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RECORDA.L OF AGREEMENI

Befc;'e my memorandum daied 7 December 1995 v,,as distributed I receivec
a call from Peter asking to meet with me to discuss the agreements reached
on 6 December 1995. I met with Peter on 7 December t ggS follorrying which
Peter and Jeff ntet. 

-[he 
foliorving is my understanding of the final agriement

reached during these discussions.

All of the shareholders interests in Werner & Pfleiderer lndustrielle
Backtechnik GrnbH and 50% of the shareholders interests in Bakery
Equipment lnc (collectively "\r'/p lNT",; acquired pursuant to the Letter
of understanding concluded at stutgli l  and Johannesburg on 1 and S
December 1995 respectively, uri l lbe purchased by and registered in the
names of  -

lBlT as ro 609,o
VVELBAKE as to 40%

rvho will be nominaled by peter for this purpose as contemplated in
paragraph 23 of the letter of understanding.

All of the shareholders interests in Werner & PfleiCerer SA (Pty) Limited
("\r/P sA") vrill be purchased by and registered in ihe names of -

lBtT as to 60%
\ /ELBAKE as to 40%

to rvhich end l8lr and wELBAKE wiil be nominated in terms of the
provisions of paragraph 14 of the agreement regulating the acquisit ion
of the shareholcjers interests in WP SA concludeO at .toti"nnesburg on
17 November 1995.

3' As expeditiously as circumstances perrnit wp sA r,,{i l l  repay jts
shareholders loans as lo _

REC0 000 to lBtT
R200 000 to \ruELBA.KE
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provided t lrat such paymeni rvi i l  be mao'e from the proceeds of the sale
[y v/P sA of its immovable property to the extent thei the sale
proceecis exceed the amount payable by wp sA. to polysius io
discharge the morigage over the propefly an,J in conpliance rr i th
clauses 22 and 23 o{. the agreenrent, by an arylount of not less than
R i ,000 ,000 .

It is recognised that the repayment of loans in terms hereof is
disproportrcnate to sharerrording. There wil l  be no suosequent re-
adjustmeni rhenceforlh repayments of loan eccounts wil l  be
propodional to sharehold jn q.

4 . The relationship behveen the shareholders wil l
of an agreentent typical to the circumstances.
deal, inter a/ra, with the followinq -

be reguiaied by means
Such agreement r,vill

- Rights of pre-emption betureen the shareholders.

lf at any tinre before the second anniversary of the effective
cjates of the relevant acquisit ions (Wp tNT - 1.1.96. Wp SA _
1.12.95) WELBAKE offrers its shareholders interests to tBlr and
the value of the total shareholders interests in wp INT and wp
sA is no more than the value thereof as at the relevant effective
dates, determined in accordance rvith principles equivalent to anc
consistent with those applied in the conclusion of this agreement,
then the price payable by lBlr to WELBAKE in consideration
thereforwill be R4 in respect of \{/P sA and DM20,000 in respect
of WP lNT.

lf WELBAKE offers to selt irs shareholders interests before the
second anniversary of the enective date and the market value of
the shareholders interests exceeds the value as at tlre effective
date, calculated as aforesaid, then the price payable by lBlT to
\ JELBAKE wiil be ttre true market value of such shareholders
inlerests less 20% thereof.

If at any time before the second anniversary of the effective date
VVELBAKE procures a third party ofier to purchase its share-
holders interests based upon a value of the total shareholcjers
interests vrhich excceds the value thereof as at the effective date
calcuiated as aforesaid then the restrictions aforegoing v.' i l l  not
apply to any right of pre-emption enjoyed by lBlT in respect of
the shareholders interests which WELBAKE vrishes to sell to
such third party but in such event WELBAKE vvilr not sell i ts
snareholders interests to suclr third party unless it sirnulianeously
procures that the third party vuil l purchase from lBlr a pro rata
part of its shareholders interests for consideraiion and on terms /L
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and ccndit ions , 'nafai js mutancis ihe same as those appiicai i le
to the pi-oposeC sale to such thi i .d party by WELBAKE.

wP ii.lr, l' ' jP sA anc each of rheir subsidiaries rvril appoint Jeff as a
managernent anc coi 'porate f lnance coirsultant. ln this regard -

" Jeff ivi l l  devote the equivalent of a 4ay per weet< to the business.

* ln adii t ion Je, ' f  vvi l l  be responsible for corporate structuring and
corporate deve lop nr ent.

Jeff will parlicipate activefy in the operation of the businesses
u,rlthin the confines oi the time commitments above.

The corporate service functions given by Jeff wiil not bear the
usuaf carporate sen-ice fee {eg the 2%To charges by Globaf in
connectron with Motol ink). This dces not mean that i f  i t  is
appropriate to empty outside advisors these v.rifl not be employed
in the usual way. lt is foreseen that outsirje advisors rvilr not
have to be used for corporate services apart from"endorsem€nts" and to meet investor requirements.

No material decisions rvi l l  be taken without Jeffs prior
concurrence.

Cornposilely \r'/P tNT and WP SA will pay R15 0O0 per month net
of tax in consideration for Jeffs corporate and management
services. This may be structured by v.ray of benefils such as
motor vehicles etc or otlrerwise for mutual efficacy.

I will be appointed as a non-executive director of wp sA and its
subsidiaries. lBlT wil l appoint a majority of such directors.

UJELBAKE will norninate one director to the board of wp INT anc its
subsidiaries. tBlT rvii l  appoint a malority of such directors.

tf the shareholders inrerests rn and/or businesses of \rvp L GmbH,
comprising its LH - activit ies in Dinkelsbuhl, Hatcn (Netherlancs),
vienna, Leipzig and tvloskau, as particurarised in the letter from Krupt
l ' loech l 'Jachinenbau datec 5 December 1gg5 is exercrsed or othery.rise
concludec tire interests therein vri l l  be dealt with, mutatis mutandis, rn
the sarne v/ay as those appiicabre to wt" INT and \.1/p sA. as betrveen
lBlT and WELBAKE and subject to the consulrancy of Je.ff,
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B. In orcier tc move fonvard pcsi l ively and ccmfortably i t  rs necessary ihat thearrangement describeC acove be "cast in stone" albeir ihai the formaiisatronthrouEh comprehensive cocumerrtation migtrt take scme t ime. I propose
therefore that this memorandum be signed ind I have provided for- signatureaccotciingiy. Inrplententation siroulo also be efiected jninre-iiat.-iy.
Colt:ql9nily signature cf this memorandunr constr!utes a lr inding agreernentpart of vrhich is thai a formalagreernent v; i l l  be concluded in good faith but thisagreement is not condit ional ther.eon.

I v"ould like to add to the aforegoing agreement the follolving matters vrhichwere not discussed but are natural consequences and extensions. t i  myrecommendations are acceptable they vyill fcrm part of the agreenrent onsignatu:-e hereof- To the encnt that they are not acceptable or requ:re further
discussion they should be deleted by nranuscript.

C .

.l?I " v_ariety of reasons the entire shareholders interests in wp sA and
vitP INT shourd be herd by a BVr holding cornpany 6ior_oco,,) and
f Bfr and WELBAKE will horci the shares therein as to 6ob/o and 40rto
respectively. consequential changes to A above to fol low accordingly.

An annexure to this memorandurn showing hovr the shareholders
interests are valued for the purpose of t lr is hemorandum. as at the
effective date, is strongly recommended. lf agreed and available it
should be attached and signed as part of thjs agreement.

where ihe shareholders interesls are required to be valued in terrns ofthe agreement, this pertains to a valuation of the entire shareholde;.s
interests not only the percentage under consi-deration. consequenily
no discount or premium wil l  be applied for control l ing or non-contrott ing
interests.

(d) The agreenrent to repay R1 000 000 of loan accounts is based on theexpeclation of net sale proceeds from ihe property of R5.4rn ie R2nrover ilre mortgage.

(e) This realisation benefit  represents the enlire value of the shareholders
interests in wp sA as werr as the reserve fronr rvhich any cash flow
hiccups could be funded. On current projections the reserve vri l l  nowbe R1nr. I  am concerned tc ensure that this is suff icien.r. I  am arsoconcerned that i f  the net sales prcceecis are less than R2nr and the
loan repayntent is fixed at R1,-n ihen ihe resei.ve rvlll be cepleted netolv ,,1requrred i imiis. 
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circumstancas thisi may arise.
I

The maintenance of the utrnost ccnfident;ality vriih regard to the
relationshlps emongst the partles, 

.
The refenal of all ,iitprt*= to arbitration.
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sfGNED at JOHANNESBURG on this .i. lJ..f i"day of .. lk***a4;4s95.
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1/,--l.ta7*'a'.
!.rerrnry MicHAEL LIEtsESMAN

iGUSTAV B


