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UNDERTAKING

lM/e, the undersigned,

GLOBAL CAPITAL LlMlrED
and

JEFFREY MICHAE:L LIEBESMAN

hereby agree and underlake that -

1 . We will maintain the utmosl confidentiali$ regarding all information disclosed

to us and docgments delivered to us by Peter Moss of and concerning and in

connection with the affairs of Werner & Pfleiderer and the proposed purchase

by Moss andlor persons nominated by him of the assets and/or business of

Werner & Pfleiderer and/or the shareholders interests in Werner & Pfleiderer

("PROPOSED TRANSACTION")

Wthout limiting the aforegoing we will not use any of the aforesaid information

or documents disclosed to us save and except in connection with the advance-

ment of the PROPOSED TRANSACTICN.

We will not directly or indirectly be invotved in or associate ourselves with or

give advice in connection with any lransaction which directly or indirectly

competes with or may otherwise reasonably interfere with or restrict the

conclusion and/or implementation of the PROPOSED TRANSACTION to which

end, without l imitation, we wil l not enter into any negotiations or discussions

wilh Werner & Pfleiderer and/or its shareholders notvrithstanding that the

PROPOSED TRANSACTTON has not materialised and/or.that negotiations in

relation to the PROPOSED TRANSACTION have terminated for any reason

whatsoever,

2 .

3 .
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4 .

5.

2

We will show to Moss the utrnost good faith in all of our dealings with him

concerning the aforegoing inforrnation, documents and the proposed trans-

action.

We will impose on any person/s employed by us, including all professional

advisors, who are afforded access to the information and/or documents

aforesaid and/or who otherwise are involved in the PROPOSED

TRANSACTION, all of the same obligations as those imposed upon us in

terms of this document.

2 .

sIGNED at JoHANNESBURG mis J J day of fu-rtfr- 1ry{

J+**4"=><-<-'62-
JEFFREY MICHAEL LIEEESMAN

stGNED at JOHANNESBURG this,2s day of e-rtfu $4.f .

AS WITNESSES:

,/,/

u/?e
2.

S WITN

GLOBAL GAPITAL LIMITED
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Agreement

bett,Jeen

Werner & Pf leidcrer lndusl. ic i le Bacl i technik GmbH
Postbox  13G,71?3O Tamm

- -hcrejnaftcr dcsjgnaled as .,y/F.lB" -

and

Combined Bakery Hotding Lid-,
General Wille-StiaBe 10, CH€027 Zririch

and its
successot=-in.title and assignec

- herain:fter designateC as''CEH'r -

and

Krrrpp Hoesch fndust'le* G-nnbJJ
Eberhardstra8e I 2. 441 45 Dortmund
-hereinafte r designated as -KHlN,,-
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Werrer & Pfeiiercr t-=bensmiil,eiiec'rn!1.. Gn-rbii i!-reieiria.ficr Cesignaie'l as ,,WPL")

crerr icusly a subsidlar, /  cf  ihg fernrer Kl iop ioesch i4aschincnbau Grr,) :H, ro\r /

KrupSr ncssch lrrdr;si':-ies GmbH (here;laf,er Cesign=rcd es "i-(HlN"), sc'lc ar tie be-

ginning cf i996 i ts industr ial  bakingiecl ' .noiogy aivis icn to V! 'PlB and CBH. l rr  t rrms

cf tlre ccn+.ract, WFIR ancj CBH tcot ;rer ceaain Cerl;rec and separai=ly iis^.cd asseis

irci-n V'.'PL.

Drrr ing 1996, 'vVPl- w'as solci  b;-  K:ucc Hcesch Maschinenbau Gmb!J, tcday known

as KHIN, to a third party. The puti:haser of YusP[ l'ia.B t--lk=n c',ler t:e corinti+.mer,i,s

that vrere contractuatly bound beil, 'sen WPI- c'n the cne side anc ',l iFlB anC CBll on

ihe ather seCe.

s l

Ansing irom finalizing ccntr:acis tiansau-.+ed and clefined in th,= contract i'rom Jentmry

1 0 ,  l 9 9 6 , t l i P t B h a s i n c u r r e d a n c l i s s t i i l  ; n c t r r r i n g c c s t s i n o r i e r t o c o m p l : t e i h e p r o -

jects rthiclr v.;ere trarrs{erred cr taken E'rer psr the Januaryr 1O, 1996 Purchase Ag-

r=cment, ancj which have been the subject af discussions betrveen ttre contraciing

pafties since January iSgT ",\FlB claims ceriain an',ounts cf rncney, identifieC in rtre

corresponCence and t ist ings as preparei  by\A/ lr lB dated July 14, 1997 ano July21,

1 gg7.

t{Fo
't
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wPiB is 'csirolts cf hein'? cc'. ' 'n3c.ns-ji-=c fcr ihe.s.= cssli i , KHi\,. g-c.-,sciorrs :i iaf rhe
ccr'liacl':d pai-r/ is noi ir.,-':*lr'J bu: v'"/FL, is inteiesieri :r.- scrinq a;inar rcgar seriemsnt
ic all cuisiai':oing ccntrsctiai is.su:s ihat ,=:rrld :rise fi-om :hc sar:: cf thc irrcustr:ol
caktng :ccnncfogy ofv;sic;. Kiiti{ is iil:icfc;e ,,villing to nrake a ilnal Fayrnen. to
WPIR and CBH, if WPIB lrrd CBH rrrihdratv anj ,.ej:,-- eil a.ns any iuiu;-e c/eim i,r*ici;
may arise againsi KHli! enc v.jFL, su:ject, in ii:e case of ..irpl, to ihe :r)<csr!;ens
reccrCed be{cr"v

fhe Parties 6gree to tfie tbflolvinq:

WPIB and cBH '"vaive all claims ft-cm whatscever sorirce agains:. KF.IN and atl ccr!.r-
panies in the i(rupp Group v'rhich relale lc the sale of ihe industi-ial baking iechnologv
otvision in 1996 lo wPlB and cBH. wPlS anc c$H in ttre s?.(ir€ manner, waive ail
claims against LAJFL. Tire excepticns are sofety:

. Clainrs by \t{PiB/CIll-.:, thrt are currenrly beic:-e the Essen courts. (-fhese are
ident i f ied as case nurnbers 42 0 39/gz .4"_ o 40/97 ead 4zo 41/97).

' clainis arising out of tracs conhacts betvssn lnJPts and v'/pL, since March .15
?996 (closing daf= of ihe contract ior ifrr" take cver of urc irrtjusirial hraking tech-
nofoqy civision) and vrhicF l"lave no legal b=s:s in l;e r.eru1e.r;?5'pt of Jirnue ry io,
1q( .14 .

3332 i?s
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IVPiA an,j Cl?H ind.:Ir' i,, rL.FL ai-.,J l:..jtl.{. alj ali cornpa;ri=s :ii rhe Kn-,rpp Group,
;,-or;': ail pcssii:ie gen:ar-,ds :,:rd cl=i,:rs, iJ=.,i:;;iCcr snC ojajnei Llr si;si;-1aers cf ihe
lncJust i ia l  'Ba(ing 

teclrncloEy r i iv is ic; : . ' ;h ic l  rveie; 'c i ' i ' ;er iy:he cin:ractors cf  r / ,Fl_,
and *'hose: cci-:trects are I-reiilo ccm;i.ri+_e: byr \;rjFlB Gs o€r sections l. anc ll. cf :h:
Januaa, i  0.  i  l :Sd Furchase,a.ci-ccr,ent.

$ . 1

KHIN pav-c i t ' :  vv?)rBicEH an a,-nount oT Dl ' , , . , i  1.7t0.0c0. ' l -he undersignei part ies
declare io have settied all caims ard caniancs, r,:hich e,xrsreci betwe=n ihcm anrJ
vuiricit might have arisen In connection v.rilh ilte ccnt;act dateci January'i0, igge

Tltrs amounl vriit. within 1o banking days aiter receipt b-v KFiiN of the signed agiee-
ment ancJ letrer as cescibed in a.crsndx..4, lre pald into tha bank eccouni of wr,tB,
ac:cunt number s13 737 000 00c et 6c0 e00 ccc Dicsclner [rank. stuttgan.

Tha arnoLrr,t paid by KtllN i:' l iern:s herer:f v;ii l lre ap.propriated as beiween \t/FtB and
cEH in their discreticn and peyrneni by xHlN tc vipt}lc5H r.r.ij l d;scherge KSItr's
cblication to nake payment towai-ds bcti_._

Sy signing ihis agreement and the
thai al l  coniractuat ani  legal issr. tes
ci-epar':cy .are scl,./u-d arid finatizscj-

!,8c?- "c

s 5

Is:ter r.,.;;i: the ie>.l cf acpenriix

:gainst eaal olhei- have beEn

1 par.ies decfe;e

met a:id any dis-

ffii ] : , i  k . \  rc - : l  I i D ^ l^  7
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vr'?' i8 anr: c6i i  deciai 'e ro KHf${, ihrorgn sig.:3i,-rc ano bir,Jei ivery:; a lei;ei.  l . i i rh
the te-rt a:; cef;n=cj in,a.noei-cix' ,  r; :at i juyrerc-:rce;;r craj;:--s;osi,,rsr Kr:;N a,; i  el i
ccmpanies in ihe K;upp Grcup, cut cf :1.:.e :elrua,-7 i0, 19:6 Frrlchese Agra*nien: fcr
tltc iake over lr;- \' 'lPlE and cP,l-l cf i:i: iilcust-i:l balrinil =ci:rclc.gv cii.risior c; \l.rpL.
Tl:e le(tu-r rr:'-'=rru=c '.o is not par:- :li ih= =g:ge,J .rcnfrS,: ntiaii{./.

Bcih contracting parties agre'-a. that t:le abov'e reacir=i ssti.le:rn.:nl, will b.e treat3d as
sfrictly ccnfidential r,viih ifie excepnon oi appendix 1 ai al, lrnes, alc espec.rall.y nc
irtforrrraiion regarding ihe detail c'r final payn';ent as shc.r-vn jn in-- E-gresrient v,,jl1 be'issued io third pariies.

Exceptions fc the =bovu' wfil r;niy be pr:rmrte.J siiei prior vJn.nr:n ccnsent cf boih par-
- i  ^ ^
L l  B 5

I

$ 7

wPtti' cEH ::nd Kl-ilt{ expressly decla:e and ac<ncivleigc-, ihaL ihe con:ractual ag- :
rcernent contains ccndiiions iavour=bie ic V(pL as a ,Jrird 

Fary (,Vertrag zucunsten r
Dni1er" i .
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THE INTERNATIONAL BAKERY INVESTMENT TRUST
{the }n[51;

MINUTES OF A MEETING OF THE TRUSTEES
OF THE TRUST HELD AT 10, GENERAL.WILLE STRASSE,

8027 ZURICH ON 19 APRIL 1996 AT 1O AM

PBESEM:

Codrus Services SA

IN ATTENDANCE:

li4arc Rufli

2

The meeting was declared quorate.

The TRUST having agreed to invest in the share capital of CBH Investments
Limited, a company incorporated in accordance with the laws of the British
Virgin lslands (CBHI), it was resolved by the TRUST that -

2.1 The TRUST will acquire 47.32% of all of the issued share capital in
CBHI ,

2.2 ln partial satisfaction of the TRUST's said investment in CBHI the
TRUST hereby authorised, empowers and directs Combined Bakery
Holdings Linrited and its bankers, Republic National Bank of Nevu York
(Suisse) SA to pay to G B Liebmann, Behrmann & Company in trust for
and on behalf of CBHI the sum of R400.000.

There being no further business Peter Biberstein declared the meeting to be
closed.

COMBINED BAKERY HOLDINGS LIMITED

CORPNOMIN Llh4|TED - Director
(Peter Biberstein)
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LETTER OF WISHES

Campbell Consultants
Charnerstrasse 50
cH-6300
ZUG
SWITZERI-AND

Limited

Date:

Dear Sirs

The Weldan Bakery Investrnent Trust ("the Trust")

1 In my capacity as the duly appointed Protector of the Trust I address this letter
to you as the current laMully constituted Trustee of the Trust.

2 I acknowledge that you are not bound to comply with the wishes or opinions
expressed in this letter. lt is nevertheless desirable that you be aware of my
opinions, recornmendations and wishes so that you and your successors can
consider them in making any decisions or exercising any discretions in your
capacities as Trustees.

ln this letter reference to your Trust Powers wlll mean all of your powers,
duties, authorities, discretions and other rights and/or obligations of
whatsoever nature as Trustees of the Trust.

3 Accordingly I express my opinions, recommendations and wishes as follows -

3.1 lt is rny wish that during rny l ifetime you wil l be guided by and wil l follow
my directions in exercising your Trust Powers-

3.2 Upon my death or upon my becoming incapable of giving you the
directions envisaged in 3.1 above, it is my wish and recornmendation
that you be guided by and follovl the directions of ..
of Johannesburg, South Africa or if he has predeceased rne or is
incapable of so acting, ........ of London, England with
regard to all matters concerning the exercise of your Trust Powers,
provided that their recommendations and directions wil l not be
inconsistent wlth 3.3 below.

)
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2

3 . 3 Upon my death I reconrmend and nrish that -

3.3 .1 40% of all benefits derived from the Trust will be
distributed and accrue for the benefit of my wife,

. . . . . . .  ( "my Wife") .

The remaining (60%) of the benefits derived frorn the
Trust will be distributed and accrue for the benefit of my
children in equal shares.

tf my Wife so wishes then her share of the benefits
accruing to and derived by her from the Trust in terms of
3.3.1 above wilt be distributed to a separate trust
constituted by you and my Wife or her nominee will be
appointed as the protector of such separate trust.

lf any of my children who have attained the age of 25
years so wish then that child's share of the benefits
accruing to and derived from the Trust in terms of 3.3.2
above will be distributed to a separate trust constituted by
you and such child or his nominee wil l be appointed as
the protector of such separate trust.

A child of mine who has not attained the age of 25 years
will not receive any capital from the Trust except In
extraordinary circumstances but will receive from the Trust
such distributions of the benefits othenruise due to him
under 3.3.2 above as you may consider appropriate to
maintain such child in the manner to which he is
accustomed, to provide for the education of such child, his
general wellbeing, comfon in l ife and to establish him in
such occupati<' or business as he may wish to
undertake.

lf my Wife has predeceased me then the benefits which
would othervrise have accrued to my Wife in terms of
3.3.1 above vuill accrue to her issue, per stirpes or if she
dies leaving no issue then such benefits will accrue to my
children in equal shares.

lf any of my children has predeceased me then the
benefits which v.rould otherwise have accrued to that child
in terms of 3.3.2 above wil l accrue to his issue, per stirpes
or if he dies leaving no issue then such benefits wil l
accrue to my remaining children in equal shares.

The provisions of 3.3.4 and 3.3.5 above vJil l  apply mutatis
mutandis to any beneflciary pursuant to 3.3.6 or 3.3.7

3 .3  2

3 .3 .3

3 .3 .4

3 .3 .5

3 . 3 . 6

? ? 7

3.3 .8
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3

above.

1 lt is not the intention hereof nor will it be the effect hereof to give any rights to
any of the beneficiaries referred to herein.

5 This letter of wishes will remain in force indefinltely. lt may be cancelled or
altered at any time rn vuriting by me during my lifetime.

Yours faithfully



2O

P M I

WELDAN BAKERY IIIVESTMENT TRUST
(the TRUST)

MINUTES OF A MEETTNG OF THE TRUSTEES
OF THE TRUST HELD AT 10, GENERAL.WILLE STRASSE,

8027 ZURICH ON 1  JULY.1996 AT 1O AM

PRESENT:

Carnpbell Consultants Limited

IN ATTFNDANCE:

Marc Rufli

2

The meeting was declared quorate.

The members of the TRUST having agreed to invest in the share capital of
CBH investments Limited, a company incorporated in accordance with the
Laws of the British Virgin lslands (CBHI), it was resolved by the TRUST that -

2.1 The TRUST will acquire 52.68Y, of all of the issued share capital in
CBHI

2.2 In padial satisfaction of the TRUST's said investment in CBHI the
TRUST hereby authorised, empowers and directs Cornbined Bakery
Holdings Limited and its bankers, Nev'r Republic Bank of New York
Limited (Suisse) SA to pay to G B Liebmann, Behrmann & Company in
trust for and on behalf of CBHI the sum of R400,000.

There being no further business Peter Biberstein declared the meeting to be
closed.

CO tv lBlN ED BAKERY HOLDINGS LIMITED

CORPNOIIIN LIMITED - Director
(Pe'ier Biberstein)

)
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F A C S I M l L E T R A N S M I S S I O N

DATE: 1 Apr i l  1996

TO: Gest inor  UK
Glenn Unterhal ter

FROM: Peter Biberstein

RE: Combined Bakery Hold ings L imi ted

Numtrer  of  pages inc luding cover  sheet :  [  6 ]

FAX: 0044  r71  486  38  11

Dear Glenn,

Please find enclosed the fax which I received from Benji. The content of it is self explanatory.

As you can see amount other lransactions which should take place, Conrbined Bakery Holdings
Ltcl should sell ils shares in \ /PSA to \i\PlB, Stuttgart, for a consideration of DM 7'500'0O0.

Do you think that we nced a valualron fronr tlre auditors of \.\FSA, and also an opinion fronr the
audilors or tax advisors of \A,PtB, Stuttgart, about the value and the po.ssible tax implications, since
ir is a transaction between retared wa*rce.f.tia> 

/ //-,fr-7 n_*fr ,/ a/tA

Before I adress this issue to Benji, I vrould lrke to get your cornnler{rs. 'r.{-f^/
/

Kind regards

Yours sincerely,

GESTII',IOR SERMCES AG

t . / '
,// 7

// L/L-

Peter B:bcrstein
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COMBINED BAKERY HOLDINGS LIMITED
(the COMPANY)

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS
OF THE COMPANY HELD AT 10, GENERAL-WILLE STRASSE,

8027 ZURICH ON 1 APRIL 1996 AT 10 AM

PRESENT:

Corpnomin Lintited represented by its director Peter Biberstein

lNlrrENgAN-cE.

Marc Rufli

.,)

1 .

? .

4 .

4 . 1

The meeting was convened by Peter Biberstein in accordance with Artjcle 87
of the Articles of Association of the COMPANY.

Pursuant to Section 317 of the Companies Act 1995 Peter Biberstein declared
his interest in the arrangements to be discussed.

Peter Biberstein declared the meeting quorate.

The meeting was held in context of the following:

The COIvIPANY has completed the acquisit ion of all of the shareholders
interests in Werner & Pfleiderer SA (Pty) Limited (WPSA) from Werner
& Pfleiderer Lebensmitteltechnik GmbH (WPL) (the WPSA
ACQUtS|TION).

The COIvIPANY has completed the acquisit ion of all of the shareholders
interests in Werner & Pfleiderer Industrielle Backtechnik GnrbH (WPIB)
which has in turn completed the acquisii ion of the industrial bakery
division (rhe UJPIB BUSINESS) of WPL, from WPL (the WPIB
ACQUtStTtON).

ln order to optinrise synergies, rationalise costs and properly organise
group corpora:e direction and individual business management of

4 .2

4 . 3
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4 . 3 . 1

4 .3 .2

4 .3 .3

4.3.4

Page 2

operations the COMPANY has resolved to restructure its affairs so that-

the rational and corresponding demise of the WP corporate name
and development of the Combake corporate narne, is
implemented;

all other intellectual property is centralised and owned and
controlled separately from operating conrpanies;

WPSA becomes a subsidiary of WPIB.

the WPIB BUSINESS is vested in a to be formed subsidiary of
WPIB:

4.3,s WPIB will become a holding company and the source of the
residual WP trademark rights and administrator of the
irnplementation and enforcemenl of the WPSA and WPIB
ACQUISITIONS.

4.4 Since assuming control of WPSA the COMPANY has materially
improved its financial status and prospects and has commenced
promising negotiations regarding the separation (and potential d isposal)
of its craft bakery business and the rationalisation of its industrial bakery
business in collaboration with the industrialbakery business comprising
part of the WPIB BUSINESS.

5. Accordingly it has been resolved that the following agreements, transactions
and decisions are hereby concluded and will henceforth be irnplemented by
the COMPANY and through it, WPSA and WPIB -

5.1 The COMPANY agrees to se,. '- WPIB all of the COMPANY's shares
in and its subordinated claims against WPSA (as at the date of this
resolutlon) for a consideration of D1v17,500,000 payable by WPIB to the
COMPANY immediately against signature hereof.

5.2 The COMPANY hereby cedes, assigns and makes over unto and in
favour of WPIB all of its right, t it le and interest in and to all of its claims
and rights of action against \IJPL arising out of the WPSA
ACQUISITION. Without l imiting and notv/ithstanding the aforegoing the
COMPANY agrees and undertakes that if so required by WPIB it v,ri l l  in
its own name but for the benefit of WPIB and at WPIB's cost and in
accordance rnith WPIB's instructions, institute all proceedings and
othenrrrise enforce all of the rights and claims derived frorn the WPSA
ACQUISITtON and otherwise do all things necessary and/or incidental
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5.4

5 .5

5.6

5.7

q R

Page 3

to ensure the fullest and most effective enforcement of atl such rights
and claims arising from the WPSA ACQUISITION.

The COMPANY will do all things and sign all documents necessary to
effect the transfer of the shares in and subordinated claims against
WPSA hereby sold to WPIB against payment of the purchase price as
aforesaid.

The purchase price wil l be paid by WPIB to the COMPANY by cheque,
bankers draft or bank lo bank transfer into the COMPANY's bank
account held with the Republic Bank of New York, Zurich, Switzerland.

The COMPANY will cause to be formed in Germany a company to be
called Gombake International GmbH (or a name substantially similar
thereto) (COMBAKE GmbH).

The COMPANY will register in the appropriate jurisdictions all trade
marks and other intellectual property rights in the name Combake and
all intellectualproperty rights L.. 'ed by WPIB (excluding only the l imited
licence to use the name WP) to which end WPIB will cede and assign
those rights to the COMPANY for no consideration. ,

COMBAKE GmbH will be entitled to use and exploit the intetlectual
property acquired by the COMPANY from WPIB and WPIB's limited
licence to use the name WP for no consideration and the COMPANY
will on a continuing basis afford to COMBAKE GmbH all assistance
reasonably required of it to continue to exploit such intellectual property
in the course of its business.

WPIB willsell and transfer to COITIBAKE GmbH the whole of the WPIB
BUSINESS (excluding only the intellectual property rights acquired by
the COMPANY as aforementioned) in consideration for payment of an
arnount to be agreed and credited to loan account payable as a first
charge against and only to the exlent of after tax profits earned by
COMBAKE GmbH from the exploitation of the WPIB BUSINESS and
COMBAKE GmbH being financialty able to effect such payment.

WPIB hereby cedes, assigns and makes over unto and in favour of
COMBAKE all of its right, t lt le and interest in and to atl of its claims and
rights of action against WPL arising out of the WPIB ACQUISITION.
Without limiting and notwithstanding the aforegoing WPIB agrees and
undertakes that if so required by COMBAKE it will in its own name but
for the benefit of col/BAKE and at coMBAKE's cost and in accor-
dance with COI/BAKE's instructions, institute all proceedings and
otherwjse enforce all of the righls and claims derived from the wPlB
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ACQUISITION and othenruise do all things necessary and/or incidental
to ensure the fullest and most effective enforcement of all such rights
and claims arising fronr the wplB ACQUtslTloN.

The COMPANY will enter inr, ' l icence agreements with COMBAKE
GmbH and WPSA relative to the exploitation of the Combake trademark
and other intellectual property rights to the exclusion only of the
arrangement recorded in 5.7 above.

A comprehensive review will be undertaken by the COMPANY of the
merits for COI4BAKE GmbH assuming effective control of the
manufacture of industrial bakery equipment currently manufactured by
WPSA, the provision of all technical support services relative thereto
and the corresponding cessation of such manufacturing facilities and
technical seryices by WPSA so as to optimise effrciency and minimise
costs.

WPSA will fully explore opportunities to dispose of, merge or otherwise
rationalise its craft bakery business to/with Macadam or other South
African interests.

Peter Biberstein be and is hereby authorised and empowered to do all things
and sign all documents necessary to give effect to the aforegoing resolutaons.
All requisite steps will be taken to ensure that WPSA, WPIB and COMBAKE
GmbH do all things and sign all documents necessary to give effect to the
aforegoing transactions-

7. There being no further business Peter Eiberstein declared the meeting to be
closed.

COlvlBl NED BAKERYHOLD I NGS LIMITED

CORPNOMIN LIMITED - Director
(Peter Biberstein)
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Agreement

belr.reen

Wcrnor & Pf lc iderer lndusir iel le Backtechnik Gmbt- l
Pos tbox  136,7173O Tamm

- hcreinafter deslgnafed as ,,WP!B" -

and

Gombincd Bakery Flolding Ltd.,
Goneral Wille-StraGe 10, CH-8027 Zirich

and its
successors-in-title and assi gnce

- herein:fter designateC as"CBH" -

and

Krupp Hocsch Industries GmbH
EberhardstraBc I 2, 441 45 Dc rtrnund
-hereinaftcr designated as,,KHlN"-

ffi
t
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Prearnble

Vverher & Pt'lciderer l-ebens;nir'.eiieci-nik Gnrbi'l (hreiein:i:ie: Ccsign;:ii:ci as ,ViPL')

prevrously a srr i rs ic j iary of the forr ,er Klupp l ioesch ir4aschinenbar:  Gnrbi- i ,  no$/

Kru6rp nr:esch incir:stnes Gnrbi-i {here:rraiter ciesi,?n=:ec as ,,KHitJ"), sr:fo at iire be-

ginning cf 1396 i is indusinal ba<ing iechnolcgy civ is ion to \r" .PlB and CBH. In tcrnrs

ci',he cor:*.raci., \rv'tl lB anci CBH tcck over ceiain definei ancl separately listed asse'.s

from WFL.

Dr-.:rirrg 1E96, VlPL ivas solci Lry" K;-up1l iioesch tulaschire:nbau Gmbli. tcdalr ktorvn

as KHif{, '.o a'.hird pany. Tlre ouichaser of 'v' '"F'L l'r;:s'.ake:r over the ocrnntitrrrenis

that were ccntractuatiy bcund betv;een !^./Pl- on tne on€ sidc attc \^iFlE and CBH on

fhe cther -.;rCe.

s l

.Lrising fiorn finaliring ccntracts ii'ansactcd anC definea in ti:e ccntract from Jenuery

i O, 1996. WPIB has incurred and i.s stil l incurring ccsts in orier to cornplete ihe pro-

jects whiclt vu.ere transferred cr taken D\er per the ianual.r iO, 1996 Purchase A.c-

regrnent, and urhich have been the subject of ciiscussions tre$.reefl the contrac;ing

parties since January 1S97. WFIB clain:s certain arnounts of money, identified irr'rhe

(prresponcience and l ist ings as p'rep6rei  byWPlts datei  July '14, 1997 and Juiy 21,

1 997.

8B
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i r 2

wPi3 :s cesirous ci bcing ic,-;tp'=tts=tec fcr ti:cse atsis. Kil,l.,, consc;ous i,lrer fhe
:ciriracl.-=d parxr ls noi Kl-1ll! but v\FL. is interesieri :n scc-,ne a final l:-cal setiierner.lt
tc all cutstetliinE ccntrac:ual ;.ssues L\et rxr-rlc e.flse frcli, rne saie ci the irrcustial
ca(iitg tecfrnoiogy divisrcn. Kriir\i is thcrcic;c,,v:ll inE io rnake a frnal pa-vmeni tofW/PfB 

and CtSt-|. ir VvPIB =nd CBH t.v;tl:craiql =nd r..=;r,e all rnd any,fuiuic cJar,-n w,kici;
i 'ney erlse against K.lJlN anc viFL, sucjecr, in the case of V1ipL, to the cxr)eprions
reccrced belcw.

ihe Parn'cs agrec to ffre foffowfng:

s 3

VVPIB encl CB|J rvaive ell claims front whatsoever scurce agains,. KlitN and alt coiT,-
panies in lhe Krupp Group rvhich relaie lo f.e sale of the industriai baking techrrotogy
divisiorr in 1996 :o WFIB and cBH. WPIB and cEH in the s".fi.le rnanner, waiv_- a'
clajms against Vtt>L. The excspt:cns are so.{e(y:

. Claims by VJptEtCBl l, i l-.al are cunenfly b=fc:-e
iderrt i t jed as Case nurnbers 42 0 3S/S7 .4?. O 40i97

the Essen ccurts. (-fhese are
enrJ 42 O 41/g7i.

Clairns arising out oi tmde ccntracts befyuesn !,\.rptts ar:d \/,/pL, since i.rlarch i5,
1996 iclcsing daie of ths ccnlract for ure take over of the inctustrial baking tech-
nology civ is ion) and vvhich have no legal bas.s in Ihe agrcr,rent of  . ianuary ic.
l q q a

-iec.: I2.
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t /VF' lB and CBH inderni iy l ; i ; t i l  and Kl1( i . i ,  a id at l  ccr; ipanics i r i  ihe Krupi l  GrC.;p,
;iont a:l possii:le demar,ds a::c clsi,*,is, carnanc.:a enc clajnec ).,. susicrn,-rs cf ih,=

inclusirial ba<ing tech;rclcgy civisicn, ivh:ch rv-ore fci'fi:erlv lhe con:ractors ci \ivPl_,

and rvhcse contracis ere being ccm-..,ieter! by V/FIE as Der sechons l. ancj il cf llre

January 1O, 19S6 Purcfrasc A.qrcenlcni .

! 4

KHIN pays io yJPltslc3l i  an arnount cf Dtvl 1.700.:00. l 'he undersignea pari ies
declare to lave seilied all clair'.s aid Cemac,Cs. v;lrich <'.xisted bet"r,reen ihern and
wnicn mtgnt have arisen in connecticn wiih tire ccnti'aci dateci Jenuary f 0, iS96.

Tttfs arr,ount will, v,rithin 10 bankir,g days after rcc-eiptby KHIN of the signeo agree-
ment and letter as describei !n aopencjx.A, be paid ;nlc the bcnk account of i/i/plB,
acccunt nui:1ber 919 737 COO OOO at 6C0 600 COD Dresdner tsank. Strrttgart.

Tlre atnount paid by Ki{lN in terrns hererrf wiil be ap.propriaied as berween WFIB ano
CEH in their discretian anC peymenl by KtllN io ..t, 'plgiC5H rvjil drscliaroe KHtAj's
obligation ro make payrrent towards bcth.

s 5

By signing this agreement and thc Jetter r.,,jth th.=
that all contractuat anC tegal issues against each
ci-epancy are sol.rec and f,naiize,i_

text of aopcndix ? panics <ieclare

other have been met and any cj;s-

I

;
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$

rrv?' lB arr i  Ci in dcslaie to Kl. t f f ' I ,  ihr: :glr  s ig:aiur3:,rd b. i  delrvery: i  a lete:, ' "ui th
tl-te iexi as Cefine.d in Apoendix 1, tniii f,1,--,_1, l.;no,-rnce =il clai,-::s E.-taji:sl K.ulN e,.:c a:l
ccmpanies ;n the Krupp Group. ou' .  c i  the je iuary lC, 199'5 Fl j : -c, ' .asa Agreemen.i  t i
ihe take over b'y \ .PlB ard CBH cf the indu:: t : ral  bai : ing =,: l i \ r lcq./  r iv ic ic l t  cf  . , .vpr .
The let ter n=rerreC I0 ls not pan oi :he agreec cOnfide n:ratr ty.

$ e

Bcth contracting pat'i ies aoree. ihat :he abovc reeched setl,er,en'.. will bc trearsc as

stt-lctly ccni?cigntial v.;ith thc excep;on of appeniix 1 at ail tirnes, and esoeciai!;v no
irtformation rc'garcjing the deiail or final paynrcnt as shc,ln in iha =gr=efient rvjJl j;c.

issued 1o t tr i rd F'arhes.

Exc-eptions to the above will r:nf be perrn:t're-d ai(cr crior written consent c.i both oar-
t ics.

$ 7

! 'vPlB. CBH and Klill ' l expressly decla:e and ac!.ncwle<jge, ihat the ccniractual aE-
reement contains ccirCitior-:s favou;'able io r,i/PL is a tl 'rird ira(y (,yertrag zuounstan
Dntte/').

9rlit 1f c
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