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UNDERTAKING

|/We, the undersigned,

GLOBAL CAPITAL LIMITED
and
JEFFREY MICHAEL LIEBESMAN

hereby agree and undertake that -

1. We will maintain the utmost confidentiality regarding all information disclosed
to us and documents delivered to us by Peter Moss of and concerning and in
connection with the affairs of Werner & Pfleiderer and the proposed purchase
by Moss and/or persons nominated by him of the assets and/or business of
Werner & Pfleiderer and/or the shareholders interests in Werner & Pfleiderer
("PROPOSED TRANSACTION").

2. Without 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 TRANSACTION.

3. We will not directly or indirectly be involved in or associate ourselves with or
give advice in connection with any transaction which directly or indirectly
competes with or may otherwise reasonably interfere with or restrict the
conclusion and/or impiementation of the PROPOSED TRANSACTION to which
end, without limitation, we will not enter into any negotiations of discussions
with Werner & Pfleiderer and/or its shareholders notwithstanding that the
PROPOSED TRANSACTION has not materialised and/or. that negotiations in
relation to the PROPOSED TRANSACTION have terminated for any reason

whatsoever,



4. We will show to Moss the utmost good faith in all of our dealings with him
concerning the aforegoing information, documents and the proposed trans-

action.

5. 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 PROPQOSED
TRANSACTION, all of the same obligations as those‘ imposed upon us in

terms of this document.

SIGNED at JOHANNESBURG this 72 day of (0 .spe, 1995

AS WITNESSES:
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2. . -

GLOBAL CAPITAL LIMITED

]

)
SIGNED at JOHANNESBURG this ,]5‘ day of %’19@5 .

AS WITNESSES:
V)
LTS
, QW;&M‘ ,

JEFFREY MICHAEL LIEBESMAN



Agreement

between

Werner & Pfleiderer Industricile Backtechnik GmkH
Pasthox 138, 71730 Tamm
; - hereinarftor dosignataed as ,,WEIR™ -

and

Combined Bakery Holding Lid.,
General Wille-Strafle 10, CH-8027 Ziirich
and its
successors-institle and assignee
- herzinafler designated as"CBHY -

and

Krupp Hoesch Industries GmbH
Eberhardstrafie 12, 44145 Dortmund
-hereinafter designated as  KHIN®-

2 '28 14:79 TX/REX NO.21357 P.CC4



FPreambpla .

Werner Z Pileiderer Lzbensmitleliechnih Gmbid (heveinaiior designaied as WPLY

the former Krupp “Yoesch Mzechinenbau Gmbil, now

Q
Yh

creviously a subsidiary
Krupp Heeasch industies GmiH (hersirafler designated as KMIN', scid at (he be-
ainnintg of 1986 its ind(;stn’al baking iechraiogy divisien to WPIB zrd CBH. In tarms
of \he cortract, WHIB and CBH tock over cerlain deiinecd anc separatisly iisicd assais
frem WEL.

During 1898, Wirl. was sold by Kiucp Heoesch Maschinenbau CmbH, teday xnown
as KHIN, to 2 third party. The purchaser of WPL has taksn over the cermmitmeants
that weare contractually bound betwszn WL on the cne side anc ‘WFIB and CBH an
the scther side.

un
-

Arising iram finalizing contracls fansacted and defined in the contract from January
16, 1995, WPIB has incurred and is stiil inbtxrﬁng costs in order to compiste the pro-
jects which were transferred or taken cver per the Jaruary 10, 1688 Puichass Ag-
raement, and which have been the subject of discussions behween the contraciing
Fariies since January 1587 WrIB claims canain amounts of meney, identified in the
correspondence'and listings as prepared by WPIB datad July 14, 1997 and July 21,
1897,

c A e C . cw oy AtA < oapc
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WWPRiB is desircus of heing compenszisd for thass cosls. KHIN, conscious that the
ceriractzd pany is not KEIN bos VWL, is interestad n seeirg A final legal setiemeant

I cuistarnding cortractual issusa that could zrse from tha azis
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Cating Teehnology divisicn. KEIN s weiciore wiling to make z final pavment to

B and CEBH, if W=!B and CaM withdraw and waly
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may arise against KHIN zre WEL, subject, in the caze of MPL, 1o the axecepticns

recorded belcw.

the Parties sgree to the follcwing:

un
[90]

WPIB and CBH wajve all claims from whatscever source against KEIN and 3!t com-
panies in the Krupp Group which ralate 1o the sale of ike industrial kaking technology
division in 1996 ‘o0 WPIB and CEH. WPIB and C3H in the same mannes, waive all

claims against WPL. The sxceptions ars sclely:

» Claims by WPIB/CBE, that are currently beicre the Zssen courts. (These are
identiied as Case numbers 42 0 38/87.42 0 40/G7 2nd 42 0 41/97).

» Claims arising out of ‘rade cenfracts betwasn WPRIR znd WPL, since March 15,
1596 (closing dats of the contract for the take cver of the indusitial paking tech-
nalogy division) and which have no legal bas's in the agreement of Jarvary 10,

19868,
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WRPIB and C2

5,

clzima, demandad snd sciaimen Ly customears of the
industrial baxing technelogy divisien, which were formerly the cantractors of WS
and whose cortracts are baing comoizted by WEIB as per sectione | and Il ¢cf ths
Jaruary 10, 7985 Furchase Agroemeant,

fe7)
L

KHIN pays ¢ WPIB/CER an amount of CM 175 0.0CC. The undersigned partiss
declare {0 have saitled zall daims z2-d camards, which e

xisted betwesn ihem and
whicih might have anisen in cornection with the contract dated Jaruary 10, 1658

This amount wiil,

within 10 banking days after receipt by KHIN of the signed agre=-
ment and lefter as described in appendix A, he paid irto the bank eccount of WIHB,
account numoer 818 737 £00 000 =t 500 200 SO0 Dresdher Bank, Stuttgarn

The amount paid by KiHIN i3 tem

hereci wiil be appropriated as tetween WFPIB and
CEH in their discreticn and paymeni by KHIN 1o WPRIB/CBH will discharae KN
chligation to make payment towards bet.

)
[5;]

By signing this agreement anc the lsiter wih tha ¢

2 text of appendix 1 zanies dect
that all contractual ang lzcal issues sgainst each other have been meat and any dis-
crepancy are sclved and finzalized
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WHIB and CGi7 declare ia KHIN, through signature and by deivery ©f & letier, with
2 text 25 defined in Appe raix that thoy rencunca il clzints agsinst KN 265 a8
companies in (e K:upp '3roup, cut of the Jznuary 40, 71926 Fuichase Agrezmen: for
the take aver by WPIB and GBH of tha 2 incustrial baking tzchrelogy division of WPRL.

The ketter re‘erred {0 is not Pan uf the zgrsed contidentality.

#42]
l’ 4

Beth centracting parties agres, that the zbove reachzd selilemen:, will be treatad =<
strictly confidential wiih the exception of appendix 1 at gl times, and especially nc
nformation regarding the detail cr anal Fayment 2s shawn in (ha zagrasmert will be

issued ‘o third paries
Exceptions tc the atove wiil oniy be perrut 3d prior writien consent of boin par-
fies.
g7
WPEIB, CBH and KiHIN expressly declare znd acknewledgs, thal the contractual ag-

feement contains conditions favourzble to WPL ze 2 third party ((Vertrag zuegunsien

Crit=r"y.
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931D
THE INTERNATIONAL BAKERY INVESTMENT TRUST
{the TRUST)
MINUTES OF A MEETING OF THE TRUSTEES
OF THE TRUST HELD AT 10, GENERAL-WILLE STRASSE,
8027 ZURICH ON 19 APRIL 1996 AT 10 AM
PRESENT:

Cortrus Services SA

IN ATTENDANCE:

Marc Rufli

1 The meeting was declared quorate.

2 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 Islands (CBHYI), it was reso'ved by the TRUST that -

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

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

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

COMBINED BAKERY HOLDINGSLIMITED

CORPNOMIN LIMITED - Director
{Peter Biberstein)

/6
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LETTER OF WISHES

Campbell Consultants Limited
Chamerstrasse 50
CH-6300

ZUG

SWITZERLAND

Date: ..o

Dear Sirs

The Weldan Bakery {investment Trust {"the Trust")

1

In my capacity as the duly appointed Protector of the Trust | address this letter
to you as the current lawfully constituted Trustee of the Trust.

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

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

Accordingly | express my opinions, recommendations and wishes as follows -

3.1 {tis my wish that during my lifetime you will be guided by and will 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 recommendation
that you be guided by and follow the directions of ...,
of Johannesburg, South Africa or if he has predeceased me or is
incapable of so acting, ................ccce of London, England with
regard to all matters concerning the exercise of your Trust Powers,
provided that their recommendations and directions will not be
inconsistent with 3.3 below.



3.3

Upen my death | recommend and wish that -

3.3.1

332

3.33

3.34

3.35

3.36

337

3.3.8

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 from the
Trust will be distributed and accrue for the benefit of my
children in equal shares.

i 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 will 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.

If 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 will 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 otherwise due to him
under 3.3.2 above as vou 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, comfort in life and to establish him in
such occupatic~ or business as he may wish to
undertake.

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

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

The provisions of 3.3.4 and 3.3.5 above will apply mutatis
mutandis to any beneficiary pursuant to 3.3.6 or 3.3.7



/9

3
above.
4 It 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 indefinitely. It may be cancelled or

altered at any time in writing by me during my lifetime.

Yours faithfully



20
pm ]

WAZE
WELDAN BAKERY INVESTMENT TRUST
(the TRUST)
MINUTES OF A MEETING OF THE TRUSTEES
OF THE TRUST HELD AT 10, GENERAL-WILLE STRASSE,
8027 ZURICH ON 1 JULY 1996 AT 10 AM
PRESENT:

Campbell Consultants Limited

IN ATTENDANCE:

Marc Rufli

1 The meeting was declared quorate.

2 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 Islands (CBHYJ), it was resolved by the TRUST that -

2.1 The TRUST will acquire 52.68% of all of the issued share capital in
CBHI.

2.2 In partial satisfaction of the TRUST's said investment in CBHI the
TRUST hereby authorised, empowers and directs Combined Bakery )
Holdings Limited and its bankers, New 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.

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

COMBINEDBAKERYHOLDINGSLIMITED

CORPNOMIN LIMITED - Director
(Peter Biberstein)
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GESTINOR SERVICES AG

GENFRAL WILLE-STRASSE {0
CH-5027ZURICH
TELEPHONE: +41-(0)1-236.27.27
FACSIMITE: +41-(0)1-286.27.37

FACSIMILE TRANSMISSION

DATE: 1 April 1996

TO: Gestinor UK FAX: 0044 171 486 38 11
Glenn Unterhalter

FROM: Peter Biberstein

RE: Combined Bakery Holdings Limited

Number of pages including cover sheet: [ 6}

Dear Glenn,
Please find enclosed the fax which | received from Benji. The content of it is self explanatory.

As you can see amount other transactions which should take place, Combined Bakery Holdings
Ltd. should sell its shares in WPSA o WiPIB, Stuttgart, for 2 consideration of DM 7°500'000.

Do you think that we need a valuation from the auditors of WESA, and also an opinion from_ the
auditors or tax advisors of WPIB, Stutlgan, about the value and the possible tax implications, since

it is a transaction between related praetce. /o-»{ve“) / //,, 77/_, P ,(— ‘/ 4%/5
Before | adress this issue to Benji, | would like to get your comments. 04’:./4\/

Kind regards.
Yours sincerely,

GESTINOR SERMICES AG

il

Peter Bbeorstein

GROUP OFFICIS DI SWIZRRLAND, UNITED KINGDOX, NETHIPLANDS, JRELAND
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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,

PRESENT:

8027 ZURICH ON 1 APRIL 1996 AT 10 AM

Corpnomin Limited represented by its director Peter Biberstein

IN ATTENDANCE:

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
his interest in the arrangements to be discussed.

3. Peter Biberstein declared the meeting quorate.
4, The meeting was held in context of the following:
4.1 The COMPANY has completed the acquisition of all of the shareholders

4.2

4.3

interests in Werner & Pfleiderer SA (Pty) Limited (WPSA) from Werner
& Pfleiderer Lebensmitteltechnik GmbH (WPL) (the WPSA
ACQUISITION).

The COMPANY has completed the acquisition of all of the shareholders
interests in Werner & Pfleiderer Industrielle Backtechnik GmbH (WPIB)
which has in turn completed the acquisition of the industrial bakery
division (the WPIB BUSINESS) of WPL, from WPL (the WPIB
ACQUISITION). ‘

{n order to optimise synergies, rationalise costs and properly organise
group corpora‘e direction and individual business management of




Page 2

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

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

4.3.2 all other intellectual property is centralised and owned and

controlled separately from operating companies;

4.3.3 WPSA becomes a subsidiary of WPIB.

434 the WPIB BUSINESS is vested in a to be formed subsidiary of
WPIB,
4.3.5 WPIB will become a holding company and the source of the

residual WP trademark rights and administrator of the
implementation and enforcement 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 disposal)
of its craft bakery business and the rationalisation of its industrial bakery
business in collaboration with the industrial bakery business comprising
part of the WP!B BUSINESS.

5. Accordingly it has been resolved that the following agreements, transactions
and decisions are hereby conctuded and will henceforth be implemented 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
resolution) for a consideration of DM7,500,000 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, title and interest in and to all of its claims
and rights of action against WPL arising out of the WPSA
ACQUISITION. Without limiting and notwithstanding the aforegoing the
COMPANY agrees and undertakes that if so required by WPIB it will in
its own name but for the benefit of WPIB and at WPIB'’s cost and in
accordance with WPIB's instructions, institute all proceedings and
otherwise enforce all of the rights and claims derived from the WPSA
ACQUISITION and otherwise do all things necessary and/or incidental

31




5.3

5.4

55

5.6

57

5.8

59

Page 3

to ensure the fullest and most effective enforcement of all 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 will be paid by WPIB to the COMPANY by cheque,
bankers draft or bank {o 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 Combake 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 intellectual propenrty rights L..-=d by WPIB (excluding only the limited
licence to use the name WP) to which end WFIB will cede and assign
those rights to the COMPANY for no consideration.

COMBAKE GmbH will be entitled to use and exploit the intellectual
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 will sell and transfer to COMBAKE GmbH the whole of the WPIB
BUSINESS (excluding only the intellectua! property rights acquired by
the COMPANY as aforementioned) in consideration for payment of an
amount to be agreed and credited to loan account payable as a first
charge against and only to the extent of after tax profits earned by
COMBAKE GmbH from the exploitation of the WPIB BUSINESS and
COMBAKE GmbH being financially able to effect such payment.

WPIB hereby cedes, assigns and makes over unto and in favour of
COMBAKE all of its right, title and interest in and to all 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 COMBAKE and at COMBAKE's cost and in accor-
dance with COMBAKE's instructions, institute all proceedings and
otherwise enforce all of the rights and claims derived from the WPIB

327




5.10

511

512

Page 4

ACQUISITION and otherwise do all things necessary and/or incidental
to ensure the fullest and most effective enforcement of all such rights
and claims arising from the WPIB ACQUISITION.

The COMPANY will enter iniu licence agreements with COMBAKE
GmbH and WPSA relative to the explcitation 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 COMBAKE 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 services by WPSA so as to optimise efficiency 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 alf things
and sign all documents necessary to give effect to the aforegoing resolutions.
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.

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

COMBINEDBAKERYHOLDINGSLIMITED

CORPNOMIN LIMITED - Director
(Peter Biberstein)

33




Agreement

hehween

Werner & Pficiderer Industriclle Backtechnik GmiH
Postheox 138, 71730 Tamm
- hereinafter designated as ,WFPIB* -

anad

Combined SBakery Holding Lid.,
General Wille-Strafle 10, CH-8027 Qiirich
and its
successors-in-title and assignee
- hereinafter dasignated as*CBH* -

and
Krupp Hoesch Industries GmbH

Eberhardstraic 12, 44145 Dortmund
-hereinafter designated as , KHIN'-

gar

[
28]
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Preamole .

Wearner & Pllaiderar lebensimiteitechrix Gmoid (herainoiier designaiad as WPLY
crevicusly a subsidiary of the former Krupp tioesch Mzschirenbai: GmbH, now
Krupp Hoesch industdes GmipH ‘hereqaiter designzicg as (KHINT, scld at the Le-
ginning ¢t 1356 iis ind';:stn'al taking tachnolegy division to WPIB and CBH. in terms
of the contract, WFIB and CBH ook aver cariain defined and separately lisied assoels
frcam WFPL.

During 1966, WPL was sold by Kyjupp Hoesch Maschirenbau GmioH, teday kaown
as KHIN, ‘o a third party. The purchaser of WFPL has taken over the commitments
that were centractuslly beund betwesen WPPL on the one side anc WFIB and CBH on

the cther side.

S 1

Arising from finalizing contracts Tansacted and defined in the centract from January
70, 1696, WPIB has incurred and is still ’:n;;um'ng costs in orcder to compileta the pro-
jects which were Yransferred or taken over per the January 10, 168€C Purchase Ac-
reement, and which have been the subject of discussions bemwsen the contracing
garties since January 1227, WFIB claims cenain amounts of money, identified in the
corespondence and listings as prepared by WPIB datad July 14, 1987 and Juiy 21,
1897

#2C27Cc

25/02 88 La:ln T¥/RX K3.2107 2.66G2 oy




5. KHIN, conscious thar the

3
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WFid s desircus of being companszied fo
contracizd parny 18 not KHIN udt WFL. ic interesied in sceing 3 final lzgzl zettiement
e al cutstanding contraciual issues that could zrse oo he saig of the industral
Szking technoiogy dw.sxcr' KHIN Is thereioie wiling ‘o make a final payment to
WPRIB and CBH, if WFIB znd CRH withdraw =nd w ‘zive all and any future claim which
may arse zgainst KHIN and WL, suCject, in the case of WFPL, lu tre oxcentions

recerded below.

The Parties sgree to the foliowing:

975
[

WPIB and C8H waijve zll claims from whatsoever scurce against KIHIN and all comr-
Fanies in the Krupp Group which relate 10 the sale of the industrial baking technology
dwision in 1986 o WFIB and CBH. WPRIR and CBH in the same manner, waive all

claims against WL, The excaplicns are sclely:

ot

= Claims by WPIRB/CBH, t+at zre currently bzfere the Essen courts. (These ara

identified as Case numbars 42 (0 38/67 420 40/97 and 42 0 41/97).

)

« Claims arising out of trade centracts setwesn WPIE and WPL, since March 15,
1996 {clcsing date of the contract for (he take aver of the indusirial baking tech- .
nology division) and whick Fave no legal basis in the agreoment of vanuany 19,
1993,

23702 '9R 1L.26 TX/RX NO.2137

Lofus




WFIG and CBH indemidy W'—’L and XHIN, and all comparnics in the Kmupp Group,
rom 2’ possible demands znd clasims, demancod and claimed by customers of tha

industnal bhaxing technclogy divisicn, which were formerly the conractors of WEIL,

and whose contracis are being complated by WRIE as ner sectons | and |1, of the
January 19, 1986 Purchass Agreemoent.

wn
hY

KHIN pays to WPIB/CBMH an amount of CM 1.700.300. The undersigned partiss
nd

s

declare to have settied all claims and demards. which existed between ithem

wihich mignt have arisen in connecticn with the contract dated o January 10, 165¢.

fis amount wilf, within 10 banking days afer receipt by KHIN of the signed agree-
ment and letter as described in appencix A, be paid into the bank account af WwieiB,
acccunt number $19 737 000 000 at 6C0 800 CGO Drasdner Bank, Stuttgart.

The aimount paid by KHIN in terms hereof will be zppropriatad as beiween WFIB and
CEH in their discreticn and payment by KHIN o WPRIS/CBH will dischiarge KHIN's

obligation (o make payment towards beth.

-~

85

8y signing this agreement and the letter with the text of appendix 1 panies declare
that all contractuzl and lecal issues agzinst each other have been met and any dis-

crepzancy are sojved and finalized.

oy -

~ ~ maEs s w LR - -
25702 '98 14:%5 TX/RX NC. 2107 7037
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cempanies in tha Kropp Group. out of the Jaruary 10, 7885 Fuyrchase Agreement G
the take over by WPIE and CBH cf the indust-ial bzkina =chnalogy divicion of WRL,

The tetter nzferred to is not part of the sgreed confidentaiity.

§6

Beth contracting parties agree. that the above reached setiement. will be treated as
strictty confidential with the exception of appendix 1 at &l tmes, and especiaily no
nformation regarding the detail or finsl paymaont @s shown in tha zgrzemernt will Lo

iszued o third parties.
i

Exceptions to the above will only be permitted aiier crior written consent o1 both par-

tics.

w
~)

Al . — » 4
WRIB, CBH and KRIN expressly declare and acknowledge, that the coniractual ag-

reement contains conditions favourable io WPL zs a third nacty (Vertrag zugunsizn \
Drittary. .

Sei1ic )
. [}
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