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Management report 

AS Pro Kapital Grupp in brief 
 
Established in 1994 AS Pro Kapital Grupp AS (hereinafter as „the Company“ and/or „Pro Kapital“) is a leading 
Estonian real estate company with a focus on development, management and sale of modern large-scale retail and 
residential real estate in the capitals of Estonia, Latvia and Lithuania. The Company also owns and manages three 
hotels in Tallinn, Riga and Bad Kreuznach, Germany. 

Since its establishment in 1994, Pro Kapital has completed 20 development projects with ca 180 000 square meters 
of total saleable area.  

Pro Kapital’s operating strategy is to develop prime residential and retail real estate in all three Baltic capitals. The 
Company adds value through the entire life cycle of the development process, taking a long-term approach. Pro 
Kapital follows a conservative policy in financing the projects – a high proportion of equity and low leverage 
compared to the industry average enables the Company to develop the most profitable sales and decrease the 
effect of real estate market fluctuations. 
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Key figures and main events, January 1 – September 30, 2014 and 
after the reporting period 
 

- Total revenue for the first nine months was 8,2 mln EUR, a decrease of 12% compared to the reference 
period.  

- Net operating result during nine months of the year decreased by 0,6 mln EUR (53%) compared to the 
reference period, totalling to loss of 1,7 mln EUR (2013 9 months: -1,1 mln EUR). Net operating loss for the 
third quarter of 2014 was 0,5 mln EUR (2013 Q3: net operating loss of 0,2 mln EUR). 

- Net result for the nine months of 2014 has decreased by 0,9 mln EUR (42%) compared to the reference 
period, totalling to loss -2,9 mln EUR (2013 9 months: -2,0 mln EUR). Net result for the third quarter of 2014 
was loss 0,9 mln EUR (2013 Q3: net result -0,8 mln EUR).  

- Cash flow from operations for the nine months of 2014 was positive of 0,6 mln EUR (2013 9 months: -0,7 
mln EUR). Cash flow for the third quarter of 2014 was -0,7 mln EUR (2013 Q3: 0,6 mln EUR).  

- Net assets per share totalled 1,15 EUR (31.12.2013: 1,20 EUR). 

- On January 01, 2014 the sale of Latvian group subsidiary LLC Pasaules Tirdzniecibas centres „Riga“(WTC 
Riga) was finalized according to the agreement concluded on 12.12.2013. WTC Riga operated as 
management company for maintenance and administration of state owned WTC office building in Riga and 
the sale was motivated by the Group´s strategy to focus on development of its own real estate projects.  

- On January 30, 2014 subsidiaries of the group AS Pro Kapital Eesti and AS Täismaja (former business 
name AS Kristiine Kaubanduskeskus) concluded a merger contract, in according to which AS Pro Kapital 
Eesti was merged with itself AS Täismaja. The purpose of the merge is to simplify the group structure. 

- On January 30, 2014 the subsidiary company of the Group AS Tondi Kvartal concluded the contract for 
establishing a new company OÜ Marsi Elu with the aim to develop first phase of the second stage of Tondi 
residential complex in Tallinn and to create a legal platform for possible participation of co-investor in the 
project. On March 13, 2014 the minority shareholding equal to 35% of OÜ Marsi Elu was sold to a financial 
investor Combrimat Limited. The investor has to fulfilled its obligations prior to transfer of the ownership of 
the shares including to provide OÜ Marsi Elu with an unsecured shareholder loan in amount of 1 000 000 
EUR, with repayment date of 5 years and interest of 5% per year.  

- On February 5, 2014 the construction works of a new residential building were started in Vilnius, Saltiniu 
Namai residential complex by UAB Merko Statyba. 

- On February 26, 2014 the Group company OÜ Marsi Elu and Nordecon AS concluded a contract for 
construction of residential apartment building to be located in Tondi Residential Quarter, Tallinn, with the 
price of the construction works of the first construction phase approximately three million euros. The 
financing agreement for the same project in amount up to 5 million euros was signed with Nordea Bank 
Finland Plc Eesti on 27.03.2014. 

- As of March 13, 2014 the Group shares are traded on the Quotation Board of Frankfurt Stock Exchange, 
part of the Open Market segment at Frankfurter Wertpapierbörse (the Frankfurt Stock Exchange). 
This enables investors around Europe to trade with AS Pro Kapital Grupp shares using the Xetra trading 
system which is one of the world’s fastest and most efficient trading systems.  

- On March 14, 2014 the extraordinary meeting of shareholders approved the main terms and conditions of 
issuance of the new shares of AS Pro Kapital Eesti’s subsidiary AS Tallinna Moekombinaat in amount of 
18 300 000 shares to be subscribed by a company Summer Solstice Limited. According to the non-binding 
agreement signed with the co-investor it must grant to the Subsidiary as a precondition for the subscription 
of the shares, an unsecured shareholder loan in the amount of EUR 0,492 per every share that it subscribes 
for. The amount of money to be received for the issuance of all new shares will be EUR 27 999 000. Provided 
that all new shares will be issued, the new investor shall obtain a participation of approximately 47.63% of 
the entire share capital of the subsidiary whereas AS Pro Kapital Eesti shall maintain the participation 
approximately 50.27%. As a precondition for the subscription of the new shares, an unsecured shareholder 
loan in the amount of EUR 0,492 per every subscribed share shall be given to the subsidiary. The investor 
has not taken a binding commitment to make such investment. The purpose for attracting co- investor is the 
development of Peterburi road 2 property in Tallinn into one of the leading shopping centres in Tallinn.  
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- On March 14, 2014 the Company decided to offer unsecured non- convertible bonds with nominal value of 
10 000 EUR each, duration period of 5 years and with 5 % annual interest. During the subscription period 
30 bonds with nominal value of 10 000 Euro were subscribed in total sum of 300 000 Euro. 

- On March 24 a subsidiary company of the group AS Pro Kapital Eesti concluded the contract for 
establishment of OÜ Vene 19. The purpose of establishment of the subsidiary is to transfer the commercial 
premises located at Vene Street in Tallinn to the subsidiary. On April 25 AS Pro Kapital Eesti concluded the 
contract for sale of full shareholding of its subsidiary OÜ Vene 19 to OÜ Silver Grupp. 

- On April 24 2014 the shareholders meeting of the subsidiary of the group AS Tallinna Moekombinaat 
adopted the resolution to increase the share capital of the subsidiary by issuing 18 300 000 new shares. 
Subsidiary’s shareholders decision corresponds to the terms of approval granted by AS Pro Kapital Grupp 
shareholders on 14th of March 2014. 

- The Company has applied for liquidation of its Latvian subsidiary SIA Prokurs as the Company has sold its 
stock and is currently carrying no active economic activity. Due to the same reasons the liquidation of another 
Latvian subsidiary SIA PK Latvia was carried out. 

- On April 30 2014 the subsidiary of the group AS Tallinna Moekombinaat and AS Nordecon concluded the 
agreement for building excavation works of the shopping and entertainment centre located at Peterburi 2, 
Tallinn with conditional entering into force upon AS Tallinna Moekombinaat´s notification to AS Nordecon 
about the handover of the construction site. Tallinna Moekombinaat sent the notification to AS Nordecon 
about the handover of the construction site and the agreement entered into force. The excavation works 
have been completed during reporting period. 

- On May 21 2014 the subsidiary company of the group PK Invest UAB concluded the contract for 
establishment of PRO KAPITAL BONUM UAB. The business area of the new subsidiary of PK Invest UAB 
is real-estate development and the planned business activity is the development of new residential building 
to be located in Saltiniu Namai residential complex in Vilnius. The purpose of establishment of the subsidiary 
is to start with the residential development of new residential building to be located in Saltiniu Namai 
residential complex in Vilnius and to create a legal platform for possible participation of co-investor in the 
project.  

- On May 27 2014 ended the first subscription of the share capital increase of AS Tallinna Moekombinaat. 
During the subscription period 808 800 euro was raised of which 612 000 euro was paid for the B-shares of 
the Subsidiary and 196 800 euro was granted as loan by the subscriber Fiduciaria Emiliana S.r.l. 

- On June 13 AS Pro Kapital Grupp informed the Chief Financial Officer of the group Ruta Juzulenaite leaving 
the company at the end of August due to personal reasons and on her own initiative. Angelika Annus is the 
new Chief Financial Officer of the group starting 01.09.2014, having been working as financial controller of 
the group. Angelika Annus has worked at different positions in the group since 1998.  

- On June 20 the annual general meeting of AS Pro Kapital Grupp shareholders took place approving of the 
audited annual report of the Company for the financial year of 2013 and electing AS Deloitte Audit Eesti as 
the auditor of the Company for the financial year of 2014 

- On July 8 ended the second subscription of the share capital increase of AS Tallinna Moekombinaat. No 
new shares were issued as the result of the subscription period.   

- On August 1 the subsidiary company of AS Pro Kapital Grupp Pro Kapital Bonum UAB concluded the 
construction contract with UAB Merko Statyba for construction and design works of new residential 
apartment building in Vilnius for lump sum 2,9 million Euros. Construction works shall start after Pro Kapital 
Bonum UAB gives the notification of the start of the construction works.  

- On August 4 ended the third subscription of the share capital increase of AS Tallinna Moekombinaat. No 
new shares were issued as the result of the subscription period. 

- On August 5 the Company prolonged the redemption date of 840 184 convertible bonds PKG3 by 2 years. 

- On September 4 the Company decided to offer for subscription unsecured and non-convertible bonds with 
issue price of 10 000 EUR per each bond. The maturity of the bonds is 5 years and they bear annual interest 
of 5%. During the subscription period 30 bonds with total sum of 300 000 Euros were subscribed.  

- On September 16 the Company prolonged the redemption date of 517 029 convertible bonds PKG4 by 2 
years. 

- On September 26 the Court of Appeal of Lithuania decided to annul the decision of first instance court and 
adopted a new decision – rejected the claim of UAB ,,Gatvių statyba” and satisfied the counterclaim of PK 
INVEST UAB. Further information in Note 15. Lawsuits.  
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- After the reporting period, on October 14, ended the fourth and final subscription period of the share capital 
increase of AS Tallinna Moekombinaat. As the result of the subscription period the Subsidiary raised 457 724 
euros of which 346 349 euros was the payment for the B-shares of the Subsidiary and 111 375 euros was 
the loan granted by the subscriber. After the last subscription the participation of Pro Kapital in the share 
capital of AS Tallinna Moekombinaat remains equal to 93,1%. . 

- Presales for Vilnius Saltiniu Namai project and Tallinn’s Tondi residential quarter have been successfully 
continued, at the moment of issuing the report presale agreements for 16 apartments out of 19 in Vilnius 
and 16 apartments out of 31 in Tallinn have been already signed. Based on the successful results of Tallinn 
project the presale for the 2nd building has been launched with 2 agreements out of 31 flats signed by the 
moment of issuing the present report. 

 
     

Key financial figures    

     

 2014 9M 2013 9M  2014 Q3 2013 Q3 

     

Revenue, th. EUR 8 161 9 247 2 252 2 706 

Gross profit, th. EUR 2 339 2 405 929 773 

Gross profit, % 28,66% 26,01% 41,25% 28,57% 

Operating result, th. EUR  -1 720 -1 126 -529 -150 

Operating result, % -21,08% -12,18% -23,49% -5,54% 

Net result, th. EUR -2 906 -2 048 -946 -653 

Net result, % -35,61% -22,15% -42,01% -24,13% 

     
Earnings per share, EUR -0,05 -0,04 -0,02 -0,01 

     

 30.09.2014 31.12.2013   

     

Total Assets, th. EUR 98 531 98 294   

Total Liabilities, th. EUR  36 204 33 599   

Total Equity, th. EUR 62 201 64 695   

Debt/ Equity * 0,58 0,52   

     

     

Return on Assets, % ** -2,9% -2,6%   

Return on Equity, % *** -4,7% -4,0%   

     

Net asset value per share, EUR **** 1,15 1,20   

 
 
   *debt / equity = total debt / total equity 
   **return on assets = net profit/loss / total average assets 
   ***return on equity = net profit/loss / total average equity 
   **** net asset value per share = net equity / number of shares 
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CEO review 
 
 
During the third quarter of 2014 Pro Kapital continued the construction works of new buildings in 2 of its new 
residential development projects – Saltiniu Namai in Vilnius and Tondi Quarter in Tallinn and the building excavation 
works of shopping and entertainment centre located at Peterburi 2, Tallinn.  
 
At the moment of compilation of the present report, there has been signed total of 16 presale agreements out of 19 
flats for the Vilnius Saltiniu Namai new stage project. For further development of the project in Vilnius the Company 
established a new subsidiary, Pro Kapital Bonum UAB, which has concluded the construction contract with UAB 
Merko Statyba for construction and design works of new residential building on August 1, 2014. Construction works 
have not started yet. In Tondi project in Tallinn 17 presale agreements out of 31 flats have been signed and base 
on such good result the Company has launched the presales of the second building where at the moment presale 
agreements for 2 flats out of 31 have been signed.  
 
During the reporting period the Company finalized the building excavation works of shopping and entertainment 
centre located at Peterburi 2, Tallinn. The subsidiary of Pro Kapital, AS Tallinna Moekombinaat, raised over 1,2 mln 
Eur for the financing of the excavation works and for continuing of the project documentation for finalizing the tender 
for choosing the main constructor for the project. The Company continued to sign rental agreements for the 
shopping centre premises. 
 
The Company continued with preparation works for the Tallinnas Residential Complex in Riga and carried on further 
steps for establishing the detail plan of the Kalaranna residential project in Tallinn.  
 
Starting from September 1, 2014, Angelika Annus is fulfilling the duties of a CFO of Pro Kapital, having held different 
positions in the Company since 1998.  
 
For the activity of the Company and development of new projects the Company will seek to attain attractive mix of 
financing through combining acceptable level of borrowings from financial institutions, expanding its investor base 
and attracting additional private equity. The arranging of the short-term financing to strengthen Company´s working 
capital remains a top priority of the management. 
 
At the end of nine months the Company recorded net revenue of 8,2 mln EUR, decrease of 12% as compared to 
9,2 mln EUR in the same period in 2013 (2014 Q3: 2,3 mln EUR; 2013 Q3: 2,7 mln EUR). Recorded net loss of 2,9 
mln EUR for nine months of 2014 was 42% higher as compared to 2,0 mln EUR in the same period last year (2014 
Q3: -0,9 mln EUR; 2013 Q3: -1,1 mln EUR). 
 
Overall loans from financial institutions were 10,2 mln EUR as of September 30, 2014. The loans from minority 
shareholders as of September 30, 2014, were 1,2 mln EUR. 
 
The Company as of September 30, 2014 had 11,2 mln EUR worth convertible bonds and 2,2 mln EUR worth non- 
convertible bonds.  
 
As of September 30, 2014 there were 107 employees working in the Company, 83 of them were employed in hotel 
and property maintenance business.  
 
 
Paolo Michelozzi 
CEO  
AS Pro Kapital Grupp  
 
November 17, 2014 
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Group Structure  
As of 30.09.2014                

                       

                       

       
AS Pro Kapital Grupp 
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Pro Kapital Eesti 
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Management 
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Gmbh 
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Tallina Nekustamie 
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Pro Kapital 

Bonum UAB 

       Hotel 
Management 
Services OÜ 

      
Investhotel SIA 

 

                       

                         

                  AS Tallinna 
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(94%) 

      Hotel 
Management 
Services SIA 

 

                       

   
100% 

ownership 

                     

                 
AS Tondi Kvartal 

       
Nekustamo 
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sabiedrība 
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SIA 

 

                       

   
Majority 

ownership 

                     

               
OÜ Marsi Elu 
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       Nekustamo 
īpašumu 

sabiedrība Prokurs 
SIA (70%) 
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Overview of development projects 
 
 

Project name Type Location Ownership Planned Volume Classification 
      
Peterburi road 
shopping centre 
 

Retail  Tallinn  94% GLA 55 000 m² Investment property 

      
Ülemiste 5 Offices Tallinn 100% GLA 22 880 m² Investment property 
      
 
Tondi Quarter 

 
Residential 

 
Tallinn 

 
100% 

 
NSA 76 868 m² 

 
Inventories 

    64 686 m² resid.  

    12 182 m² comm. 
     

Marsi 3, 3a, 3b Residential Tallinn 65% 
 
NSA 6 594 m² 

 
Inventories 

    6 594 m² resid. 
     
     
Kalaranna District Residential Tallinn   100% NSA 33 013 m² Inventories 
    27 600 m² resid.  

    5 413 m² comm. 
      
Tallinas Quarter Residential Riga   100% NSA 18 845 m²   Inventories 
    17 650 m² resid.  

      1 195 m² comm. 
      
Kliversala District Residential Riga   100% NSA 49 920 m² Inventories 
    31 600 m² resid.  

      7 920 m² comm. 
    10 400 m² hotel  
      
Zvaigznes Quarter Residential  Riga   100% NSA 17 949 m² Inventories 
    11 277 m² resid.  

      6 672 m² comm. 
      
Šaltinių Namai Residential Vilnius   100% NSA 22 086 m² Inventories  
    20 343 m² resid.  

      2 713 m² comm. 
     

 

 

NSA – Net Sellable Area, GLA – Gross Leasable Area, resid.- residential, comm.- commercial 
 
 
 
Status of the projects: 
 
 
Peterburi road shopping centre  Building licence obtained. Excavation works for the foundation of the 
    building completed. Tender process for choosing the building constructor  
   continued. 
Ülemiste 5  Detail plan adopted, project not started. New detail plan under 

 consideration in collaboration with the city in connection with Rail Baltica 
 terminal.  

Tondi Quarter    Building license for the 2nd stage obtained. 
Marsi 3, 3a, 3b    Presale and construction works of the 1st building started, presale for 2nd 
     building started 
Kalaranna District   Detailed plan approval in process 
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Tallinas Quarter Projecting works in process in order to apply for the building licence. Sketch 
design approved by the city.  

Kliversala District   New Master plan approved by the city. New Detail plan  submitted. 
Zvaigznes Quarter Building licence for reconstruction of the existing building issued. 
Šaltinių Namai 1st stage completed and available for sale with an exception of two more 

buildings that have received the building licence. Presale and construction 
of one of the buildings have started, second building is in the projecting 
phase. 2nd stage is being projected in order to apply for the building permit. 

 

 
 

Segments and key performance indicators 
 

The Company´s operations are spread across four geographical segments: Estonia, Latvia, Lithuania, and 
Germany. In addition, the Company monitors its activities amongst business lines of real estate (sales), rental 
activities, hotel operations, maintenance of real estate and other services. 

 

Revenue structure, th. EUR, 01.01. – 30.09.2014 
 

  EST EST   LV  LV  LT  LT  GER   GER  TOTAL   TOTAL   

  2014 9M  2013 9M  2014 9M  2013 9M  2014 9M  2013 9M  2014 9M  2013 9M  2014 9M  2013 9M  

                      

Real Estate 346 976 0 500 2 043 1 276 0 0 2 389 2 752 

Rent 22 48 51 697 85 75 0 0 158 820 

Hotels 1 204 1 114 1 199 1 235 0 0 2 114 2 057 4 517 4 406 

Maintenance 950 983 22 56 73 64 0 0 1 045 1 103 

Other 30 129 16 30 6 7 0 0 52 166 

TOTAL 2 552 3 250 1 288 2 518 2 207 1 422 2 114 2 057 8 161 9 247 

 
 
Revenue structure, th. EUR, 01.07. – 30.09.2014 
 

  EST EST   LV  LV  LT  LT  GER   GER  TOTAL   TOTAL   

  2014 Q3  2013 Q3  2014 Q3  2013 Q3  2014 Q3  2013 Q3  2014 Q3  2013 Q3  2014 Q3  2013 Q3  

                      

Real Estate 51 91 0 105 3 379 0 0 54 575 

Rent 8 4 18 277 27 29 0 0 53 310 

Hotels 525 497 520 474 0 0 792 708 1 837 1 679 

Maintenance 245 117 10 0 31 18 0 0 286 135 

Other 1 0 15 0 6 7 0 0 22 7 

TOTAL 830 709 563 856 67 433 792 708 2 252 2 706 

 
 

The Company’s operations in Estonia  mainly consist of the development and sales of apartments in premium 
residential real estate properties, development and lease of premises in office properties and management of cash 
flow generating office and hotel property.  

The share of the Estonian segment as a percentage of total revenues of the Company during nine months amounted 
31,3% comparing to 35,1% in the same period last year, mainly due to lower sales of real estate in 2014. 

In 2014, total of 3 apartments, 2 business premises and 5 parking lots (2013 9M: 8 apartments, 3 business premises, 
10 parking lots, 1 storage room) were sold. During the third quarter one business premise was sold (2013 Q3: 3 
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business premises, 2 parking lots, 1 storage room). 16 out of 31 apartments in Marsi 3 were presold as of the 
moment of the preparation of current report and 2 apartments were presold in the next building Marsi 3a. However, 
these apartments will be recorded as sales at the moment they are passed on to the owners. At the end of reporting 
period stock consisting of 7 apartments and office premises and several parking lots was yet available for sale in 
Tallinn. 

Tallinn’s PK Ilmarine Hotel occupancy rate has increased during nine months to 74,5% (2013 9M: 68,1%). The 
hotel has significantly increased its operating margin as compared to the same period last year. 
 

The Company’s operations in Latvia  mainly consist of the development and sales of apartments in premium 
residential real estate properties and management of cash flow generating hotel property.  

The share of the Latvian segment as a percentage of total revenues of the Company during nine months amounted 
15,8% comparing to 27,2% in the same period last year.  

In Latvia there are no residential real estate properties left for sale. The subsidiary dealing with lease of office 
properties was sold on January 1, 2014, and currently the Company does not engage in office property segment in 
Latvia. 

PK Riga Hotel occupancy rate has slightly decreased in the first nine months of 2014 and was 75,7% (2013 9M:  
80,7%). Nevertheless the operating margin has increased due to timely reaction to the market changes. 

 

The Company’s operations in Lithuania  mainly consist of the development and sales of apartments in premium 
residential real estate properties.  

The share of the Lithuanian segment as a percentage of total revenues of the Company during nine months 
amounted to 27,0% compared to 15,4% of the comparable period last year. The reason for such increase was 
strong residential property sales. Presales for new stage of Vilnius’ Saltiniu Namai residential quarter project stage 
are going very successfully, with 16 out of 19 properties presold at the moment of compiling this interim report.  

In Lithuania 4 apartments, 1 business premise, 5 parking lots and 2 cottages were sold during nine months (2013 
9M: 4 apartments, 1 business premise, 3 parking lots and one cottage). There were still 12 apartments, 6 cottages, 
14 business premises, 13 storage rooms and 91 parking lots in stock in Vilnius at the end of the reporting period. 

 

The Company’s operations in Germany  consist of the development and management of PK Parkhotel Kurhaus 
located in Bad Kreuznach, Germany.  

The share of the German segment as a percentage of total revenues of the Company during nine months amounted 
to 25,9% comparing to 22,2% of the comparable period last year. The occupancy of PK Parkhotel Kurhaus hotel 
has slightly decreased to 51,0% in 2014 (2013 9M: 52,6%).  

 
 
Other operative data, 01.01. - 30.09.2014 
 

  

EST  EST LV  LV  LT  LT  GER GER  TOTAL  TOTAL  

2014 
9M 

2013 
9M 

2014 
9M 

2013 
9M 

2014 
9M 

2013 
9M 

2014 
9M 

2013 
9M 

2014 
9M 

2013 
9M 

                    

M2 sold 265 758 0 318 893 558 0 0 1 158 1 634 

Average price, m2/EUR 1 190 1 287 0 1 572 2 284 2 286 0 0 2 036 1 684 

M2 under maintenance 
management 54 005 52 241 0 15 002 11 925 10 786 0 0 65 930 78 029 

Occupancy rate, hotels 
% 74,5% 68,0% 75,7% 80,1% - - 51,0% 52,6% 65,8% 64,3% 
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Other operative data, 01.07. - 30.09.2014 
 

  

EST  EST LV  LV  LT  LT  GER GER  TOTAL  TOTAL  

2014 
Q3 

2013 
Q3 

2014 
Q3 

2013 
Q3 

2014 
Q3 

2013 
Q3 

2014 
Q3 

2013 
Q3 

2014 
Q3 

2013 
Q3 

                    

M2 sold 33 188 0 52 0 242 0 0 33 482 

Average price, m2/EUR 1 168 487 0 2 019 0 1 692 0 0 1 168 1 193 

M2 under maintenance 
management 54 005 52 241 0 15 002 11 441 10 786 0 0 65 446 78 029 

Occupancy rate, hotels  91,0% 67,0% 88,6% 80,3% - - 62,3% 46,1% 79,3% 63,2% 

           

Financing sources and policies 
 

Pro Kapital pursues conservative financing policy, targeting for high ratio of equity in its projects, as compared to 
the industry standards. Company’s goal is to use external financing in a manner to avoid interest and loan covenant 
related risk during low economic periods and to have sufficient additional external financing capacity in case 
attractive business opportunities occur. The Company seeks to maintain such long term debt levels that are in 
reasonable proportion to growth in operations and which preserve Company’s credit standing.  

During the nine months of 2014 the Company has borrowed 1,2 mln EUR from minority shareholders in Estonian 
subsidiaries Marsi Elu OÜ and Tallinna Moekombinaat AS and 0,3 mln EUR from Swedbank Lithuania. The 
Company repaid 2,3 mln EUR of bank loans. 

Total amount borrowed from banks was 10,2 mln EUR as of 30 September, 2014. 

As of 30 September, 2014 the Company had 11,2 mln EUR convertible bonds (current portion: 6,3 mln EUR; long 
term portion: 4,9 mln EUR) and 2,2 mln EUR non-convertible bonds (all long-term maturity). During 2014 the 
Company issued 0,6 mln EUR non-convertible non-secured bonds with maturity of 5 years and annual interest of 
5%. 

Bank loans are predominantly of middle-term duration, maturing within one to three years. Repayment schedule is 
mixed, both fixed for some loans and floating in dependence on sales volumes for others.  

 

Shares and shareholders 
 

As of 30.09.2014 Pro Kapital has issued total 54 106 575 shares with the nominal value 0,2 euros. The registered 
share capital of the Company is 10 821 315 EUR.  

As of 30.09.2014 there were 66 shareholders registered in the shareholders register. Many of the shareholders 
registered in the shareholders register are nominee companies, which represent many bigger and smaller non-
resident investors.  

 
Shareholders holding over 5% of the shares as of 30.09.2014:  
 

 Shareholders 

Number of 
shares  

Participation  

1 Clearstream Banking Luxembourg S.A. Clients 15 063 969 27,84% 

2 Eurofiduciaria S.R.L. 7 133 116 13,18% 

3 Svalbork Invest OÜ 6 840 368 12,64% 

4 Sueno Latino AG 4 528 531 8,37% 

5 A.F.I. American Financial Investments Ltd. 4 276 204 7,90% 

6 Anndare Ltd. 3 576 856 6,61% 
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Participation of Member of the Management Board and the Council Members as of 30.09.2014:  
 

Name Position 
Number of 

shares  
Participation 

in % 

Number of  
convertible 

bonds  

Paolo Vittorio Michelozzi CEO 87 500 0,16%  0 

Allan Remmelkoor COO 0 0 0 

Emanuele Bozzone Chairman of the Council 0 0 22 224 

Petri Olkinuora Council Member 0  0  0 

Pertti Huuskonen Council Member 0 0 0 

Ernesto Achille Preatoni Council Member  18 338 506* 33,89%                    0 

     

* In the above table the following Shares are considered as being controlled by Mr Preatoni because the 
Management Board believes that Mr Preatoni is able to control the use of voting rights by such persons: (a) OÜ 
Svalbork Invest, Estonian company controlled by Ms Evelyn Tihemets which holds 6 840 368 Shares representing 
12,64% of the total shares of the Company, (b) Sueno Latino A.G., a Liechtenstein company controlled by Ms 
Evelyn Tihemets, which controls 4 528 531 Shares representing 8,37% of the total shares of the Company; (c) 
2 507 508 Shares representing 4,63% of the total shares of the Company, which are held through a nominee 
account opened by Clearstream Banking Luxembourg and are held for the benefit of Ms Evelyn Tihemets; (d) 
2 696 445 Shares representing 4,98% of the total shares of the Company held through a nominee account 
opened by Clearstream Banking Luxembourg for the benefit of Mr David Trausti Oddsson; (e) 612 872 Shares 
representing 1,13% of the total shares of the Company held by Katmandu Stiftung, a Liechtenstein company 
controlled by Mr Ernesto Preatoni; and (f) 1 152 782 Shares representing 2,13% of the total shares of the 
Company held by A.F.I American Financial Investments Ltd, a Liechtenstein company for the benefit of Mr 
Ernesto Preatoni.  

Earnings per share during nine months 2014 were -0,05 EUR, compared to -0,04 EUR for the same period of 2013.  

On November 23, 2012 the Company’s shares started trading on the secondary list of Tallinn’s stock exchange. 
During the period of January 1- September 30, 2014 the shares were trading at the price range of 2,07- 2,73 EUR, 
with the closing price of 2,64 EUR/share on 30 September 2014. During the period 581 th. of the Company’s shares 
were traded, with their turnover amounting to 1,44 mln EUR. 
 
Trading price range and trading amounts of Pro Kapi tal Grupp shares, January 1- 
September 30, 2014, the secondary list of Tallinn’s  stock exchange  
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On March 13, 2014 the Company’s shares started trading on Frankfurt’s stock exchange trading platform Quotation 
Board. During the period of March 13- September 30, 2014 the shares were trading at the price range of 2,2- 2,71 
EUR, with the closing price of Classic Xetra 2,45 EUR/share and Xetra Frankfurt Specialist price 2,364 EUR/share 
on 30 September 2014. During nine months the trading volume was 281 th. 
 
 

Legal overview and developments 
 
 

As of the end of the reporting period AS Pro Kapital Grupp and its subsidiaries had in total 3 pending court litigation 
disputes where the group company is either a plaintiff or the defendant. During the reporting period 1 litigation 
dispute was resolved and 1 new dispute was initiated.  

You can find more detailed information about the legal disputes in Note no 15 of this interim report.  

 

People  
 

As of September 30, 2014 the Company employed 107 people compared to 100 people as of September 30, 2013. 
83 of them were engaged in hotel and property maintenance services (81 as of September 30, 2013).  

 

Risks  
 

Market risk, liquidity risk and risk of financing are of the most significant influence on the Company. While real estate 
market has demonstrated some significant fluctuations during last five years, due to its long- term orientation in 
business model the Company has successfully survived the turbulence. The Company is further pursuing long term 
strategic approach, enabling it to acquire properties for development when market is low and sell the developed 
properties at the peak of business circle, thus naturally capitalising on market opportunities and hedging market 
risk. 

Liquidity risk is managed on ongoing basis, with increased focus on working capital dynamics and needs. Both 
careful roll-on basis cash planning, monitoring of development project cash flow and flexibility in everyday cash 
needs contribute to effective management of liquidity risk. 

Risk of financing might prolong the Company´s schedule of property development and causing the slow-down of 
realization of its real estate portfolio. The risk is managed through the maintaining of continuity of funding and 
flexibility through the use of bank overdrafts, bank loans, bonds and other debentures as well as expanding its 
investor base and attracting additional private equity.  

Asset risks are covered by effective insurance contracts. 
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Management Board´s confirmation of the management r eport 
 
 
The Management Board confirms that the management report presents a true and fair view of any significant event, 
development of business activities and financial position as well as includes a description of the main risks and 
doubts. 
 
 
Paolo Michelozzi  Chief Executive Officer     November 17, 2014 
    and Chairman of the Management Board  
 
 
Allan Remmelkoor  Chief Operating Officer    November 17, 2014 
    and Member of the Management Board 
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Consolidated financial report 

Consolidated interim statements of financial positi on  
 

(Th. EUR)                  Notes 30.09.2014  31.12.2013 

     

ASSETS    

Current Assets    

 Cash and cash equivalents 1 894 2 759 

 Current receivables 3 233 2 738 

 Inventories  46 768 45 587 

Total Current Assets  51 895  51 084 

     

Non-Current Assets    

 Non-current receivables 168 168 

 Deferred tax assets 538 540 

 Property, plant and equipment                5 19 655 20 221 

 Investment property                                6 26 001 26 001 

 Intangible assets 274 280 
Total Non -Current 
Assets  46 636 47 210 

    

TOTAL ASSETS  98 351 98 294 
 
The accompanying notes are an integral part of these consolidated interim financial statements. 
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Consolidated interim statements of financial positi on  
 
 

(Th. EUR) Notes 30.09.2014  31.12.2013 

LIABILITIES AND EQUITY    
Current Liabilities    

 Current debt                                                          7 11 504 11 730 

 Customer advances 990 501 

 Current payables 3 935 2 133 

 Taxes payable  248 189 

 Short-term provisions 5 47 

Total Current Liabilities  16 682 14 600 

     
Non-Current Liabilities    

 Long-term debt   7 17 603 17 040 

 Other long-term liabilities 77 54 

 Deferred income tax liability 1 687 1 758 

 Long-term provisions 154 147 

Total Non-Current Liabilities  19 522 18 999 

TOTAL LIABILITIES  36 204 33 599 

     
Equity attributable to equity 
holders of the parent    

     

 Share capital in nominal value 10 821 10 821 

 Paid in capital  1 474 1 474 

 Statutory reserve 1 064 1 064 

 Revaluation reserve 11 330 11 330 

 Foreign currency differences -1 151 -1 277 

 Retained earnings 39 778 42 378 

 Profit (loss) for the period -2 771 -2 600 

Total equity attributable to equity 
holders of the parent  

60 545 63 190 

Non-controlling interest  1 782 1 505 

TOTAL EQUITY  62 327 64 695 

TOTAL LIABILITIES AND EQUITY  98 531 98 294 

     

 
The accompanying notes are an integral part of these consolidated interim financial statements. 
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Consolidated interim statements of comprehensive in come  
 

(Th. EUR) Notes 2014 9M  2013 9M  2014 Q3 2013 Q3 

             
Operating income      
Revenue  3, 8 8 161 9 247 2 252 2 706 

Cost of goods sold 9 -5 822 -6 842 -1 323 -1 933 

Gross profit  2 339 2 405 929 773 

      
Marketing expenses  -375 -291 -132 -90 

Administrative expenses 10 -3 981 -3 321 -1 651 -925 

Other income  357 155 122 44 

Other expenses   -60 -74 203 48 

Operating profit (loss)  -1 720 -1 126 -529 -150 

      
Financial income 11 43 429 2 2 

Financial expense 11 -1 208 -1 347 -412 -497 

Profit (loss) before income tax -2 885  -2 044 -939 -645 

Income tax   -21 -4 -7 -8 

Net profit (loss) for the period -2 906  -2 048 -946 -653 

       

Foreign exchange differences 0 -36 0 0 

       
Equity holders of the parent -2 770 -2 108 -824 -665 

Non-controlling interest  -136 24 -122 12 

       

       
Earnings per share (EUR) 12 -0,05 -0,04 -0,02 -0,01 
Diluted earnings per share 

(EUR) 12 -0,05 -0,04 -0,02 -0,01 
 

 
 

 
The accompanying notes are an integral part of these consolidated interim financial statements. 
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Consolidated interim statements of cash flows  

 
      

Th. EUR Note 2014 9M 2013 9M 2014 Q3 2013 Q3 

Cash flows from operating activities      

Profit (loss) for the year  -2 906 -2 048 -946 -653 

Adjustments for:      
     Depreciation and amortisation of non-current  
     assets 

5 527 533 202 127 

     Change in fair value of investment property 6 560 338 299 238 

     Gain/loss from sale of PPE  -3 0 -1 0 

     Gain/loss from disposal of subsidiary 4 -19 0 0 0 

     Finance income and costs, net  11 1 121 1 295 292 488 

     Net foreign exchange gain / loss  0 36 0 0 

     Other non-monetary changes (net amounts) 647 -773 115 75 

Movements in working capital:      

     Change in trade receivables and prepayments -495 123 -363 -45 

     Change in inventories  -1 181 1 909 -1 902 438 

     Change in liabilities and prepayments  2 350 -644 1 526 -90 

     Change in provisions    -42 -1 469 -21 -1 

Net cash generated by operating activities 559  -700 -799 577 

Cash flows from investing activities      

Payments for property, plant and equipment 5 -79 -33 -45 -2 

Proceeds from disposal of property, plant and 
equipment 

 7 4 1 0 

Payments for investment property 6 -560 -338 -299 -238 

Proceeds from disposal of subsidiaries 4 142 0 142 0 

Interest received   6 11 2 1 

Net cash (used in) / generated by investing 
activities   

-484 -356 -199 -239 

Cash flows from financing activities      

Proceeds- increase of share capital  0 184 0 0 

Proceeds- increase of paid- in capital  0 1 474 0 0 

Net proceeds from bonds  547 640 247 640 

Proceeds from borrowings  1 840 2 430 493 0 

Repayment of borrowings  -2 265 -1 762 -188 -389 

Interest paid   -1 062 -1 131 -480 -546 

Net cash used in financing activities   -940 1 835 72 -295 

          

Net change in cash and cash equivalents -865  779 -926 43 

      

Cash and cash equivalents at the beginning of the period 2 759 707 2 820 1 443 

Cash and cash equivalents at the end of the period 1 894 1 486 1 894 1 486 
 

 
 
The accompanying notes are an integral part of these consolidated interim financial statements.



 

 

Consolidated interim statements of changes in equit y  
 
 

in thousands of euros 
Share 
capital 

Share 
premium 

Statutory 
reserve 

Properties 
revaluation 

reserve 

Foreign 
currency 

translation 
reserve 

Retained 
earnings 

Attributabl
e to equity 
owners of 
the parent  

Non-
controlling 
interests  

Total 
equity 

1 January 2012 10 637 0 0 11 330 -1 130 49 624 70 4 61  1 597  72 058 
Acquisitions of holdings from non-controlling 
interests and other changes in subsidiaries 0 0 0 0 0 0 0  -48  -48 
Comprehensive loss for the year 0 0 0 0 -83 -6 185 -6 265  3  -6 262 

31 December 2012 10 637 0 0 11 330 -1 213 43 442 64  196  1 552  65 748 

Increase of share capital, 15.05.2013  184 1 474 0 0 0 0 1 658  0  1 658 
Allocation of funds to statutory reserve 0 0 1 064 0 0 -1 064 0  0  0 
Acquisition of holdings from non- controlling 
and other changes in subsidiaries 0 0 0 0 0 0 0  -69  -69 
Comprehensive loss for the year 0 0 0 0 -64 -2 600 -2 664  22  -2 642 

31 December 2013 10 821 1 474 1 064 11 330 -1 277 3 9 778 63 190  1 505  64 695 
 
 

Acquisitions of holdings from non-controlling 
interests and other changes in subsidiaries 0 0 0 0 0 0 0  413  413 
Comprehensive loss for the period 0 0 0 0 126 -2 771 -2 645  -136  -2 781 

30 September 2014 10 821 1 474 1 064 11 330 -1 151 37 007 60 545  1 782  62 327 
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Notes to consolidated interim financial statements  
  

Note 1. General information 
 

AS Pro Kapital Grupp (hereinafter also referred to as “the Ultimate Parent Company”) is a holding company 
incorporated and operating in the Republic of Estonia. The main shareholders of the Ultimate Parent Entity are the 
following: 

 

Shareholder 
  

Country of 
incorporation 

Share of ownership  
30.09.2014 

Share of ownership 
31.12.2013 

Clearstream Banking 
Luxembourg S.A. 

Luxembourg 27,84% 22,37% 

Eurofiduciaria S.r.l. Italy 13,18% 13,50% 

Svalbork Invest OÜ Estonia 12,64% 12,64% 

Sueno Latino AG Liechtenstein 8,37% 8,37% 

A.F.I. American Financial 
Investments Ltd. Liechtenstein 7,90% 8,09% 

Anndare Ltd.  Ireland 6,61% 6,08% 

 

For the purpose of comparative financial figures of these interim financial statements as at 30 September 2014, Pro 
Kapital is a holding company, which owns subsidiary groups in Estonia (Pro Kapital Eesti AS), Latvia (Pro Kapital 
Latvia PJSC), Lithuania (Pro Kapital Vilnius Real Estate UAB), and Germany (Pro Kapital Germany GmbH) 
(hereinafter also referred to as „the Group“) and whose main fields of activity are to coordinate and control the 
development and implementation of the subsidiaries’ business strategies, to administrate the Group’s financial 
management, business reporting, and to forward information to investors. 

For the comparative period of nine months of 2014, these interim financial statements represent the consolidated 
assets, liabilities, equity, results of operations and cash flows of the Ultimate Parent Company and its subsidiaries 
(hereinafter also referred together to as “the Group”). 

 

Note 2. Basis of preparation  
 
Basis of preparation 

 

These consolidated interim financial statements have been prepared in accordance with International Financial 
Reporting Standard IAS 34 „Interim Financial Reporting” as adopted by the European Union. The consolidated 
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interim financial statements do not include all of the information required by complete set of financial statements 
and should be read in conjunction with annual consolidated financial statements of the Company as at and for the 
year ended 31 December 2013.  

The accounting policies applied by the Company in these consolidated interim financial statements are the same 
as those applied by the Company in its consolidated financial statements as at and for the year ended 31 December 
2013. 

 

Note 3. Segment reporting  
 

(Th. EUR) Estonia  Latvia  Lithuania  Germany  Total  

2014 9M           

Revenue 2 554 1 287 2 206 2 114 8 161 
Other operating 
income 

72 41 7 237 357 

Segment operating 
profit (loss) 

-2 004 -176 523 -63 -1 720 

Financial income and 
expense (net) 

-1 054 -60 -51 -1 -1 166 

Profit (loss) before 
income tax -3 058 -236 472 -64 -2 886 

Income tax 0 -34 13 0 -21 
Non-controlling 
interest 

-144 8 0 0 -136 

Net profit (loss) for 
the financial year 
attributable to equity 
holders of the parent 

-2 914 -278 485 -64 -2 771 

            

30.09.2014        
Assets 52 180 25 466 12 887 7 998 98 531 

Liabilities 26 662 4 812 3 625 1 105 36 204 

Acquisition of non-
current assets 

45 19 0 15 79 

Depreciation and 
amortisation 

-98 -160 -18 -245 -521 

            

2013 9M       

Revenue 3 250 2 518 1 422 2 057 9 247 
Other operating 
income 11 29 2 113 155 

Segment operating 
profit (loss) 

-1 037 -69 118 -138 -1 126 

Financial income and 
expense (net) 

-242 -147 -438 -91 -918 

Profit (loss) before 
income tax -1 279 -216 -320 -229 -2 044 

Income tax 0 -5 1 0 -4 
Non-controlling 
interest 

-1 25 0 0 24 

Net profit for the 
financial year 
attributable to equity 
holders of the parent 

-1 278 -246 -319 -229 -2 072 
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31.12.2013        
Assets 50 751 25 645 13 654 8 467 98 517 

Liabilities 21 754 5 265 4 682 1 011 32 712 

Acquisition of non-
current assets 11 13 0 9 33 

Depreciation and 
amortisation 

-108 -141 -20 -264 -533 

 
 
 

Note 4. Disposal of subsidiary  
 
 

in thousands of euros 

Pasaules tirdzniec ības 
centrs "R īga"" SIA  

 

Vene 19 OÜ 

   
Net assets at the date of disposal 2 007 101 
   
Share (%)  as at 31 December 2013  100% 0%* 
Disposed 100% 100% 
Share (%) as at 30 September  2014 0% 0% 
   
Cash received 39 103 
Non- cash, received 1 985 0 
   
Profit/loss from disposal 17 2 

 
Vene 19 OÜ, subsidiary of Estonian subgroup, was established on March 24, 2014 and disposed on April 25, 
2014. 
 

Note 5. Property, plant and equipment  
 

As of 31 December 2011 Pro Kapital’s land and buildings was valued into their fair value based on the valuation of 
independent expert. The valuation, which conforms to International Valuation Standards, was performed by 
independent real estate appraiser SIA Newsec Valuation LV and was determined by reference to discounted cash 
flow method. Current market conditions (at the moment the valuation was performed) were used as assumptions 
for the valuations performed. 

Independent real estate appraiser Newsec Valuations EE has carried out property valuations on January 2013. 
However, as the values determined by independent appraiser have not changed significantly (over 3% bigger or 
1,5% smaller) from the balance sheet value of the properties, no upward fair value adjustment has been deemed 
necessary by the Company’s management.  
As of 30 September 2014 Company’s management estimates the value of the properties remains unchanged and 
no adjustments to property values reflected in the balance sheet are deemed necessary. 
 

 30.09.2014 31.12.2013 

Acquisition value 24 351 25 290 
Accumulated 
depreciation 

-4 696 -5 069 

Balance sheet value 19 655  20 221 
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(Th. EUR) 
Land and 
buildings  

Machinery 
and 

equipment  

Other 
tangible 
assets 

Prepay-
ments TOTAL 

Acquisition value 01.01.2013 21 897  1 218 2 477 0 25 592 

Additions:         

 Acquired 0 10 24 13 47 

Disposals:      

 Sold -229 -8 -4 0 -241 

 Written off 0 -9 -56 -13 -78 

Acquisition value 31.12.2013 21 668  1 211 2 441 0 25 320 

Additions:         

   Acquired 6 15 41 17 79 

Disposals:       

   Sold or disposed through subsidiary -911 -65 -72 0 -1 048 

   Written off  0 0 0 0 0 

Acquisition value 30.09.2014 20 763  1 161 2 410 17 24 351 

 
 
 

Accumulated depreciation 
01.01.2013 1 448 815 2 168 0 4 431 

Additions:           

 
Depreciation charge  
for the period 

608 102 76 0 786 

Disposals:       

 Sold -71 -8 -4 0 -83 

 Written off 0 -9 -56 0 -65 

Accumulated depreciation 
31.12.2013 1 985 900 2 184 0 5 069  

Additions:           

 
Depreciation charge for 
the period 

398 97 26 0 521  

Disposals:        

 
Sold or disposed 
through subsidiary 

-867 -13 -14 0 -894  

 Written off 0 0 0 0 0  

Accumulated depreciation 
30.09.2014 1 516 984 2 196 0 4 696  
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Note 6. Investment property  
 
 

(Th. EUR) 30.09.2014 31.12.2013

Investment property held for increase in value 26 001  26 001 

Investment property held for earning rentals 0 0 

Total 26 001 26 001 
 
 
 

  
Investment 

property held for 
increase in value  

Investment 
property 
held for 
earning 
rentals  

Total  

NBV 01.01.2013 26 001* 88* 26 089* 

Additions:    

 Acquired 85 0 85 

 
Disposals:  
Sold 

0 -88 -88 

 Written off 0 0 0 

Changes in fair value:    

 Gain/loss from change in fair value -85 0 -85 

     

NBV 31.12.2013 26 001 0 26 001 

  

       

Additions: 

 Acquired 560 0 560 

Disposals:    

 Written off 0 0 0 

Changes in fair value:    

 Gain/loss from change in fair value -560 0 -560 

NBV 30.09.2014 26 001 0 26 001 

 
 

*The balances as of January 1, 2013 and the movements for the year 2013 were adjusted according to The 
Company’s Annual Report 2013. 

As of 31 December 2011 assessing the fair value of investment property the management of the Company was 
based on valuation reports of independent real estate appraisers. The valuation, which confirms to International 
Valuation Standards, was in majority determined by reference to recent market transactions and arms’ length term. 
In few instances where appropriate also discounted cash flow method was used in determination of fair value of 
Group’s investment property. 

On December 2013 Pro Kapital’s investment properties were upraised by independent real estate expert Newsec 
Valuations EE. The appraiser determined no significant changes in the value of investment properties. At the end 
of the reporting period the management of the Company accessed values of investment properties and deemed 
them unchanged as of 30 September 2014.  
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During compliation of this report new evaluation is being made by Newsec. The results of evaluation will be 
disclosed as soon as they are available. Any adjustments into property values will be reported in the next interim 
report. 

Fair value adjustment of 560 th. EUR comes from capitalised costs that were expensed at the end of the reporting 
period in order to retain balance value of investment properties that matches fair value determined in the valuation 
report.  

The corresponding direct expenses from the described investment property were the following: 

 
(Th. EUR)   2014 9M  2013 9M  

Rental income   0 0 

Direct operating costs                                           52 52 

 
 

Note 7. Loans  
 
 

(Th. EUR) 30.09.2014 31.12.2013 

Current debt, financial institutions 3 063 1 872 

Non-current debt, financial institutions  7 120 10 233 

Current debt, related parties 4 038 3 753 

Non- current debt, minority shareholder 1 197 0 

Convertible debt, bonds 11 219 11 272 

Non- convertible debt, bonds 2 240 1 640 

Total 28 877 28 770 
 
 
On January 9, 2014 the Company prolonged maturity of its convertible bonds in the amount of 1 070 451,20 euros. 
The new maturity date for those convertible bonds is January 20, 2016.  
 
On August 5, 2014 the Company prolonged maturity of its convertible bonds in the amount of 2 352 515,20 euros. 
The new maturity date for those convertible bonds is August 10, 2016. 
 
On September 16, 2014 the Company prolonged maturity of its convertible bonds in the amount of 1 447 681,20 
euros. The new maturity date for those convertible bonds is September 16, 2016. 18 983 convertible bonds were 
repurchased in the amount of 53 152,40 euros.  
 
All other conditions for convertible bonds remained unchanged. Issue price of each convertible bond is 2,80 EUR 
and each convertible bond entitles the holder to redeem and exchange one bond to one share of the Company and 
for that purpose to subscribe for 1 share as provided in Terms and Conditions of the Convertible Bond Issue by AS 
Pro Kapital Grupp. 
 
During nine months the Company issued 600 non-convertible non-secured bonds with face value of 10 000 euros, 
maturity of 5 years and annual interest of 5%, thus increasing the amount of non-convertible non-secured bonds 2 
240 thousand euros. 
 
On March 24, 2014, loan agreement with Combrimat Ltd., the minor shareholder of Estonian subsidiary Marsi Elu 
OÜ (non-binding intention agreement signed) was signed, according to which Combrimat Ltd. should lend 1,0 mln 
euros for 5 years with annual interest of 5%. As of September 30, 2014, the full amount of 1,0 mln euros was 
borrowed. 
 
The Company also received long-term loan in amount 197 th euros from Fiducaria Emiliana s.r.l., the minority 
shareholder of Estonian subsidiary AS Tallinna Moekombinaat, on May 22, 2014. The loan duration is long term 
and it carries annual interest of 12%.  
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On March 27, 2014, loan agreement with Nordea Bank Finland Plc Estonian branch was signed, according to which 
Estonian subsidiary Marsi Elu OÜ is entitled to borrow up to 5,0 mln euros for the annual interest of 1m Euribor+ 
3,1%, to be repaid by September 27, 2016. 
 
On September4, 2014, loan agreement with Estrella Ltd, a company related to member the council, was concluded 
in amount 300 000 euros. The loan is considered as short-term being payable within 12 months and is carrying 
annual interest of 5%. 
 
 
 
 

Creditor 30.09.2014 31.12.2013 CCY Interest %  

Swedbank AS (EE) 1 571 1 647 EUR 2,65%+ 6m Euribor 
Swedbank AS (EE) 2 312 2 436 EUR 2,65%+ 6m Euribor 

Swedbank AS (EE) 166 446 EUR 2,5%+ 6m Euribor 

AS Swedbank (LV) 3 693 3 952 EUR 3%+ 3m Euribor 

“Swedbank” AB (LT) 2 098 3 624 EUR 3%+ 6m Euribor 

“Swedbank” AB (LT) 343 0 EUR 3,85%+ 6m Euribor 

Combrimat Ltd. 1 000 0 EUR 5% 

Svalbork Invest, related party 3 738 3 753 EUR 5% 

Fiducaria Emiliana S.r.l 197 0 EUR 12% 

Estrella Ltd. 300 0 EUR 5% 

Convertible debt, bonds- various investors 11 219 11 272     EUR 7% 
Non- convertible debt, bonds, various 
investors 

2 240 1 640     EUR 5% 

Total 28 877 28 770   
 
 
 

(Th. EUR) 30.09.2014 31.12.2013 
Due within 1 year 13 449 11 730 
Due between 2 to 5 years 15 231 17 040 
Due after 5 years 197 0 
Total 28 877 28 770 
   

 

  
(Th. EUR) 

 Carrying value of the 
pledged assets 

Beneficiary  Collateral description 30.09.2014 31.12.2013 

Swedbank AS (Estonia) Tondi str. 51, Tallinn 1 038 1 340 

Swedbank AS (Estonia) Põhja Avenue. 21, 21a, 21 b-1, 
Tallinn 5 756 5 850 

Swedbank AS (Estonia) Põhja Avenue 21, 23, Tallinn 525 548 
Swedbank AS (Estonia) Kalaranna 1, Tallinn 4 857 4 857 
Swedbank AS (Estonia) Ülemiste Road 5, Tallinn 1 700 1 700 

AS Swedbanka (Latvia) Pulkveza Brieza St. 11, Riga 5 682 5 788 

AS Swedbanka (Latvia) Trijadibas St.5, Riga 8 914 8 869 

Swedbank AB (Lithuania) Aguonu str.10, Vilnius 11 682 12 428 

Total   40 154 41 380 
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In addition to guarantee letters related to loans of the Group, AS Pro Kapital Grupp has issued guarantee letters 
as follows: 

� To AS Swedbank (Latvia) to assure the potential liability of Klīversala RE SIA, an entity belonging to Pro 
Kapital Latvia subsidiary group, in the amount of 8 084 th. EUR, as Swedbank (Latvia) has issued a 
guarantee letter in the same amount to VAS „Privatizācijas aģentūra” to assure the investment liabilities 
related to contract concluded between Klīversala RE SIA and VAS „Privatizācijas aģentūra”.  

� To Swedbank AS (Latvia) to assure loan liabilities of SIA Investhotel in the amount of 3 693 th. EUR as of 
30 September 2014. After reporting period the above mentioned guarantee to Swedbank AS has been 
cancelled. 

� Guarantee letter to Kristiine Keskus OÜ to secure (jointly with Pro Kapital Eesti AS) possible claims against 
Täismaja AS (merged with Pro Kapital Eesti AS) arising from a loan contract concluded between Pro 
Kapital Eesti and Täismaja AS on 9 March 2004. The guarantee letter is limited to maximum amount of 
potential claim. The guarantee is effective for 72 months from concluding sales- purchase agreement, i.e. 
until 2 May 2017.  

� As AS Swedbank (Estonia) to assure loan liabilities of AS Tondi Kvartal that amounted to 166 th. EUR as 
of 30 September 2014. After reporting period the above mentioned guarantee to AS Swedbank has been 
cancelled. 

� To Swedbank AB (Lithuania) to assure loan liabilities of UAB PK Invest in the amount of 2 441 th. EUR 
as of 30 September 2014. 

 

Note 8. Revenue  
 
 

(Th. EUR) 2014 9M 2013 9M 2014 Q3 2013 Q3 

Revenue from sales of real estate 2 389 2 752 54 575 

Rental revenue 158 820 53 310 

Hotel operating revenue 4 517 4 406 1 837 1 679 
Revenue from maintenance 
services 

1 045 1103 286 135 

Other services 52 166 22 7 

Total 8 161 9 247 2 252 2 706 
 
 

Note 9. Cost of goods sold  
 
 

(Th. EUR) 2014 9M 2013 9M 2014 Q3 2013 Q3 

Cost of real estate sold 1 789 2 418 11 775 

Cost of providing rental services 373 632 331 179 

Cost of hotel operations 2 546 3 166 575 917 
Cost of maintenance and other 
services 

1 114 626 406 62 

Total 5 822 6 842 1 323 1 933 

 
 

(Th. EUR) 2014 9M 2013 9M 2014 Q3 2013 Q3 

Staff costs 835 848 278 288 

Depreciation charge 342 422 57 122 

Inventory write-offs 0 11 0 0 
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Other (incl land tax) 4 645 5 561 988 1 523 

Total 5 822 6 842 1 323 1 933 

 
 

Note 10. Administrative expenses 
 

   
(Th. EUR) 2014 9M 2013 9M 2014 Q3 2013 Q3 

Staff costs 1 638 1 597 529 519 

Depreciation charge 51 103 15 5 

Amortisation charge 5 6 1 2 

Other 2 287 1 615 1 106 351 

Total 3 981 3 321 1 651 877 

 

Note 11. Financial income and expenses 
 

    

Financial income     

 (Th. EUR) 2014 9M 2013 9M 2014 Q3 2013 Q3 

Interest income 16 20 3 10 
Gain from foreign currency 
translation 

1 0 0 -8 

Gain from disposal of subsidiary 19 0 0 0 

Other financial income 8 409 0 0 

Total 44 429 3 2 

 
Financial expenses     

(Th. EUR) 2014 9M 2013 9M 2014 Q3 2013 Q3 

Interest expenses 1 138 1 315 397 497 

Foreign currency loss 1 4 1 0 

Other financial expenses 70 28 15 0 

Total 1 209 1 347 413 497 

 

Note 12. Earnings per share  
 
Earnings per share are calculated by dividing the net profit (loss) for the period with the weighted average number 
of shares in the period: 
 
Average number of shares:  

In period 01.01.2014-30.09.2014 (54 106 575* 273/273)  =54 106 575 

In period 01.01.2013-30.09.2013 (53 185 422* 134/273)+(54 106 575* 139/273)  =53 654 434 

In period 01.07.2014-30.09.2014 (54 106 575* 92/92)  =54 106 575 

In period 01.07.2013-30.09.2013 (54 106 575* 92/92)  =54 106 575 

 
Indicative earnings per share (in EUR): 
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01.01.2014-30.09.2014 -2 770 thousand/ 54 106 575 = -0,05 

01.01.2013-30.09.2013 -2 108 thousand/ 53 654 434= -0,04 

01.07.2014-30.09.2014 -824 thousand /54 106 575 = -0,02 

01.07.2013-30.09.2013 - 665 thousand/ 54 106 575= -0,01 

 
The convertible bonds issued did not have a dilutive effect on earnings in 2014 and 2013, therefore they have 
not been included in the calculation of the diluted net gain (loss) per share and the diluted gain (loss) per share 
equals the net gain (loss) per share indicator. 

 

Note 13. Shareholders meetings  
 
 
Extraordinary shareholders meeting of AS Pro Kapita l Grupp 
 
Extraordinary shareholders meeting of AS Pro Kapital Grupp took place on the 14th of March 2014. The reason for 
calling the extraordinary general meeting was to decide on approval of the issuance of new shares by AS Tallinna 
Moekombinaat substantially on the terms and conditions approved by extraordinary general meeting of 
shareholders of AS Pro Kapital Grupp. The goal of the issuance of new shares by group company AS Tallinna 
Moekombinaat is to raise capital necessary for the development of the shopping centre at Peterburi road 2 in Tallinn. 
AS Pro Kapital Grupp shareholders approved the terms and conditions of issuance of new shares by AS Tallinna 
Moekombinaat.  
 
Decision adopted was as follows:  
 
Approve of the issuance of new shares by AS Tallinna Moekombinaat (the “Share Issue”) substantially on the 
following terms and conditions: 
(1) AS Tallinna Moekombinaat (the “Subsidiary”) will issue 18 300 000 new shares (the “New Shares”); 
(2) the pre-emptive right of the existing shareholders of the Subsidiary to subscribe for the New shares will be 
cancelled in accordance with § 345 (1) of the Commercial Code (äriseadustik); 
(3) the New Shares will be registered as a separate class of shares in the Subsidiary and the articles of association 
of the Subsidiary will be amended respectively; 
(4) the New Shares will rank pari passu in all respects with all currently existing shares in the Subsidiary (the 
“Existing Shares”), except that when the Subsidiary resolves to pay dividends, each New Shares will be entitled to 
the dividend which is 22% higher than the dividend payable for each Existing Share; 
(5) the New Shares may be issued in one or several tranches during a period of 6 months after the general meeting 
of shareholders of the Subsidiary has resolved to issue the New Shares; 
(6) this approval permits the Subsidiary to resolve issuance of the New Shares latest on 30 September 2014; 
(7) the monetary contribution (subscription price) for each New Share is at least EUR 1.53 (of which EUR 0,60 is 
the nominal value and at least EUR 0,93 is the share premium); 
(8) SUMMER SOLSTICE Limited (a company established and operating under the laws of United Arab Emirates 
with registration number IC20120139; the “Investor”) has the right to subscribe for the New Shares; 
(9) the Investor has the right to transfer the right to subscribe for a New Share (the “Subscription Right” and the 
“Subscription Rights” in plural) to a third person (the “Transferee” and the “Transferees” in plural) provided that: 
(a) offer and/or transfer of the Subscription Right to the Transferee would not be incompliant with any provision of 
any law; 
(b) offer and/or transfer of the Subscription Right would not constitute a public offering of securities; 
(10) the Subsidiary does not have an obligation to issue a New Share, if its issuance would: 
(a) be incompliant with any provision of any law; or 
(b) require any additional consent by the general meeting of shareholders of the Company; 
(11) if all New Shares are not subscribed for during the relevant subscription period, the management board of the 
Subsidiary will have a right to: 
(a) prolong respective subscription period by up to 15 days; and/or 
 (b) cancel the New Shares that were not subscribed for during the relevant subscription period; 
(12) as a precondition for the subscription of a New Share, the subscriber must grant to the Subsidiary an unsecured 
shareholder loan in the amount of EUR 0,492 per New Share that it subscribes for (the “Shareholder Loan”); 
(13) the main terms and conditions of each Shareholder Loan are as follows: 
(a) the entire Shareholder Loan must be transferred to the Subsidiary during the subscription period when respective 
New Share can be subscribed for; 
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(b) the Shareholder Loan will be subordinated to the obligations and liabilities of the Subsidiary (the “Senior 
Liabilities”) towards each credit institution, which will provide a loan to the Subsidiary (including by refinances any 
such loan) in relation to real estate development, including development of the shopping centre on the immovable 
property at Peterburi Rd. 2 in Tallinn; 
(c) the interest at the rate of 12% per annum will accrue on the outstanding principal amount of the Shareholder 
Loan; 
(d) the interest will be calculated on the basis of actual number of days elapsed in the relevant interest period divided 
by 365, or in the case of a leap year, 366 (Actual/Actual); 
(e) the entire accrued interest will be paid and the principal amount of the Shareholder Loan will be repaid on its 
final repayment date, which will occur on the earlier of (1) 15 years as of the date the Shareholder Loan is transferred 
to the account of the Subsidiary or (2) the date occurring in 12 months after the full repayment of the Senior 
Liabilities. 
 
General annual shareholders meeting of AS Tallinna Moekombinaat  
 
On 24th of April 2014 AS Tallinna Moekombinaat shareholders meeting adopted the resolution to increase the 
share capital of AS Tallinna Moekombinaat. AS Tallinna Moekombinaat shareholders decision corresponds to the 
terms of approval granted by AS Pro Kapital Grupp shareholders on 14th of March 2014.  
 
Main terms of the Subsidiary’s share capital increa se are as follows: 
 

- Subsidiary will issue 18 300 000 new shares (the “New Shares”). 
- New Shares will be issued in several tranches. 
- The existing shareholders do not have the pre-emptive right to subscribe for the New Shares. 
- The monetary contribution (subscription price) for each New Share is EUR 1.53. As a precondition for the 

subscription of a New Share, the subscriber must grant to the Subsidiary an unsecured shareholder loan 
in the amount of EUR 0,492 per New Share that it subscribes for (the “Shareholder Loan”). The Shareholder 
Loan will be subordinated to the obligations and liabilities of the Subsidiary (the “Senior Liabilities”) towards 
each credit institution, which will provide a loan to the Subsidiary (including by refinances any such loan) in 
relation to real estate development, including development of the shopping centre on the immovable 
property at Peterburi Rd. 2 in Tallinn. The interest at the rate of 12% per annum will accrue on the 
outstanding principal amount of the Shareholder Loan. 

- SUMMER SOLSTICE Limited (a company established and operating under the laws of United Arab 
Emirates with registration number IC20120139; the “Investor”) has the right to subscribe for the New 
Shares. Investor has not taken a binding obligation to subscribe the New Shares. 

In case the Subsidiary shall issue all New Shares, the New Shares shall correspond to approximately 47,63% of 
the share capital of the Subsidiary and the participation of AS Pro Kapital Eesti shall remain at 50,27%. 
 
 

Note 14. Transactions with related parties  
 

Transactions with related parties are considered to be transactions between the entities within the consolidated 
Group, its shareholders, the members of the Supervisory Council and the Management Board, their families and 
the companies in which they hold majority interest or have significant influence. 

 

 

Transactions with related parties  

(Th. EUR)  2014 9M 2013 9M 

Significant owners and owner related companies   

Interest income 27 15 

Issued loans 474 475 

Granted claims 18 263 16 345 

Interest expense 142 151 

Paid interest 0 0 

Salaries and bonuses paid to management 605 831 
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Receivables from related parties   

(Th. EUR) 30.09.2014 31.12.2013 

Significant owners and owner related companies   
Current receivables    
from related parties 

501 492 

Total 501 492 

   
Payables to related parties  
(Th. EUR) 30.09.2014 31.12.2013 

Significant owners and owner related companies   

Payables to related parties 4 236 4 153 

Payables to members of Council and Management Board 111 19 

Total 4 347 4 172 

   
Members of the Council and individuals related them  34,05% 34,09% 

 

  

Furthermore, 22 224 pieces of convertible bonds are held by the members of the Council.  

The amounts outstanding are unsecured and will be settled in cash. No guarantees have been given or received.  

No expense has been recognized in the current or prior periods for bad or doubtful debts in respect of the amounts 
owed by related parties. The Group has been provided loans to related parties at rates comparable to the average 
commercial rate of interest. The loans to related parties are unsecured. 

 

Note 15. Lawsuits   
 
 

Ultimate Parent Company 
    
     As of 30.09.2014 As of 30.06.2014 
 
Pending disputes:   0   0 
Resolved disputes:   0   0 
New disputes:    0   0 
 
As of 30.06.2014 AS Pro Kapital Grupp as the ultimate parent company did not have any pending court cases.  
 
As of 30.09.2014 AS Pro Kapital Grupp as the ultimate parent company did not have any pending court cases.  
 
 
Pro Kapital Estonia sub-group 
 
     As of 30.09.2014 As of 30.06.2014 
 
Pending disputes:   0   0 
Resolved disputes:   0   0 
New disputes:    0   0 
 
As of 30.06.2014 the parent company of Pro Kapital Estonia sub-group and its subsidiaries did not have any pending 
court cases. AS Pro Kapital Eesti is involved in one lawsuit as a third party (AS Täismaja who was involved in the 
lawsuit as third party was merged with AS Pro Kapital Eesti). 
 
As of 30.09.2014 the parent company of Pro Kapital Estonia sub-group and its subsidiaries did not have any pending 
court cases. AS Pro Kapital Eesti is involved in one lawsuit as a third party. 
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Pro Kapital Latvia sub-group 
 
     As of 30.09.2014 As of 30.06.2014 
 
Pending disputes:   2   2 
Resolved disputes:   0   0 
New disputes:    0   0 
 
As of 30.06.2014 Pro Kapital Latvia sub-group had two pending court cases. 
 
As of 30.09.2014 Pro Kapital Latvia sub-group had the same two pending court cases. 
 
Pending disputes: 
 
On 30.07.2012 the Property department of Riga’s City Council issued a decision according to which buildings 
belonging to SIA “Nekustamo īpašumu sabiedrība “Zvaigznes centrs”” at 193 Brīvības Street, in Riga are classified 
as degrading the environment and endangering the security of people. On the basis of this decision the company 
would have to pay an increased real estate tax. The company appealed against the mentioned decision to the 
chairman of the Riga City Council, however the chairman decided to reject the claim. The company has on 
14.02.2013 appealed against the decision to the Administrative District Court asking for revocation of the decision. 
Administrative District Court decided to reject the application of the company. On 29.05.2014 the company 
submitted the appellation to the Administrative Regional Court. The proceedings are currently pending. 
 
 
On August 2, 2013 the Property department of Riga’s City Council issued a decision according to which buildings 
belonging to LLC „TALLINA NEKUSTAMIE ĪPAŠUMI” at 5/7 Tallinas Street, in Riga are classified as degrading the 
environment and endangering the security of people. On the basis of this decision the company would have to pay 
an increased real estate tax. The company appealed against the mentioned decision to the chairman of the Riga 
City Council, however the chairman decided (4th of November 2013) to reject the claim. The company has on 
18.12.2013 appealed against the decision of the chairman of Riga City Council to the Administrative District Court 
asking for revocation of the decision. Administrative District Court decided to reject the application of the company. 
On 14.07.2014 the company submitted the appellation to the Administrative Regional Court. The proceedings are 
currently pending.  
 
 
Pro Kapital Vilnius sub-group 
 
     As of 30.09.2014 As of 30.06.2014 
 
Pending disputes:   1    2 
Resolved disputes:   1    0 
New disputes:    1    0 
 
 
As of 30.06.2014 Pro Kapital Vilnius sub-group had two pending court cases.  
 
As of 30.09.2014 Pro Kapital Vilnius sub-group had one pending court case. During the reporting period PK Invest 
UAB won one court case and one new court case was initiated.  
 
 
Pending disputes: 
 
On February 2012, UAB "Gatvių statyba" submitted the claim to the Vilnius district court requesting for LTL 197 
thousand Lithuanian litas (approx. 57 thousand Euros), plus 8,06 % interest, for the performed works in Saltiniu 
Namai. Group company PK INVEST UAB did not agree with the claim because the works were performed unduly 
and the deficiencies were recorded by the parties in writing.  
 
The case was heard at Vilnius district court. The claim of the contractor and the counter-claim of PK INVEST UAB 
had been upheld partially.  
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PK INVEST UAB filed an appeal on the basis that the court refused to lower the price of the works that were 
performed partially and with deficiencies.  

The Court of Appeal of Lithuania decided on 26.09.2014 to annul the decision of first instance court and adopted a 
new decision – court rejected the claim of UAB ,,Gatvių statyba” and satisfied the counterclaim of PK INVEST UAB. 

The Court of Appeal of Lithuania decided to reduce the amount of the Construction agreement from LTL 2 247 085 
to LTL 2 019 581,19 and also awarded PK Invest UAB LTL 39 740,18 of overpayment from UAB “Gatvių statyba“ 
and 6% of annual interest from the awarded amount from 29.03.2012 until full implementation of court’s decision. 

The plaintiff UAB “Gatvių statyba” was also obliged to submit the surety bond guarantee of LTL 93 881 to PK 
INVEST UAB within 40 days from the date of the appellate court decision. If UAB ,,Gatvių statyba” fails to submit 
the guarantee it should pay LTL 93.881 fine to PK INVEST UAB. The Court of Appeal of Lithuania also awarded to 
PK INVEST UAB litigation costs. 

UAB ,,Gatvių statyba” has a right to lodge a cassation within three months of the appellate court’s decision, i.e. until 
26.12.2014. 

Resolved disputes: 
 
UAB “Natalex” has filed a claim in the amount of 166 thousand Lithuanian litas (approx. 48 thousand Euros), plus 
interest 6% for return of the prepayment under an apartment sale contract. Group company PK Invest UAB found 
that UAB “Natalex” had breached the contract and the prepayment has been set-off with the penalty against UAB 
“Natalex”.  
 
In April 2012 the court rejected UAB “Natalex” claim. UAB “Natalex” appealed the court decision.  
 
Court of Appeal of Lithuania dismissed the appeal of UAB “Natalex” on 09.10.2013 and did not amend the judgment 
of the Court of First Instance. Claim of UAB “Natalex” filed against PK Invest UAB was left unsatisfied.  
 
UAB “Natalex” submitted a cassation to the Supreme Court. On 22.07.2014 the Supreme Court rejected UAB 
“Natalex” cassation, the decision is final and binding, UAB “Natalex” claim against PK Invest UAB for return of the 
prepayment under an apartment sale contract was left unsatisfied.  
 
New disputes: 

UAB “ALFA N GROUP” filed a claim to Vilnius district court against PK Invest UAB requesting the court to terminate 
the lease agreement before its expiration and also award the repayment of security deposit of LTL 15 929,56 and 
6% of annual interest. PK Invest UAB did not agree with the claim and filed a counterclaim requesting the court to 
terminate the lease agreement due to the breach of the agreement by UAB “ALFA N GROUP”, award LTL 6 759,74 
of debt, a fine in amount of LTL 449 744,62, penalties and 6% annual interest.  

 

Pro Kapital German sub-group 
 
     As of 30.09.2014 As of 30.06.2014 
 
Pending disputes:   0    0 
Resolved disputes:   0    0 
New disputes:    0    0 
 
 
As of 30.06.2014 Pro Kapital German sub-group entities did not have any pending court cases.  
 
As of 30.09.2014 Pro Kapital German sub-group entities did not have any pending court cases.  
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Management Board´s confirmation of the financial st atements 

 
The Management Board confirms the correctness and completeness of AS Pro Kapital Grupp consolidated interim 
report for the nine months and the third quarter of 2014. 
The consolidated interim report has been prepared in accordance with the International Financial Reporting 
Standards and gives a true and fair view of the company´s financial position, its results of the operations and cash 
flows. AS Pro Kapital Group is a going concern. 

 
 
 
Paolo Michelozzi  Chief Executive Officer     17 November 2014 
    and Chairman of the Management Board  
 
 
Allan Remmelkoor  Chief Operating Officer     17 November 2014 
    and Member of the Management Board 
 

 

 

 


