a picture of the proﬁts generated by the business.

EBITA margin

Calculated as EBITA in relation to net turnover.

The key ratio shows the operating proﬁtability after
depreciation of tangible ﬁxed assets.

EBITA growth

Calculated as the period's recognised EBITA in relation to

The key ratio shows the overall change in the group’s

the corresponding ﬁgure for the comparison period.

EBITA, regardless of how it occurred.

Based on EBITA, excluding revaluations of additional

The key ratio show the underlying earnings for the

purchases, capital gains on sale of operations and
properties, as well as other income and expenses

business.

Adjusted EBITA

considered as non-recurring.
Organic EBITA growth

Calculated as the change in EBITA for the companies
reported in the Group since the start of the comparative

The key ratio show the underlying growth in earnings for
the business.

period up to the end of the period.
EBITDA

Starts out from operating proﬁt and then excludes
depreciation and impairments.

EBITDA, together with the operating proﬁt and EBITA,
provide a picture of the proﬁts generated by the business.

Adjusted EBITDA

Starts from EBITDA and then excludes non-recurring

The key ratio shows the underlying earnings for the business

items.

before depreciation of tangible and intangible assets.

Calculated as operating proﬁt attributable to the Parent
Company for the period, in relation to the average number

The key ratio is a measure of the extent to which
operating proﬁt for the group's companies cover the

of preference shares outstanding for the same period.

dividend to preference shareholders.

Calculated as proﬁt after tax, less minority interest and
dividends to preferred stockholders.

The key ratio is a measure of the proﬁt per share
that accrues to the ordinary shareholders after other

Results per
preference share

Adjusted proﬁt per
ordinary share

stakeholders’ payment is deducted.

55

For adjustments, see page 67.
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Deﬁnitions of alternative key ratios that are not calculated according to IFRS
RATES OF RETURN

Description

Purpose

Return on capital
employed

Calculated as EBITA for the last four quarters relative to the
current balance sheet date, in relation to average capital

The key ratio describes how effectively the group uses the
capital invested in the business in the form of equity and

employed for the past four quarters at the balance sheet
date.

interest-bearing debt less cash items.

Capital employed

Calculated as equity and interest-bearing short-term and
long-term liabilities less cash and short-term investments.

CAPITAL STRUCTURE
Net interest-bearing

Description
Net interest-bearing debt includes short-term and

debt

long-term interest-bearing liabilities less cash and cash
equivalents.

Net interest-bearing

Calculated as the average net interest-bearing debt for

The key ratio describes the degree to which the group's

debt / EBITDA

the last four quarters, in relation to EBITDA for the last
four quarters. Net interest-bearing debt includes short-

interest bearing debt (net) is covered by the net income in
the form of EBITDA generated by the business and can be

term and long-term interest-bearing debt less cash items.

used in assessing ﬁnancial risk.

Calculated as interest-bearing debt in relation balance
sheet total. Interest-bearing debt includes all the debts

The key ratio describes the degree to which the activities
are funded by interest-bearing loans and can be used in

that are classiﬁed as interest-bearing debt in the balance
sheet.

the assessment of ﬁnancial risk.

Calculated as total equity including minority interest in

The key ratio describes the degree to which the activities

relation to balance sheet total.

are funded by equity and can be used in the assessment
of ﬁnancial risk.

Description
Calculated as operating cash ﬂow relative to EBITDA.

Purpose
The key ratio describes how well the company manages

Debt-to-equity ratio

Solvency

CASH FLOW
Cash ﬂow generation

Purpose

working capital and investments.
Adjusted cash ﬂow
generation

Calculated as adjusted operating cash ﬂow relative to
adjusted EBITDA.

The key ratio describes how well the company manages
working capital and investments, adjusted for nonrecurring items.

Operating cash ﬂow

Calculated as EBITDA less the net total of investments
in and sales of tangible and intangible ﬁxed assets and

The key ratio describes the cash ﬂow that the Group's
business generates.

adjustments for cash ﬂow from changes in working capital.
Adjusted operating
cash ﬂow

64

Calculated as operating cash ﬂow, excluding signiﬁcant
investments and disposals of a non-recurring nature.

The key ratio describes the cash ﬂow that the group's
business generates, adjusted for non-recurring items.
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Calculation of non-IFRS-based net income indicators,
adjustments and key ratios
Sdiptech calculates a number of alternative key ratios that
the Company believes provide useful information to investors
regarding e.g. underlying net sales and trends, when used
in combination with the other key ratios presented. These
alternative key ratios are based on Sdiptech’s IFRS-based
items, with subsequent adjustments. These alternative key

ratios should be seen as complementary to the items calculated
according to IFRS and are in no way a substitute for them. Since
companies do not always calculate these key ratios in the same
way, a direct comparison with other companies’ reported values
may be misleading, despite the designations being the same.
The tables and the calculations are not audited. A justiﬁcation
for the use of the relevant alternative key ratios can be found in
the deﬁnition list.

Computation of organic growth in net sales
SEK million
Net sales for the year
Reduction for Net sales contributed from entities which was not owned during
the whole year and comparison year
(A) Net sales for the year in comparable units
Net sales in comparison year
Reduction for Net sales contributed from entities which was not owned during
the whole year and comparison year

Jan-Mar
2017

Jan-Mar
2016

2016

2015

2014

237.2

113.3

775.4

412.4

135.5

–104.0
133.2

–41.9
71.4

–446.8
328.6

–333.2
79.2

113.3

84.9

412.4

135.5

–0.4

–

–99.4

–56.5

(B) Net sales in comparison year in comparable units

112.9

84.9

313.0

79.0

(C) Change in net sales in comparable units (A-B)
(D) Organic growth in net sales (C/B)

20.3
18.0%

–13.5
–15.9%

15.6
5.0%

0.2
0.3%

Jan-Mar
2017

Jan-Mar
2016

2016

2015

2014

Operating proﬁt (EBIT)
Depreciation and amortization
EBITDA

27.7
2.9
30.6

6.2
1.0
7.2

110.8
8.6
119.4

33.7
2.7
36.4

18.4
1.1
19.5

Depreciation of tangible ﬁxed assets
EBITA

–2.8
27.8

–0.9
6.3

–8.4
110.9

–2.6
33.7

–1.1
18.4

Adjustment for items affecting comparability56
EBITA adjusted

–
27.8

–
6.3

–9.0
101.9

0.0
33.7

–5.9
12.6

Jan-Mar
2017
27.8

Jan-Mar
2016
6.3

2016
101.9

2015
33.7

–17.4

–5.2

–81.0

–40.6

10.4

1.1

21.0

–6.9

Adjusted EBITA last year

6.3

4.3

33.7

12.6

Reduction for adjusted EBITA from entities which were not owned during the whole year and the
comparison year
(B) Last year adjusted EBITA in corresponding units

0.4
6.7

4.3

–18.7
15.1

–7.3
5.2

3.7
55%

–3.2
–74%

5.9
39%

–12.1
–231%

EBITA and EBITDA
SEK million

Computation of organic growth in adjusted EBITDA
SEK million
Adjusted EBITA
Reduction for adjusted EBITA from entities which were not owned during the whole year and the
comparison year
(A) Adjusted EBITA

(C) Change in adjusted EBITA from comparable units (A-B)
(D) Organic growth in adjusted EBITA (C/B)
56

For adjustments, see page 67.
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EBITA-margin
SEK million
Net sales
EBITA
EBITA-margin

Jan-Mar
2017
237.2

Jan-Mar
2016
113.3

2016
775.4

2015
412.4

2014
135.5

27.8
11.7%

6.3
5.6%

110.9
14.3%

33.7
8.2%

18.4
13.6%

Jan-Mar
2017
27.7

Jan-Mar
2016
6.2

2016
110.8

2015
33.7

2014
18.4

1 750 000
15.82

1 750 000
3.57

1 750 000
63.32

1 750 000
19.24

–
n/a

Jan-Mar
2017
18.9

Jan-Mar
2016
7.6

2016
73.9

2015
199.0

2014
30.4

–3.5
15.4

–3.5
4.1

–14.0
59.9

–14.0
185.0

30.4

21 349 074
0.72

20 899 369
0.20

21 195 649
2.82

20 272 150
9.12

20 272 150
1.50

Result per preference share
SEK million
Result attributable to shareholders of the parent company
Number of preference shares
Result per preference share, SEK

Adjusted proﬁt per common stock
SEK million
Result attributable to shareholders of the parent company
Dividend on preference shares
Result after dividend distribution to preference shares
Average number of common stock
Adjusted proﬁt per common stock, SEK

Interest-bearing debt, net debt, capital employed, debt ratio and equity ratio
SEK million
Long-term interest-bearing liabilities

March 31
2017
501.2

March 31
2016
129.6

2016
485.8

2015
168.6

2014
65.7

Short-term interest-bearing liabilities
(A) Interest-bearing debt

170.7
671.9

61.2
190.8

151.8
637.7

39.6
208.1

16.7
82.4

Cash and cash equivalents
Net debt
(B) Equity

114.5
557.4
477.3

147.6
43.2
565.1

125.6
512.1
460.7

89.0
119.1
496.8

39.5
42.9
137.3

1 034.7
–113.1

608.3
–123.0

972.8
–155.5

615.9
–226.4

180.2
–49.1

921.6
1269.3

485.3
798.6

817.3
1269.3

389.5
798.6

131.1
271.0

Capital employed at end of the year
Adjustment to average capital employed the last four quarters
Average capital employed
(C) Total assets
Debt ratio (A/C)

53%

24%

50%

26%

30%

Equity ratio (B/C)

38%

71%

36%

62%

51%

March 31
2017

March 31
2016

2016

2015

2014

557.4
–120.5

43.2
10.6

512.1
–201.5

119.1
–102.9

42.9
–38.6

Average Net debt
EBITDA

436.9
142.7

53.8
38.8

310.6
119.4

16.3
36.4

4.3
19.5

Net debt / EBITDA

3.06

1.39

2.60

0.45

0.22

Net debt in relation to EBITDA
SEK million
Net debt at end of the year
Adjustment to average Net debt the last four quarters
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Return on capital employed
March 31
2017
921.6

March 31
2016
485.3

2016
817.3

2015
389.5

2014
131.1

132.4
14.4%

35.6
7.3%

110.9
13.6%

33.7
8.7%

18.4
14.1%

Jan-Mar
2017
30.6

Jan-Mar
2016
7.2

2016
119.4

2015
36.4

2014
19.5

–12.3
–4.7

–12.2
–2.7

–21.7
–13.6

–25.6
–2.2

–5.6
–0.2

Disposals of tangible assets
(A) Operating cash ﬂow

–
13.6

–
–7.7

6.4
90.5

0.0
8.6

0.0
13.7

Adjustement for non recurring items
(B) Adjusted operating cash ﬂow

–
13.6

–
–7.7

–10.8
79.7

0.0
8.6

–5.9
7.8

(C) EBITDA
Adjustment for items affecting comparability
(D) Adjusted EBITDA

30.6
–
30.6

7.2
–
7.2

119.4
–9.0
110.4

36.4
0.0
36.4

19.5
–5.9
13.6

Cash ﬂow generation (A/C)

44%

–107%

76%

24%

70%

Adjusted cash ﬂow genaration (B/D)

44%

–107%

72%

24%

57%

Jan-Mar
2017

Jan-Mar
2016

2016

2015

2014

–
–
–
–

–
–
–
–

–4.6
–4.4
–
–9.0

–
–
–
–

–
–
–5.9
–5.9

Jan-Mar
2017
–
–
–

Jan-Mar
2016
–
–
–

2016
–10.8
–
–10.8

2015
–
–
–

2014
–
–5.9
–5.9

SEK million
Average capital employed
EBITA
Return on capital employed

Operating cash ﬂow
SEK million
EBITDA
Change in working capital
Investment in tangible and intagible ﬁxed assets

Adjustment items in adjusted EBITDA and adjusted EBITA
SEK million
Revaluation of additional purchase price
Realisation result divested property
Dividend from Ixora
Total adjustments

Adjustment items in adjusted operating cash ﬂow
SEK million
Cash ﬂow effect divested property
Dividend from Ixora
Total adjustments
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OPERATIONAL AND FINANCIAL OVERVIEW
The following information should be read in conjunction with the
sections entitled "Pro forma accounts" and "Selected ﬁnancial
information in brief" in the Offering Circular.

tinue to grow its business with limited central resources. During
the second quarter of 2017 Sdiptech has added central resources
in the form of two new staff members and thereafter considers
the available resources are in place to manage future growth.

INTRODUCTION
Sdiptech is a technology business group focused primarily on
urban infrastructure. The Group offers deeply niched services
and products to renovate and expand the fast-growing cities.
The Group's core business currently consists of 1357 operating
subsidiaries in urban infrastructure, plus two other operating
subsidiaries, which are furthermore divided into the areas
Tailored installations and Niched products and services. In
total, the Group has 32 operating companies in four countries.58
The largest proportion of sales is in Sweden and this share
amounted to approximately 84 percent in 2016. Of the Group's
total EBITA for the period 1 January 2016 to 31 December 2016,
approximately 40 percent was attributable to Tailored installations
and approximately 60 percent to Niched products and services.
Acquisitions are a key part of Sdiptech’s strategy. Sdiptech
acquires companies with a proven history of proﬁtability and
positive cash ﬂow that operate in mature industries. Sdiptech
only carries out acquisitions where a majority ownership is
secured and its intention is to not to dispose of any business.
From 2013 until the end of 2016, Sdiptech completed 15 acquisitions for its core business, seven of which were acquired in 2016.
Until the date of this Offering Circular, one additional acquisition
was completed and an agreement has been signed in an ongoing
process where completion is expected by the end of the second
quarter of 2017.
A key component of Sdiptech’s strategy for company development is long-term ownership. This creates the foundation for a
good working relationship with each subsidiary's MD, where over
time, Sdiptech provides expertise in areas such as analysis and
follow-up, management, business development and ﬁnancial
resources.
Sdiptech’s primary focus on urban infrastructure means that
several businesses within the group have the same customers and
suppliers. This provides opportunities for revenue and cost synergies through, for example, joint customer offerings and customer
deliveries, and higher purchase volumes. Sdiptech supports the
businesses in their efforts to identify possible synergies.
Sdiptech has a decentralised management model that assumes
that each subsidiary's MD has the responsibility and authority to
make independent daily decisions in their business. This model
creates conditions for maintaining close customer relationships
and to develop customised and ﬂexible customer solutions. The
decentralised business model encourages the continuation of
entrepreneurship in each business and allows Sdiptech to con-
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Sdiptech’s acquisition strategy, together with an underlying
organic growth, has resulted in a signiﬁcant increase in sales and
proﬁts. During the period 2014-2016, Sdiptech achieved a CAGR
in EBITA of 145 percent, and during the period 2015-2016, the
increase in EBITA was 230 percent. Out of the total increase in
2015-2016, the businesses acquired during 2016 contributed SEK
63.1m to the Group’s reported EBITA, which represented a contribution of 187 percentage points to the total increase for the year.

Pro forma
SEK million

Net sales
EBITA

2015
412

2016
775

20161
911

18

34

111

145

1

See section "Pro forma accounts" on page 56.

FACTORS AFFECTING SDIPTECH’S OPERATING
PROFIT
Sdiptech believes that it is the following factors that primarily
affect the Group's operating proﬁt:
• Development of Sdiptech’s businesses
• Earn-outs attributable to acquisitions
• Ability to acquire new companies
• Other factors
• Seasonal effects
• Currency effects
Development of Sdiptech’s businesses
At an overall level, Sdiptech’s net sales are affected by the urbanisation trend, which currently means that the population in urban
areas is increasing, especially in Greater Stockholm. Sdiptech’s
net sales are also affected by the general demand for its services
and products, as well as the ability to offer competitive products
in terms of price and quality.
Since Sdiptech operates in several niches – currently eleven
niches – the Group has a broad customer base and is not dependent on any single customer.
Since Sdiptech offers both products and services in all parts of
a product's life cycle (new installation, service, renovation and
maintenance, refurbishment and modernisation) and its turnover
is less affected by the development in new construction,
which would be the case without this diversiﬁcation. Recurring
revenues (deﬁned as contract periods of 12 months or more)
accounted for about 20 percent of revenues for the period from
1 January 2016 to 31 December 2016 and are primarily attribut-

Two of the operating subsidiaries within the Group is not focused towards urban infrastructure, but fulﬁlls the other acquisition critieras.
These 32 companies include all legal entities within the Group excluding holding companies.
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able to service contracts and subscription services relating to the
steps after new installation in the product lifecycle.

instruments related to equity, Sdiptech has the right to acquire
the minority that arises.

Sdiptech’s costs are ﬂexible in the sense that direct costs
consisting of material costs and costs for subcontractors constitute
a signiﬁcant proportion of the company's cost base. In total,
direct costs accounted for approximately 41 percent of total net
sales during the period from 1 January 2016 to 31 December
2016. Since Sdiptech operates in several niches, the Group has a
broad supplier base and is not dependent on any single supplier.
Sdiptech’s proﬁtability is also not dependent on any single input
product or raw material.

Financing via interest-bearing bank loans is taken out for each
acquisition, without any parent company guarantee or other
form of security from the Group's parent company Sdiptech AB.
There are also no so-called cross-default clauses (i.e. provisions
requiring that if a subsidiary breaches a loan agreement, other
loan agreements can be terminated) between the various credit
agreements concluded. This means that the overall risk of contagion to other businesses in the event of a negative outcome in a
particular business is eliminated, and the overall ﬁnancial risk in
the Group is thereby reduced.

The decentralised management model that Sdiptech uses means
that daily decisions are made in the relevant business, which
Sdiptech believes provides stability and customer focus in each
business. This management model also helps to reduce Sdiptech’s
requirement for central resources.
Sdiptech works continuously to improve its internal efﬁciency
in order to enhance or maintain proﬁtability in each business.
This so-called operational efﬁciency affects the Company's
gross margin and its net income. Sdiptech’s primary focus on
urban infrastructure means that the Group's businesses have
overlapping customers and suppliers, which provides opportunities to achieve synergies through partnerships, even though
the businesses are focused on different niches. Insofar as they
are realised, these partnerships have an impact on the Group's
net sales, direct costs and other operating expenses. Sdiptech
works continuously to facilitate collaboration and synergies
between the companies in order to improve their operational
efﬁciency over time. During the period 2014-2016, these synergies arose primarily in partnerships between the group’s elevator
businesses, and mainly from 2015 onwards, when the Swedish
elevator businesses began their collaboration with the Croatian
elevator business. Opportunities for synergies have increased
as Sdiptech has increased its presence in new niches. Looking
ahead, Sdiptech sees opportunities to realise new synergies
between these niches, based on their overlapping customer and
supplier relationships.
Earn-outs attributable to acquisitions
Sdiptech ﬁnances its acquisitions through three main components: (i) own resources, (ii) interest-bearing loans from credit
institutions, and (iii) re-investment by the seller.
Reinvestment by the seller has historically been done through
a seller's loan, preference shares in the acquiring company (a
holding company established for this purpose), or share options
in the acquiring company. The economic impact of these
alternatives has always been that the seller waives a portion
of his purchase price on the closing date, in exchange for the
opportunity to continue to beneﬁt from any increase in the
proﬁtability of the acquired company for a predetermined period
of time. In cases where a reinvestment has been made through

The purchase price of each acquisition is divided into two parts:
a purchase price paid in cash in connection with the acquisition,
and an additional consideration paid after a predetermined
period of time, typically four to ﬁve years after the acquisition
date. The ﬁnal payment consists of the re-investment made by
the seller at the time of acquisition, plus/minus any increase/
decrease in the level of proﬁt for the company during the period,
relative to an agreed reference level. This transaction structure
represents a settlement of the purchase price depending on the
actual growth in proﬁts after the acquisition. For both parties, it
means a balanced pricing of the company. Future growth is not
priced into the initial purchase price to the same extent as in
other acquisition models, since there will be a variable readjustment of the purchase price. An important point of the model
is thus that the seller receives an upward adjustment of the
purchase price if good growth prospects are actually realised.
Correspondingly, the price is adjusted down if proﬁt growth
turns out to be lower than expected at the time of acquisition.
For Sdiptech’s part, the structure involves an important advantage
in the form of the downside protection arising from the seller’s reinvestment. In the case that the level of proﬁts decreases during the
years immediately after the acquisition, it is compensated by the
seller’s reinvestment. The effect for Sdiptech is that the proﬁt level
contributed by the acquired company to Sdiptech’s consolidated
accounts is stabilised over the next few years after the acquisition
(a pre-agreed reference level of earnings). The ﬁrst few years after
the acquisition are always particularly important, because it takes
time to implement a strategic plan, such as implementing an MD
succession in the case of a generational change. During this more
critical period, the model provides Sdiptech with important proﬁt
stabilisation and a reduction of the ﬁnancial risk.
Some acquisitions also include an opportunity for the seller to
receive an additional consideration as a further incentive for
growth. This component is designed as a temporary ownership
of the company, which is activated in conjunction with the end
of the contract period. Technically, the seller is given a right to
subscribe for a minority of the ordinary shares in the acquired
company. At the same time, however, Sdiptech has a right to buy
back this temporary minority (call option). The seller also has a
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right to sell the same temporary minority (put option). The call
and put options are mandatory, which means that Sdiptech can
ensure one hundred percent ownership of its subsidiaries. The
price of the shares for this temporary minority is controlled by a
predetermined multiple on earnings, applied to the company's
proﬁts during the ﬁnal year(s) of the period. For the seller, this
means an extra incentive to contribute to the structural growth
of the company, which strengthens Sdiptech’s opportunities to
create long-term organic growth.

net income. During 2016, the group’s consolidated net sales
increased by 88 percent, and 60 percentage points of this are
from acquisitions.

Additional information about the acquisition process can be
found in section "Description of the business - Acquisition
process" of this Offering Circular.

Sdiptech works according to a structured process and has a
dedicated in-house acquisition organisation to create the best
possible conditions for new acquisitions in the Swedish market.
Sdiptech estimates that about 3,000 Swedish companies meets
the Group's acquisition criteria for e.g. historical proﬁtability and
business focus. The Company therefore believes that there are
good opportunities for future acquisitions domestically. On an
international level, Sdiptech has partnered with a number of players iin order to build a long-term capacity to make acquisitions of
foreign companies in a structured way. In this context, Sdiptech
has used a number of criteria to identify speciﬁc European cities
where acquisitions could be relevant.

Reporting of net income and earn-outs
All expected future payments from Sdiptech to sellers are
recognised as a liability in Sdiptech’s accounting. In the run up to
the ﬁnal calculation and payment of additional consideration, the
earnings from the acquired company are stabilised in Sdiptech’s
consolidated accounts as a result of changes in underlying proﬁt
levels being offset by an increasing or decreasing debt. If the proﬁt
levels during a contract period increase for an acquired company in
relation to the agreed reference result, the expected additional consideration increases and thus the debt in Sdiptech’s balance sheet,
which is reported as Other expense in the Group’s consolidated net
income. Conversely, if proﬁt levels decline during a contract period
relative to the agreed reference earnings, this debt will be reduced
so that it always represents the present value of future payments,
resulting in Other revenue in the Group’s consolidated net income.
At the end of the contract period, the additional consideration is
paid out, which is estimated to correspond to the booked liability.
The most critical phase of an acquisition is thus completed and,
in particular, integration and possible succession to a new MD
has been completed. The company has also been strengthened by
synergies and partnerships with sister companies. Payment of the
additional purchase price means that the debt is cancelled out, and
thus the adjustments against Other revenue or Other expenses that
this caused. The subsidiary's proﬁts were recognised in Sdiptech’s
accounts in its entirety throughout the period.
Sdiptech estimates that the acquired companies together will
fulﬁl the Group's ambition for a organic growth in EBITA over a
5-year period, which is why this is included in the debt recognised.
Although the model for additional consideration is the same in the
Group’s acquisition, the speciﬁc parameters in each acquisition
may lead to the earnings changes in a certain acquisition affecting
the Group to a greater or lesser extent. This means that even if
the Group's companies overall would fulﬁl the ambition of organic
growth, the size of the debt may need to be adjusted.
Ability to acquire new companies
An important part of Sdiptech’s growth strategy is to make
acquisitions, so the ability to generate acquisitions has been and
will continue to be crucial for the development of the Group's
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From 2013 until the end of 2016, Sdiptech completed 15 acquisitions, seven of which were acquired in 2016. Until the date of this
Offering Circular, one additional acquisition was completed and an
agreement has been signed in an ongoing process where completion is expected by the end of the second quarter of 2017.

Through its focus on long-term (permanent) ownership and its
decentralised management model, Sdiptech considers itself
to be an attractive alternative for sellers. Historically, acquisitions were made at an average EV/EBITA multiple of 5.7 and a
volume-weighted average EV/EBITA multiple of 6.0, where EBITA
is based on the year before the acquisition year.
Sdiptech continuously has ongoing dialogues regarding acquisitions
and on the date of this Offering Circular, the number of such
dialogues is 30 to 40. The Company sees this as a normal amount
of dialogues based on the capacity demonstrated by the acquisition organisation in 2016. Overall, acquisitions are expected to
continue to be an important part of Sdiptech’s future growth.
Other factors
Seasonal effects
Overall, Sdiptech’s net sales and net earnings reﬂect a seasonal
pattern, where the ﬁrst quarter in particular has historically been
weaker than the other quarters. In the analysis Sdiptech has added
up the historical earnings on a quarterly basis for all acquired
businesses that are part of the Group as per 31 December 2016,
regardless of the actual acquisition date. The ﬁrst quarter has had
the lowest percentage of the year's total EBITA historically, which
the Company believes is because many customers not placing
orders at the beginning of the year, and that deliveries and therefore
revenue and earnings do not occur until the end of the ﬁrst quarter.
The second and third quarters have historically had a more average
share of net income for the year, while the fourth quarter has
accounted for the highest share of net income for the year, because
many customer deliveries are completed before year-end.
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Currency effects
Changes in exchange rates have had a limited impact on Sdiptech’s
net income and ﬁnancial position. The exposure to changes in
currency rates consists of translation exposure and of transaction
exposure. Translation exposure is a result of the conversion
required for the income statement and balance sheet from businesses’ operating currency to the Group's reporting currency, i.e.
Swedish kronor. Transaction exposure is a result of businesses’
income and expenses in foreign currency. Sdiptech’s exposure
to both conversion and transaction exposure is mainly related to
Euro (EUR) and Croatian Kuna (HRK).

DESCRIPTION OF THE MAIN ITEMS IN THE
INCOME STATEMENT
Net sales
Net sales for the Group consists of revenues attributable to
the company's main business, as opposed to the revenue that
cannot be regarded as constituting the main business and which
is instead reported under Other operating revenue (please see
Other operating income). Net sales consist of sold products and
services rendered by the parent company or subsidiaries. Revenue comprises the fair value of what has been received or will be
received. The Group recognises revenue when the amount can be
measured reliably and it is probable that future economic beneﬁts
will accrue to the company in question.
For cost-plus contracts, performed but not yet invoiced work is
recognised as net turnover in the period the work is performed.
In accordance with the principle of the percentage-of-completion
method, revenue from and expenses that are attributable to ongoing ﬁxed price contracts are recognised as revenue or expenses
in proportion to the project’s stage of completion on the balance
sheet date. An assignment's stage of completion is determined
by dividing the expenditure on the balance sheet date with the
estimated total contract costs. When the outcome of a contract
cannot be estimated reliably, revenue is recognised only to the
extent that it corresponds to the resulting project costs that are
likely to be recoverable from the customer. A loss experienced on
a project is recognised immediately as a cost.
Several of the Group's subsidiaries signed maintenance contracts
with customers, where the companies perform ongoing services
such as preventive controls and some ongoing maintenance.
Revenues from these contracts are recognised on a linear basis
over the contract period.
Other operating income
Other operating income consists of the revenue that cannot be
considered to occur as part of each company's main business.
Other operating income includes, for example, items such as
(i) the net total revaluation of liabilities related to earn-outs on
completed acquisitions, where the debt has decreased during
the period, (ii) the sale of ﬁxed assets in the event such a sale
generates a capital gain, (iii) letting of ofﬁce space, and (iv)
insurance compensation.

Direct costs
Direct costs consist of costs for materials and other production
costs associated with the performance of a service or the
production of a commodity. Direct costs include costs for
subcontractors, but not costs for each business' own staff.
Other external costs
Other external costs consist primarily of administrative expenses
relating to the operations, such as rent, travel expenses, consumption goods not related to services or products, consulting
costs and training costs. Other external costs also include the
other operating expenses comprised of the net total of revaluation
of liabilities related to earn-outs on completed acquisitions in case
the debt has increased during the period.
Personnel costs
Personnel expenses consist primarily of salaries, other employee
beneﬁts and social costs.
Operating proﬁt (EBIT)
Operating income consists of the Group's total revenue after
deduction of direct costs, other external costs, personnel costs,
and depreciation and amortisation of tangible and intangible
ﬁxed assets.
Proﬁt for the year
Proﬁt for the year consists of proﬁt after ﬁnancial items and income
taxes.

COMPARISON JAN-MAR 2017 AND JAN-MAR
2016
Net sales
Net sales for the Group during the ﬁrst quarter amounted to SEK
237.2m (113.3). Revenue in comparable units, i.e. companies
included in the Group in both comparative periods, increased by
SEK 20.3m and amounted to SEK 133.2m (112.9), corresponding
to organic growth of 18 percent. Acquired companies
contributed SEK 104.0m to the net sales in the period, while
sales from divested companies amounted to SEK 0.4m during
the comparative period.
Sdiptech's segment Core business, in which the company
provides niched technical products and services with a focus on
urban infrastructure, increased its sales with SEK 121.3m to SEK
230.2m (108.9). The acquisitions made after the end of the ﬁrst
quarter of 2016 contributed SEK 102.2m to net sales during the
period, and organic growth then amounted to 17.5 percent.
Within Core business subarea Tailored installations net sales
increased by SEK 37.2m to SEK 135.9m (37.2), of which SEK
16.5m came from companies acquired after the end of the ﬁrst
quarter of 2016 and the remainder was organic growth, which
then amounted to 21 percent.
Within Core business’ subarea Nisched products and services,
net sales increased by SEK 84.1m to SEK 94.3m (10.2), of which
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SEK 85.8m came from companies acquired after the end of the
ﬁrst quarter of 2016 and the remainder was organic growth,
which thus amounted to -16.5 percent. The area has grown
signiﬁcantly since the ﬁrst quarter of 2016 when it comprised
two niches compared to the current seven niches.
Results
During the ﬁrst quarter EBITA for the Group amounted to SEK
27.8m (6.2). EBITA excluding contributions from companies
were not included in both periods amounted to SEK 10.4m (6.7),
corresponding to organic growth of 55 percent. Acquisitions
contributed SEK 17.4m to EBITA for the year, while divested
companies amounted to SEK -0.4m in the previous year.
Within Sdiptech's segment Core business EBITA increased by
SEK 22.9m to SEK 32.8m (9.9). The acquisitions made after the
end of the ﬁrst quarter of 2016 contributed SEK 17.2m EBITA
during the period and organic growth amounted to 57.4 percent.
The EBITA-margin for the segment increased to 14.2 percent
(9.1) mainly driven by higher margins in the units acquired during
2016, but comparable units also showed an increased EBITAmargin, from 9.1 percent over the comparative period to 12.2
percent 2017.
Within Core business’ subarea Tailored installations EBITA was
SEK 15.6m (6.4) and EBITA-margin increased to 11.5 percent
(6.5), which was also higher than the full-year ﬁgure of 9.5
percent for 2016. The margin increase was driven primarily by
the elevator operations in Tailored installations where capacity
utilization overall exceeded the corresponding period last year.
An explanation for this was among other things an increased
cooperation between the local Stockholm-based elevator
operations and the global elevator operations.
Within Core business’ subarea Niched products and services
EBITA was SEK 17.2m (3.5) and the EBITA-margin was 18.2
percent (33.9). In total, EBITA of SEK 15.0m was added in
the period as a result of ﬁve completed acquisitions, which
represented a signiﬁcant majority of the result. The scope of
business has therefore increased signiﬁcantly compared to the
ﬁrst quarter of 2016, so a comparison with the EBITA-margin for
the full year 2016 of 23.2 percent is more relevant. Historically,
the operations now included in the area have shown lower
proﬁtability in the ﬁrst quarter than for the year as a whole,
as a result of generally lower business activity and thus lower
revenues. This applies not least to the niche shell completion,
which is the largest business in the area. Order intake within
shell completion has been good and exceeds the level at the
same time in the previous year.
Depreciation and amortization for the Group increased to SEK
-2.9m (-1.0) as a result of acquired companies and operating
proﬁt amounted to SEK 27.2m (6.2) for the Group.
Financial expenses for the Group increased during the period
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to SEK -2.9m (-1.2) as interest-bearing liabilities from credit
institutions were added in connection with acquisitions
during the past twelve-month period. Net ﬁnancial items were
subsequently SEK -2.0m (-0.1).
The Group's proﬁt for the period amounted to SEK 20.1m (6.5)
where the comparative period also included SEK 4.3m from the
discontinued operations, i.e. earnings arising from the divested
Venture Management segment.
Acquisitions during the period
The acquisition of Topas Vatten AB and Topas Vatten Service
AB, which was agreed on 21 December 2016, was completed
on January 16, 2017. Topas’ customer offer consists of acting as
an operator of installed sewage systems, as well as offering a
high-performing mini-sewage-solution to customers. The total
business turnover was approximately SEK 33m in 2015 with an
EBITA of SEK 5m.
On March 9, 2017 an agreement was signed to acquire 51% of
the shares in ST Liftsystems GmbH and 51% of the shares in
Aufzüge Friedl GmbH, both based in Neutal, Austria. Closing is
expected to take place during the second quarter of 2017. Sdiptech has a future option to acquire the remaining 49 percent of
both companies.
Financial position
Cash ﬂow from operating activities amounted to SEK -1.1m
(-13.2m). In both periods paid taxes are high in relation to the
proﬁt for the period as the ﬁnal payment of tax for previous
years is done during the ﬁrst quarter. Seasonal effects have a
negative effect on changes in working capital during the ﬁrst
quarter.
Cash ﬂow from investing activities amounted to SEK -22.1m
(17.3). The cash ﬂow effect of the acquisition of Topas Vatten
AB and Topas Vatten Service AB completed during the quarter
amounted to SEK -7.4m. Investments in ﬁnancial ﬁxed assets
of SEK -10.0m refer to the deposit of part of the purchase price
of the contracted but not completed acquisition in Austria. The
positive contribution in the comparative period was a result
of withdrawals from investments in equity insurance, which
amounted to SEK 20m. Investments in tangible ﬁxed assets,
including net cash ﬂow for ﬁnancial leases, amounted to SEK
-4.7m (-2.6).
Cash ﬂow from ﬁnancing activities amounted to SEK 12.0m
(54.6). New loans of SEK 33.3m are related to Topas Vatten
AB and Topas Vatten Service AB, and reﬁnancing of the Metus
acquisition that was made in 2015 without bank ﬁnancing.
Amortization of loans was SEK -17.8m (-8.8). Dividends on
preference shares amount to SEK -3.5m in both periods, while
dividends to non-controlling interests of SEK -1.0m were also
reported in the comparative period. New issue of Series B shares
in the ﬁrst quarter of 2016 resulted in a cash ﬂow contribution of
SEK 67.9m.
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Interest-bearing liabilities including deferred earn-out payments
and ﬁnancial leases amounted to SEK 671.9m (199.7). The two
largest items in interest-bearing liabilities consisted of 340.8m
(123.8) liabilities to credit institutions, and SEK 237.6m (43.3) in
deferred earn-out payment on acquisitions. These conditional
purchase prices are classiﬁed as interest-bearing as they are
subject to net-present-value-calculations, but they do not give
rise to any actual interest payments that are charged to the
Group's cash ﬂow until ﬁnal settlement.
Net debt, which includes the above interest-bearing items, was
SEK 557.4m (52.1) at the end of the quarter. Net debt calculated
on liabilities to credit institutions amounted to SEK 226.3m
(-23.8). The Group's net debt relative to EBITDA (see deﬁnitions,
note 8) amounted to 3.06. Bank net debt - when only interestbearing liabilities from credit institutions are included - in
relation to EBITDA was 1.32.
Employees
The number of employees at the end of the ﬁrst quarter
amounted to 720 (452) and at the beginning of the year to 680.
Acquired companies in 2017 contribute with 14 employees, while
the other increase from the start of the year is mainly due to the
increase in ﬁtters in the global elevator installation business.
Risks and uncertainties
Through its operations, the Group and the Parent Company
are exposed to various types of ﬁnancial risks, mainly related
to loans and accounts receivable. The ﬁnancial risks consist
of interest rate risk, credit risk and ﬁnancing risk. For more
detailed information refer to Note 15 in the Annual Report 2016.
Related party transactions
Related party transactions occur mainly with the majority owner
Serendipity Group and with Serendipity Ixora, which share the same
main shareholders. Information on transactions with related parties
can be found in Note 7 in the interim report for Jan-Mar 2017.
Events after the end of the reporting period
Sdiptech announced on April 5, 2017, that the Board and
Management had set new ﬁnancial targets for the business, see
page 5 in the interim report for Jan-Mar 2017.
On April 19, 2017, it was announced that Sdiptech intends to
list the Company's Series B share on the Nasdaq First North
Premier. The listing is expected to take place during the second
quarter of 2017 and include a new issue of Series B shares of
approximately SEK 500m.
On April 21, 2017, Sdiptech transferred its claim on Serendipity
Ixora of SEK 39.1m to the Company's main shareholder Serendipity
Group, as an amortization of the Company's debt to Serendipity
Group. This reduced debt to Serendipity Group from SEK 68.0m to
SEK 28.9m. The claim on Serendipity Ixora was, like the loan from
Serendipity Group, interest-free and classiﬁed as short-term, so

the transfer does not or will have any impact on liquidity or costs in
any of the three companies. The purpose was to simplify the intercompany relations between the companies as far as possible.

COMPARISON BETWEEN FINANCIAL YEARS
2016 AND 2015
Proﬁt and loss account
Revenues
Net sales
Net sales for continuing operations during the ﬁnancial year
totalled SEK 775.5m (412.4), an increase of SEK 363.1m. Of this,
companies acquired in the core business in 2016 accounted for
SEK 244.0m, and a further SEK 102.8m came from businesses
acquired in 2015, to the extent these are not included in the
whole period of comparison. Total net sales increased by 88%
relative to the full year 2015. Organic growth was 5% for all entities included in the Group during the comparison period.
Other operating income
Other operating income amounted to SEK 13.4m (2.0). The
increase largely relates to capital gains on the sold property in
Stockholm Hiss- och Elteknik, and revaluation of acquisitionrelated liabilities.
Costs
Direct costs
Direct costs increased by SEK 142.7m and amounted to SEK
321.6m (178.9). The increase is a result of the businesses acquired
during the year, as well as the impact of the acquisitions completed
in 2015 being included in the Group throughout the ﬁnancial year
2016, compared with only part of the comparison year 2015.
Personnel costs
Personnel costs increased by SEK 116.4m and amounted to SEK
268.3m (151.9). The increase is largely attributable to the companies acquired during the year, which together account for SEK
54.0m of the Group's personnel costs in 2016. The companies
that were acquired in 2015 and not consolidated during all twelve
months, contributed SEK 42.0m in increased personnel costs to
the Group in respect of 2016 compared with 2015. At the end of
2016, the Group had 663 full-time employees, compared with 503
at the end of 2015.
Other external costs
Other external costs increased by SEK 32.4m and amounted to
SEK 79.6m (47.2).
In the same manner as for direct costs and personnel costs, the
increase is attributable to the year’s acquisitions and the fullyear impact of acquisitions made during the comparison year.
Operating proﬁt (EBIT)
The group’s operating proﬁt for the full year for continuing business amounted to SEK 110.8m (33.7).
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Operating proﬁt for the segment Core Operations amounted
to SEK 110.3m (49.2), where the increase is a result of the
acquisitions made during 2016 and the full year effect regarding
acquisitions during 2015. The remaining operating proﬁt, which
comes from the segment Support Operations, as well as from
joint Group functions and eliminations, amounted to SEK 0.5m
(-15.5). The eliminations during 2016 included other operating
income of SEK 9.0m relating to the disposal of property through
companies and revaluation of earn-outs. Other improvements
come mainly from the fact that Support Operations has had
increased external revenue.
Proﬁt for the year
The Group’s ﬁnancial revenue increased by SEK 2.2m, amounting
to SEK 2.5m (0.3). The increase derives mainly from exchange
rate gains. The group’s ﬁnancial costs increased by SEK 3.5m and
amounted to SEK 9.9m (6.4). The main reason is increased interest
costs due to additional loans for the acquisitions completed in
2016 and 2015. Tax on proﬁts for the period amounted to SEK
24.1m (12.2). The proﬁt for the year, before net income from
discontinued operations thus amounted to SEK 79.4m (15.4).
The proﬁt for the year, including from discontinued operations
amounted to SEK 83.9m (205.2).
Balance sheet
Assets
The Group’s total assets on 31 December 2016 amounted to
SEK 1,269.3m (798.6m). The main reason for the increase was
the acquisition in its Core Operations of Castella Entreprenad,
Hydrostandard Mätteknik, Cliff Models, HissPartner, Frigotech,
Hansa Vibrations & Omgivningskontroll and Unipower, which
occurred in 2016.
Fixed assets
Intangible ﬁxed increased by SEK 518.3m and on 31 December
2016 amounted to SEK 806.1m (287.8). The increase is in
principle exclusively attributable to goodwill regarding the
acquisitions during, 2016.
Tangible ﬁxed assets amounted to SEK 49.6m (18.6). Assets under
ﬁnance lease, which mainly relates to vehicles, has increased by
SEK 13.7m and amounted to SEK 21.9m (8.2). These assets correspond to interest-bearing liabilities in the balance sheet. Sales
and disposals have reduced assets by SEK -5.7m and mainly relate
to the disposal of property in the subsidiary Stockholm Hiss och
Elteknik, while investments apart from ﬁnancial leasing amounted to
SEK 8.5m (2.0).
Financial ﬁxed assets amounted to SEK 2.6m (22.5). The decrease
relates mainly to withdrawal from investments in capital redemption policies that has gone into cash and then been used for
acquisitions.
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Current assets
Inventory increased in 2016 by SEK 6.3m, and amounted on 31
December 2015 to SEK 34.2m (27.9). The increase is attributable
to the companies acquired during the year. Goods in relation to net
turnover amounted to 4.4% (6.7%).
Trade accounts receivable increased by SEK 80.2m and on 31
December 2016 amounted to SEK 155.9m (75.2). The increase is
mainly due to the acquisitions completed in 2016, which account
for SEK 63.3m of the Group’s accounts receivable. Accounts
receivable in relation to the Group’s net turnover amounted to
20.1% (18.2%).
Other current assets comprised of Prepaid expenses and
accrued revenue, Current tax receivables and Other receivables
amounted on 31 December to SEK 95.2m (110.9). Among other
receivables, SEK 39.1m (79.1) relates to claims that arose in
connection with Sdiptech disposing of the business Venture
Management to Serendipity Ixora in 2015.
Shareholders equity
Equity attributable to the parent company's shareholders
amounted on 31 December 2016 to SEK 427.6m (496.8). Dividends on preference shares of SEK 14m and dividends on shares
of discontinued business of SEK 171.3m - these SEK 173.1m consisted of SEK 166.8m carrying amount on 31 December 2015 and
SEK 4.5m has reduced equity, while an issue of ordinary shares at
the beginning of 2016 increased SEK 70.0m before issue costs of
SEK 2.1m, has increased equity in addition to net earnings.
Minority interest increased by SEK 7.2m and on 31 December
2016 amounted to SEK 33.1m (25.9).
Liabilities
Interest-bearing liabilities
Long-term and short-term interest-bearing liabilities increased by
SEK 511.8m and on 31 December 2016 amounted to SEK 637.6m
(208.2). The increase is mainly attributable to the loans for acquisition and earn-outs entered into in connection with the year’s
acquisitions. The two largest items of interest-bearing liabilities
consisted of SEK 329.0m bank debt and SEK 213.3m in deferred
payment of the purchase price for acquisitions. These deferred
payments for acquisitions are classiﬁed as interest-bearing
when discounted, but they do not give rise to any actual interest
payment that is charged to the Group’s cash ﬂow until ﬁnal settlement. Furthermore, loans of SEK 67.9m from Sdiptech’s principal
owner, Serendipity Group, are also classiﬁed as interest-bearing,
even though the loan is non-interest bearing, as they should be
seen as part of the Company's current debt ﬁnancing.
Other long-term liabilities
This mainly refers to deferred tax liabilities for untaxed reserves
in acquired companies.
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Current non-interest-bearing liabilities
Total short-term non-interest-bearing liabilities increased by SEK
74.5m and amounted to SEK 163.8m (89.3). The increase comes
primarily from increased accounts payable and accrued expenses
as a result of the consolidation of the year’s acquisitions.
Cash-ﬂow statement
Cash ﬂow from current operations before change in working
capital.
The Group's cash ﬂow from current operations before changes
in working capital amounted to SEK 83.3m (14.1).
The cash ﬂow from changes in working capital amounted in 2016
to SEK -41.9m (-26.9). The cash ﬂow from changes in operationsrelated liabilities amounted to SEK 20.2m (-18.7).
Adjusted for changes in working capital, the cash ﬂow from
operating activities in 2016 amounted to SEK 61.6m (-31.6).
Cash ﬂow from investment activities
The Group's cash ﬂow from investment activities amounted in
2016 to SEK -301.3m (SEK -162.9m). Completed business combinations in 2016 resulted in a net outﬂow of cash of SEK -357.5m
(-160.7). In 2016, SEK 40m was obtained of the receivables of SEK
79.1m incurred in 2015 in connection with the sale of the business
Venture Management to Serendipity Ixora, a receivable of SEK
39.1m remains in other receivables. Forward Technologies was
sold in 2016, which was included in the business area Support
Operations, which had a negative effect on cash ﬂow of SEK -1m
because the sale proceeds amounted to less than the cash and
cash equivalents of the company at the time of disposal.
Investments in tangible ﬁxed assets, including the cash ﬂow
effect of ﬁnancial leases, amounted in 2016 to SEK -13.5m
(-2.0). Disposals of tangible ﬁxed assets in 2016, which mainly
refers to a property sold, resulted in a cash inﬂow of SEK 10.8m.
Sales of ﬁnancial assets, which refers to withdrawing funds from
capital insurance, amounted in 2016 to SEK 20.0m.
Cash ﬂow from ﬁnancing activities
The cash ﬂow from ﬁnancing activities amounted in 2016 to SEK
276.1m (243.1).
Borrowings amounted to SEK 298.6m (145.0), of which SEK 257.2m
related to loans from credit institutions in connection with the
acquisition of subsidiaries. A further SEK 44.0m are loans from
the Group's main shareholder, Serendipity Group, and the change
otherwise consists deductions for arrangement fees. Principal payments on bank loans and other interest-bearing liabilities amounted
in 2016 to SEK -75.2m (-54.9). A rights issue of ordinary shares
was carried out in February 2016 and resulted in additional capital
of SEK 67.9m net after issue costs. Dividends to preference shareholders in 2016 amounted to SEK 14.0m (14.0) and there was also
a distribution of SEK 1.2m to minority interests.

COMPARISON BETWEEN FINANCIAL YEARS
2015 AND 2014
Proﬁt and loss account
Revenues
Net sales
The Group’s net sales increased by SEK 279.6m relative to 2014
and amounted to SEK 412.4m (135.5). The businesses acquired
during the year, Mankan Hiss, Medicvent, Centralbyggarna i
Åkersberga, Thors Trading and Metus, contributed SEK 188.7m. The
remaining increase derives mainly from the fact that St Eriks Hiss
and KM Hiss & Portservice were consolidated in the Group for the
entire ﬁnancial year 2015, compared to only four months in 2014.
Other operating income
Other operating income amounted to SEK 2.0m (6.9). The
decrease is mainly attributable to dividends on shares in Serendipity Ixora of SEK 5.9m were received during 2014.
Costs
Direct costs
Direct costs increased by SEK 123.0m and amounted to SEK
178.9m (55.9). The increase is a result of the businesses acquired
during the year, as well as the impact of the acquisitions completed
in 2014 being included in the Group throughout the ﬁnancial year
2015, compared with only four months in 2014.
Personnel costs
Personnel costs increased by SEK 103.2m and amounted to SEK
151.9m (48.7). Most of the increase is attributable to the companies acquired during the year, which together account for SEK
64.6m of the Group's personnel costs in 2015. Personnel costs
in the companies acquired in 2014, and which were thus only
included in the Group for part of 2014, amounted to SEK 47.9m
with respect to 2015 and SEK 15.6m for the part of 2014 when
they were part of the Group. At the end of 2015, the Group had
503 full-time employees, compared with 125 at the end of 2014.
Other external costs
Other external costs increased by SEK 28.9m and amounted to
SEK 47.2m (18.3).
In the same manner as for direct costs and personnel costs, the
increase is attributable to the year’s acquisitions and the fullyear impact of acquisitions made during the comparison year.
Operating proﬁt (EBIT)
The Group’s operating proﬁt increased by SEK 15.3m and amounted
to SEK 33.7m (18.4). The part of the operating proﬁt from the
business area Core Operations (previously Technical Services) was
SEK 49.2 m (20.8). The increase is a result of acquisitions in 2015
and the latter part of 2014. The remaining part of the operating
proﬁt relates to the business area Support Operations (formerly
Corporate Services) and the joint Group functions and eliminations
and amounted to SEK -15.5m (-2.4). In addition to reduced other
revenues in the form of dividends on the holding in Serendipity
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Ixora, the decline in proﬁts is largely attributable to the higher rate
of acquisitions through reinforcements of personnel in support
and joint Group functions.
Proﬁt for the year
The Group’s proﬁt from ﬁnancial items decreased by SEK 5.0m
and amounted to SEK -6.1m (-1.1). The main reason for the reduction is increased interest costs due to acquired loans the acquisitions completed in 2014 and 2015. Tax expense for the period
amounted to SEK -12.2m (-3.9), so that the proﬁt for the year for
continuing operations amounted to SEK 15.4m (13.4). The sale of
Venture Management is recognised as Discontinued operations
and when the proﬁt from this is included, the proﬁt for the year
was SEK 205.2m (34.4).
Balance sheet
Assets
The Group’s total assets on 31 December 2015 amounted to SEK
798.6m (271.0). The main reason for the increase is the acquisition
of Mankan Hiss, Medicvent, Centralbyggarna i Åkersberga, Thors
Trading and Metus, which were completed in 2015.
Fixed assets
Intangible ﬁxed increased by SEK 179.8m and on 31 December
2015 amounted to SEK 287.8m (108.0). The increase is in principle
exclusively attributable to goodwill regarding the acquisitions during, 2015.
Tangible ﬁxed assets amounted to SEK 18.6m (13.3). Of the
increase of SEK 5.3m, 4.1m relates to ﬁxed assets contained in the
balance sheet in connection with the 2015 business combinations.
Financial ﬁxed assets on 31 December 2015 amounted to SEK
22.5m and consist mainly of investments in capital insuranses
of SEK 20.0m. Financial ﬁxed assets on 31 December 2014
amounted to SEK 47.4m and consist mainly of shares in Serendipity Ixora for SEK 45.3m.
Current assets
Inventory increased in 2015 by SEK 18.1m, and amounted on 31
December 2015 to SEK 27.9m (9.8). The increase is attributable to
the companies acquired during the year. Goods in relation to net
turnover amounted to 6.7% (7.2%).
Trade accounts receivable increased by SEK 37.8m and on 31
December 2015 amounted to SEK 75.2m (37.4). The increase of
SEK 37.8m is mainly due to the acquisitions completed during
2015. Accounts receivable in relation to net turnover amounted to
18.2% (27.6%).
Other current assets comprised of Prepaid expenses and
accrued revenues, Current tax receivables and Other receivables
amounted on 31 December to SEK 110.9m (15.6). Of the increase
of SEK 95.3m, SEK 79.1m relates to claims that arose in connection with Sdiptech disposing of the business Venture Management
to Serendipity Ixora in 2015.

76

Shareholders equity
Equity attributable to the parent company’s shareholders
increased by SEK 352.4.5m and on 31 December amounted
to SEK 470.9m (118.5). In addition to the preference share
issue (SEK 175.0m before issue costs of SEK 7.9m), the change
in proﬁts for the full year, including discontinued operations,
amounted to SEK 199.0m and dividends on preference shares of
SEK 14.0m. Minority interest increased by SEK 7.1m and on 31
December 2015 amounted to SEK 25.9m (18.8).
Liabilities
Interest-bearing liabilities
Long-term and short-term interest-bearing liabilities increased
by SEK 125.8m and on 31 December 2015 amounted to SEK
208.2m (82.4). The increase is attributable to the acquisition
loans and earn-outs entered into in connection with the year’s
acquisitions.
Other long-term liabilities
This chieﬂy refers to deferred tax liabilities for untaxed reserves
in acquired companies.
Current non-interest-bearing liabilities
Total short-term non-interest-bearing liabilities increased by
SEK 37.9m and amounted to SEK 89.2m (51.3). The increase
comes primarily from increased accounts payable and accrued
expenses as a result of the consolidation of the year’s acquisitions.
Cash ﬂow analysis
Cash ﬂow from current operations before change in working capital.
The Group’s cash ﬂow from ongoing operations before changes
in working capital amounted to SEK 14.1m (SEK 8.9m including
cash ﬂow of SEK -1.1m from discontinued operations).
Change in working capital
The cash ﬂow from changes in accounts receivable in 2015
was SEK -26.9m (SEK -7.4m). Changes in operating liabilities
amounted to SEK -18.7m (SEK 1.8m).
Cash ﬂow from current operations
Adjusted for changes in working capital, the cash ﬂow from
operating activities in 2015 amounted to SEK 31.6m (SEK 3.3m
including cash ﬂow of SEK -1.1m from discontinued business
activities).
Cash ﬂow from investment activities
The Group's cash ﬂow from investment activities amounted in
2015 was SEK -162.9m (-35.9). Investments for both years mainly
concern business combinations SEK -160.7m (-65.8). In 2014,
Sdiptech divested its holding of preference shares in Serendipity
Ixora, which had a positive effect on cash ﬂow of SEK 32.4m.
Cash ﬂow from ﬁnancing activities
Loans taken to ﬁnance acquisitions amounted in 2015 to SEK
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145.0m (70). Principal payments on loans amounted in 2015
to SEK -54.9m (-26.2). The rights issue of preference shares in
2015 yielded additional capital of SEK 167.1m after issue costs.
Dividends on preference shares amounted in 2015 to SEK 14m.

INTANGIBLE FIXED ASSETS
The Group's intangible ﬁxed assets relate mainly to goodwill. As
of 31 December 2016, the carrying amount of intangible ﬁxed
assets amounted to SEK 806.2m, where goodwill corresponded
to SEK 805.7m. Impairment testing is performed annually for
all items included in goodwill. Impairment tests are performed
in the same quarter if there is any indicator of impairment that
the recorded value of goodwill is in excess of the recoverable
amount. At the test of goodwill that was conducted at year-end
2016, it was assessed that the recoverable value in all cases
corresponded to or exceeded the carrying amount for each
subsidiary, including goodwill.

TANGIBLE FIXED ASSETS
The Group's tangible ﬁxed assets relate mainly to equipment,
ﬁxtures and ﬁttings. Tangible ﬁxed assets are recognised at
acquisition value less depreciation. Included in cost value are
expenditures which can directly be attributed to acquisition of
assets. Ofﬁce and industrial buildings are recognised at fair
value less accumulated depreciation. Additional expenses are
added to the asset's carrying amount or recognised as a separate asset, as appropriate, only when it is probable that future
economic beneﬁts associated with the asset will beneﬁt the
Group and the acquisition value of the asset can be measured
reliably. The carrying value of a replaced part is removed from
the balance sheet. All other forms of repair and maintenance
are recognised as an expense in the revenue recognition in the
period in which they are incurred. Leases are classiﬁed in the
consolidated accounts as tangible ﬁxed assets to the extent
they are considered to be ﬁnancial. A lease is considered to be
ﬁnancial when the economic risks and beneﬁts are essentially
transferred to the lessee. As of 31 December 2016, tangible
ﬁxed assets amounted to SEK 49.6m, of which SEK 21.9m
consisted of ﬁnancial leases and SEK 27.7m consisted of other
tangible ﬁxed assets.

INVESTMENTS
Sdiptech’s investments, together with acquisitions, are mainly
related to investments in tangible ﬁxed assets, which include
additions from what are classiﬁed as ﬁnancial leasing in the
Group. Financial lease assets were not reported separately in
the annual reports for 2014 and 2015.
SEK million

2016

2015

2014

Buildings and land
Financial leased asset

6.6
21.9

8.0
8.2

5.2
7.1

Equipment, tools, ﬁxtures and ﬁttings

21.1

2.4

1.0

Total tangible ﬁxed assets (PPE)
liabilities

49.6

18.6

13.3

At the date of this Offering Circular, the Company has no signiﬁcant ongoing investments and the Company's management body
has not made any commitment for future investments, with the
exception of what is stated in the section below “Acquired, not
accessed shares".
Acquired but not closed transaction
The company signed an agreement on 9 March 2017 to acquire
51% of the shares in the two Austrian companies, ST Liftsystems
GmbH and Aufzüge Friedl GmbH. The purchase price was EUR
6.5m, and in addition future earnings of the companies would
be allocated according to an additional consideration model
that runs for 5 years. As part of the agreement, Sdiptech has an
option to purchase the remaining 49% of each company, and the
seller has correspondingly an option to sell the remaining 49% in
each company. Closing is expected to occur before the end of
the second quarter in 2017.

ASSET DISPOSALS
The Group sold its subsidiary Forward Technologies in the second
quarter of 2016. The sale incurred a capital loss below SEK 0.1m.
In the fourth quarter of 2016, the Group’s subsidiary Stockholm
Hiss och Elteknik sold an ofﬁce property with a value of SEK
9.5m. The sale generated a capital gain of SEK 4.4m, which is
recognised in Other income in the Group’s income statement.
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CAPITALISATION AND OTHER FINANCIAL INFORMATION
CAPITALISATION AND NET DEBT
The tables in this section presents the Company's capitalisation
and indebtedness at Group level as of 31 March 2017. Refer to
the section "Share capital and ownership" for further information
regarding e.g. the Company's share capital and shares. The tables
in this section should be read in conjunction with the section
"Operating and ﬁnancial overview" and the Company's ﬁnancial
statements, with accompanying notes, which have been incorporated into the Offering Circular by reference.
Capitalisation and indebtedness
The Group's capitalisation comprises equity, acquisition loans or
deferred payment of compensation to sellers that is recognised as
debt. The majority of the debts are interest-bearing. Acquisition
loans are recognised at the acquisition in the particular acquiring
subsidiary within the group and Sdiptech AB (publ) (the Group's
parent company) thus has no such acquisition debt. Acquisition
loans are mainly obtained from Nordea, as well as from Swedbank
and Zagrebacka Bank. As of 31 March 2017, the Group's equity
amounted to SEK 477.3m. The equity consisted on that date
of share capital of SEK 0.6m, additional paid-in capital of SEK
240.4m, accumulated proﬁt including proﬁt for the year of SEK
201.5m, and minority interest of SEK 34.3m.
The Group’s debts on 31 March 2017 amounted to SEK 671.9m
and were distributed as follows:
• Long-term interest-bearing debt to banks: SEK 264.2m
• Long-term ﬁnancial lease liabilities: SEK 14.0m
• Other long-term liabilities: SEK 223.1m
• Short-term loans from related parties: SEK 68.0m
• Short-term interest-bearing liabilities to banks: SEK 76.6m
• Short-term ﬁnancial lease liabilities: SEK 9.8m
• Other current interest-bearing liabilities SEK 16.3m
The following table provides information about the Group's equity
and interest-bearing debt as of 31 March 2017.
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Total net debt
The group's liquidity as of 31 March 2017 amounted to SEK 114.5m.
The Group's accounts receivable amounted as of 31 March 2017 to
SEK 39.m and consisted of claims on Serendipity Ixora.
Current liabilities amounted to SEK 170.7m as of 31 March 2017.
Of these, SEK 76.6m were debts to credit institutions in connection with acquisitions. SEK 68m related to loans from the related
party Serendipity Group and leasing liabilities of SEK 9.8m.
The Group's long-term debt as of 31 March 2017 amounted
to SEK 501.2m. The largest item of SEK 264.2m consisted of
long-term bank debt related to completed acquisitions and other
long-term loans amounted to SEK 237.0m.
The table below shows the Group’s total net debt on 31 March
2017. The total net debt was SEK 518.3m.
Equity and leverage
SEK million

Group
31 March 2017

Current liabilities
Guaranteed
Secured
Without guarantees/unsecured
Total current liabilities
Long-term liabilities
Guaranteed

86.4
84.3
170.6

-

Secured
Without guarantees/unsecured

278.2
223.1

Total long-term liabilities

501.2

Equity
Share capital
Other capital contributions

0.6
240.4

Retained earnings
Non-controlling interests

202.1
34.3

Total equity

477.3
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Group
31 March 2017
114.5

SEK million
(A) Cash
(B) Cash equivalents
(C) Short-term investments

–
–

(D) (D) Total (A) + (B) + ( C)

114.5

(E) Accounts receivable

39.1

(F) Short-term bank loans

–

(G) Current portion of long-term liabilities
(H) Other short-term liabilities
(I) Short-term liabilities (F) + (G) + (H)
(J) Net short-term debt (I) - (E) - (D)

76.6
94.1
170.6
17.1

(K) Long-term bank loans

264.2

(L) Issued bonds
(M) Other long-term debt

–
237.0

(N) Long-term liabilities (K) + (L) + (M)
(O) Net debt (J) + (N)

501.2
518.3

Off-balance sheet items
The Group is not a party to any off-balance sheet arrangements
that have or are reasonably expected to have a current or future
material effect on the Group's ﬁnancial position, revenues or
expenses, proﬁts, liquidity, capital expenditure or capital resources.
Credit agreements
In connection with each acquisition, Sdiptech signs an agreement with a credit institution for an acquisition loan to partially
ﬁnance the acquisition in question. As security for such a credit
agreement, all the shares in the acquired company are usually
provided. No additional collateral or guarantee, such as a parent
company guarantee, is provided. There are also no so-called
cross-default clauses in these agreements, which could lead to
other credits being terminated in the event that a certain business does not meet the commitments agreed. This means that
the risk of any adverse development in an acquired company,
which could lead to contractual obligations to the creditor not
being fulﬁlled, will only affect the speciﬁc company rather than,
for example, the Group's parent company or another subsidiary
of the Group. In addition to these acquisition-related loans, a
couple of the Group's subsidiaries have operating loans amounting

to SEK 12.4m as per 31 March 2017. As of 31 December 2016, the
Group's total reported debt to banks amounted to SEK 329.0m, of
which SEK 67.9m were short-term. For more information on credit
agreements, see "Legal matters and supplementary information".
Working capital
The Board of Sdiptech estimates that the available working
capital in the Group is sufﬁcient for the Group's requirements
for the next 12-month period in terms of the current extent of
the Group's operations. An important part of Sdiptech’s growth
plan over the next ﬁve years is to make acquisitions. In order for
these to be realised, Sdiptech requires additional capital which
is intended to form part of the ﬁnancing of future consideration.
For each acquisition, Sdiptech is supplied with the working
capital required to operate the acquired business without any
additional capital injections.
Trends
Except as described in the section on "Risk factors" there are, to
the Board’s knowledge, no known trends, uncertainties, potential
challenges or other demands, measures or occurrences which can
be expected to have a material negative impact on the Company's
future prospects in the current accounting year.
Signiﬁcant events in Sdiptech’s ﬁnancial position or market position after 31 March 2017
• Sdiptech signed an agreement to acquire 51% of the shares
in the two Austrian companies, ST Liftsystems GmbH and
Aufzüge Friedl GmbH, in March 2017. The shares are expected
to be acquired before the end of the second quarter of 2017.
• Sdiptech announced on April 5, 2017, that the Board and Management had established new ﬁnancial targets for the business.
See section "Description of the business - Financial targets".
• On April 21, 2017, Sdiptech left its claim on Serendipity Ixora
of SEK 39 millions to the Company's main owner Serendipity
Group AB as a amortization of the Company's debt towards
Serendipity Group AB which was then reduced to SEK 28
millions.
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BOARD OF DIRECTORS, SENIOR EXECUTIVES AND AUDITOR
BOARD OF DIRECTORS
According to Sdiptech’s articles of association, the board of
directors shall consist of not less than three and not more than
ten members elected by the general meeting, with not more than
ﬁve deputy members elected by the general meeting. The board
of directors currently consist of six members elected until the end
of the annual general meeting 2017. Ashkan Pouya, Saeid Esmaeilzadeh and Mikael Lönn were elected as board members on the
annual general meeting held on 14 June 2016. Katarina Lundblad
Pinnekamp and Johnny Alvarsson were elected as board members
on the extraordinary general meeting held on 23 November 2016
and Jan Samuelson was elected as board member on the extraordinary general meeting held on 28 March 2017.

Name

Year of birth

Member of the board
of directors since

The table below sets forth the members of the board of directors,
their year of birth, the year of their initial election, their position
and independence as well as their holdings in the Company as
of the date of this Offering Circular. The information below of the
board members’ holdings of shares in Sdiptech comprise related
parties’ holdings and holdings through capital insurance.

Position

Holding in the Company Independent
2,000,000 ordinary shares of series A and
13,010,051 ordinary shares of series B59

No60

Ashkan Pouya

1976

2004

Chairman

Saeid Esmaeilzadeh
Mikael Lönn

1974
1949

2015
2015

Board member
Board member

13,010,051 ordinary shares of series B59
169,215 ordinary shares of series B

No60
Yes

Katarina Lundblad Pinnekamp
Johnny Alvarsson

1952
1950

2016
2016

Board member
Board member

9,090 ordinary shares of series B
18,200 ordinary shares of series B

Yes
Yes

Jan Samuelson

1963

2017

Board member

91,000 ordinary shares of series B

Yes

2,000,000 ordinary shares of series A and

59

Through Serendipity Group AB.
Considered not to be independent in relation to principal shareholders by reason of its holding in Sdiptech through Serendipity Group AB.
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ASHKAN POUYA, BORN 1976

SAEID ESMAEILZADEH, BORN 1974

Chairman of the board of directors since 2004
Education: B.A. Business Administration, Uppsala University

Member of the board of directors since 2015
Education: Ph.D. in Philosophy, Stockholm University.

Other current assignements: Chairman of Diamorph AB
(publ). Board member of OrganoClick AB, Serendip Invest AB,
Serendipity Group AB, Serendipity Ixora AB (publ) and Voff Science AB. Deputy board member of Sdip W AB.

Other current assignements: Chairman of Xbrane Biopharma
AB, Serendipity Ixora AB (publ), Premune AB (publ) and S. Professionals AB. Board member of Diamorph AB (publ), Episurf Medical
AB, Serendipity Group AB, IRRAS AB, Swecure AB (publ), Nextseal
AB, Nextmune MC AB, Nextmune HoldCo AB, the foundation
Entreprenörsskapsforum and Nextmune AB. Deputy board
member of Serendip Invest AB, VZL Vilande AB, Auremune AB,
Lenova CONSULTING AB, Premune IPR AB, Swecure Europe AB,
Intelligent Art AB, Swecure IPR AB, Serendipity Innovations AB,
DynaSeal LCT AB, Dedicure AB and Serendipity Ventures AB.

Previous assignments held during the past ﬁve years:
Chairman of S:t Eriks Hiss Aktiebolag (2016), EuroTech Sire
System AB (2016), KM Hiss & Portservice AB (2016), Vascuring
AB (2013), IRRAS AB (2014) and Sdip Telfero AB (2016). Board
member of Stockholms Hiss- & Elteknik Aktiebolag (2014), Thors
Trading Aktiebolag (2016), Diamorph Bearings AB (2012), Slutplattan QRZOLF 94373 AB (2013), Episurf Medical AB (2013),
VZL Vilande AB (2013), Diamorph Ceramic AB (2012), Medicvent
Aktiebolag (2016), Serendipity ES AB (2014) and Intelligent Art
AB (2016). Deputy board member of ManKan Hiss AB (2016),
OrganoWood AB (2015), Premune AB (publ) (2016), Swecure AB
(publ) (2016), Diamorph Services AB (2015), Serendipity ATS AB
(2016), Sdip Cocello AB (2016), Sdip Metro AB (2016) and Sdip
Stucco AB (2016).
Holding in Sdiptech: 2,000,000 ordinary shares of series A
and 13,010,051 ordinary shares of series B through Serendipity
Group AB.

Previous assignments held during the past ﬁve years:
Chiarman of Diamorph Bearings AB (2012), Diamorph Ceramic
AB (2012) and Abera Bioscience AB (2013). Board member of
Slutplattan QRZOLF 94373 AB (2013), Swedish Pharma Aktiebolag
(2015), Vascuring AB (2013), SciLife Clinic AB (2012), Slutplattan
DOLIA 97844 AB (2013) and Juno Ekonomi AB (2015). Deputy
board member of OganoClick AB (2016), Serendipity ATS AB
(2014), Voff Science AB (2014) and Sdip Stucco AB (2015).
Holding in Sdiptech: 2,000,000 ordinary shares of series A
and 13,010,051 ordinary shares of series B through Serendipity
Group AB.
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MIKAEL LÖNN, BORN 1949

KATARINA LUNDBLAD PINNEKAMP, BORN 1952

Member of the board of directors since 2015
Education: Bachelor of Arts from Stockholm University and M.D.
from Karolinska Institutet (specialist in urology).

Member of the board of directors since 2016
Education: M.Sc. in Material Science.

Other current assignements: Chairman of Anti-Snore Partner
Sweden AB and LOX Container Technology AB. Board member of
PRIMA Barn- och Vuxenpsykiatri AB, Genovis Aktiebolag, PRIMA
Barn- och Vuxenpsykiatri Holding AB, Redeye Aktiebolag, Mikael
Lönn AB, Sturebadet Health AB, Vizendo AB, Professionell Ägarstyrning i Sverige AB, PRIMA Vuxenpsykiatri Stockholm AB, SciLife
Clinic AB, RedHold AB, DICEL AB, Sturebadet Health Care AB,
Bostadsrättsföreningen Tallkotten 4 and Skogsägarna Mellanskog
Ekonomisk förening.

Other current assignements: Board member of Exeger Sweden AB (publ) and Exeger Operations AB.
Previous assignments held during the past ﬁve years: Holding in Sdiptech: 9,090 ordinary shares of series B.

Previous assignments held during the past ﬁve years: Chairman of H.F. Oral Care Aktiebolag (2012), Step One Rehab AB
(2016), Herbst & Forsell Holding Aktiebolag (2014), MaBeMi
Consulting AB (2014) and LARO Psykiatri Sverige AB (2015). Board
member of Oral Care Holding SWE AB, Norrtäljes Gemensamma
Hälso, sjukvård- och omsorgs bolag TioHundra AB (2013),
Diamorph AB (publ) (2012), Vascuring AB (2013) and XIMI 2015
Holding AB (2012). Deputy board member of Arcoma Aktiebolag
(2012) and Digilär AB (2015).
Holding in Sdiptech: 169,215 ordinary shares of series B.
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JOHNNY ALVARSSON, BORN 1950

JAN SAMUELSON, BORN 1963

Member of the board of directors since 2016
Education: M.Sc., Linköping University.

Member of the board of directors since 2017
Education: M.Sc., Stockholm School of Economics.

Other current assignements: Chairman of FM Mattson Mora
Group AB, Colly Company Aktiebolag, Belos Komponenter
Aktiebolag, Indutrade Flödesteknik Aktiebolag, Industri Belos AB,
Belos Holding AB, C & M Plast AB, Manava Konsult AB and Dacke
Industri AB. Board member of Indutrade Aktiebolag, VBG GROUP
AB (publ), Nolek Aktiebolag, Nolek Fastigheter AB, PMC Group
Aktiebolag and Instalco Intressenter AB.

Other current assignements: Chairman of Saltå Kvarn AB,
Resurs Bank AB, Resurs Holding AB (publ) and Tigerholm Group
AB. Board member of Independia AB, Business Partner Sweden AB
and Independia Invest AB. Deputy board member of EF-Gruppen AB.

Previous assignments held during the past ﬁve years:
Chairman of Pentronic Aktiebolag (2015), ETP Transmission
Aktiebolag (2013), Filterteknik Sverige Aktiebolag (2012),
Stålproﬁl PK Aktiebolag (2012), Dasa Control Systems AB (2012),
Aktiebolaget Elektronik-Konstruktion Innovation (ABELKO INNOVATION) (2015), Stålproﬁl PK Invest Aktiebolag (2012), EasyLaser AB (2012) and Flintec Group AB (2016). Board member of
Gedevelop Aktiebolag (2014).

Previous assignments held during the past ﬁve years:
Board member of Invisio Communication AB, KappAhl AB (publ),
Axholmen AB and Solid Försäkringsaktiebolag.
Holding in Sdiptech: 91,000 ordinary shares of series B.

Holding in Sdiptech: 18,200 ordinary shares of series B.

SENIOR EXECUTIVES
As of the date of this Offering Circular, the senior executives of
Sdiptech consist of two persons. The table below sets out name,
year of birth, current position, the year each person became a
senior executive and their holding in the Company as of the date
of this Offering Circular. The information below of the senior
executives’ holdings of shares in Sdiptech comprise related parties’ holdings and holdings through capital insurance.
Name

Year of birth

Senior executive
since

Position

Holding in the Company

Jakob Holm

1971

2015

CEO

258,749 ordinary shares of series B61 and
1,020 preference shares (own and related persons’ holdings)

Carl Johan Åkesson

1975

2015

CFO

85,000 ordinary shares of series B and
150 preference shares

61

Through Currusell AB.
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JAKOB HOLM, BORN 1971

CARL JOHAN ÅKESSON, BORN 1975

Chief Executive Ofﬁcer of Sdiptech since 2015
Education: M.Sc., KTH Royal Institute of Technology.

Chief Financial Ofﬁcer of Sdiptech since 2015
Education: M.Sc., Stockholm School of Economics.

Other current assignements: Chairman of Stockholms Hiss& Elteknik Aktiebolag, S:t Eriks Hiss Aktiebolag, Thors Trading
Aktiebolag, EuroTech Sire System AB, Unipower AB, Topas Vatten
AB, Frigotech Aktiebolag, Cliff Models AB, Castella Entreprenad
AB, CentralByggarna i Åkersberga AB, ManKan Hiss AB, KM Hiss
& Portservice AB, Topas Vatten Service AB, Torslanda Personaluthyrning AB, Medicvent Aktiebolag, Torslanda Maskin AB, APPModels - Trollhättan AB, Trollhättan Maskin AB, Serendipity ES AB,
Sdip Telfero AB, Hydrostandard Mätteknik Nordic AB, Sdip Modelo AB, Sdip Glacio AB and Hansa Vibrations & Omgivningskontroll
AB. Board member of Plisken AB, Serendipity ATS AB, Currusell
AB, Sdip Cocello AB, Sdip Skatolo AB, Sdip Nitroso AB, Sdip
Veldo AB, Sdip Metro AB, Sdip Stucco AB, Sdip Dinamito AB, Sdip
Sinuso AB and Sdip Purigado AB.

Other current assignements: Board member of Stockholms
Hiss- & Elteknik Aktiebolag, Thors Trading Aktiebolag, Unipower
AB, Topas Vatten AB, Cliff models AB, Castella Entreprenad AB,
KM Hiss & Portservice AB, Topas Vatten Service AB, Juno Ekonomi
AB, Torslanda Personaluthyrning AB, Medicvent Aktiebolag,
Torslanda Maskin AB, APP-Models - Trollhättan AB, Trollhättan
Maskin AB, Sdip Telfero AB, Hydrostandard Mätteknik Nordic
AB, Sdip Modelo AB, Sdip Dinamito AB and Hansa Vibrations &
Omgivningskontroll AB. Deputy board member of Stockholms Hiss& Elteknik Aktiebolag, EuroTech Sire System AB, ManKan Hiss AB,
Serendipity ATS AB, Serendipity ES AB, Sdip Cocello AB, Sdip
Metro AB, Sdip Stucco AB, Sdip Sinuso AB and Sdip Purigado AB.

Previous assignments held during the past ﬁve years:
Chairman of Voff Science AB (2015) and Fastighetsbolaget
Noman 5 AB (2017). Board member of VZL Vilande AB (2016)
and Juno Ekonomi AB (2016). Deputy board member of Swecure
AB (publ) (2016) and Intelligent Art AB (2016).

Previous assignments held during the past ﬁve years:
Board member of Sportal Sverige AB (2014) and Mediaplanet
Försäljnings AB (2014). Deputy board member of Sdip Glacio AB
(2016) and Fastighetsbolaget Noman 5 AB (2017). Owner of CJ
Åkesson Informationskonsult (2015).
Holding in Sdiptech: 85,000 ordinary shares of series B and
150 preference shares.

Holding in Sdiptech: 258,749 ordinary shares of series B
through Currusell AB and 1,080 preference shares (own and
related person’s holdings).
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Other information on the board of directors and senior
executives
All members of the board of directors and senior executives may
be contacted at the Company’s address Stureplan 15, SE-111 45
Stockholm.

and Saeid Esmaeilzadeh, as indirect holders of a majority share
in the Company, could represent interests that could diverge or
compete with the Company’s or other shareholders’ interests.

Save for the below, no board member or senior executive has,
during the past ﬁve years, been subject to any sanctions or
allegations on the part of any authority or professional association under public law. In 2013, Mikael Lönn was charged to pay a
fee to the Swedish Financial Supervisory Authority for violation
of the obligation to report in time that his total holding of shares
in MultiQ International AB had passed a disclosure threshold.
In 2017, Saeid Esmaeilzadeh and Ashkan Pouya were charge
to pay fees to the Swedish Financial Supervisory Authority for
violation of the obligation to report in time that their jointly
controlled company Serendipity Ixora AB’s holding in Episurf
Medical AB had been changed. Save for the below, no board
member or senior executive has been involved in any bankruptcy
or liquidation proceeding in relation to companies they have
represented in the past ﬁve years. Ashkan Pouya was chairman
and Saeid Esmaeilzadeh was board member of Vascuring AB in
conjunction with the company was declared bankrupt in March
2014. No board member or senior executive has been convicted
in any case relating to fraud during the past ﬁve years. No board
member or senior executive has during the past ﬁve years
been subject to injunctions against carrying on business. No
special arrangements have been entered into between principal
shareholders, customers, suppliers or other parties according to
which any of the board members or senior executives has been
elected to their present position.

Remuneration to the members of the board of directors
Remunerations and other beneﬁts to the board members, including the chairman, are determined by the Company’s shareholders at the general meeting. At the annual general meeting held
on 14 June 2016, it was resolved that remuneration shall be paid
with SEK 100,000 to the chairman and with SEK 50,000 to the
other board members. Johnny Alvarsson and Katarina Lundberg
Pinnekamp, who were elected as board members at extraordinary general meeting held on 24 November 2016, have each a
right to an annual remuneration of SEK 200,000. Jan Samuelson,
who was elected a board member at extraordinary general meeting held on 28 March 2017, has right to an annual remuneration
of SEK 200,000.

There are no family ties between the board members or the
senior executives. No board member or senior executive has
any private interest that might conﬂict with the Company’s
interest, other than what is stated in the section below. However,
certain board members and senior executives have ﬁnancial
interests in the Company as a consequence of their holdings
in the Company. Further, none of the above mentioned board
members or senior executives have entered into any agreement
with the Company or its subsidiaries that would entitle the board
members or senior executives to post-employment beneﬁts,
other than what is stated in this Offering Circular.
The chairman Ashkan Pouya and the board member Saeid
Esmaeilzadeh own, through the principal shareholder Serendipity Group AB, 2,000,000 ordinary shares of series A and
13,010,051 ordinary shares of series B in Sdiptech, equivalent
to approximately 64.98 percent of the total number of shares
and approximately 80.32 percent of the total number of votes in
the Company. A situation could thus occur, where Ashkan Pouya
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During the ﬁnancial year 2016, the total remuneration to the
board of directors amounted to SEK 600,000 and was divided in
accordance with the table below.

Name
Ashkan Pouya

Position
Chairman

Remuneration (SEK)
500,00062

Saeid Esmaeilzadeh
Mikael Lönn

Board member
Board member

50,000
50,000

Johnny Alvarsson63
Katarina Lundberg

Board member

0

Pinnekamp63
Jan Samuelson64

Board member
Board member

0
0

Total

600,000

Remuneration to the senior executives
Remuneration and other beneﬁts to the senior executives for the
ﬁnancial year 2016 are set forth in the table below.
Fixed
Name
Jakob Holm, CEO
Carl Johan Åkesson, CFO
Total

Remuneration

remuneration
1,080,000

Pension
-

(SEK)
1,080,00065

1,200,000
2,280,000

-

1,200,000
2,280,000

Severance pay
Sdiptech has not made any particular agreement regarding
severance pay with the senior executives or board members when
resigning of service.

SEK 100,000 relates to board remuneration and the remaining SEK 400,000 relates to consultancy remuneration.

63
64
65

REMUNERATION TO THE MEMBERS OF THE
BOARD OF DIRECTORS AND SENIOR EXECUTIVES

Alvarsson and Lundberg Pinnekamp were elected as board members at the extraordinary general meeting on 23 November 2016.
Jan Samuelson was elected as board member at the extraordinary general meeting on 28 March 2017.

As of May 2017, Holm’s monthly salary amounts to SEK 110,000.
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AUDITOR
Pursuant to Sdiptech’s articles of association, the Company shall
elect on or two auditors with or without deputy auditors. Sdiptech’s
auditors are elected annually by the annual general meeting.
The most recent auditor election was at the annual general meeting
on 14 June 2016, when KPMG AB was re-elected as the Company’s
auditor for the period until the end of the annual general meeting
2017, with Duane Swanson (born 1959) as auditor in-charge.
Duane Swanson is an authorised public accountant and a member
of FAR (the Swedish Institute for Authorised and Approved Public
Accountants). KPMG AB has been the Company’s auditor since
2014. The ofﬁce address of KPMG AB is Evenemangsgatan 17,
SE-169 03 Solna, Sweden. The Company’s auditor has obtained
SEK 0.7 million in remuneration during the ﬁnancial year 2016.
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CORPORATE GOVERNANCE
GENERAL

BOARD OF DIRECTORS

Corporate governance refer to the regulation and the structure that
have been established to govern and manage the operation in a
limited liability company in an effective and controlled manner.
Outmost, the objective of the corporate governance is to satisfy
the shareholders’ demand for return on investment and all
interested parties’ need for information regarding the Company
and its development. The governance of Sdiptech is, inter alia,
based on the articles of association, the Swedish Companies
Act, First North’s regulations and internal rules and regulations.
The Swedish Corporate Governance Code (the “Code”) (Sw.
Svensk kod för bolagsstyrning) is not mandatory to companies
which shares are listed on Nasdaq First North Premier, which is
why the Company does not apply the Code.

The overall task of the board of directors is, on account of
the shareholders, to manage the Company’s matters and to
be responsible for the Company’s organisation. The board of
directors’ work is led by the chairman of the board of directors.
The board of directors shall annually hold constituent board
meetings after the annual general meeting. The board of
directors establishes the Company’s goals and strategies. The
board of directors is responsible for the Company’s organisation
and administration and for ensuring the quality of the ﬁnancial
reporting. Furthermore, the board of directors shall process and
approve ﬁnancial reports and establish more important policies
and regulatory systems. The board of directors shall follow up
the operation based on goals and guidelines.

GENERAL MEETINGS

Normally, the Company’s ﬁnancial situation and questions of
greater importance for the Company are processed on the board
meetings of the Company. The managing director continously
reports on business plans and strategic issues.

The general meeting is the Company’s ultimate decision-making
body and according to the Company’s articles of association it
shall be held yearly within six months from the end of the ﬁnancial
year. At the annual general meeting the shareholders elect members of the board of directors and, where applicable, auditors. The
general meeting also resolves on, inter alia, the discharge from
liability of the members of the board of directors and the managing director, adoption of the annual report, appropriation of the
Company’s results, remuneration to the members of the board of
directors and guidelines for remuneration to the managing director and other senior executives. In addition to the annual general
meeting, extraordinary general meetings may be convened.
According to the Company’s articles of association, notice to general meetings shall be published in the Swedish Ofﬁcial Gazette
(Sw. Post- och Inrikes Tidningar) and on the Company’s website.
At the time of the notice, information regarding the general meeting shall also be published in Dagens Industri. Notice, minutes,
press releases and other material related to general meetings are
published on www.sdiptech.com.

RIGHT TO PARTICIPATE IN GENERAL MEETING
Shareholders who wish to participate in general meeting must
be included in the shareholders register maintained by Euroclear
on the day falling ﬁve weekdays prior to the general meeting,
and notify the Company of their participation no later than 12.00
on the date stipulated in the notice convening the meeting.
Shareholders may be accompanied by one or two assistants, if
the shareholder notify the Company of the number of assistants
in the manner described above. A shareholder may vote for all
shares held or represented by the shareholder.

SHAREHOLDER INITIATIVES
Shareholders who wish to have a matter brought before the
general meeting and included in the agenda must submit a written
request to the board of directors. Such request must normally be
received no later than seven weeks prior to the general meeting.

THE MANAGING DIRECTOR
Sdiptech’s managing director is responsible for the day-to-day
management of the Company in accordance with the rules of the
Swedish Companies Act and the instructions of the managing
director as well as for the ﬁnancial reporting adopted by the
board of directors.

INTERNAL CONTROL
According to the Swedish Companies Act, the board of directors
is responsible for the internal control and the governance of the
Company. In order to maintain and develop a well functioned control environment, the board of directors has established a number
of fundamental documents of importance for the ﬁnancial reporting. Among them, the rules of procedure for the board of directors
and the instructions of the managing director as well as the ﬁnancial
reporting are included. In addition, a functional control environment
requires a developed and continuously reviewed structure. The
managing director is primarily responsible for the day-to-day work
with maintaining the control environment. The managing director
regularly reports to the board of directors. At each board meeting
held in conjunction with a half-year accounts, the managing director
presents an economic and ﬁnancial report of the operations.

AUDITOR
An auditor is appointed at the annual general meeting to audit
of the Company’s ﬁnancial reporting and the board of directors’
and the managing director’s management of the Company. At the
annual general meeting held in June 2016, KPMG was elected as
the Company’s auditor with Duane Swanson as auditor in charge.
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SHARE CAPITAL AND OWNERSHIP STRUCTURE
GENERAL INFORMATION
According to Sdiptech’s articles of association, the share capital
may not be less than SEK 500,000 and not more than SEK
2,000,000 distributed over not less than 20,000,000 and not
more than 80,000,000 shares. The Company may, according
to the articles of association, issue shares of three classes,
ordinary shares of series A, ordinary shares of series B and
preference shares. At the date of this Offering Circular, Sdiptech’s
registered share capital amounts to SEK 577,476.85 distributed
over 23,099,074 shares, of which 1,750,000 preference shares,
2,000,00 ordinary shares of series A and 19,349,074 ordinary
shares of series B. The quotient value of each share is SEK 0.025.
Sdiptech’s shares have been issued in accordance with Swedish
law and are denominated in SEK. The shares are fully paid for
and are freely transferrable. The shares are not subject to any
public offer during the current or previous ﬁnancial year and the
shares are not subject to any offer due to a mandatory offer,
redemption right or redemption obligation. The Company’s
shares are registered in a CSD register in accordance with
the Swedish Financial Instruments Accounts Act (Sw. lagen
(1998:1479) om värdepapperscentraler och kontoföring av
ﬁnansiella instrument). This register is operated by Euroclear
Sweden AB, the Swedish central securities depository. No share
certiﬁcates have been issued for the Company’s shares.

CERTAIN RIGHTS ATTACHED TO THE SHARES
Voting rights
Ordinary shares of series A carry ten votes per share. Ordinary
shares of series B and preference share carry one vote per
share. At general meetings, each shareholder entitled to vote is
entitled to vote for the full number of shares owned and represented by such shareholder without voting limitations.
Ordinary shares of series A may be converted into ordinary
shares of series B by written request from the shareholder to the
board of directors.
Pre-emption rights
If the Company issues new shares, warrants or convertibles in a
cash issue or a set-off issue (Sw. kvittningsemission), the shareholders have, as a general rule, preferential rights to subscribe
for such securities in proportion to the number of shares held
prior to the issue. Nothing in the Company’s articles of association restricts the possibility to, in accordance with the Swedish
Companies Act, issue new shares, warrants or convertibles with
deviation from the shareholders’ pre-emption right.
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Rights to dividend and liquidation proceeds
If the general meeting resolves on dividend, the preference
shares carry preferential rights over ordinary shares. The
preferential right to dividends per preference share (the “Preference Dividend”) amounts to SEK 2 per quarter. If no dividend
has been distributed on preference shares, or if only dividend
less than the Preference Dividend has been distributed, the
preference shares carry right to, in addition to future Preference
Dividend, receive an amount, evenly devided on each preference
share, equivalent to the difference between what would have
been paid and actual paid amount (the “Retained Amount”)
before further preference shares may be issued or distributions
to holders of ordinary shares may be made. The Retained
Amount shall be adjusted upwards by an annual interest rate of
twelve percent, whereby the adjustment upwards shall be made
from the quarterly date on which the payment of part of the
dividend was made (or should have been made, in the event that
there has been no dividend). All ordinary shares in the Company
carry equal rights to dividends.
In the event of the Company’s liquidation, the preference shares
have preferential rights over the ordinary shares to obtain from
the Company’s assets an amount equivalent to SEK 120 per
preference share together with (i) any Retained Amount adjusted
upwards with annual interest of twelve percent and (ii) any
accrued part of the Preference Dividend, before distribution to
holders of ordinary shares. The preference shares do not carry
any additional right to distributed amount.
There are no restrictions as to the right to dividends for shareholders domiciled outside Sweden. Payments to shareholders
not resident in Sweden for tax purposes are normally subject to
Swedish withholding tax. See further the section ”Tax issues in
Sweden”.

DIVIDEND AND DIVIDEND POLICY
Sdiptech has a dividend policy meaning that no dividends shall be
distributed on the Company’s ordinary shares as the Company
prioritises growth over dividends. Dividends on preference shares
shall be made in accordance with the provisions of the articles
of association. During the ﬁnancial years ended on 31 December
2014, 2015 and 2016, dividends have been distributed in accordance with the table below.
(SEK)

2015

2016

Dividend per preference share
Dividend per ordinary share66

2014
0

8.00
0

8.01
8.02

Total

-

8.00

16.03

The dividend was related to shares in Serendipity Ixora owned by Sdiptech, which were obtained when selling the business to Venture Management.
No cash dividend has been paid.
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SHARE CAPITAL DEVELOPMENT
The table below summarises the historic developments of
the Company’s share capital and the number of shares in the
Company during the period covered by the historical ﬁnancial
information including current ﬁnancial year.
Change in the
number of
shares

Number of
shares of
series A

Number of
shares of
series B

Preference
shares

Total share
capital (SEK)

Date

Event

February 2015

Issue of preference shares

1,750,000

17,000,000

3,272,150

1,750,000

550,554

September 2015

Conversion to B-Shares

February 2016
July 2016

Issue of B-Shares
Conversion to B-Shares

1,076,924

16,000,000
16,000,000

4,272,150
5,349,074

1,750,000
1,750,000

550,554
577,477
577,477

February 2017
April 2017

Conversion to B-Shares
Conversion to B-Shares

–

Issue of B-Shares1

-

15,500,000

5,849,074

1,750,000

-

14,500,000

6,849,074

1,750,000

577,477

8,928,571

2,000,000
2,000,000

19,349,074
28,277,645

1,750,000
1,750,000

577,477
800,691

1

Assuming full subscription to the Offering.

WARRANTS AND CONVERTIBLES
As of the date of this Offering Circular, Sdiptech has no
outstanding warrants or convertibles. As of the date of the
publication of the Offering Circular, no resolution has been made
regarding any share-related incentive program in the Company.

AUTHORISATIONS
The annual general meeting held on 14 June 2016 resolved to
authorise the board of directors to, at one or several occasions
before the next annual meeting, with or without the shareholders’
pre-emption rights, resolve upon issue of ordinary shares of series
A, ordinary shares of series B, preference shares, warrants and
convertibles, to the maximum number of shares permitted under
the articles of association, to be paid in cash, in kind or by set-off.
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OWNERSHIP STRUCTURE
The tables below present information related to the major
shareholders of the Company before the Offering (as per 31
December 2016, including known changes thereafter) and after
the Offering (assuming full subscription to the Offering and full
exercise of the Overallotment Option).
Before the Offering

Shareholders
Ten major shareholders before the Offering
Serendipity Group AB

Number of
ordinary shares
of series A

Number of
ordinary shares
of series B

Number of
preference
shares

Percentage of
share capital

Percentage of
voting rights

2,000,000

13,010,051

0

64.98%

80.32%

Danica Pension Försäkrings AB
Castella Förvaltning AB

0
0

804,580
783,314

34,233
0

3.63%
3.39%

2.04%
1.91%

JP Morgan Bank Luxembourg
F.Holmström Private Equity

0
0

384,600
364,420

0
0

1.67%
1.58%

0.94%
0.89%

Jakob Holm
Försäkringsbolaget, Avanza Pension

0
0

258,749
0

1,020
252,383

1.12%
1.09%

0.63%
0.61%

Martin Sandquist
Multinovotech AB

0
0

230,770
184,000

0
0

1.00%
0.80%

0.56%
0.45%

0
2,000,000

177,778
16,198,262

0
287,636

0.77%
80.03%

0.43%
88.78%

0
0

18,200
85,000

0
150

0.08%
0.37%

0.04%
0.21%

Reei Holding AB
Total
The board members and management
(in addition to the above)
Johnny Alvarsson
Carl Johan Åkesson
Katarina Lundblad Pinnekamp

0

9,090

0

0.04%

0.02%

Jan Samuelson

0

91,000

0

0.39%

0.22%

Mikael Lönn

0

169,215

0

0.73%

0.41%

0
2,000,000

2,778,307
19,349,074

1,462,214
1,750,000

18.36%
100.00%

10.32%
100.00%

0
0

0
0

0
0

0.00%
0.00%

0.00%
0.00%

Other shareholders
Total
Cornerstone investors
Swedbank Robur Fonder AB
Handelsbanken Fonder AB
Other new shareholders
Total

90

0

0

0

0.00%

0.00%

2,000,000

19,349,074

1,750,000

100.00%

100.00%
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Following the Offering (provided that the Offering is fully subscribed and that the Overallotment Option is fully exercised)

Shareholders
Ten major shareholders after the Offering
Serendipity Group AB

Number of
ordinary shares
of series A

Number of
ordinary shares
of series B

Number of
preference
shares

Percentage of
share capital

Percentage of
voting rights

2,000,000

11,670,766

0

42.68%

63.31%

Danica Pension Försäkrings AB
Castella Förvaltning AB

0
0

804,580
783,314

34,233
0

2.62%
2.45%

1.68%
1.57%

JP Morgan Bank Luxembourg
F.Holmström Private Equity

0
0

384,600
364,420

0
0

1.20%
1.14%

0.77%
0.73%

Jakob Holm
Försäkringsbolaget, Avanza Pension

0
0

258,749
0

1,020
252,383

0.81%
0.79%

0.52%
0.50%

Martin Sandquist
Multinovotech AB
Reei Holding AB

0
0
0

230,770
184,000
177,778

0
0
0

0.72%
0.57%
0.56%

0.46%
0.37%
0.36%

2,000,000

14,858,977

287,636

53.54%

70.25%

Carl Johan Åkesson
Katarina Lundblad Pinnekamp

0
0

85,000
9,090

150
0

0.27%
0.03%

0.17%
0.02%

Johnny Alvarsson
Jan Samuelson

0
0

18,200
91,000

0
0

0.06%
0.28%

0.04%
0.18%

Mikael Lönn

0

169,215

0

0.53%

0.34%

0
2,000,000

2,778,307
18,009,789

1,462,214
1,750,000

13.24%
67.94%

8.48%
79.48%

Conerstone Investors
Swedbank Robur Fonder AB

0

2,232,143

0

6.97%

4.46%

Handelsbanken Fonder AB

0

892,858

0

2.79%

1.78%

0
2,000,000

7,142,855
28,277,645

0
1,750,000

22.30%
100.00%

14.28%
100.00%

Total
The board members and management
(in addition to the above)

Other shareholders
Total

Other new shareholders
Total

SHAREHOLDERS' AGREEMENTS
Insofar as the board of directors of Sdiptech is aware, there are
no shareholders' agreements or other arrangements between the
Company’s shareholders with the objective of jointly inﬂuence
over the Company. Furthermore, the board of directors of the
Company is not aware of any other arrangements or equivalent
that may lead to a change in control of the Company.
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ARTICLES OF ASSOCIATION
Sdiptech AB (publ)
Reg. no 556672-4893
Adopted at an extraordinary general meeting on 15 Oct 2015

§ 1 REGISTERED NAME
The registered name of the company is Sdiptech AB (publ). The
company is public.

§ 2 REGISTERED OFFICE
The registered ofﬁce of the board of directors is in Stockholm.

§ 3 OPERATIONS
The object of the company’s operations is company development, commercialisation of research ﬁndings, directly and
indirectly own and manage real property or chattels and other
business associated therewith.

§ 4 SHARE CAPITAL
The share capital shall be not less than SEK 500,000 and not
more than SEK 2,000,000.

§ 5 NUMBER OF SHARES
The number of shares shall be not less than 20,000,000 and not
more than 80,000,000.

§ 6 CLASSES OF SHARES
1. Classes of shares
The shares may be issued in three classes, ordinary shares of
series A, ordinary shares of series B and preference shares.
Ordinary shares of series A and ordinary shares of series B
may be issued to a number equivalent to 100 % of the share
capital. Preference shares may be issued to a number equivalent to not more than 25 % of the share capital.
2. Voting rights
Ordinary shares of series A represent 10 votes per share and
ordinary shares of series B and preference shares represent
1 vote per share.
3. Restriction in respect of value transfer in certain cases
As long as an Retained Amount (in accordance with the
deﬁnition below) accrues on the preference shares, resolutions
on value transfer to holders of ordinary shares may not be made.
4. Preference shares’ right to dividends
If the general meeting resolves on dividend, the preference
shares shall entail preferential rights over the ordinary shares
pursuant to below.
Priority to dividends per preference share (the ”Preference
Dividend”) shall amount to one fourth of the annual Preference
Dividend (the “Annual Preference Dividend”) at the time of
payment, with record dates as pursuant to below.
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As of the ﬁrst payment date of the Preference Dividend, the
Annual Preference Dividend shall be SEK 8 per preference share.
Payment of dividend on preference shares shall be made
quarterly in SEK. Record dates for dividends shall be on 15
March, 15 June, 15 September and 15 December. In the event
such date is not a bank day, the record date shall be the most
recent bank day. Payment of dividend on preference shares shall
take place the third bank day after the record date. A “bank day”
means a day in Sweden that is not a Sunday, other public holiday
or day which, when payment of promissory notes, is equivalent
to a public holiday (such equivalent days are currently Saturday,
Midsummer Eve, Christmas Eve and New Year’s Eve).
If no dividend has been paid on preference shares, or if only
dividend less than the Preference Dividend has been paid, the
preference shares shall entail a right to, in addition to future
Preference Dividends, an amount evenly divided on each preference share, equivalent to the difference between what would
have been paid out pursuant to the above and the amount paid
out (the “Retained Amount”) before additional preference shares
may be issued or value transfer to holders of ordinary shares
may occur. The Retained Amount shall be adjusted upwards with
a covenant equivalent to an annual interest rate of twelve (12)
percent, whereby adjustment upwards shall be made starting
from the quarterly time when payment of part of the dividend
occurred (or should have occurred, if no dividend was paid at
all). The distribution of the Retained Amount is also subject to
the general meeting resolve on the dividend.
The preference shares shall otherwise not entail any right
to dividend.
5. Redemption of preference shares
After a resolution by the board of directors, reduction of the
share capital, however not below the minimum capital, may
be made by way of redemption of a certain number of, or all
of, the preference shares. When resolution on redemption is
made, an amount equivalent to the reduction amount shall
be allocated to the statutory reserve if requisite funds for this
are available.
The distribution of which preference shares shall be redeemed,
shall be made pro rata in relation to the number of preference
shares owned by each preference shareholder. If the distribution
pursuant to the above does not work out evenly, the board of
directors shall resolve on distribution of surplus preference
shares that shall be redeemed. However, the board of directors
may decide which preference shares shall be redeemed if the
resolution is approved by all holders of preference shares.
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The redemption amount for each redeemed preference share
shall be an amount calculated as follows:
i. Up until the second anniversary of the initial registration of an
issue of preference shares of the Swedish Companies Registration Ofﬁce (Sw. Bolagsverket) (the ”Initial Issue”), an amount
equivalent to (i) SEK 120, plus (ii) any accrued part of the
Preference Dividend, plus (iii) any Retained Amount adjusted
upwards by an amount equivalent to the annual interest rate
pursuant to item 4 above. However, the redemption amount
for each redeemed preference share shall never be below the
share’s quotient value.
ii. From the second anniversary of the Initial Issue up until the
fourth anniversary of the Initial Issue, an amount equivalent
to (i) SEK 110, plus (ii) any accrued part of the Preference
Dividend, plus (iii) any Retained Amount adjusted upwards
by an amount equivalent to the annual interest rate pursuant
to item 4 above. However, the redemption amount for each
redeemed preference share shall never be below the share’s
quotient value.
iii. From the fourth anniversary of the Initial Issue and for the time
thereafter, an amount equivalent to (i) SEK 105, plus (ii) any
accrued part of the Preference Dividend, plus (iii) any Retained
Amount adjusted upwards by an amount equivalent to the
annual interest rate pursuant to item 4 above. However, the
redemption amount for each redeemed preference share shall
never be below the share’s quotient value.
“Accrued part of the Preference Dividend” refers to the
accrued Preference Dividend for the period beginning with the
day after the latest record date for dividends on the preference shares up until the date for payment of the redemption
amount. The number of days shall be calculated based on the
actual number of days in relation to 90 days.
6. Dissolution of the company
In the event of the dissolution of the company, preference
shares shall entail preferential right over ordinary shares to
receive from the company’s assets an amount per preference
share, equivalent to SEK 120 plus, (i) any Retained Amount
adjusted upwards with annual interest rate pursuant to item
4 above, plus (ii) any accrued part of the Preference Dividend
pursuant to item 4 above, before distribution is made to holders of ordinary shares. Preference shares shall otherwise not
entail any right to a distribution share.
7. Recalculation in certain corporate events
In the event the number of preference shares changes
through a reverse split, split or other similar corporate event,
the amounts to which the preference share entitles pursuant
to items 4–6 in this § 6 are shall be recalculated to reﬂect
this change.

8. Rights in new issues etc.
When the share capital is increased through a cash issue or
set-off issue, the holders of shares of a certain class shall
have preferential rights to subscribe for new shares of the
equivalent class of share in relation to the number of shares
the holder already owns (primary preferential right). Shares not
subscribed for with primary preferential right shall be offered
for subscription to all shareholders (subsidiary preferential
right). If thus shares offered are not sufﬁcient for the subscription made with subsidiary preferential right, the shares shall
be distributed between the subscribers in relation to the total
number of shares they already own in the company. Insofar as
this cannot be made with regard to certain share/shares, the
distribution shall take place by lottery.
If the company resolves on issue of warrants or convertibles
through a cash issue or set-off issue, the shareholders shall
have preferential rights to subscribe for warrants as if the
issue concerned the shares that may be newly subscribed
for due to the warrants or preferential rights to subscribe for
convertibles as if the issue concerned the shares that the
convertibles may be exchanged for.
What has been stated above shall not entail any restriction
on the possibility to make decision on a cash issue or set-off
issue with deviation from shareholder’s preferential rights.
Increase of the share capital through bonus issue of shares
may only be made by issue of ordinary shares, whereby, if
ordinary shares of both series A and series B previously have
been issued, the mutual relationship between the ordinary
shares of series A and series B issued through the bonus
issue and already issued ordinary shares of series A and
series B shall remain unchanged. Only holders of ordinary
shares shall have right to shares issued through the bonus
issue. If there are shares of both series A and series B issued,
the bonus shares are distributed between the holders of
ordinary shares in relation to the number of ordinary shares
of the same class as they previously own.

§ 7 SHARE CONVERSION CLAUSE
At the request of holder of ordinary shares of series A and
without payment of additional consideration, ordinary share of
series A shall be converted to ordinary share of series B. Such
request for conversion shall submitted in writing to the board
of directors of the company with speciﬁcation of the number
of shares to be converted. The board of directors shall without
delay resolve that the requested number of shares shall be
converted and immediately thereafter apply for registration of
the conversion. The conversion is effected upon registration and
when note has been made in the shareholders’ register.
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§ 8 BOARD OF DIRECTORS
The board of directors shall consist of 3-10 board members with
0-5 deputy board members.

6. Presentation of the annual report and the auditor’s report
and, if applicable, consolidated accounts and the auditor’s
report from the audit of the group.

§ 9 AUDITORS

7. Resolutions

1–2 auditor/-s with or without deputy auditors shall be appointed
at the annual general meeting and shall audit the company’s
accountings and the board of directors’ and the managing director’s management.

§ 10 NOTICE
Notice of general meetings shall be made by announcement in
the Swedish Ofﬁcial Gazette (Sw. Post- och Inrikes Tidningar)
and by making the notice available on the company’s website.
Simultaneously, the company shall advertise in Dagens Industri
that notice has been made.
Notice of annual general meetings and extraordinary general
meetings where a matter of amendment of the articles of association shall be addressed, shall be made not earlier than six and
not later than four weeks prior to the general meeting. Notice of
other general meetings shall be made not earlier than six weeks
and not later than two weeks prior to the general meeting.

§ 11 REGISTRATION
A shareholder that would like to participate in a general meeting
shall be included in a transcript or other depiction of the entire
shareholders', register regarding the conditions on the day falling
ﬁve weekdays prior to the general meeting, and shall give notice
thereof to the company not later than at 12.00 the day set out in
the notice of the general meeting. Last-mentioned day may not
be a Sunday, other public holiday, Saturday, Midsummer Eve,
Christmas Eve or New Year’s Eve and must not be earlier than
the ﬁfth weekday prior to the general meeting.
Shareholders may be accompanied by one or two assistants,
however, only if the shareholder notiﬁes the Company of the
number of assistants in the manner stated in previous paragraph.

§ 12 GENERAL MEETING
At the annual general meeting, the following matters shall be
addressed:

a. on adoption of the income statement and balance sheet
and, where applicable, consolidated income statement
and consolidated balance sheet,
b. on the allocation of the company’s proﬁt or loss in accordance with the adopted balance sheet,
c. on discharge from liability of the board members and the
managing director.
8. Determination of fees to be paid to the board of directors and
the auditor.
9. Election of the board of directors and auditor and, if applicable, deputy auditor.
10.Other matters that may be brought before the general meeting
pursuant to the Swedish Companies Act (2005:551) or the
articles of association.

§ 13 FINANCIAL YEAR
The company’s ﬁnancial year shall be 1 Jan–31 Dec.

§ 14 PARTICULAR MAJORITY REQUIREMENTS
In addition to any particular majority requirements that follows
from the Swedish Companies Act in force, the following shall
apply.
Resolution on (i) amendment of the articles of association as in
any respect affects the right of the preference shares, (ii) new
issue of shares with a better right to the company’s proﬁt or
assets than the preference shares, and (iii) resolutions on the
amendment of this § 14, are only valid if they are supported by
at least two thirds of the preference shares represented at the
general meeting , whereby the preference shares directly or
indirectly controlled by Serendipity Group AB (Rootberg) shall
not be accounted for.

1. Election of a chairman of the general meeting.

§ 15 CENTRAL SECURITIES DEPOSITORY
REGISTRATION

2. Preparation and approval of the voting list.

The company’s shares shall be registered in a central securities
depository register pursuant to the Swedish Financial Instruments Accounts Act (1998:1479).

3. Election of one or two persons to verify the minutes.
4. Determination as to whether the general meeting has been
duly convened.
5. Approval of the agenda.
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LEGAL CONSIDERATIONS AND SUPPLEMENTARY INFORMATION
GENERAL
The Company’s legal name is Sdiptech AB (publ) and the Company’s
corporate identiﬁcation number is 556672-4893. The Company is
a public limited liability company which uses the trade name
Sdiptech. The Company was founded in Sweden on 20 October
2004, registered on 15 December 2004 and its existence is not
limited in time. The Company has its ofﬁce situated in Stockholm,
Sweden. The Company’s legal form is governed by, and its shares
have been issued in accordance with, the Swedish Companies Act
(Sw. aktiebolagslagen (2005:551)).

preference shares to a redemption amount calculated in a predetermined way based on Cliff’s ﬁnancial result. Redemption of
preference shares of series A may occur at any time after 1 July
2021 and preference shares of series B may be redeemed at the
earliest when the net proﬁt for the period 1 July 2016 – 30 June
2021 has been determined. Furthermore, the share purchase
agreement contains, inter alia, warranties from the seller regarding for instance Cliff and its operations. The seller's liability for
the warranties is limited in amount as well as in time.

MATERIAL AGREEMENTS

Acquisition of Hydrostandard Mätteknik Nordic AB
The Company acquired, through a subsidiary, 100 percent of the
shares in Hydrostandard Mätteknik Nordic AB (”Hydrostandard”)
pursuant to agreement dated on 4 April 2016. The transfer of
ownership over the shares occurred the same day. As partial
payment for the shares in Hydrostandard, preference shares in
the acquiring subsidiary were issued to the seller. The seller as
well as the acquiring subsidiary is entitled to call for redemption
of the preference shares to a redemption amount calculated in
a predetermined way based on Hydrostandard’s ﬁnancial result.
The parties may call for their respective rights of redemption
when the annual general meeting in the acquiring company has
determined the annual report for 2020, however on 1 April 2021
at the earliest. Furthermore, the share purchase agreement contains, inter alia, warranties from the seller regarding for instance
Hydrostandard and its operation. The seller’s liability for the
warranties is limited in amount as well as in time.

Acquisition agreements
Acquisition of Hansa Vibrations & Omgivningskontroll AB
The Company acquired, through a subsidiary, 100 percent of the
shares in Hansa Vibrations & Omgivningskontroll AB (”Hansa”)
pursuant to agreement dated on 7 November 2016. The transfer
of ownership over the shares occurred the same day. As partial
payment for the shares in Hansa, ordinary shares in the acquiring company were issued to the seller. The seller as well as the
acquiring subsidiary are entitled to, at any time after 31 October
2021, call for redemption of the ordinary shares to a redemption
amount calculated in a predetermined way based on Hansa’s
ﬁnancial result. Furthermore, the share purchase agreement
contains, inter alia, warranties from the seller regarding for
instance Hansa and its operation. The seller’s liability for the
warranties is limited in amount as well as in time.
Acquisition of Unipower AB
The Company acquired, through a subsidiary, 100 percent of
the shares in Unipower AB (”Unipower”) pursuant to agreement
dated on 8 December 2016. The transfer of ownership over the
shares occurred the same day. As partial payment for the shares
in Unipower, warrants were issued in the acquiring subsidiary
which entitles the seller to subscribe for shares in the acquiring
subsidiary. The seller as well as the acquiring subsidiary is entitled
to, at any time after 1 January 2022, call for redemption of those
shares which may be subscribed by virtue of the warranties, to
a redemption amount calculated in a predetermined way based
on Unipower’s ﬁnancial result. Furthermore, the share purchase
agreement contains, inter alia, warranties from the seller regarding for instance Unipower and its operation. The seller’s liability
for the warranties is limited in amount as well as in time.
Acquisition of Cliff Models AB
The Company acquired, through a subsidiary, 100 percent of the
shares in Cliff Models AB and its subsidiary (”Cliff”) pursuant
to agreement dated on 29 June 2016. The transfer of ownership
over the shares occurred on 1 July 2016. As partial payment for
the shares in Cliff, preference shares of series B and warranties
entitling the seller to subscribe for preference shares of series
A in the acquiring subsidiary were issued. The seller as well as
the acquiring subsidiary is entitled to call for redemption of the

Acquisition of Castella Entreprenad AB
The Company acquired, through a subsidiary, 100 percent of the
shares in Castella Entreprenad AB (”Castella”) pursuant to agreement dated on 1 April 2016. The transfer of ownership over the
shares occurred the same day. As partial payment for the shares
in Castella, preference shares in the acquiring subsidiary were
issued to the seller. The seller as well as the acquired subsidiary
is entitled to, under certain circumstances, call for redemption
of the preference shares. The seller’s right to call for redemption
of the preference shares is limited in time and is subject to
certain ﬁnancial goals related to Castella’s results being achieved.
In conjunction with entering into the share purchase agreement,
preference shares were also issued in the acquired subsidiary to
Castella’s CEO Samer Kasskawo. The subsidiary as well as the
CEO is entitled to call for redemption of the preference shares.
The CEO’s right to call for redemption of the preference shares is
limited in time and is subject to certain ﬁnancial goals related to
Castella’s results being achieved. Furthermore, the share purchase
agreement contains, inter alia, warranties from the seller regarding
for instance Castella and its operation. The seller’s liability for the
warranties is limited in amount as well as in time.
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In connection with the acquisition of Castella, the acquiring subsidiary incurred acquisition loans of totally SEK 110 million with
Nordea Bank AB (publ) (the “Acquisition Loans”). As security for
the Acquisition Loans, all shares in Castella were pledged. The
Acquisition Loans shall be amortised in accordance to plan and
the maturity date is on 31 March 2021.
Acquisition of Metus d.o.o.
The Company acquired, through a subsidiary, 70 percent of the
shares in Metus d.o.o. (”Metus”) pursuant to agreement dated on
17 August 2015. The transfer of ownership over the shares occurred
the same day. After a period of ﬁve years from the date of the
agreement, the seller has an option to sell and the purchaser has
an option to purchase the remaining 30 percent of the shares in
Metus to a predetermined price based on Metus’ ﬁnancial result.
Furthermore, the share purchase agreement contains, inter alia,
proﬁt sharing provisions and warranties from the seller regarding
for instance Metus and its operation. The seller’s liability for the
warranties is limited in amount as well as in time.
Acquisition of KM Hiss & Portservice AB and S:t Eriks Hiss
Aktiebolag
The Company acquired, through a subsidiary, 100 percent of the
shares in KM Hiss & Portservice AB (”KM Hiss”) and S:t Eriks Hiss
Aktiebolag (“S:t Eriks Hiss”) pursuant to agreement dated on 20
August 2014. The transfer of ownership over the shares occurred
on 29 August 2014. As partial payment for the shares, shares in the
acquiring subsidiary were issued to the seller, and a shareholders’
agreement regarding the acquired subsidiary was entered into
between the Company and the seller. The shareholders’ agreement
contains provisions regarding, inter alia, unanimity in relation to
certain resolutions and transfer of shares in the subsidiary. The
share purchase agreement contains, inter alia, warranties from
the seller regarding for instance KM Hiss and S:t Eriks Hiss and
their operations. The seller’s liability for the warranties is limited in
amount as well as in time. The seller and its owner have also made
certain undertakings, inter alia, regarding non-competition. Provided that certain income targets are achieved, additional purchase
prices may be paid to the seller for the period up until 31 August
2019. After the expiration of this period, Sdiptech has a right, but
no obligation, to acquire from the seller, and the seller has a right,
but no obligation, to sell to Serendipity Group AB all shares in the
subsidiary to a price which is calculated in a predetermined way
based on the result of the operation.

company and resolve on dividend. When there is breach of such
undertakings, the bank is entitled to terminate the loans to
premature payment.
As a part of the conditions in the loan agreement entered into in
connection with each acquisition, the debtor has in each case
undertaken to comply with one or two covenants. The convenants
are measured and reported quarterly. At a couple of reporting
occasions, the outcome have been worse than the agreed level,
whereby the debtor has applied for and obtained a waiver (the
lender waives the right to terminate the loan agreement at the
occasion in question) from the lender. The companies that in this
way has applied for and obtained a waiver is Sdip Cocello AB and
Sdip Telfero AB. Sdip Cocello AB obtained a waiver for reporting
of 31 March 2016 and for reporting of 31 December 2016. At the
ﬁrst occasion, Sdiptech AB transferred in conjunction with the
waiver SEK 4.2 million as a subordinated loan and at the second
occasion SEK 1.0 million as a subordinated loan. Sdip Telfero AB
obtained a waiver for reporting of 31 March 2015 and for reporting
of 31 December 2016. At the last-mentioned occasion, Sdiptech
AB and the minority owner in Sdip Telfero AB transferred SEK 1.3
million and SEK 1.2 million, respectively, as subordinated loans.

PLACING AGREEMENT
For a description of the Placing Agreement in relation to the
Offering, see ”The form of the Offering – Placing agreement”.

INTELLECTUAL PROPERTY
As of the day of this Offering Circular, Sdiptech holds two
registered patents through its operating subsidiaries as set forth
below.
Application
number
SE 1250679-6

Titel

Class

Holder

A central ﬂow system

A61G10/02
F24F11/04

Medicvent
AB

Measuring method for
determination of direction to G01R29/26
"ﬂimmerstörkälla" G01R31/08 Unipower AB
SE 0203891-7

CERTIFIED ADVISER
The Company has appointed Erik Penser Bankaktiebolag to Certiﬁed Adviser. Erik Penser Bankaktiebolag does not own any shares
in the Company.

FINANCING OF ACQUISITIONS
In conjunction with those acquisitions that Sdiptech has completed, subsidiaries to Sdiptech have generally entered into loan
agreements with credit institutions regarding acquisition loans
as partial ﬁnancing of the acquisition in question. As security for
such ﬁnancing, the shares in the acquired company are generally pledged. In addition, the loan agreements generally contain
undertakings which restrict Sdiptech’s possibilities to transfer,
pledge or in another way dispose of the shares in the acquired
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TRANSACTIONS WITH RELATED PARTIES
In the beginning of January 2015, Serendipity Group AB submitted
an owner loan of SEK 48.7 million to Sdiptech in conjunction
with the Company’s acquisition of ManKan Hiss AB (through its
subsidiary Sdip Cocello AB). Part of the owner loan was intended
as a bridge ﬁnancing before external loan ﬁnancing with bank was
completed. The Company has used the owner loan to, in turn,
transfer SEK 26 million to Sdip Cocello AB in terms of a loan, SEK
21.2 million in terms of a shareholder contribution, and to pay
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transaction costs to an external bank of SEK 1.5 million. The loan
from the external bank of SEK 26 million was paid on 26 January
2015 and the loan between Sdip Cocello AB and the Company
was repaid on 9 February 2015. The remaining outstanding
amount of the owner loan from Serendipity Group AB is SEK 23
million.
During the fourth quarter of 2016, the Company raised an additional loan from Serendipity Group AB in a total amount of SEK 45
million, whereby the debt to Serendipity Group AB amounted to
SEK 68 million.
According to resolution on the extraordinary general meeting in
the Company on 15 October 2015, the Company’s Venture Management Operation was divested to the related company Ixora.
The operation was transferred against a consideration comprising
of a cash payment of SEK 79.1 million and new issued A-shares in
Ixora for a value of approximately SEK 205.2 million. Simultaneously, a withdrawal of all ordinary shares in Ixora owned by the
Company was carried out without consideration. In conjunction
with the divestment, a claim occurred against Ixora which as per
31 December 2016 amounted to SEK 39.1 million. On 21 April
2017, Sdiptech transferred this claim against Ixora to Serendipity
Group as an amortisation on the Company’s debt to Serendipity
Group. As at the date of this Offering Circular the total debt to
Serendipity Group amounts thereafter to SEK 28 million. Maturity
date of the remaining debt is 30 June 2017 and the loan carries no
interest.
Ashkan Pouya, one of two owners of Sdiptech’s principal owner
Serendipity Group and chairman of the board of directors, has
obtained remuneration in addition to his annual board remuneration, which in 2016 amounted to SEK 0.5 million before social
security contributions. Equivalent remuneration for 2014 and 2015
was SEK 1.6 million and SEK 0.9 million, respectively.

CARNEGIE'S INTERESTS
Carnegie acts as ﬁnancial advisor in conjunction with the Offering.
Furthermore, Carnegie has provided the Company with advisory
services in conjunction with the structuring and planning of the
Offering and the contemplated listing of Sdiptech’s B-Shares on
Nasdaq First North Premier and receives remuneration for such
services. Carnegie and its related parties have carried out and
may also in the future carry out various ﬁnancial advisory services to the Company and its related parties, for which they have
received and may come to receive fees and other remuneration.

THE FORM OF THE OFFERING
Placing agreement
Pursuant to the Placing Agreement which is expected to be entered
into on or around 11 May 2017 between the Company, the Principal
Shareholder and Carnegie, the Company undertakes to issue up to
8,928,571 B-Shares and Carnegie undertakes to place these shares
with investors. If Carnegie fails to place issued B-Shares, Carnegie
has undertaken to acquire the shares comprised by the Offering.

The Principal Shareholder also intends to grant Carnegie the Overallotment Option to sell up to 1,339,285 additional B-Shares, which
can be used wholly or in part by Carnegie, not later than 30 days
following the ﬁrst day of trading in the Company’s shares on Nasdaq
First North Premier. The Overallotment Option corresponds to not
more than 15 percent of the total number of B-Shares in the Offering and can only be used to cover any overallotment in conjunction
with the Offering (and short positions related thereto).
Under the Placing Agreement, the Company provides undertakings
and guarantees to Carnegie and the Principal Shareholder provides
limited undertakings and guarantees. Carnegie’s placing undertakings are conditional on the fulﬁllment of speciﬁc terms and conditions. If the conditions in the Placing Agreement are not fulﬁlled,
Carnegie has the possibility to terminate the Placing Agreement, in
which case the ordinary shares of series B will not be delivered or
paid for in accordance with the Offering. Among the conditions are
that the warranties the Company have provided are true and correct, that the Company and the Principal Shareholder have fulﬁlled
its obligations under the Placing Agreement and that no other
negative material change (such as trading halts on relevant market
places or material interferences in the banking system or material
macroeconomic changes) has occurred that makes the Offering
unsuitable or impossible. Under the Placing Agreement, the Company, and in some cases the Principal Shareholder, will, subject to
customary qualiﬁcations, undertake to indemnify Carnegie against
certain claims as well as to compensate Carnegie for certain costs.
Lock-up agreement
The Principal Shareholder, board members and senior executives
in the Company have entered into lock up-undertakings and have
undertaken towards Carnegie, subject to certain exceptions, for a
period of 360 days from the ﬁrst day of trading in the Company’s
ordinary shares of series B on Nasdaq First North Premier, to
not without the previous written consent from Carnegie, (i)
offer, pledge, sell, contract to sell, sell or purchase or issue any
option or a right to purchase or sell or otherwise transfer or
divest, directly or indirectly, any shares in the Company or any
other securities which are convertible to or can be exercised or
exchanged for such shares, or (ii) enter into swap agreements or
other arrangements which wholly or partly assign to another the
ﬁnancial risk associated with ownership of shares in the Company.
Exceptions are made for, inter alia, divestments that occurs pursuant to the Placing Agreement, acceptance of offer that are made
to all holders of B-Shares in the Company in accordance with
Swedish takeover rules on conditions that treat all such shareholders equal or providing of unconditional undertaking to accept such
offer, sale or any divestment of B-Shares due to offer from the
Company of acquisition of own B-Shares provided on equal terms
to all holders of B-Shares in the Company, transfer of shares in the
Company to investment savings account or capital insurance or
transfer of shares in the Company where the transfer is required
due to law, authority or court requirements. Furthermore, certain
other holders of ordinary shares of series B in the Company have
made corresponding undertaking, subject to certain qualiﬁcations
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and exceptions, towards Carnegie for a period of 180 days from
the ﬁrst day of trading on Nasdaq First North Premier. In total 95.6
percent67 of the number of ordinary shares before the completion
of the Offering comprise of lock-up agreements on customary
terms, of which the Principal Shareholder, the board of directors
and the senior executives during 360 days and other shareholders
during 180 days.
Furthermore, the Company intends in accordance with the Placing
Agreement to, subject to certain exceptions, undertake to during
a period of 180 days from the date of the Placing Agreement, not
without the prior written consent from Carngie, (i) propose an
increase of capital to the shareholders of Sdiptech, or to take any
other action that would enable for Sdiptech to issue, offer, pledge,
sell, contract to sell, sell or purchase or issue any option or a
right to purchase or sell or otherwise transfer or divest, directly
or indirectly, any shares in the Company or any other securities
which are convertible to or can be exercised or exchanged for
such shares or (ii) enter into swap agreements or other arrangements which wholly or partly assign to another the ﬁnancial risk
associated with ownership of shares in the Company. Exceptions
are made for issues of shares that are made within the Offering,
issue of shares or other securities in connection with incentive
programmes for employees that have been approved by the board
of directors or by a general meeting in the Company.
Stabilisation
Carnegie, acting as stabilisation manager, may in connection
with the Offering and the listing on Nasdaq First North Premier
conduct certain transactions resulting in the share price of the
ordinary shares of series B maintains at a higher level than would
otherwise be the case. The stabilisation measures aimed at supporting the share price of the ordinary shares of series B can be
taken from the ﬁrst day of trading of the shares on Nasdaq First
North Premier, and over a subsequent period of not more than 30
calendar days. These stabilisation transactions can be carried out
at a price that does not exceed the sale price set in the Offering.
The stabilisation measures could raise the market price of the
ordinary shares of series B to a level that is unsustainable in the
long-term and that exceeds the market price that would otherwise
prevail in the market. The fact that stabilisation measures can

Cornerstone investors
Swedbank Robur Fonder AB
Handelsbanken Fonder AB
Total

67

be carried out does not necessarily mean that such measures
will be taken. Stabilisation, if undertaken, may be discontinued
at any time. Within a week from when the stabilisation period
has expired, it will be announced whether stabilisation measures
were initiated, and if so, the date of which these measures were
taken, including the closing date for these measures, as well as
the price interval within which the stabilisation transactions were
carried out. When applicable, each occasion will be announced
separately.
The Commitments from the Cornerstone Investors
The Cornerstone Investors, Swedbank Robur Fonder AB and
Handelsbanken Fonder AB, have agreed to subscribe for a
total of 3,125,001 B-Shares in the Offering, corresponding to
approximately 10 percent of the total amount of shares in the
Company after the Offering and approximately 30 percent of
the total number of shares in the Offering, provided that the
Overallotmanet Option is exercised in full. The Cornerstone
Investors are not receiving any compensation for their
undertakings and the Conerstone Investors’ investments are
made on equal terms as the other investors in the Offering.
The Cornerstone Investors’ commitments are subject to
certain conditions, inter alia, that the ﬁrst day of trading of the
Company’s shares on Nasdaq First North Premier is no later
than 26 May 2017. In the event that any of the conditions is not
fulﬁlled there is a risk that the Cornerstone Investors will not be
bound by their commitments.
Swedbank Robur Fonder AB
Swedbank Robur is one of the largest fund managers in
Scandinavia and a wholly owned subsidiary of Swedbank.
Swedbank Robur offers saving alternatives to individuals and
institutional clients through investment funds and discretionary
asset management.
Handelsbanken Fonder AB
Handelsbanken Fonder is a wholly owned subsidiary of Svenska
Handelsbanken and is a signiﬁcant fund manager in Scandinavia.
Handelsbanken Fonder offers funds directed to individuals as
well as institutional clients.

Subscription
undertaking (SEK)
125,000,008

Number
of B-Shares
2,232,143

Percentage in
the Offering68
21.7%

50,000,048
175,000,056

892,858
3,125,001

8.7%
30.4%

Address
Landsvägen 40, 172 63 Sundbyberg
c/o Handelsbanken, HKDS-F, 106 70 Stockholm

89,3 percent of the number of ordinary shares if the Overallotment Option is exercised in full.
Based on full subscription to the Offering and that the Overallotment Option is exercised in full.

68
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DISPUTES
The Group is not, and has not been during the past twelve months,
party to any legal proceedings that have had, or could have, a
material adverse effect on the Company’s or the Group’s ﬁnancial
position or earnings. The Company has also not been informed
of claims which may lead to the Company being party to such
proceedings or litigation.
The Company’s subsidiary Medicvent AB has entered into an
exclusive distribution agreement with VOC Technology AB (“VOC”)
regarding sale of a regenerative destructor which is produced by
VOC. The Company has been informed that MedClair AB claims
that VOC is trespassing in their patent rights through the production of the regenerative destructor. The matter is predicted to
be heard by the Patent and Market Court during 2017. The Company’s assessment is, despite the outcome of the case, that the
matter will not have a material adverse effect on the Company’s
or the Group’s ﬁnancial position or earnings.

INFORMATION FROM THIRD PARTY
Information from third party has in the Offering Circular been
presented accurately and as far as the Company is aware and
have been able to verify from information published by third party,
no facts has been omitted which would render the information
provided inaccurate or misleading.

INSURANCE SITUATION
Sdiptech considers that the Group’s insurance cover is in line with
the insurance cover held by other companies in the same industry
and that it is sufﬁcient and adequate in relation to the risks
normally associated with the Group’s operations.
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GROUP STRUCTURE69
Parent company in the Group is Sdiptech AB (publ). The Group’s legal structure is set forth below.
Participating interest of the
Company, corporate registration number, registered ofﬁce
Sdiptech AB (publ) (556672-4893), Stockholm
Serendipity ATS AB (556937-7806), Stockholm
EuroTech Sire System AB (556342-1071), Stockholm
Serendipity ES AB (556950-8624), Stockholm
Stockholms Hiss & Elteknik Aktiebolag (556165-6835), Stockholm
Sdip Telfero AB (556977-3343), Stockholm
S:t Eriks Hiss Aktiebolag (556167-4481), Stockholm
KM Hiss & Portservice AB (556726-4683), Stockholm
HissPartner i Stockholm AB (556658-1251), Stockholm

company above
100
7570
95,00170
100
5170
100
100
100

Sdip Cocello AB (556991-3790), Stockholm
ManKan Hiss AB (556708-4883), Stockholm

89,4570
100

Sdip Nitroso AB (559015-9819), Stockholm
Medicvent Aktiebolag (556867-2249), Umeå

89,4570
100

Sdip Skatolo AB (559015-2384), Stockholm
CentralByggarna i Åkersberga AB (556642-7984), Österåker

100
100

Sdip Veldo AB (559015-9843), Stockholm
Thors Trading Aktiebolag (556277-0320), Västerås

100
100

Sdip Crescent d.o.o. (6502018711), Zagreb
Metus d.o.o. Zagreb (080529278), Zagreb

100
70

Metus d.o.o. Belgrad (21228796), Belgrad
Metus d.o.o. Ljubuški (4272175160005), Ljubuški
Zagorje Dizalo d.o.o. (080249355), Zagreb
Sdip Metro AB (559016-4272), Stockholm
Hydrostandard Mätteknik Nordic AB (559002-9947), Borlänge
Sdip Stucco AB (559022-1452), Stockholm
Castella Entreprenad AB (556614-4043), Stockholm
Sdip Modelo AB (559066-5641), Stockholm
Cliff models AB (556587-9193), Göteborg
Torslanda Personaluthyrning AB (556839-3994), Göteborg
Torslanda Maskin AB (556871-8737), Göteborg
Trollhättan Maskin AB (556931-4403), Göteborg
Sdip Glacio AB (559074-5963), Stockholm
Frigotech Aktiebolag (556448-7121), Stockholm
Sdip Dinamito AB (559076-0996), Stockholm
Hansa Vibrations & Omgivningskontroll AB (559076-6092), Stockholm

100
100
100
89,4570
100
85,4770
100
90,00370
100
100
100
100
70,0670
100
90,00170
100

Sdip Sinuso AB (559084-7868), Stockholm
Unipower AB (556390-7491), Alingsås

100
100

Sdip Purigado AB (559086-4343), Stockholm
Topas Vatten AB (556400-0247), Lidingö

100
100

Topas Vatten Service AB (556819-9920), Lidingö
Juno Ekonomi AB (556834-0235), Stockholm

100
70

S. Professionals AB (556931-4122), Stockholm
S. Legal AB (559001-2133), Stockholm

6071
60

Sprof consulting AB (559000-7380), Stockholm
Brightlabs AB (556974-6562), Stockholm
Sprof TechBrain AB (556925-3064), Stockholm
Serendipity Communications AB (556967-7981), Stockholm
69

70
51
100
51

In general, Sdiptech has a right to acquire outstanding shares in each group company through option agreements entered into in connection with
each acquisition.
70
Founder/seller holds a majority stake in the company during that time as the additional purchase price is calculated.
71
Kamjar Hajabdolahi holds 40 percent of the shares.

100
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DOCUMENTS INCORPORATED BY REFERENCE
The following documents, which are available on the Company’s
website www.sdiptech.com and have been previously published,
shall be incorporated by reference and be a part of this Offering
Circular. The sections of the ﬁnancial information which have
not been incorporated by reference are either not relevant to an
investor or are available elsewhere in the Offering Circular.
Information

Pages

Document

The Group’s ﬁnancial information with related notes for Income statement on page 8, balance sheet on page
the period 1 January 2017 - 31 March 2017.
10, cash ﬂow statement on page 11 and notes on page
15–18.

The Group’s interim report for the
the period 1 January 2017 - 31
March 2017.

The Group’s ﬁnancial information with related notes
and auditor’s report for the accounting year 2016.

Income statement on page 27, balance sheet on page
28, cash ﬂow statement on page 29, notes on page
34–56 and auditor’s report on page 59.

The Group’s audited annual and
consolidated report for the
ﬁnancial year 2016.

The Group’s ﬁnancial information with related notes
and auditor’s report for the accounting year 2015.

Income statement on page 24, balance sheet on page
25, cash ﬂow statement on page 26, notes on page
31–49 and auditor’s report on page 51.

The Group’s audited annual and
consolidated report for the
ﬁnancial year 2015.

The Group’s ﬁnancial information with related notes
and auditor’s report for the accounting year 2014.

Income statement on page 25, balance sheet on page
26, cash ﬂow statement on page 28, notes on page
33–59 and auditor’s report on page 61.

The Group’s audited annual and
consolidated report for the
ﬁnancial year 2014.

DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents are available for inspection
throughout the period of validity of this Offering Circular at the
Company’s head ofﬁce at Stureplan 15, SE-111 45 Stockholm,
during regular ofﬁce hours on weekdays.
• the articles of association of the Company;
• Sdiptech’s audited annual consolidated reports for the ﬁnancial years 2016, 2015 and 2014, including auditor’s reports;
• Sdiptech’s interim report for the period 1 January 2017 - 31
March 2017; and
• annual reports for the last two ﬁnancial years, including
auditor’s reports, for all of the Company’s subsidiaries.
The documents above will also be available electronically on the
Company’s website www.sdiptech.com.
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TAX ISSUES IN SWEDEN
The below summary illustrates certain tax rules that could arise
in connection with holding of and trading with ordinary shares in
Sdiptech.
The summary primarily relates to shareholders who are ﬁscally
resident in Sweden. The summary is not intended to be comprehensive and does not consider situations where the shares
are held by a partnership or as inventory items in a business.
Furthermore, the separate regulations that are applicable when
shareholders hold shares which are deemed to be held for
business purposes or the particular rules that apply for private
individuals’ holdings of so called qualiﬁed shares in closely held
companies are not considered.
Particular tax consequenses may also arise for other categories
of shareholders, such as investment companies, investment
funds and individuals not ﬁscally resident in Sweden. Holders of
ordinary shares in Sdiptech are recommended to obtain advice
from tax advisers with regard to the tax consequences that may
arise in each speciﬁc case, including the applicability and effect
of foreign rules and tax treaties.

PRIVATE INDIVIDUALS
For private individuals and estate of a deceased individual, capital income such as dividends and capital gains from divestment
of shares is taxed in the capital income category. The tax rate in
the capital income category is 30 percent. Preliminary tax of 30
percent on dividends is generally withheld by Euroclear or, for
nominee-registered shares, by the nominee. The Company is not
responsible for any tax at source being withheld.
Capital gain and capital loss are normally calculated as the
difference between the sales proceeds, after deducting sales
costs, and the tax basis. The tax basis for all shares of the same
class and type is calculated in accordance with the average cost
method. For shares that are traded on a market, the tax basis
may be determined pursuant to the standardised method (Sw.
schablonmetoden) to 20 percent of the sales proceeds after
deducting sales costs.
Capital losses from divestments of listed shares are fully deductible against taxable capital gains the same year on other listed
shares and listed securities taxed as shares, except shares in
such investment funds that contain Swedish recievables only
(Sw. räntefonder). Capital losses not absorbed by in this way
may be deductible at 70 percent against other incomes in the
capital income category. Should a net loss arise in the capital
income category, a reduction is granted of the tax on income
from employment and business operations, as well as national
and municipal property tax. This tax reduction is 30 percent of
the net loss that does not exceed SEK 100,000 and 21 percent
of any excedd loss. A net loss cannot be carried forward to
future tax years.
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LEGAL ENTITIES
A limited liability company is taxed for all income, including taxable capital gains and dividends, as income from business activities. The tax rate is currently 22 percent. If the shares comprise
business-related shares particular rules are applicable. Capital
gains and capital losses are calculated in the same manner as
that described above for individuals. Capital losses on shares
are only deductible against taxable capital gains on shares and
other equity securities. If certain conditions are satisﬁed, such
capital losses may also be offset against capital gains arising in
companies within the same group, subject to the condition that
rights to make group contributions are permissible between the
companies. Capital losses that cannot be used in a given tax
year may be saved and deducted from capital gains on shares
and other equity securities in subsequent ﬁscal years without
any time limitations.

SHAREHOLDERS NOT FISCALLY RESIDENT IN
SWEDEN
Coupon tax
For shareholders, private individuals as well as legal entities, not
ﬁscally resident in Sweden, Swedish coupon tax of 30 percent
is normally withheld on dividends from Swedish limited liability
companies. This tax rate may be reduced through tax treaties
between Sweden and other countries. Speciﬁc rules apply to
dividends on shares which are deemed to be business-related.
Furthermore, exceptions from coupon tax are normally applicable on shareholders within the EU that are legal entities and
that meet the requirements in the so called parent subsidiary
Directive if the holding amounts to not less than ten percent
of subscribed capital in the dividend company. The coupon tax
is normally withheld by Euroclear at the dividend date, or, for
nominee-registered shares, by the nominee. If coupon tax of an
excessive amount is withheld, repayment may be requested with
the Swedish Tax Agency (Sw. Skatteverket) before the end of the
ﬁfth ﬁscal yearafter the dividend.
Capital gains
Shareholders not ﬁscally resident in Sweden, and who do not
operate a business from a permanent establishment in Sweden,
are normally not subject to capital gains tax in Sweden upon
divestment of shares or other listed securities taxed as shares.
Shareholders may, however, be subject to taxation in their
country of domicile. Individuals not ﬁscally resident in Sweden
may become liable to taxation in Sweden on the sale of shares,
if they have been resident or lived permanently in Sweden at any
time during the calendar year when such disposal occurred or
during the previous ten calendar years. However, the application
of this rule is in several cases limited by tax treaties between
Sweden and other countries.
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ADDRESSES
THE COMPANY
Sdiptech AB (publ)
Stureplan 15
111 45 Stockholm

GLOBAL COORDINATOR OCH SOLE BOOKRUNNER
Carnegie Investment Bank AB (publ)
103 38 Stockholm
Telephone:
+46 8 588 688 00

LEGAL ADVISOR TO THE COMPANY AS REGARDS SWEDISH LAW
Gernandt & Danielsson Advokatbyrå KB
Box 5747
114 87 Stockholm
Telephone:
+46 8 670 66 00

LEGAL ADVISOR TO CARNEGIE INVESTMENT BANK AB (PUBL)
Baker & McKenzie Advokatbyrå KB
Box 180
101 23 Stockholm

AUDITOR
KPMG AB
Box 16106
103 23 Stockholm

CERTIFIED ADVISER
Erik Penser Bankaktiebolag
Box 7405
103 91 Stockholm

CENTRAL SECURITY DEPOSITORY
Euroclear Sweden AB
Box 191
101 23 Stockholm
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Stureplan 15
SE-111 45 Stockholm
www.sdiptech.com

