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Following prior memoranda on Combined Bakery Holdings Limited general affairs and
discussions in that regard this series of memoranda deals with the relationship with
the remain,ng goTgliuT members and the investment in the cash shell generally.

1. Presuming that the Southgo acquisition proceeds and is coupled with the rights
issue as contemplated, the initial issue share capital will be approximately
(R4m + R16m + R12m) ( ie R32m)-

3 s ) f  t '

2. CBHI's investment is R8m ie 25%. A rand or two consequently determines
whether the cash shellwill be an affected party. ln the public company context
I am satisfied that this will not play any part. In any case there wtll alrnost
certainly within a short space of time be an additionaf issue of shares.

3. ln the circumstances there is no need to construct the CBHI investment
through separate entities.

4. lt was resolved during the Consortium meeting that there would be no
agreement regulating the relationship within the Consortium save for a
reciprocal right of pre-emption and commitment to support any transfer of
shares required for the purposes of an acquisition, proportionatty. Jeff should
decide whether there is any need to document this arrangement beyond the
minutes of the meeting. This decisi'n should be ntade after the minutes are
at hand.

tn the same context the Consodium agreed that Jeff woutd not enjoy any
measure of Consort ium control and ihe Consodium would not rely on non-
voting shares in order to retain control. lt was also agreed that no
fundamental principle would be adopted for the purpose of retaining
Consortium control over the cash shell and that the possibility of losing control
and having only a small inlerest in the company would be accepted. l t  was
also accepted that in the passage of time based on performance and
circumstantial changes it could v,rell be that Jeff would re-approach the
Consort ium for the purpose of establishing nrechanisms to retain control and
that this would be treated on merit at the t ime. Whether this needs any further
documentatiolt also depends on how effectively the discussion during the
meeting is handled in tt ie nrinutes.

I have arranged with Ariel Kreutner to purchase rands on a gradual basis for
the purpose of the investment. For v.rant of any scientif ic basis and to achieve
some form of averaging my broad instruction to him is to turn half of the
required amount (R4m) from dollars to rands and to effect that conversion in
tranches of more or tess 10% at regular, approximately daily, intervals
depending on the market. I  havc instructed him to rernit t lre f irst R400,000 to
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meet the initial financing cornmitment. lf there are excess dollars after
completion of the RBm investment I wil l tellAriel to distribute the excess to the
Trusts in the usual way. (Whilst on the subject, could I have the precise
amount of the WPIB rnanagement fees paid to CBH {or record purposes.)

7. CBI has been established vrith the same shareholding and other pertinent
arrangements as CBH in accordance with my previous memo.

It strikes me that CBHI's interest in the sharehotding of the Opportunity Trust
(init ially 5% and thereafter 5% of the.increased capitalfrom time to timei must
be regulaled. Obviously this can onty oe done in relation to the init ial 5% and
willhave to be addressed periodically with regard to the future 5% allocations.
As regards the first, the practicat (perhaps only) way to do so is to adjust the
shareholding in CBHI. This would mean that instead of 43.75.43.75.12.5 lhis
would be adjusted to 38.75:.........:........... t wil l instruct Gestinor (Peter
Biberstein) and Ariel Kreutner accordingly.

There is, it occurs to me, one other way lo deal with this and that is to sub-
divide the rights in the Opportunity Trust but this seems to me to be a
complication because of its other activities and generally regarding its
regulation. Unless otherwise instructed I will proceed as per I above.

10. The question arises -

10.1 Should CBHI make its investment in the cash shell through a South
African holding company?

This means that at lhe init ial stage of any enquiry the investor wil l be
South African. Clearly this does not survive any deeper an enquiry, nor
is it hoped or necessary to do so.

The immediate disadvantage is cost (formation and audit) albeit not
significant in relative terms. Future disadvantage may lie in taxatiorr if
for example dividend tax is reintroduced but nol to residents. Likewise
capital gains tax. These woutd probably not be insurmountable
problems but nevertheless a hindrance.

I suppose another (small) advantage is l lre simplif ication of certain

. 
administration but this cannot really count for anything.

This South African holding company can be interceded urithin the next
few weeks, without difliculty but thereafter it becomes a bit of a mess
to do so.

9 .
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CBH INVESTMENTS LIMITED

{the COMPANY)

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS
OF THE COIVIPANY HELD AT 10. GENERAL.WILLE STRASSE,

8027 ZURICH ON 19 APRTL 1996 AT 10 AM

PRESENT:

Corpnomin Lirnited represented by its director Peter Biberstein

) rru RrrEruonrucq:

Marc Rufli

1 The meeting was convened by Peter Biberstein in accordance with Article 87
of the Articles of Association of the COMPANY,

2 Pursuant to Section 317 of the Companies Act 1995 Peter Biberstein declared
lr is interest in the arranqements to be discussed.

3 Peter Biberstein declared the meeting quorate.

t 4 The members of the COMPANY havi -. agreed to invest in the COMPANY the j
requisrte funds, it was resolved by the COMPANY that -

4.1 tt  wil l  be a member of the Consort ium established amongst the
COMPANY, Cit izens Corp (Pty) Limited, Globat Equit ies (Pty) Limited,
Global Capital Limited and The Opportunity Trust ("Consortium") for tlre
purpose of assuming contro! of and investing in South East Rand Gold
Holdings Limited (to be renamed Corpgro Limited) (''Corpgro") upon and
subject to such terms and condit ions and with such rights and such
obligations as may be determined on behalf of the COMPANY by Peter
Stone Moss and Gustav Benjarnin Liebmann vlho are hereby duly
authorised thereto

4.2 The COMPANY rvi l l  subscribe for or purchase, as t lre case may be,
such new ordinary shares in Corpgro as i t  may become entit led to by
virtue of its participation in the Consofiium.
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Addrg5gggg:

Peter lvloss
Glen Unterhalter
Ariel Kreutner

srR rCTLY PRTVATE_&._C9 N F IDENTIAL
FOR THE EYES OF THE ADDRESSEES QNIY

IBIT / WELBAKE AFFAIRS

MEMORANDUM NO.3

16  Ju l y  1996
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The necessary arrangements must be made to adjust the shareholding in

Combined Bakery Holdings Umited as to: 
o r

- lBlr - 43-75o/o'F\!'�\dN\ 6QlS

-  W E L B A K E '  -  5 6 - 2 5 % , ' \ -  \  + t r ) "

2. Fordre sake of beter understanding 12.5% -of the WELBAKE shareholdinE is

held for the beneft of the fo*'n i",il- fni" is based on its agreed ?5o/o ol

the \AIELBAKE interest'.and, in t]*.-" recent agreement to equalise he

interests of tBtT and WELSAKL- Eieceluse of the Form A party's 12.5!"

interest held through WE|SAKE, the effective split is 43'75, 43'75 and 12'5'

3. Subject to the aforementioned adjusfinelt. Qlen-to fulfil the outstanding ltems

refened to in panagraph 3 of Memorandum No.1. In this regard -

S il.R.- 
3.i 

' " 
I do not belbve that I have received copies
artictes of association of Combined or tfte
\A/ELBAKE.

of the memorandurn and
trust deeds of lBff and

32 The letters of wr-shes remain for rne to cornplete'

3_3 The letters of resignation shoutci likewise be delivered to me'

) 3.4 The mernorandurn agreernent refened to in 3-11 is deemed amended

to accommodate the share adjustrnent above-

3.5 The New Republlc banking facitities are operational-

4F

,\

" \ "

Approrimatety DM3,000.000, currenfly held by Republic for CBH, ls soon to bc

\ uieO to acquiie, diredly or indirectly, ihares in a listed South African c:ompany'

tt is not intended to make the invcstment in the name of CBH brrt rather to

distribute the funds. firstly (by ;;t of-accounhng en.tries) to. lBlT^and

WELBAKE. then to a new and ftren indirectly through recognised E$4SE

The hotding wilt represent approrimat ely 4A% ?f th: Sorrth African

company's total share capital in the initialitages thereby creatin-g local

borrowing res51'cgons unless local bank".= a* satisfied that the forelgn

shareholding is not all in one or a few hands ie represenls a spread of

investors.

5_
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. Typically a bank nominee hotding with an accornPaflying confirmation

that the n"foing'i" rn fehalt of ,tuherous independent clierr6' srrrfic€s'

' There will be a dividend ffortir' hence the Dutch oplion but it strikes me

that this need not be initiated i*m"Ai"t"ty and ii in fact enhanced lf it

is enacted laterurtren trreshare hai perroimed, thereby inaeasing loan

accounts within the Dutctr sandwich, bearing in mind that dividends are

not llkelY for the first Year or so.

- Costs shortld be kept wihin reason'

- The votrhg of the shareholder mrrst be conbollable.

- The ultimate holding inthe comPanylg making_the invesbnentwill bethe

same as that of CeFl. = t\SU A\s l

Very soon CBH will receive into its Republic Bank accoght management fees

er wplB at the rate of DM56,000 p.i month commencing 1 January.1996.

There wilt be an initiJ payment oi OUZZq,O6g (January. February, March'

April). Thereafter payments will be nrade monthly-

lrnmediately these payments are received by CBH they must be redistributed

to tBtT and wELBAI(E in their relative shireholding percentaEes for lvttictt

purpose lBlT and WELSAKE require independent.bank accounts' Anange'
ltr""tt rrust be made between Gestinor and Republic to fucilitate thts'

From each amount reeiVed by wELBAKE an amount equal lo 12'5vs of the

totat amount received by CBH must simUttaneously be transfierred to an

acmunt to be established in like tashion in the name oflA{ELQAN-- This is an

entity estabtished and administered b; ili"dlers reg T6ilunGilEnmen' Alex

Goodman can providg its eract cfraracter and other particularity- -l pilt arrange

for hirn to llaise rvith Glen "nU Aefuftic regardlng the establishment andr''

operation of the accounl This.entity will henceforth hold the 12.5% interes!'{

The lBlT Form A party will soon recelve from WPIB by way of a_restraint of

trade paymeht tn t nount of DM500,000 during the course of the forthcoming
week ortwo. This should be deposlted into thtlBff bank account establlsheC
as above- The amount is fre.c to be dealt with by the lBlT Fonn A party aaing

alone without any reference, to others-

7.
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This rnenrorandum serves firstly as a consolidation of the existing structure as
reflected in the Schedule marked "A".

Secondly this memorandum reviews the salient features of the transactions to
date and identifies historical and future regulatory measures.

The follov.ring draft resolutions are annexed -

By CBH distributing to Welbake and lBlT in their relative percentages
(56.25:43.75) the equivalent of R400,000 and the remission of this
amount to GBLB&CO in trust in settlement of the distribution, on the
instructions of Welbake and lBlT.

Subsequent similar resolutions by CBH with regard to the distribution of
the equivalent of R7,600,000 and R3,200,000 discharged in the same
way. :

Resolutions by Welbake and lElT respectively to invest the proceeds of
these distributions in CBHt in exchange for their relative shareholdings
in CBHI of  52.68:47.32.

3.4 A resolution by CBHI to invest these amounts (equivalent of R1 1,2m)
in Corpgro.

The CBH resolution regarding the disposal of VJPSA to WPIB should be
revised in order to implement the transaction vrith effect from 1 April 1996. A
revised resolution is annexed. The motivational docurnents applicable as at
1 April 1996 are annexed.

The diff iculties surrounding day to day decisions of CBH and CBHI with
specific reference to the due diligence requirements of PB must be resolved.
CBH's highest level of comfort l ies with Glen assuming these functions, CBH
recognising the need for him to undertake reasonable due dil igence and
Gestinor agreeing a manageable "soft" fee basis.

The preference for Glen centres around the hastoric connection, accessibility
and understanding of South African fornrs and practices. We are parlicularly
concerned that this is not viewed as an affront to PB. lt is nol so. V'Je expect
htm to be involved from time to time as need arises eg as he vras in the
or ig inal  WPIB discussions.

Draft letters of wishes for lBfT and \telbake are annexed.

When each management fee payment is received by Republic for CBH front
WPIB GBL should be told telephonically so that distribution inslructions can be
given.

I

3 . 1

3.2
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I Weldan Bakery lnvestnrent Trust is to change its name to Welbake Investment
Trust, to avoid confusion.

I The letters of resignation envisaged in previous memoranda must be delivered.
Copies of the relevant memoranda and articles of association and trust deeds
musl be delivered.

-----000-----


