
   
 

COOPERATION AGREEMENT 
 

This Cooperation Agreement (hereinafter referred to as the “Agreement”) has been 
made in Tallinn on this 31st day of July of the year 2008 by and between:  

(1) Aktsiaselts MERKO EHITUS, registry code 10068022, address Järvevana 
tee 9G, Tallinn (hereinafter referred to as “Seller”), represented by its 
registered management board member, Tõnu Toomik, and 

(2) Aktsiaselts MERKO EHITUS (being founded), address Järvevana tee 9G, 
Tallinn (hereinafter referred to as “Buyer”), represented by the Seller’s 
registered management board member, Alar Lagus, who is the management 
board member of Buyer according to the division plan drawn up by Seller on 
30 April 2008, which also contains the memorandum of association of Buyer, 

(Seller and Buyer are hereinafter collectively referred to as the Parties and 
severally as the Party respectively).  

 

WHEREAS: 

(A) On 30 April 2008, seller has drawn up a division plan (hereinafter referred to 
as the “Division Plan”), according to which Seller shall be divided by transfer 
of assets such that Seller shall transfer its entire business (i.e. all its assets and 
business, including all things, rights and obligations, except for the assets and 
liabilities retained by Seller as listed in Annex 3 to the Division Plan) to 
Buyer; 

(B) Seller and Buyer wish to agree on the principles of management and 
development of the Immovables specified in Annex 3 to the Division Plan, 
specify the terms and conditions for exercise of the options defined ibidem as 
well as the terms and conditions of debt claims; and   

(C) Seller and Buyer wish to agree on some other issues related to the division as 
set out in the Division Plan, 

NOW, THEREFORE, the Parties hereby agree as follows:  

1. CALL AND PUT OPTIONS, TRANSFER OF POSSESSION  
1.1. Pursuant to Annex 3 to the Division Plan, Seller is at any time entitled to sell 

to Buyer all or any of the Immovables specified in clause 1.3 of this 
Agreement (hereinafter referred to as the “Put Option” or “Option”), by 
notifying Buyer of its intention to exercise the Put Option at least 30 (thirty) 
days in advance. Seller is entitled to exercise the Put Option on the condition 
that Seller has enforced the claims pertaining to the Loan specified in Annex 3 
to the Division Plan, i.e. Seller undertakes not to exercise the Put Option, 
unless Seller has enforced the claims arising from the Loan specified in Annex 
3 to the Division Plan as stipulated in the Agreement. 

1.2. Pursuant to Annex 3 to the Division Plan Buyer is at any time entitled to buy 
from Seller all or any of the Immovables specified in clause 1.3 of this 
Agreement (hereinafter referred to as the “Call Option” or “Option”), by 
notifying Seller of its intention to exercise the Call Option at least 30 (thirty) 
days in advance. 
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1.3. Pursuant to Annex 3 to the Division Plan, Seller shall retain the following 
immovable property:  

(a) Registered immovable situated in Tiskre Village, Harku municipality, 
Harju County, Kallaste II, along with its essential parts and accessories, 
hereinafter referred to as the Immovable 1; 

(b) Registered immovable situated at 24 Valukoja Street, Tallinn, along 
with its essential parts and accessories, hereinafter referred to as the 
Immovable 2; 

(c) Registered immovable situated at 26 Valukoja Street, Tallinn, along 
with its essential parts and accessories, hereinafter referred to as the 
Immovable 3; 

(d) Registered immovable situated at 35 Valukoja Street, Tallinn, along 
with its essential parts and accessories, hereinafter referred to as the 
Immovable 4; 

(e) Registered immovable situated at 55 Tedre Street, Tallinn, along with 
its essential parts and accessories, hereinafter referred to as the 
Immovable 5. 

 The Immovable 1, Immovable 2, Immovable 3, Immovable 4 and Immovable 
5 are hereinafter jointly referred to as the Immovables and severally as the 
Immovable respectively. 

1.4. Pursuant to Annex 3 to the Division Plan, the book value (acquisition cost) of 
the Immovables as of 31 March 2008 totalled EEK 36,957,763 (thirty six 
million nine hundred and fifty seven thousand seven hundred and sixty three).  

1.5. The Parties hereby agree that they are entitled to notify each other of the 
intention to exercise either the Call or Put Option within 36 (thirty six) months 
from the signing of the Division Plan. Exercise of the Call or Put Option shall 
be regarded as enforcement of the rights and obligations set forth in the 
Division Plan and this Agreement and as transfer by Seller to Buyer of the title 
to the Immovable(s) under a real right contract on the bases and conditions 
stipulated in the Division Plan and this Agreement. Accordingly, the Parties 
hereby agree as follows:  

(a) If no court order in the proceedings of the criminal case No 
05913000055 or other order terminating the proceedings has entered 
into force within 36 (thirty six) months from the signing of the 
Division Plan, the notification term for exercise of the Option defined 
herein shall be extended by a year until such court order or any other 
order terminating the proceedings of the criminal case No 
05913000055 has entered into force; 

(b) Upon entry into force of a court order in the proceedings of the 
criminal case No 05913000055 or other order terminating the 
proceedings the notification term set out above for exercise of the 
Options will not terminate. However, following the entry into force of 
such order the said notification term will not be extended as described 
in  clause 1.5 (a);  

(c) where the Options can be exercised under the Division Plan after 
passage of the term limits specified herein (including the passage of 
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extended term limits) notwithstanding the provisions of clause 1.5 of 
this Agreement, the Parties shall, after passage of the term limits 
specified herein, avoid exercise of the Options and giving of the call or 
Put Exercise Notice.   

1.6. To exercise the Put Option, Seller shall submit to Buyer an attested written 
exercise notice of the Call Option (hereinafter referred to as the “Put Exercise 
Notice”) within the term specified in clause 1.5 of this Agreement. The Put 
Exercise Notice shall set out the time and place for the signing of the real right 
contract, which may not arrive before 30 (thirty) days from the date of the Put 
Exercise Notice. The Parties hereby agree that they shall sign a real right 
contract for transfer of the title to the Immovable(s) from Seller to Buyer not 
later than within two (2) calendar months following the Put Exercise Notice 
given by Seller to Buyer under this Agreement. With the giving of the Put 
Exercise Notice Buyer shall assume an obligation to pay the purchase price of 
the Immovable(s) and to acquire the Immovable(s) and Seller shall assume a 
respective obligation to accept the purchase price from Buyer and transfer to 
Buyer the title to the Immovable(s). 

1.7. To exercise the Call Option, Buyer shall submit to Seller an attested written 
exercise notice of the Call Option (hereinafter referred to as the “Call 
Exercise Notice”) within the term specified in clause 1.5 of this Agreement. 
The Call Exercise Notice shall set out the time and place for the signing of the 
real right contract, which may not arrive before 30 (thirty) days from the date 
of the Call Exercise Notice. The Parties hereby agree that they shall sign a real 
right contract for transfer of the title to the Immovable(s) from Seller to Buyer 
not later than within two (2) calendar months following the Call Exercise 
Notice given by Buyer to Seller under this Agreement. With the giving of the 
Call Exercise Notice Buyer shall assume an obligation to pay the purchase 
price of the Immovable(s) and to acquire the Immovable(s) and Seller shall 
assume a respective obligation to accept the purchase price from Buyer and 
transfer to Buyer the title to the Immovable(s). 

1.8. Seller is entitled to submit to Buyer an unattested written proposal and Buyer 
is entitled to submit to Seller an unattested written proposal for change of the 
term limits set out in clauses 1.6 and 1.7 such that the new term would not be 
shorter than one (1) week and not longer than two (2) months. If the other 
Party accepts such a proposal in an unattested written form, the term limit in 
question shall be considered changed respectively.  

1.9. Pursuant to Anne 3 to the Division Plan, the purchase prices of the 
Immovables upon exercise of the Put or Call Option shall be the following:  

(a) The purchase price of the Immovable 1 shall be EEK 9,500,000 (nine 
million and five hundred thousand); 

(b) The purchase price of the Immovable 2 shall be EEK 
28,000,000 (twenty eight million); 

(c) The purchase price of the Immovable 3 shall be EEK 
21,000,000 (twenty one million); 

(d) The purchase price of the Immovable 4 shall be EEK 4,500,000 (four 
million five hundred thousand); 
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(e) The purchase price of the Immovable 5 shall be EEK 37,000,000 
(thirty seven million). 

1.10. The Parties hereby agree that upon exercise of the Option Buyer shall deposit 
the purchase price payable by it on the escrow account of the notary attesting 
to the relevant real right contract by the moment of signing the real right 
contract and the Parties hereby further agree that the notary shall transfer the 
funds deposited as described above to Seller’s bank account within two (2) 
banking days after submission of the real right contract to the Land Registry 
provided that as of the date of submission of the real right contract to the Land 
Registry the register parts opened for the Immovables being the objects of the 
real right contract do not contain any entry other than authorised by the said 
real right contract and that as of submission of the real right contract to the 
Land Registry no registration application other than specified in the real right 
contract has been submitted to make such an entry. 

1.11. The Parties have agreed that, until execution of the real right contract and 
registration of Buyer as the new owner in the land register, Seller may not 
enter into transactions, which encumber the Immovables with any right, 
including non-registrable interest of third parties. The encumbrances on the 
Immovables in force at the date of signing of the notarised agreement set out 
in clause 5.5. of this Agreement will remain in force upon the acquisition of 
the Immovables by the Buyer and the Seller is not obligated to delete such 
encumbrances. 

1.12. The Parties hereby represent and warrant that at the date of the Division Plan 
the Call Option was valued at EEK 27,270,000 and the Put Option at EEK 
5,890,000 and, given a 50% probability that the right to exercise the Put 
Option will arise, the net value of the Options is EEK 24,320,000. The Parties 
hereby represent and warrant that the net value of the Options was considered 
paid by Buyer to Seller simultaneously with the signing of the Division Plan 
and the assets to be transferred by Seller to Buyer have been defined in the 
Division Plan in such a manner that as result of granting the Options the 
amount of the assets to be transferred has been reduced by the net value of the 
Options and, consequently, the funds to be retained by Seller shall equal to the 
net value of the Options and are included in the cash assets (EEK 25,000,000) 
defined in Annex 3 to the Division Plan. 

1.13. The Parties hereby agree that Seller shall become bound to transfer the 
Immovable(s) to Buyer only in the event where the Call or Put Exercise Notice 
has been given within the term specified in clause 1.5. If the said Call or Put 
Exercise Notice has not been given within the term specified in clause 1.5 of 
this Agreement, the Parties shall consider terminated all the rights and 
obligations arising from the Agreement and neither Party shall have any 
related claim or complaint against the other. 

1.14.  The Parties hereby agree that Seller shall transfer possession of the 
Immovable(s) to Buyer as of the date of this Agreement. Seller is entitled to 
request that upon expiry of the Agreement Buyer return the possession of each 
Immovable, in respect whereof no proper Call or Put Exercise Notice has been 
given.  

1.15. For avoidance of doubt, the Parties hereby represent and declare that in the 
event of partial exercise of the Put or Call Option the Option shall remain 
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effective to the extent that it has not been exercised until it is exercised in full 
or until expiry of the term specified in clause 1.5. The foregoing means that 
either Party may give an exercise notice per each Immovable separately and 
the Option exercise notice given in relation to any of the Immovables does not 
affect the validity of the respective Option in relation to the Immovables, 
which were not mentioned in the Option exercise notice.  

2. COSTS AND EXPENSES RELATED TO THE IMMOVABLES  
2.1. All costs and expenses related to the Immovable(s) for the period during 

which Buyer had possession of the Immovable(s) shall be borne by Buyer, 
including the expenses related to detailed planning of the Immovables. 

2.2. The Parties hereby agree that where no Put or Call Exercise Notice is given 
during the effective period of the Agreement or where Seller transfers a 
respective Immovable to a third party during the effective term of the 
Agreement, Seller shall compensate Buyer for the costs and expenses incurred 
by Buyer in connection with the respective Immovable, including the expenses 
related to detailed planning of such Immovable. 

3. NOTIFICATION OF BUYER  
3.1. The Parties hereby agree that whenever during the effective term of this 

Agreement Seller intends to transfer any Immovable to a third party,  make a 
letter of intent with a third party for transfer of any Immovable, or any other 
agreement entitling a third party to acquire an Immovable or reducing the 
value or limiting the use of such Immovable for Buyer (including 
encumbrance of the respective Immovable with a limited real right or making 
of a notation in the land register in respect of the Immovable), or to make a 
declaration, which directly or indirectly entitles a third party to acquire an 
Immovable or reduces the value or limits the use of such an Immovable for 
Buyer (including events where such declaration is aimed at encumbrance of 
the relevant Immovable with a limited real right or entry of a notation in the 
land register in respect of such Immovable), Seller shall notify Buyer at least 
forty (40) days in advance of such letter of intent, contract, agreement or 
declaration.  

3.2. The Parties hereby agree that, notwithstanding the provisions of clause 3.1 
above, Seller may not during the effective term of this Agreement enter into 
any letter of intent, contract or agreement or make a declaration referred to in 
clause 3.1 above, unless:  

(a) Buyer has given its consent thereto, or  

(b) upon transfer of the Immovable(s) Buyer has not exercised its Call 
Option in respect of the Immovable(s) within the term specified in the 
notice referred to in clause 3.1 above.  

4. LOAN 
4.1. Pursuant to Annex 3 to the Division Plan, Seller has agreed to lend and Buyer 

has agreed to borrow 7,989,000 (seven million nine hundred and eighty nine 
thousand) euros, which at the date of this Agreement equals to EEK 
125,000,687.40 (one hundred and twenty five million six hundred and eighty 
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seven Estonian kroons and forty cents) as calculated at the official exchange 
rate established by the Central Bank of Estonia (hereinafter referred to as the 
“Loan”), on the following terms and conditions:  

(a) The Loan shall be given and repaid in euros; 

(b)  The Loan is unsecured; 

(c)  Interest rate applicable to the Loan for the first 12 (twelve) months has 
been fixed at 6 (six) % a year; henceforth, a floating interest rate of 12 
(twelve) months’ EURIBOR +1 (one) % a year shall be applied; 

(d) Seller is entitled to claim repayment of the Loan principal or any EUR 
500,000 (five hundred thousand) thereof along with the interest 
accrued thereon by giving Buyer at least 30 (thirty) days’ notice 
thereof; 

(e) The interest calculations are based on a calendar month of 30 days and 
a year of 360 days. Buyer shall pay Seller interest monthly. Buyer shall 
transfer the interest due and payable for the preceding calendar month 
to Seller’s bank account by the first day of the following calendar 
month. In the event where the due date of interest falls on a day other 
than a banking day, the Parties shall regard the first following banking 
day as the due date for interest payment. 

4.2. The Parties hereby further agree that: 

(a) Notwithstanding the provisions of 4.1 (d), Seller is entitled to claim 
repayment of the Loan or any portion thereof within the term specified 
in clause 1.5 of this Agreement, subject to the following conditions:  

i. Not more than five hundred thousand (500,000) euros of the 
Loan principal a year and  

ii. The Loan principal may exceed the sum set out in clause 4.2. 
(a) i., if any obligation of Seller arising from or related to the 
criminal case No 05913000055 specified in Annex 3 to the 
Division Plan has become due and Seller is unable to fulfil such 
obligation on account of other assets; 

(b) Buyer is entitled to repay the Loan in full or in part by notifying Seller 
at least six (6) months in advance of such full or partial repayment of 
the Loan. The notice shall set out the amount of the loan to be repaid as 
well as the date or dates of repayment, if repayments are to be made in 
several instalments; 

(c) All notices and declarations related to the Loan shall be given and 
made in writing. 

4.3. If the due date for repayment of the Loan or any portion thereof falls on a day 
other than a banking day, the Parties shall regard the first following banking 
day as the due date for such payment. 

5. OTHER COVENANTS 
5.1. The Parties hereby agree that in the event where a third party (including but 

not limited to Seller’s creditors, business partners and other persons) files a 
claim against Seller and/or Buyer, the claim shall be settled by Buyer, except 
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for the claims and actions arising from or related to the criminal case No 
05913000055. Seller shall give Buyer a possibility to defend Buyer and/or 
Seller against the claims of third parties as Buyer sees appropriate and, if 
necessary, issue relevant authorisation letters. The Parties undertake not to 
hinder each other in any such proceeding.  

5.2. The Parties hereby agree that they shall cooperate in every way possible to 
facilitate delivery of any permit, permission, clearance, registration etc 
required by Buyer for conducting the business to be transferred by Seller. The 
Parties shall use their best endeavours to ensure that Buyer will be able to 
maintain without interruption the daily business of the company to be 
transferred to Buyer in the course of the division after entry of the division in 
the Seller’s commercial register as described in the Division Plan.  

5.3. Pursuant to clause 5.3 of the Division Plan, Seller shall transfer the Lithuanian 
assets under a relevant deed of delivery and acceptance after Buyer has 
established its branch in Lithuania. For the purpose of transfer of the Seller’s 
Lithuanian assets the Parties hereby agree as follows: 

(a) Seller shall cooperate with Buyer in every way possible to ensure issue 
to Buyer of a Right Recognition Certificate necessary for construction 
activities in Lithuania; 

(b) Seller shall make its best efforts to maintain all its registrations with 
the business register effective at the date of this Agreement and the 
Right Recognition Certificate No (13-4)-D8-4591 issued in Lithuania 
until the Lithuanian assets have been transferred to Buyer; 

(c) Buyer shall cooperate with Seller in every way possible to ensure that 
Seller will be able to maintain the registration and the certificate 
specified in sub-clause (b) above until the transfer of the Lithuanian 
assets. Buyer shall further ensure that, until the transfer of the 
Lithuanian assets, Buyer’s employees and specialists will work for 
Seller to achieve the aforementioned goals; 

(d) The shares of UAB Merko Statyba shall be transferred by Seller to 
Buyer simultaneously with the signing of the deed of delivery and 
acceptance referred to in clause 5.3; 

(e) As a shareholder of UAB Merko Statyba, Seller may not take decisions 
or make declarations of intention without Buyer’s prior approval of 
such decision or declaration. Among other things, Seller may not 
without prior written consent of Buyer accept any dividend, other 
payment or assets from UAB Merko Statyba until the shares of UAB 
Merko Statyba have been transferred and all related formalities have 
been completed;  

(f) Seller hereby undertakes to continue operation of the Lithuanian 
branch as usual until the deed of delivery and acceptance referred to in 
clause 5.3 has been signed. Seller may take decisions and conclude 
transactions beyond the scope of daily business of the Lithuanian 
branch only with prior written consent of Buyer; 

(g) Pursuant to clause 5.3 of the Division Plan all rights and obligations 
arising from such operation shall lie with Buyer.  
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5.4. The Parties shall cooperate in registration of the transfer of assets in the course 
of the division. 

5.5. The Parties hereby declare that they have entered into a separate notarised 
agreement in respect of the provisions of clauses 1.1- 1.15, 2.1-2.2 and 3.1 - 
3.2 of this Agreement. 

6. BANK ACCOUNTS 
6.1. All bank accounts of Seller, including settlement and other accounts opened 

with credit institutions (except securities accounts) shall transfer to Buyer 
upon entry into the commercial register of the division carried out under the 
Division Plan. Seller hereby undertakes to open a bank account after 
registration of the division carried out under the Division Plan in the 
commercial register and notify Buyer of its bank details.  

6.2. Following the receipt of information specified in clause 6.1 Buyer shall 
transfer the amount indicated in Annex 3 to the Division Plan (EEK 
25,000,000) to Seller’s bank account as soon as is reasonably practicable.    

7. MISCELLANEOUS 
7.1. Any dispute or controversy arising out of this Agreement shall be resolved by 

way of negotiations. If the Parties fail to reach an amicable agreement, the 
dispute may be referred for a solution to the Harju County Court (Kentmanni 
Court House).  

7.2. This Agreement has been made and signed in 2 originals, of which one shall 
be delivered to Seller and the other to Buyer.   

8. SIGNATORIES 
 

Seller: Buyer: 
 
 
 
 
_______________________ 
Tõnu Toomik 

 
 
 
 
______________________  
Alar Lagus 

 
 

 

 


