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ZAR15,000,000,000
Domestic Medium Term Note Programme

On 11 May 2005, Steinhoff Services Limited (formerly a private company known as Unitrans Services Proprietary Limited (the Issuer) established a ZAR2,000,000,000
Domestic Medium Term Note Programme pursuant to a programme memorandum dated 11 May 2005, which was amended and restated on 13 April 2007,
20 November 2007, 7 December 2011 and 3 November 2015 respectively (collectively, the Previous Programme Memoranda). This update to the Previous
Programme Memoranda (this Programme Memorandum) will apply to all Notes (as defined herein) issued under the Programme on or after 15 December 2016 (the
Programme Date). This Programme Memorandum will also apply to any Notes Outstanding (as defined herein) issued under the Programme before the Programme
Date and will in respect of all such Notes, supersede and replace the Previous Programme Memoranda in their entirety.

Under this ZAR15,000,000,000 Domestic Medium Term Note Programme (the Programme), the Issuer may from time to time issue notes (the Notes), which expression shall
include Senior Notes and Subordinated Notes (each as defined herein) denominated in any currency agreed by the Issuer and the relevant Dealer(s) (as defined herein) and
further subject to all Applicable Laws and, in the case of Notes listed on the Interest Rate Market of the JSE (as defined herein) or such other Financial Exchange(s) (as
defined herein) as may be determined by the Issuer and the relevant authority, the debt listings requirements of the JSE Limited (the JSE) or such other Financial
Exchange(s), that are subject to the terms and conditions (the Terms and Conditions) contained in this Programme Memorandum. Any other terms and conditions not
contained in the Terms and Conditions that are applicable to any Notes, replacing or modifying the Terms and Conditions, will be set forth in a pricing supplement (the
Applicable Pricing Supplement).

Capitalised terms used in this Programme Memorandum (as defined herein) are defined in the section of this Programme Memorandum headed fiferms and Conditions of
the Notesq unless separately defined, and/or in relation to a Tranche of Notes, in the Applicable Pricing Supplement.

As at the Programme Date, the Programme Amount is ZAR15,000,000,000. This Programme Memorandum will apply to the Notes issued under the Programme in an
aggregate Outstanding Nominal Amount which will not exceed ZAR15,000,000,000 unless such amount is increased by the Issuer pursuant to the section of this
Programme Memorandum headed fiGeneral Description of the Programmea

Steinhoff International Holdings N.V. (Steinhoff International), Steinhoff Investment Holdings Limited (Steinhoff Investment), Steinhoff Africa Holdings Proprietary Limited,
Ainsley Holdings Proprietary Limited and Pepkor Holdings Proprietary Limited (collectively, the Guarantors), jointly and severally, irrevocably and unconditionally guarantee
to the holders of the Notes (the Noteholders) the due and punctual performance of all obligations arising under the Programme pursuant to this Programme Memorandum
which the Issuer may incur to the Noteholders and the payment of all amounts owing by the Issuer in respect of the Notes arising under the Programme pursuant to this
Programme Memorandum. See Condition 8 with respect to changes of the Guarantors.

The Notes may comprise, without limitation, Fixed Rate Notes, Floating Rate Notes, Mixed Rate Notes, Index-Linked Notes, Zero Coupon Notes and/or such combination of
the foregoing Notes and/or such other type of Notes as may be determined by the Issuer and the relevant Dealer(s) and specified in the Applicable Pricing Supplement.
Notes will be issued in individual Tranches which, together with other Tranches, may form a Series of Notes. A Tranche of Notes will be issued on, and subject to, the Terms
and Conditions, as replaced, amended and/or supplemented by the terms and conditions of that Tranche of Notes set out in the Applicable Pricing Supplement.

This Programme Memorandum has been approved by the JSE. A Tranche of Notes may be listed on the Interest Rate Market of the JSE or on such other or additional
Financial Exchange(s) as may be determined by the Issuer, subject to all Applicable Laws. Unlisted Notes may also be issued under the Programme but will not be
regulated by the JSE. Claims against the BESA Guarantee Fund Trust may only be made in respect of the trading of Notes listed on the Interest Rate Market of the JSE in
accordance with the rules of the BESA Guarantee Fund Trust. The holders of Notes that are not listed on the Interest Rate Market of the JSE will have no recourse against
the JSE or the BESA Guarantee Fund Trust. Unlisted Notes are not regulated by the JSE. A copy of the Applicable Pricing Supplement relating to a Tranche of Notes
which is to be listed on the Interest Rate Market of the JSE will be delivered to the JSE and the CSD, before the Issue Date, and the Notes in that Tranche may be traded
by or through members of the JSE from the date specified in the Applicable Pricing Supplement, in accordance with the Applicable Procedures. The settlement of trades on
the JSE will take place in accordance with the electronic settlement procedures of the JSE and the CSD for all trades done through the JSE. The placement of a Tranche
of unlisted Notes may (at the sole discretion of the Issuer) be reported through the JSE reporting system, in which event the settlement of trades in such Notes will take
place in accordance with the electronic settlement procedures of the JSE and the CSD for all trades done through the JSE. The settlement and redemption procedures for a
Tranche of Notes listed on any Financial Exchange (other than or in addition to the JSE) will be specified in the Applicable Pricing Supplement.

Arranger and JSE Debt Sponsor
The Standard Bank of South Africa Limited,
acting through its Corporate and Investment Banking division

Dealers
The Standard Bank of South Africa Limited,
acting through its Corporate and Investment Banking division
Rand Merchant Bank,
a division of FirstRand Bank Limited
Absa Corporate and Investment Bank,
a division of Absa Bank Limited
Nedbank Limited,
acting through its Corporate and Investment Banking division
Investec Bank Limited,
acting through its Corporate and Institutional Banking division
PSG Capital Proprietary Limited




The Notes may be issued on a continuing basis and be placed by one or more of the Dealers specified under the section headed fSummary of Programmeodand any
additional Dealer appointed under the Programme from time to time by the Issuer, which appointment may be for a specific issue or on an ongoing basis. References in this

Programme Memorandum to the frelevant Dealeroshall, in the case of Notes being (or intended to be) placed by more than one Dealer, be to all Dealers agreeing to place
such Notes.

Programme Memorandum dated 15 December 2016.



GENERAL

Capitalised terms used in this section headed i Gener al 06 shal | bear the
Terms and Conditions, except to the extent that they are separately defined in this section or this is
clearly inappropriate from the context.

The Issuer and the Guarantors accept full responsibility for the accuracy of the information contained
in this Programme Memorandum and all documents incorporated by reference (see the section of this
Programme Me mor anDbeumentdh imconpeeated BBy Referenced. To the best of the
knowledge and belief of the Issuer and the Guarantors (who have taken all reasonable care to ensure
that such is the case) the information contained in this Programme Memorandum is in accordance with
the facts and does not omit any fact which would make any statement false or misleading and all
reasonable enquiries to ascertain such facts have been made. This Programme Memorandum
contains all information required by law and the debt listings requirements of the JSE.

The JSE takes no responsibility for the contents of this Programme Memorandum, any Applicable
Pricing Supplements, or the annual reports of the Issuer and/or the Guarantors (as amended or
restated from time to time), makes no representation as to the accuracy or completeness of any of the
foregoing documents and expressly disclaims any liability for any loss arising from or in reliance upon
the whole or any part of this Programme Memorandum, any Applicable Pricing Supplements, or the
annual reports of the Issuer and/or the Guarantors (as amended or restated from time to time).

The Issuer and the Guarantors, having made all reasonable enquiries, confirm that this Programme
Memorandum contains or incorporates all information which is material in the context of the issue and
the offering of Notes, that the information contained or incorporated in this Programme Memorandum
is true and accurate in all material respects and is not misleading, that the opinions and the intentions
expressed in this Programme Memorandum are honestly held and that there are no other facts, the
omission of which would make this Programme Memorandum or any of such information or
expression of any such opinions or intentions misleading in any material respect.

This document is to be read and construed with any amendment or supplement thereto (this
document, as amended or supplemented, the Programme Memorandum) and in conjunction with
any other documents which are deemed to be incorporated herein by reference (see the section
headed fDocuments Incorporated by Referenced and, in relation to any Tranche (as defined herein) of
Notes, should be read and construed together with the Applicable Pricing Supplement. This
Programme Memorandum shall be read and construed on the basis that such documents are
incorporated into and form part of this Programme Memorandum.

The Arranger, the Dealer(s), the JSE Debt Sponsor or any of their respective subsidiaries or holding
companies or a subsidiary of their holding companies (Affiliates), other professional advisers named
herein and the JSE have not separately verified the information contained herein. Accordingly, no
representation, warranty or undertaking, express or implied, is made and no responsibility is accepted
by the Arranger, the Dealer(s), the JSE Debt Sponsor, the JSE nor any of their Affiliates or other
professional advisers as to the accuracy or completeness of the information contained in this
Programme Memorandum or any other information provided by the Issuer or the Guarantors. The
Arranger, the Dealer(s), the JSE Debt Sponsor and other professional advisers do not accept any
liability in relation to the information contained in this Programme Memorandum or any other
information provided by the Issuer and/or the Guarantors in connection with the Programme.

No Person has been authorised by the Issuer to give any information or to make any representation
not contained in or not consistent with this Programme Memorandum or any other document entered
into in relation to the Programme or any other information supplied by the Issuer in connection with the
Programme and, if given or made, such information or representation must not be relied upon as
having been authorised by the Issuer, the Guarantors, the Arranger, the Dealer(s), the JSE Debt
Sponsor or other professional advisers.

Neither this Programme Memorandum nor any other information supplied in connection with the
Programme is intended to provide a basis for any credit or other evaluation, or should be considered
as a recommendation by the Issuer, the Arranger, the Dealer(s), the JSE Debt Sponsor and other
professional advisers that any recipient of this Programme Memorandum, or any other information
supplied in connection with the Programme, should subscribe for, or purchase, any Notes.

Each Person contemplating the subscription for, or purchase of, any Notes should determine for itself
the relevance of the information contained in this Programme Memorandum and should make its own
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independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the Issuer and/or the Guarantors and its subscription for, or purchase of, Notes
should be based upon any such investigation as it deems necessary. Neither this Programme
Memorandum nor any Applicable Pricing Supplement nor any other information supplied in connection
with the Programme constitutes an offer or invitation by or on behalf of the Issuer, the Guarantors, the
Arranger, or any of the Dealers to any Person to subscribe for or to purchase any Notes.

Neither the delivery of this Programme Memorandum nor any Applicable Pricing Supplement nor the
offering, sale or delivery of any Note shall at any time imply that the information contained herein is
correct at any time subsequent to the date hereof, or that any other financial statements or other
information supplied in connection with the Programme is correct at any time subsequent to the date
indicated in the document containing the same. The Arranger, the Dealer(s), the JSE Debt Sponsor
and other professional advisers expressly do not undertake to review the financial condition or affairs
of the Issuer and/or the Guarantors during the life of the Programme. Investors should review, inter
alia, the most recent financial statements, if any, of the Issuer and/or the Guarantors when deciding
whether or not to subscribe for, or purchase, any Notes.

Neither this Programme Memorandum nor any Applicable Pricing Supplement constitutes an offer to
sell or the solicitation of an offer to buy or an invitation to subscribe for or purchase any Notes. The
distribution of this Programme Memorandum and any Applicable Pricing Supplement and the issue,
sale or offer of Notes may be restricted by law in certain jurisdictions. Persons into whose possession
this Programme Memorandum or any Applicable Pricing Supplement or any Notes come are required
by the Issuer, the Guarantors, the Arranger, the Dealer(s), the JSE Debt Sponsor and other
professional advisers to inform themselves about, and observe any such restrictions. For a description
of certain restrictions on offers, sales and deliveries of Notes and on the distribution of this Programme
Memorandum or any Applicable Pricing Supplement and other offering material relating to the Notes,
see the section headed fSubscription and Salea

None of the Issuer, the Guarantors, the Arranger, the Dealer(s), the JSE Debt Sponsor nor other
professional advisers represents that this Programme Memorandum may be lawfully distributed, or
that any Notes may be lawfully offered, in compliance with any applicable registration or other
requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assumes
any responsibility for facilitating any such distribution or offering. In particular, no action has been
taken by the lIssuer, the Guarantors, the Arranger, the Dealer(s), the JSE Debt Sponsor or other
professional advisers which would permit a public offering of any Notes or distribution of this document
in any jurisdiction where action for that purpose is required. Accordingly, no Notes may be offered or
sold, directly or indirectly, and neither this Programme Memorandum nor any advertisement nor other
offering material may be distributed or published in any jurisdiction, except under circumstances that
will result in compliance with any Applicable Laws and regulations. The Dealer(s) has represented that
all offers and sales by it will be made on the same terms.

The Notes have not been and will not be registered under the United States Securities Act of
1933 (as amended) (the fSecurities Actd). Notes may not be offered, sold or delivered within
the United States or to U.S. Persons except in accordance with Regulation S under the
Securities Act.

In connection with the issue and distribution of any Tranche of Notes under the Programme, the
relevant Dealer(s), if any, that is specified in the Applicable Pricing Supplement as the Stabilising
Manager (or any Person acting for the Stabilising Manager) may, if specified in that Applicable Pricing
Supplement and only if such stabilising is permitted by the debt listings requirements of the JSE and
approved by the JSE, over-allot or effect transactions with a view to supporting the market price of the
Notes at a level higher than that which might otherwise prevail for a limited period. However, there
may be no obligation on the Stabilising Manager (or any agent of the Stabilising Manager) to do this.
Such stabilising, if commenced, may be discontinued at any time and must be brought to an end after
a limited period. Such stabilising shall be in compliance with all Applicable Laws, regulations and rules.

The pricelyield and amount of a Tranche of Notes to be issued under the Programme will be
determined by the Issuer and the relevant Dealer(s) at the time of issue in accordance with prevailing
market conditions.
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DOCUMENTS INCORPORATED BY REFERENCE

Capitalised terms used in this section headedi Document s | ncorporated by

same meanings as used in the Terms and Conditions, except to the extent that they are separately
defined in this section or this is clearly inappropriate from the context.

The following documents shall be deemed to be incorporated in, and to form part of, this Programme
Memorandum:

(a) all amendments and/or supplements to this Programme Memorandum prepared by the Issuer
from time to time;

(b) each Applicable Pricing Supplement relating to any Tranche of Notes issued under the
Programme;

(c) the Guarantee executed by the Guarantors in favour of the Noteholders and each Accession

Letter executed by any Additional Guarantor;

(d) as at the Programme Date, the published audited annual financial statements, and notes
thereto, of the Issuer for the three financial years ended 30 June 2013, 2014 and 2015 and
the published audited annual financial statements, and notes thereto, of the Issuer in respect
of further financial years, as and when such published audited financial statements become
available;

(e) the published consolidated annual reports (i ncor por ati ng St ei n idatddf
annual financial statements, together with reports and notes attached to or intended to be
read with such financial statements) of Steinhoff International as and when such published
consolidated annual reports become available;

() the published unaudited interim financial statements of Steinhoff International for the twelve
months ended 30 June 2016, together with such statements, reports and notes attached to or
intended to be read with such published unaudited interim financial statements and the
unaudited interim financial statements of Steinhoff International in respect of further financial
years, as and when such published unaudited interim financial statements become available;

(9) as at the Programme Date, the audited annual financial statements, and notes thereto, of
each Guarantor (save for Steinhoff International) for the three financial years ended 30 June
2013, 2014 and 2015 and the audited annual financial statements, and notes thereto, of each
Guarantor in respect of further financial years, as and when such audited financial statements
become available; and

(h) all information pertaining to the Issuer which is relevant to the Programme and/or this
Programme Memorandum which will be electronically submitted through the Stock Exchange
News Service (SENS) or similar service established by the JSE, to SENS subscribers, if
required,

save that any statement contained in this Programme Memorandum or in any of the documents
incorporated by reference in and forming part of this Programme Memorandum shall be deemed to be
modified or superseded for the purpose of this Programme Memorandum to the extent that a
statement contained in any document subsequently incorporated by reference modifies or supersedes
such earlier statement (whether expressly, by implication or otherwise).

The Issuer will, for as long as any Note remains Outstanding, provide at its registered office as set out
at the end of this Programme Memorandum, without charge, this Programme Memorandum and a
copy of all of the documents which are incorporated herein by reference, unless such documents
have been modified or superseded, in which case the modified or superseding documentation will be
provided, including the most recently obtained beneficial disclosure report made available by the
Participant to the CSD. Requests for such documents should be directed to the Issuer at its registered
office as set out at the end of this Programme Memorandum. In addition, the constitutive documents
of the Issuer will be available at the registered office of the Issuer as set out at the end of this
Programme Memorandum.

This Programme Memorandum, any amendments and/or supplements thereto, the Applicable Pricing
Supplements relating to any issue of listed Notes and the published audited annual financial
statements of the Issuer are also available on Steinhoff Internationald s website,
http://www.steinhoffinternational.com. In addition, this Programme Memorandum, any amendments
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and/or supplements thereto and the Applicable Pricing Supplements relating to any issue of listed
Notes will be filed with the JSE which will publish such documents on its website at www.jse.co.za.
This Programme Memorandum does not constitute an offer or invitation by or on behalf of the Issuer,
the Guarantors, the Arranger and the Dealer(s) or their Affiliates, the JSE Debt Sponsor or other
professional advisors to any Person in any jurisdiction to subscribe for or purchase any Notes.

The Issuer will, for so long as any Note remains Outstanding and listed on the Interest Rate Market of
the JSE, publish a new Programme Memorandum or a supplement to this Programme Memorandum,
as the case may be, if:

(&) a change in the condition (financial or trading position) of the Issuer or any Guarantor has
occurred which is material in the context of the Notes so listed or the Guarantee and the
|l ssuerdés or Guarantors6, as the casoe may be,

(b) an event has occurred which affects any matter contained in this Programme Memorandum,
the disclosure of which would reasonably be required by Noteholders and/or potential investors
in the Notes; or

(c) any of the information contained in this Programme Memorandum becomes outdated in a
material respect; or

(d)  this Programme Memorandum no longer contains all materially correct information required by
the Applicable Procedures,

provided that, in the circumstances set out in paragraphs (¢) and (d) above, no new Programme
Memorandum or supplement to this Programme Memorandum, as the case may be, is required in
respectofthel s suamdst he Guawitedannual finantial statements if such audited annual
financial statements are incorporated by reference into this Programme Memorandum and such
audited annual financial statements are published, as required by the Companies Act (if applicable).

payme
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GENERAL DESCRIPTION OF THE PROGRAMME

Capitalised terms used in this section headed i Ge ner al Description of the

same meanings as used in the Terms and Conditions, except to the extent that they are separately
defined in this section or this is clearly inappropriate from the context.

The Issuer may from time to time issue one or more Tranches of Notes under the Programme,
pursuant to this Programme Memorandum, provided that the aggregate Outstanding Nominal Amount
of all of the Notes issued under the Programme (including Notes issued under the Programme
pursuant the Previous Programme Memoranda) from time to time does not exceed the Programme
Amount.

A Tranche of Notes may be listed on the Interest Rate Market of the JSE or on such other or additional
Financial Exchange(s) as may be determined by the Issuer, subject to Applicable Laws. Unlisted Notes
may also be issued under the Programme. The Applicable Pricing Supplement will specify whether or
not a Tranche of Notes will be listed and, if so, on which Financial Exchange. If the Issuer issues a
Tranche of unlisted Notes or a Tranche of Notes is listed on any Financial Exchange other than (or in
addition to) the JSE, the Issuer will, by no later than the last Day of the month of issue of that Tranche
of Notes, inform the JSE in writing of the aggregate Nominal Amount and the Maturity Date (if any) of
that Tranche of Notes.

This Programme Memorandum and any supplement thereto will only be valid for the issue of Notes in
an aggregate Nominal Amount that, when added to the aggregate Nominal Amount then Outstanding
of all the Notes previously or simultaneously issued under the Programme (including Notes issued
under the Programme pursuant to the Previous Programme Memoranda), does not exceed
ZAR15,000,000,000 or its equivalent in other currencies. For the purpose of calculating the South
African Rand equivalent of the aggregate Nominal Amount of the Notes issued under the Programme
from time to time, the South African Rand equivalent of the Notes denominated in another Specified
Currency (as specified in the Applicable Pricing Supplement) shall be determined as of the date of
agreement to issue such Notes (the Agreement Date) on the basis of the spot rate for the sale of the
South African Rand against the purchase of such Specified Currency in the South African foreign
exchange market quoted by any leading bank selected by the Issuer on the Agreement Date (the
Conversion Rate) and in respect of:

(&8 Zero Coupon Notes and other Notes, the Conversion Rate shall be applied to the net
subscription proceeds received by the Issuer for the relevant issue; and

(b)  Partly-Paid Notes and Index-Linked Notes, the Conversion Rate shall be applied to the Nominal
Amount regardless of the amount paid up on such Notes.

From time to time the Issuer may wish to increase the Programme Amount. Subject to the Applicable
Procedures, all Applicable Laws and the Programme Agreement (as defined in the section headed
fSubscription and Saled,)the Issuer may, without the consent of Noteholders, increase the Programme
Amount by delivering a notice thereof to the Noteholders in accordance with Condition 19 (Notices) of
the Terms and Conditions, and to the Arranger, the Dealer(s), the JSE and the CSD. Upon such notice
being given to the Noteholders and the conditions set out in the Programme Agreement to exercise
this right having been met, all references in this Programme Memorandum (and each agreement,
deed or document relating to the Programme and/or this Programme Memorandum) to the
Programme Amount will be, and will be deemed to be, references to the increased Programme
Amount set out in such notice.

This Programme Memorandum will apply to all Outstanding Notes issued under the Programme.

A summary of the Programme and the Terms and Conditions appears below.

Pr oc



SUMMARY OF THE PROGRAMME

The following summary does not purport to be complete and is taken from, and is qualified in its
entirety by, the remainder of this Programme Memorandum and, in relation to the Terms and
Conditions of any particular Tranche of Notes, the Applicable Pricing Supplement. Words and
expressions defined in the Terms and Conditions shall have the same meanings in this summary.

PARTIES

Issuer Steinhoff ~ Services Limited (registration number
1983/006201/06), a public company with limited liability duly
incorporated on 22 June 1983 in accordance with the
company laws of South Africa.

Guarantors (&)  Steinhoff International Holdings N.V. (registration
number 63570173), a public limited liability company
(naamloze vennootschap) incorporated in the
Netherlands;

(b) Steinhoff Investment Holdings Limited (registration
number 1954/001893/06), a public company with
limited liability duly incorporated in accordance with
the company laws of South Africa;

(c) Steinhoff ~ Africa Holdings Proprietary  Limited
(registration number 1969/015042/07), a private
company with limited liability duly incorporated in
accordance with the company laws of South Africa;

(d) Ainsley Holdings Proprietary Limited (registration
number 1964/010191/07), a private company with
limited liability duly incorporated in accordance with
the company laws of South Africa;

(e) Pepkor Holdings Proprietary Limited (registration
number 2003/020009/07), a private company with
limited liability duly incorporated in accordance with
the company laws of South Africa; and

() any member of the Steinhoff Group that becomes an
Additional Guarantor from time to time in accordance
with Condition 8.5 (Additional Guarantors) and the
terms of the Guarantee.

Arranger The Standard Bank of South Africa Limited, acting through
its Corporate and Investment Banking division (registration
number 1962/000738/06) (SBSA), a public company with
limited liability and a registered bank duly incorporated in
accordance with the company and banking laws of South
Africa.

Dealer(s) SBSA, Rand Merchant Bank Limited, a division of
FirstRand Bank Limited, Absa Corporate and Investment
Bank, a division of Absa Bank Limited, Nedbank Limited,
acting through its Corporate and Investment Banking
division, Investec Bank Limited, acting through its Corporate
and Institutional Banking division, PSG Capital Proprietary
Limited and any additional Dealers appointed by the Issuer
from time to time, which appointment may be for a specific
issue or on an ongoing basis.

Transfer Agent SBSA, or such other entity appointed by the Issuer as
Transfer Agent, in which event that other entity will act as
Transfer Agent, as specified in the Applicable Pricing
Supplement.



Paying Agent

Calculation Agent

JSE Debt Sponsor

CSD

JSE

GENERAL
Blocked Rands

Clearing and Settlement

Cross-Default

Denomination

SBSA, or such other entity appointed by the Issuer as
Paying Agent, in which event that other entity will act as
Paying Agent, as specified in the Applicable Pricing
Supplement.

SBSA, or such other entity appointed by the Issuer as
Calculation Agent, in which event that other entity will act as
Calculation Agent, as specified in the Applicable Pricing
Supplement.

SBSA or such other entity appointed by the Issuer as JSE
Debt Sponsor from time to time.

Strate Proprietary  Limited (registration number
1998/022242/07), a private company with limited liability
duly incorporated in accordance with the company laws of
South Africa and registered as a central securities
depository in terms of the Financial Markets Act or such
additional, alternative or successor central securities
depository as may be agreed between the Issuer and the
relevant Dealer(s).

the JSE Limited (registration number 2005/022939/06), a
public company with limited liability duly incorporated in
accordance with the company laws of South Africa and a
licensed financial exchange in terms of the Financial
Markets Act, or any exchange which operates as a
successor exchange to the JSE.

Blocked Rands may be used to subscribe for, or purchase,
Notes, subject to the Exchange Control Regulations.

Each Tranche of Notes which is held in the CSD will be
issued, cleared and settled in accordance with the
Applicable Procedures through the electronic settlement
system of the CSD. The CSD acts as the approved
electronic clearing house, and carries on the role of
matching, clearing and facilitation of settlement of all
transactions carried out on the JSE. Each Tranche of Notes
which is held in the CSD will be cleared by Participants who
will follow the electronic settlement procedures prescribed
by the JSE and the CSD (see the section of this
Programme Memorandum he a d e Settlefhent, Clearing
and Transfers of Notes0.)

The terms of the Notes will contain a cross-default provision
relating to indebtedness for money borrowed having an
aggregate outstanding amount, from time to time, equal to
1.00% (one percent) of the total assets of Steinhoff
International setoutin St ei nhof f § conselidatec
latest published audited financial statements (or its
equivalent in any other currency or currencies) from time to
time, or any guarantee of or indemnity in respect of any
such indebtedness as further described in Condition 17
(Events of Default), unless otherwise set out in the
Applicable Pricing Supplement.

Notes will be issued in such denominations as may be
agreed by the Issuer and the relevant Dealer(s) and as
indicated in the Applicable Pricing Supplement, save that
the minimum denomination of each Note will be such as
may be allowed or required from time to time by the central
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Description of Programme

Distribution

Form of Notes

Governing Law

Guarantee

Interest

Interest Period(s)/Interest Payment
Date(s)

Issue and Transfer Taxes

Issue Price

bank or regulator or any laws or regulations applicable to
the Notes.

Steinhoff Services Limited ZAR15,000,000,000 Domestic
Medium Term Note Programme.

Notes may be distributed by way of private placement,
auction or bookbuild or any other means permitted under
South African law, and in each case on a syndicated or non-
syndicated basis as may be determined by the Issuer and
the relevant Dealer(s) and reflected in the Applicable
Pricing Supplement.

Each Tranche of Notes which is listed on the Interest Rate
Market of the JSE and each Tranche of unlisted Notes will
be issued in uncertificated form, and will be held in the
CSD. The holder of a Beneficial Interest may exchange
such Beneficial Interest for Notes in certificated form
represented by an Individual Certificate (see the section of
this Programme Memorandum headed A For m o]
Not eso) .

The Notes will be governed by and construed in
accordance with the laws of South Africa in force from time
to time.

The Guarantors jointly and severally, irrevocably and
unconditionally guarantee to the Senior Noteholders the
due and punctual performance of all of the obligations
which the Issuer may incur to Senior Noteholders under the
Programme and the payment of all amounts owing by the
Issuer in respect of the Senior Notes arising under the
Programme in terms of the Amended and Restated
Programme Memorandum (the Noteholders Guarantee).
The obligations of each Guarantor under the Guarantee
constitute the unconditional, (and subject to Condition 7
(Negative Pledge)) unsecured and unsubordinated
obligations of such Guarantor and will rank (subject to any
obligations preferred by mandatory and/or overriding
provisions of law) pari passu with all other present and
future unsecured and unsubordinated obligations of such
Guarantor (see the section of this Programme
Memor andum Meemss damdl Coffiditions of the
Guaranteed.

Notes may be interest-bearing or non-interest bearing.
Interest (if any) may accrue at a fixed rate or a floating rate
or other variable rate or be index-linked, and the method of
calculating interest may vary between the Issue Date and
the Maturity Date.

The Interest Rate, Interest Payment Date(s) and Interest
Period(s), if any, applicable to a Tranche of Notes will be
specified in the Applicable Pricing Supplement.

As at the Programme Date, no securities transfer tax or any
similar tax is payable in respect of the issue, transfer or
redemption of the Notes (see the section of this Programme
Memorandum headed i Ta x @f)i. o ny f ut ur
and/or taxes that may be introduced in respect of (or may
be applicable to) the transfer of Notes will be for the
account of Noteholders.

Notes may be issued on a fully paid or a partly paid basis
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Listing

Maturities of Notes

Negative Pledge

Notes

and at their Nominal Amount or at a discount or premium to
their Nominal Amount as specified in the Applicable Pricing
Supplement.

This Programme has been approved by the JSE. Notes
issued under the Programme may be listed on the Interest
Rate Market of the JSE or on such other or additional
Financial Exchange(s) as may be determined by the Issuer
and the Dealer(s), subject to all Applicable Laws. Unlisted
Notes may also be issued under the Programme. Unlisted
Notes are not regulated by the JSE. The Applicable Pricing
Supplement will specify whether or not a Tranche of Notes
will be listed and, if so, on which Financial Exchange(s).

Such maturity(ies) as specified in the Applicable Pricing
Supplement. The Notes are not subject to any minimum or
maximum maturity.

The Senior Notes will have the benefit of a negative pledge
as described in Condition 7 (Negative Pledge) of the Terms
and Conditions.

Notes may comprise:

Fixed Rate Fixed Rate interest will be payable in

Notes arrears on such date or dates as may be
agreed between the Issuer and the
relevant Dealer(s), as indicated in the
Applicable Pricing Supplement and on
redemption, and will be calculated on
the basis of such Day Count Fraction as
may be agreed between the Issuer and
the relevant Dealer(s).

Floating Rate Floating Rate Notes will bear interest

Notes calculated at a rate determined: (i) on
the same basis as the floating rate
under a notional interest rate swap
transaction in the relevant Specified
Currency governed by an agreement
incorporating the ISDA Definitions; or (ii)
on the basis of a reference rate
appearing on the agreed screen page of
a commercial quoting service; or (iii) on
such other basis as may be agreed
between the Issuer and the relevant
Dealer(s), as indicated in the Applicable
Pricing Supplement.

The Margin (if any) relating to such
Floating Rate Notes will be agreed
between the Issuer and the relevant
Dealer(s) for each issue of Floating Rate
Notes, as indicated in the Applicable
Pricing Supplement.

Floating Rate Notes may also have a
maximum interest rate, a minimum
interest rate or both, as indicated in the
Applicable Pricing Supplement.

The Interest Period for Floating Rate
Notes may be 1 (one), 2 (two), 3 (three),
6 (six) or 12 (twelve) months or such

12



Noteholders

Zero Coupon
Notes

Index-Linked
Notes

Mixed Rate
Notes

Dual Currency
Notes

Instalment
Notes

Partly Paid
Notes

Exchangeable
Notes

Other Notes

other period as the lIssuer and the
relevant Dealer(s) may agree, as
indicated in the Applicable Pricing
Supplement.

Zero Coupon Notes will be issued at
their Nominal Amount or at a discount to
it and will not bear interest (except in the
case of late payment as specified).

Payments (whether in respect of interest
on Indexed Interest Notes or in respect
of principal on Indexed Redemption
Amount Notes and whether at maturity
or otherwise) will be calculated by
reference to such index and/or formula
as the Issuer and the relevant Dealer(s)
may agree, as indicated in the
Applicable Pricing Supplement.

Mixed Rate Notes will bear interest over
respective periods at the rates
applicable for any combination of Fixed
Rate Notes, Floating Rate Notes, Zero
Coupon Notes, Index-Linked Notes or
Dual Currency Notes, each as specified
in the Applicable Pricing Supplement.

Payments (whether in respect of
principal or interest and whether at
maturity or otherwise) in respect of Dual
Currency Notes will be made in such
currencies, and based on such rates of
exchange, as the Issuer and the
relevant Dealer(s) may agree, as
indicated in the Applicable Pricing
Supplement.

The Applicable Pricing Supplement will
set out the dates on which, and the
amounts in which, Instalment Notes may
be redeemed.

The Issue Price will be payable in two or
more instalments as set out in the
Applicable Pricing Supplement.

Exchangeable Notes may be redeemed
by the Issuer in cash or by the delivery
of securities, as specified in the
Applicable Pricing Supplement.

Terms applicable to any other type of
Notes that are approved by the JSE, or
its successor, or such other or further
exchange or exchanges as may be
selected by the Issuer in relation to an
issue of listed Notes, or as agreed
between the lIssuer and the relevant
Dealer(s) in respect of unlisted Notes,
will be set out in the Applicable Pricing
Supplement.

The holders of Notes which are recorded as the registered

13



Rating

Redemption

Noteholders of those Notes in the Register. The relevant
Participant(s) will be named in the Register as the
registered Noteholder(s) of each Tranche of Notes which is
held in the CSD. Each holder of Notes which is represented
by an Individual Certificate will be named in the Register as
the registered Noteholder of such Notes.

As at the Programme Date, Steinhoff International and
Steinhoff Investment are rated. The Issuer, the Programme
and the Guarantors (other than Steinhoff International and
Steinhoff Investment) are not rated but may after the
Programme Date be rated by a Rating Agency on a national
or international scale basis. A Tranche of Notes may also,
on or before the Issue Date, be rated by a Rating Agency on
a national scale or international scale basis. Unrated
Tranches of Notes may also be issued. The Rating assigned
to the Issuer and/or the Guarantors and/or the Programme
and/or the Notes, as the case may be, as well as the Rating
Agency(ies) which assigned such Rating(s), will be specified
in the Applicable Pricing Supplement.

A Rating is not a recommendation to subscribe for, buy, sell
or hold Notes and may be subject to revision, suspension or
withdrawal at any time by the Rating Agency. Any adverse
change in the Rating of the Issuer and/or the Programme
and/or a Tranche of Notes, as the case may be, could
adversely affect the trading price of all or any of the Notes.
Any amendment in the Rating of the Issuer and/or the
Programme and/or a Tranche of Notes, as the case may
be, after the Programme Date, will be announced on
SENS.

A Tranche of Notes will, subject to the Applicable Pricing
Supplement, be redeemed on the Maturity Date, as set out
in Condition 11.1 (Redemption at Maturity).

If so specified in the Applicable Pricing Supplement, the
Issuer may redeem the Notes of any Tranche at any time
prior to the Maturity Date following the occurrence of a
change in law and/or for tax reasons, as set out in Condition
11.2 (Redemption for Tax Reasons), unless otherwise set
out in the Applicable Pricing Supplement.

If fEarly Redemption at the Option of the Issuerois specified
as applicable in the Applicable Pricing Supplement or
pursuant to Condition 11.3 (Redemption at the Option of the
Issuer), the Issuer may, having given not less than 30
(thirty) Days nor more than 60 (sixty) Days irrevocable
notice (or such other period of notice as may be specified in
the Applicable Pricing Supplement) to the Noteholders in
accordance with Condition 19 (Notices), redeem the
Tranche of Notes on any Optional Redemption Date(s),
unless otherwise set out in the Applicable Pricing
Supplement.

If "Redemption at the Option of Senior Noteholderso is
specified as applicable in the Applicable Pricing
Supplement, the Senior Noteholders of any Tranche of
Senior Notes may, having given not less than 30 (thirty)
Days nor more than 60 (sixty) Daysénotice (or such other
period of notice as may be specified in the Applicable
Pricing Supplement), require the Issuer to redeem Senior
Notes on any Optional Redemption Date in the manner

14



Selling Restrictions

Size of the Programme

Specified Currency

specified in Condition 11.4 (Redemption at the Option of the
Senior  Noteholders) and the Applicable Pricing
Supplement.

| fEarlyi Redemption in the event of a Change of Controlo
specified as being applicable in the Applicable Pricing
Supplement and (i) a Change of Control occurs (as defined
below); and (ii) within the Change of Control Period (as
defined below), (A) a Rating Downgrade (as defined below)
occurs in relation to the Issuer and/or a Guarantor and/or
the Programme and/or any Tranche of Notes, as the case
may be; or (B) if, the Issuer and/or a Guarantor and/or the
Programme and/or any Tranche of Notes are not so rated, a
Negative Rating Event (as defined below) in respect of that
Change of Control occurs, (in either case, a Change of
Control Event) (C) and the Noteholders resolve by way of
an Extraordinary Resolution to have their Notes redeemed
by the Issuer, then each Noteholder in that Class of
Noteholders shall have the option to require the Issuer to
redeem each Note in that Tranche of Notes held by that
Noteholder at its Early Redemption Amount together with
accrued interest (if any) within 15 (fifteen) Days after the
delivery by that Noteholder of a Change of Control
Redemption Notice (as defined below), unless otherwise
set out in the Applicable Pricing Supplement.

| fRed&mption in the event of a failure to maintain JSE
Listing and Ratingo i s speci fied as
Applicable Pricing Supplement, the Noteholders of any
Tranche of Notes may, after having been notified by the
Issuer in accordance with Condition 19 (Notices), require
the Issuer to redeem Notes in the manner specified in
Condition 11.6 (Redemption in the event of a failure to
maintain JSE Listing and Rating) and the Applicable Pricing
Supplement.

The distribution of this Programme Memorandum and/or
any Applicable Pricing Supplement and any offering or sale
of or subscription for a Tranche of Notes may be restricted
by law in certain jurisdictions, and is restricted by law in the
United States of America, the United Kingdom, the
European Economic Area, the Netherlands and South
Africa (see the section of this Programme Memorandum
h e a d &uabscription and Saled ) . Any ot her
restrictions which are applicable to the placing of a Tranche
of Notes will be set out in the Applicable Pricing
Supplement. Persons who come into possession of this
Programme Memorandum and/or any Applicable Pricing
Supplement must inform themselves about and observe all
applicable selling restrictions.

As at the Programme Date, the Programme Amount is

ZAR15,000,000,000. This Programme Memorandum will

only apply to Notes issued under the Programme in an

aggregate Outstanding Nominal Amount which does not

exceed the Programme Amount. The Issuer may increase

the Programme Amount in the manner set out in the section

of this Programme Memorandum headed fi Gen e
Description of.ThehPeogrdmme gnmoantrain
the time of the issue of any Tranche of Notes will be set out

in the Applicable Pricing Supplement.

South African Rand or, subject to all Applicable Laws and,
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Status of Senior Notes

Status and Characteristics relating
to Subordinated Notes

Stabilisation

Taxation

in the case of Notes listed on the Interest Rate Market of
the JSE and the debt listings requirements of the JSE, such
other currency as is specified in the Applicable Pricing
Supplement.

The Senior Notes constitute direct, unconditional,
unsubordinated and (subject to Condition 7 (Negative
Pledge)) unsecured obligations of the Issuer and rank pari
passu and rateably without any preference among
themselves and, save for certain debts required to be
preferred by law, equally with all other present or future
unsecured and unsubordinated obligations of the Issuer
from time to time outstanding.

The Subordinated Notes constitute direct, unconditional,
unsecured and subordinated obligations of the Issuer and
will rank pari passu among themselves and will rank at
least pari passu with all other present and future unsecured
and subordinated obligations of the Issuer.

Subject to Applicable Law, in the event of the dissolution of
the Issuer or if the Issuer is placed into liquidation or wound
up or is subject to business rescue proceedings, then and
in any such event the claims of the Persons entitled to be
paid amounts due in respect of the Subordinated Notes
shall be subordinated to all other claims in respect of any
other indebtedness of the Issuer except for other
Subordinated Indebtedness of the Issuer, to the extent that,
in any such event, and provided as aforesaid, ho amount
shall be eligible for setting-off or shall be payable to any or
all of the Persons entitled to be paid amounts due in
respect of the Subordinated Notes in respect of the
obligations of the Issuer thereunder until all other
indebtedness of the Issuer which is admissible in any such
dissolution, liquidation, winding-up or business rescue
proceedings (other than Subordinated Indebtedness) has
been paid or discharged in full.

In connection with the issue and distribution of any Tranche
of Notes under the Programme, the Dealer(s), if any, that is
specified in the Applicable Pricing Supplement as the
Stabilising Manager (or any Person acting for the Stabilising
Manager) may, if specified in that Applicable Pricing
Supplement and only if such stabilising is permitted by the
debt listings requirements of the JSE and approved by the
JSE, over-allot or effect transactions with a view to
supporting the market price of the Notes at a level higher
than that which might otherwise prevail for a limited period.
However, there may be no obligation on the Stabilising
Manager (or any agent of the Stabilising Manager) to do
this. Such stabilising, if commenced, may be discontinued
at any time and must be brought to an end after a limited
period. Such stabilising shall be in compliance with all
Applicable Laws, regulations and rules.

A summary of the applicable tax legislation in respect of the
Notes, as at the Programme Date, is set out in the section
of this Programme Melaxationan d u
summary does not constitute tax advice. Potential investors
in the Notes should, before making an investment in the
Notes, consult their own professional advisers as to the
potential tax consequences of, and their tax positions in
respect of, an investment in the Notes.
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Terms and Conditions

Use of Proceeds

Withholding Taxes

The terms and conditions of the Notes are set out in the
section of this Programme Memorandum headed "Terms
and Conditions of the Notes". The Applicable Pricing
Supplements may specify other terms and conditions
(which may replace, modify or supplement the Terms and
Conditions) in relation to specific terms and conditions of
the Notes of any Tranche of Notes issued.

The Issuer will use the issue proceeds of the Notes for its
general corporate purposes, or as may otherwise be
described in the Applicable Pricing Supplement.

In the event that any withholding tax or such other
deduction is required by law, then the Issuer will, subject to
certain exceptions as provided in Condition 12 (Taxation),
pay such additional amounts as shall be necessary in order
that the net amounts received by the Noteholders after such
withholding or deduction shall equal the respective amounts
of principal and interest which would otherwise have been
receivable in respect of the Notes, as the case may be, in
the absence of such withholding or deduction.
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FORM OF THE NOTES

Capitalised terms used in this section headed i For rifhe M6t es 0 shal l bear t
used in the Terms and Conditions, except to the extent that they are separately defined in this section
or this is clearly inappropriate from the context.

Notes issued in certificated form

All certificated Notes will be represented by a single Individual Certificate in registered form. Notes
represented by Individual Certificates will be registered in the Register in the name of the individual
Noteholders of such Notes.

Subject to the Applicable Laws, title to Notes represented by Individual Certificates will be freely
transferable and will pass upon registration of transfer in accordance with Condition 15.2 (Transfer of
Notes represented by Individual Certificates) of the Terms and Conditions.

The Issuer shall regard the Register as the conclusive record of title to the Notes represented by
Individual Certificates.

Payments of all amounts due and payable in respect of Notes represented by Individual Certificates
will be made in accordance with Condition 10 (Payments) of the Terms and Conditions to the Person
reflected as the registered Noteholder of such Notes in the Register at 17h00 (South African time) on
the Last Day to Register, and the payment obligations of the Issuer will be discharged by proper
payment to or to the order of such registered holder in respect of each amount so paid.

Notes issued in uncertificated form

A Tranche of Notes which is listed on the Interest Rate Market of the JSE must, subject to Applicable
Laws and Applicable Procedures, be issued in uncertificated form in terms of section 33 of the
Financial Markets Act.

Notes issued in uncertificated form will not be represented by any certificate or written instrument. A
Tranche of Notes issued in uncertificated form will be held by the CSD, in accordance with the
Applicable Procedures.

Beneficial Interests in Notes held in the CSD

A Tranche of Notes which is listed on the Interest Rate Market of the JSE will be issued in
uncertificated form and held in the CSD. A Tranche of unlisted Notes may also be held in the CSD.
While a Tranche of Notes is held in the CSD, the relevant Participant (s) will be named in the Register
as the registered Noteholder(s) of the Notes in that Tranche.

The CSD will hold each Tranche of Notes subject to the Financial Markets Act and the Applicable
Procedures. All amounts to be paid and all rights to be exercised in respect of Notes held in the CSD
will be paid to and may be exercised only by the CSD for the holders of Beneficial Interests in such
Notes.

The CSD maintains central securities accounts only for Participants. As at the Programme Date, the
Participants are Citibank N.A. South Africa Branch; FirstRand Bank Limited; Nedbank Limited;
Standard Chartered Bank, Johannesburg Branch; Société Générale, Johannesburg Branch; The
Standard Bank of South Africa Limited and the South African Reserve Bank. Beneficial Interests which
are held by Participants will be held directly through the CSD, and the CSD will hold such Beneficial
Interests, on behalf of such Participants, through the central securities accounts maintained by the
CSD for such Participants.

The Participants are in turn required to maintain securities accounts for their clients. Beneficial
Interests which are held by clients of Participants will be held indirectly through such Participants, and
such Participants will hold such Beneficial Interests, on behalf of such clients, through the securities
accounts maintained by such Participants for such clients. The clients of Participants may include the
holders of Beneficial Interests in the Notes or their custodians. The clients of Participants, as the
holders of Beneficial Interests or as custodians for such holders, may exercise their rights in respect
of the Notes held by them in the CSD only through their Participants. Euroclear Bank S.A./N.V. as
operator of the Euroclear System (Euroclear) and Clearstream Banking, société anonyme,
(Clearstream Luxembourg) (Clearstream) may hold Notes through their Participant.

In relation to each Person shown in the records of the CSD or the relevant Participant, as the case
may be, as the holder of a Beneficial Interest in a particular Outstanding Nominal Amount of Notes, a
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certificate or other document issued by the CSD or the relevant Participant, as the case may be, as to
the Outstanding Nominal Amount of such Notes standing to the account of any Person shall be prima
facie proof of such Beneficial Interest. The CSD will be treated by the Issuer, the Paying Agent, the
Transfer Agent and the relevant Participant as the holder of that Outstanding Nominal Amount of such
Notes for all purposes.

Subject to Applicable Laws, title to Beneficial Interests held by Participants directly through the CSD
will be freely transferable and pass on transfer thereof by electronic book entry in the central
securities accounts maintained by the CSD for such Participants. Subject to Applicable Laws, title to
Beneficial Interests held by clients of Participants indirectly through such Participants will be freely
transferable and pass on transfer thereof by electronic book entry in the security accounts maintained
by such Participants for such clients. Beneficial Interests may be transferred only in accordance with
the Applicable Procedures. Holders of Beneficial Interests vote in accordance with the Applicable
Procedures.

The holder of a Beneficial Interest will only be entitled to exchange such Beneficial Interest for Notes
represented by an Individual Certificate in accordance with Condition 13 (Exchange of Beneficial
Interests and Replacement of Individual Certificates) of the Terms and Conditions.
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PRO FORMA APPLICABLE PRICING SUPPLEMENT

Set out below is the form of Applicable Pricing Supplement that will be completed for each Tranche of
Notes issued under the Programme:

STEINHOFF

STEINHOFF SERVICES LIMITED

(Incorporated in the Republic of South Africa with limited liability under registration number 1983/006201/06)

unconditionally and irrevocably guaranteed by

STEINHOFF INTERNATIONAL HOLDINGS N.V.
(Incorporated in the Netherlands as a public limited liability company under registration number 63570173)
STEINHOFF INVESTMENT HOLDINGS LIMITED
(Incorporated in the Republic of South Africa with limited liability under registration number 1954/001893/06)
STEINHOFF AFRICA HOLDINGS PROPRIETARY LIMITED
(Incorporated in the Republic of South Africa with limited liability under registration number 1969/015042/07)

AINSLEY HOLDINGS PROPRIETARY LIMITED
(Incorporated in the Republic of South Africa with limited liability under registration number 1964/010191/07)

PEPKOR HOLDINGS PROPRIETARY LIMITED
(Incorporated in the Republic of South Africa with limited liability under registration number 2003/020009/07)

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
Under its ZAR15,000,000,000 Domestic Medium Term Note Programme

This Applicable Pricing Supplement must be read in conjunction with the Programme Memorandum,
dated 15 December 2016, prepared by Steinhoff Services Limited in connection with the Steinhoff
Services Limited ZAR15,000,000,000 Domestic Medium Term Note Programme, as amended and/or
supplemented from time to time (the Programme Memorandum).

Any capitalised terms not defined in this Applicable Pricing Supplement shall have the meanings
ascribed to them in the section of the Programme Memorandum h e a d &edms &nd Conditions of the
Noteso .

This document constitutes the Applicable Pricing Supplement relating to the issue of Notes described
herein. The Notes described herein are issued on and subject to the Terms and Conditions as
amended and/or supplemented by the Terms and Conditions contained in this Applicable Pricing
Supplement. To the extent that there is any conflict or inconsistency between the contents of this
Applicable Pricing Supplement and the Programme Memorandum, the provisions of this Applicable
Pricing Supplement shall prevail.

PARTIES

1. Issuer Steinhoff Services Limited

2. Guarantors Steinhoff International Holdings N.V.;
Steinhoff Investment Holdings Limited;
Steinhoff Africa Holdings Proprietary Limited;
Ainsley Holdings Proprietary Limited;
Pepkor Holdings Proprietary Limited;
[Other]

3. Dealer(s) [ 1]

4. Managers [ 1]
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PROVISIONS RELATING TO THE NOTES

9.

10.

11.
12.
13.

14.
15.

16.

17.
18.
19.
20.
21.
22.
23.
24,

25.
26.
27.

28.

Debt Sponsor
Paying Agent
Specified Address
Calculation Agent
Specified Address
Transfer Agent

Specified Address

Status of Notes

Form of Notes

Series Number
Tranche Number

Aggregate Nominal Amount;

(@) Series
(b)  Tranche
Interest

Interest Payment Basis

Automatic/Optional Conversion
from one
Interest/Redemption/Payment
Basis to another

Issue Date

Nominal Amount per Note
Specified Denomination
Specified Currency

Issue Price

Interest Commencement Date
Maturity Date

Applicable Business Day
Convention

Final Redemption Amount
Last Day to Register
Books Closed Period(s)

Default Rate

[Senior/Subordinated]
[Secured/Unsecured]

The [Listed/Unlisted] Notes in this Tranche are
issued in [uncertificated form and held by the
CSD] [certificated form]

[ ]
[ ]

[ 1]
[ 1]
[Interest-bearing/Non-interest-bearing]

[[Fixed Rate/Floating Rate/Zero Coupon/Index-
Linked/Dual Currency/Partly Paid /Instalment]
Notes/other]

[Insert details including date for conversion]

[Floating Rate Business Day / Following
Business Day / Modified Following Business
Day / Preceding Business Day / other
convention i insert details]

[ ]

[ ]

The Register wil
from [é] to [ é]
until the Maturity Date

[ ]

,.\_
Q
o
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FIXED RATE NOTES

29.

(a) Fixed Rate of Interest

(b)  Fixed Interest Payment
Date(s)

(c) Fixed Coupon Amount(s)
(d) Initial Broken Amount

(e)  Final Broken Amount

() Day Count Fraction

() Any other terms relating to
the particular method of
calculating interest

FLOATING RATE NOTES

30.

31.

32.

33.

34.

35.

(&) Floating Interest Payment
Date(s)

(b) Interest Period(s)

(c) Definition of Business Day (if
different from that set out in
Condition 1) (Interpretation)

(d)  Minimum Rate of Interest
(e) Maximum Rate of Interest

() Other terms relating to the
method of calculating interest
(e.g.: Day Count Fraction,
rounding up provision)

Manner in which the Rate of
Interest is to be determined

Margin

If ISDA Determination

(@) Floating Rate

(b)  Floating Rate Option

(c) Designated Maturity

(d) Reset Date(s)

(e) ISDA Definitions to apply
If Screen Rate Determination:

(&) Reference Rate (including
relevant period by reference
to which the Rate of Interest
is to be calculated)

(b) Interest Rate Determination
Date(s)

(c) Relevant Screen Page and
Reference Code

If Rate of Interest to be calculated
otherwise than by ISDA

[

] percent per annum [payable

[annually/semi-annually/quarterly] in arrear]

[

]in each year up to and including the

Maturity Date/other

[
[
[
[
[

]Jper[ ]in Nominal Amount

]

]
]
]

] percent per annum

] percent per annum

]

[ISDA  Determination /  Screen
Determination/other i insert details]

[ (é) basis points to

the relevant ISDA Rate / Reference Rate]

Rate

b |

22



36.

Determination or Screen Rate
Determination, insert basis for
determining Rate of
Interest/Margin/ Fallback provisions

Calculation Agent responsible for
calculating amount of principal and
interest

ZERO COUPON NOTES

37.

(@ Implied Yield
(b)  Reference Price
(c)  Any other formula or basis

for determining amount(s)
payable

PARTLY PAID NOTES

38.

(@) Amount of each payment
comprising the Issue Price

(b) Dates upon which each
payment is to be made by
Noteholder

(c) Consequences (if any) of
failure to make any such
payment by Noteholder

(d) Interest Rate to accrue on
the first and subsequent
instalments after the due
date for payment of such
instalments

INSTALMENT NOTES

39.
40.

Instalment Dates

Instalment Amounts (expressed as
a percentage of the aggregate
Nominal Amount of the Notes)

MIXED RATE NOTES

41.

42.

Period(s) during which the interest
rate for the Mixed Rate Notes will
be (as applicable) that for:

(a) Fixed Rate Notes

(b)  Floating Rate Notes
(c) Index Linked Notes
(d)  Dual Currency Notes
(e)  Other Notes

The interest rate and other
pertinent details are set out under
the headings relating to the
applicable form of Notes.

INDEX-LINKED NOTES

43.

(@) Type of Index-Linked Notes

[ ]

Percent[NACA] [NACM] [NACQ] [NACS] [other
method of compounding]

[ ]

[ ] percent per annum

[Indexed Interest Notes/Indexed Redemption
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(b)

(©)

(d)
()
(f)

(9)

(h)

()

Index/Formula by reference
to which Interest Rate /
Interest Amount is to be
determined

Manner in which the Interest
Rate / Interest Amount is to
be determined

Interest Period(s)
Interest Payment Date(s)

Provisions where calculation
by reference to Index and/or
Formula is impossible or
impracticable

Definition of Business Day (if
different from that set out in
Condition 1 (Interpretation))

Minimum Rate of Interest
Maximum Rate of Interest

Other terms relating to the
method of calculating interest
(e.g.: Day Count Fraction,
rounding up provision)

DUAL CURRENCY NOTES

44. €)

(b)

(€)

(d)

Type of Dual Currency Notes

Rate of Exchange/method of
calculating Rate of Exchange

Provisions applicable where
calculation by reference to
Rate of Exchange s
impossible or impracticable

Person at whose option
Specified Currency(ies)
is/are payable

EXCHANGEABLE NOTES

45, (a Mandatory Exchange
applicable?
() Notehol dersdé E
applicable?
(c) Exchange Securities
(d)  Manner of determining
Exchange Price
(e) Exchange Period
Q) Other
OTHER NOTES
46. If the Notes are not Partly Paid
Notes, Instalment Notes, Fixed

Amount Notes]

[ ]

[ ] percent per annum

[ ] percent per annum

[ ]

[Dual  Currency Interest/Dual
Redemption Amount] Notes

[ ]

[Yes/NO]

[Yes/NO]

Currency
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Rate Notes, Floating Rate Notes,
Mixed Rate Notes, Zero Coupon
Notes, Index-linked Notes, Dual
Currency Notes or Exchangeable
Notes or if the Notes are a
combination of any of the
aforegoing, set out the relevant
description and any additional
Terms and Conditions relating to
such Notes.

PROVISIONS REGARDING REDEMPTION/MATURITY

47.

48.

Redemption at the Option of the
Issuer:

If yes:
(@) Optional Redemption Date(s)

(b)  Optional Redemption
Amount(s) and method, if
any, of calculation of such
amount(s)

(c)  Minimum period of notice (if
different from Condition 11.3
(Redemption at the Option of
the Issuer)

(d) If redeemable in part:

Minimum Redemption
Amount(s)

Higher Redemption
Amount(s)

(e)  Other terms applicable on
Redemption

Redemption at the Option of the
Senior Noteholders:

if yes:
(& Optional Redemption Date(s)

(b)  Optional Redemption
Amount(s)

(c)  Minimum period of notice (if
different from Condition 11.4
(Redemption at the Option of
the Senior Noteholders))

(d) If redeemable in part:

Minimum Redemption
Amount(s)

Higher Redemption
Amount(s)

(e)  Other terms applicable on
Redemption

) Attach pro forma put
notice(s)

[Yes/NO]

[Yes/No]
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49.

50.

51.

Redemption in the event of a
Change of Control at the election of
Noteholders pursuant to Condition
11.5 (Redemption in the event of a
Change of Control) or any other
terms applicable to a Change of
Control

Redemption in the event of a failure
to maintain JSE Listing and Rating
at the election of Noteholders
pursuant to  Condition 11.6
(Redemption in the event of a
failure to maintain JSE Listing and
Rating)

Early Redemption Amount(s)
payable on redemption for taxation
reasons pursuant to Condition
11.2 (Redemption for Tax
Reasons), on redemption at the
option of the Issuer pursuant to
Condition 11.3 (Redemption at the
Option of the Issuer), on
redemption at the option of the
Senior Noteholders pursuant to
Condition 11.4 (Redemption at the
Option of Senior Noteholders), on
an Event of Default pursuant to
Condition 17 (Event of Default), on
a Change of Control pursuant to
Condition 11.5 (Redemption in the
event of a Change of Control) or in
relation to a failure to maintain a
JSE listing and/or Rating pursuant
to Condition 11.6 (Redemption in
the event of a failure to maintain
JSE Listing and Rating) (if required
or if different from that set out in
Condition 11.7 (Early Redemption
Amount).

If yes:
€) Amount payable; or

(b) Method of calculation of
amount payable

GENERAL

52.
53.
54.
55.
56.
57.
58.
59.

Financial Exchange

Additional selling restrictions
ISIN No.

Stock Code

Stabilising manager

Provisions relating to stabilisation
Method of distribution

Rating assigned to the
[Issuer])/[Guarantor][Programme]/

[Yes/NO]
[Yes/No]

[Yes/No]

[
[
[
[
[
[

[Auction/Bookbuild/Private Placement]

[ Ilissue date and renewal date of rating to be
specified]
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60.
61.

62.

[Notes]
Applicable Rating Agency [ ]

Governing law (if the laws of South [ 1]
Africa are not applicable)

Other provisions [Other Events of Default in addition to the
Events of Default referred to in Condition 17
(Events of Default)]

[Other covenants, provisions]

DISCLOSURE REQUIREMENTS IN TERMS OF PARAGRAPH 3(5) OF THE COMMERCIAL
PAPER REGULATIONS IN RELATION TO THIS ISSUE OF NOTES

63.

64.

65.

66.

67.

68.

69.

70.

71.

72.

Paragraph 3(5)(a)
T h adltiniate borrowerd ( as defined in the Commeissuerhl
Paragraph 3(5)(b)

The Issuer is a going concern and can in all circumstances be reasonably expected to meet
its commitments under the Notes.

Paragraph 3(5)(c)

The auditor of the Issuer is [insert].
Paragraph 3(5)(d)

As at the date of this issue:

0] the Issuer has [issued ZARY,000,000,000] Commercial Paper (as defined in the
Commercial Paper Regulations) (which amount includes Notes issued under the
Previous Programme Memoranda); and

(i) the Issuer estimates that it may issue [ZARY,000,000,000] of Commercial Paper
during the current financial year, ending [Insert].

Paragraph 3(5)(e)

All information that may reasonably be necessary to enable the investor to ascertain the
nature of the financial and commercial risk of its investment in the Notes is contained in the
Programme Memorandum and the Applicable Pricing Supplement.

Paragraph 3(5)(f)

There has been no materia | adverse change in the | ssue
of its last audited financial statements.

Paragraph 3(5)(q)
The Notes issued will be [listed/unlisted].
Paragraph 3(5)(h)

The funds to be raised through the issue of the Notes are to be used by the Issuer for its
general corporate purposes.

Paragraph 3(5)(i)

The obligations of the Issuer in respect of the Notes are guaranteed in terms of the
Guarantee provided by the Guarantors but are otherwise unsecured.

Paragraph 3(5)(j)

[Insert], the statutory Auditor of the Issuer, have confirmed that [their review did not reveal
anything which indicates / nothing has come to their attention to indicate] that this issue of
Notes issued under the Programme will not comply in all respects with the relevant
provisions of the Commercial Paper Regulations.
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Responsibility:

The Issuer accepts full responsibility for the information contained in this Applicable Pricing
Supplement and the Programme Memorandum. To the best of the knowledge and belief of the
Issuer (who has taken all reasonable care to ensure that such is the case) the information
contained in this Applicable Pricing Supplement and the Programme Memorandum is in
accordance with the facts and does not omit anything which would make any statement false or
misleading and all reasonable enquiries to ascertain such facts have been made. This Applicable
Pricing Supplement and the Programme Memorandum contains all information required by law and
the debt listings requirements of the JSE.

The authorised Programme Amount of ZAR15,000,000,000 has not been exceeded.

Application [is hereby]/[will not be] made to list this issue of Notes[on 0 J0 6 06 0

SIGNED a t on this

For and on behalf of
STEINHOFF SERVICES LIMITED

Name: Name:
Capacity: Director Capacity: Director
Who warrants his/her authority hereto Who warrants his/her authority hereto
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes to be issued by the Issuer which will be
incorporated by reference into each Note. A Tranche of Notes will be issued on, and subject to, the
below Terms and Conditions, as replaced, amended and/or supplemented by the terms and conditions
of that Tranche of Notes set out in the Applicable Pricing Supplement.

Before the Issuer issues any Tranche of listed Notes, the Issuer shall complete, sign and deliver to the
JSE or such other or further Financial Exchange(s) and the CSD a pricing supplement based on the
pro forma Applicable Pricing Supplement included in the Programme Memorandum setting out details
of such Notes. The Issuer may determine that particular Notes will not be listed on the Interest Rate
Market of the JSE or such other Financial Exchanges and, in that case, no Applicable Pricing
Supplement will be delivered to JSE or such other or further Financial Exchange(s).

If there is any conflict or inconsistency between provisions set out in the Applicable Pricing
Supplement and the provisions set out in these Terms and Conditions of the Notes, then the
provisions in the Applicable Pricing Supplement will prevail.

Words and expressions used in the Applicable Pricing Supplement shall have the same meanings
where used in these Terms and Conditions unless the context otherwise requires or unless otherwise
stated. Any reference to legislation or a statute shall be to such legislation or statute as amended,
varied or re-enacted from time to time.

1. INTERPRETATION

In these Terms and Conditions, unless inconsistent with the context or separately defined in the
Applicable Pricing Supplement, the following expressions shall have the following meanings:

Accession Letter in respect of an Additional Guarantor, an undertaking substantially
in the form of Schedule 1 (Form of Accession Letter) to the form of
Guarantee contained in the section of this Programme
Me mor an du m TermsaaddeCondifions of the Guaranteeq

Additional Guarantor a member of the Steinhoff International Group which has become a
Guarantor in accordance with Condition 8.5 (Additional Guarantors)
and the terms of the Guarantee;

Affiliate in relation to any Person, a Subsidiary of that Person or a Holding
Company of that person or any other Subsidiary of that Holding
Company;

Applicable Laws in relation to any Person, all and any statutes and subordinate

legislation and common law, regulations, ordinances and by-laws,
directives, codes of practice, circulars, guidance notices, judgments
and decisions of any competent authority, or any governmental,
intergovernmental or supranational body, agency, department or
regulatory, self-regulatory or other authority or organisation and
other similar provisions, from time to time, compliance with which is
mandatory for that Person;

Applicable Pricing in relation to a Tranche of Notes, the pricing supplement completed
Supplement and signed by the Issuer in relation to that Tranche of Notes, setting
out the additional and/or other terms and conditions as are
applicable to that Tranche of Notes, based upon the pro forma
pricing supplement which is set out in the section of the Programme
Me mor an dum PhodardaeAgplicable Pricing Supplemento ;

Applicable Procedures  the rules and operating procedures for the time being of the CSD,
the Participants and the debt listings requirements (including the
disclosure requriements) of the JSE and/or any other Financial
Exchange;

Banks Act the Banks Act, 1990;
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Beneficial Interest

BESA Guarantee Fund
Trust

Books Closed Period

Business Day

Calculation Agent

Class of Noteholders

Commercial Paper
Regulations

Companies Act

Control

in relation to a Tranche of Notes which is held in the CSD, the
beneficial interest as co-owner of an undivided share of all of the
Notes in that Tranche, as contemplated in section 37(1) of the
Financial Markets Act, the nominal value of which beneficial
interest, in relation to any number of Notes in that Tranche, is
determined by reference to the proportion that the aggregate
Outstanding Nominal Amount of such number of Notes bears to the
aggregate Outstanding Nominal Amount of all of the Notes in that
Tranche, as provided in section 37(3) of the Financial Markets Act;

the guarantee fund trust established and operated by the JSE as a
separate guarantee fund, in terms of sections 8(1)(h) and 17(2)(w)
of the Financial Markets Act or any successor fund;

in relation to a Tranche of Notes, the period, as specified in the
Applicable Pricing Supplement, commencing after the Last Day to
Register, during which transfers of the Notes will not be registered,
or such shorter period as the Issuer may decide in order to
determine those Noteholders entitled to receive principal and/or
interest;

a day (other than a Saturday or Sunday or public holiday within the
meaning of the Public Holidays Act, 1994) on which commercial
banks settle ZAR payments in Johannesburg, save that if the

Applicabl e Pricing SuBugnkss Daymt s |

include a Saturday;

SBSA, unless the Issuer elects to appoint, in relation to a particular
Tranche or Series of Notes, another entity as Calculation Agent in
respect of that Tranche or Series of Notes, as indicated in the
Applicable Pricing Supplement;

the holders of a Series of Notes or, where appropriate, the holders
of different Series of Notes;

the commercial paper regulations of 14 December 1994 issued
pursuant to paragraph (cc) of t he defbiusiméss of a
bankb i n the Banks Act, set out
published in Government Gazette 16167 of 14 December 1994,

the Companies Act, 2008;

in relation to t h e def i Subsidiaydhm @ iCbngfplled or
Control of any person means:

(@ the power (whether by way of ownership of shares, proxy,
contract, agency or otherwise) to:

1. cast, or control the casting of, more than one-half of
the maximum number of votes that might be cast at a
general meeting of that person;

2. appoint or remove all, or the majority, of the directors
or other equivalent officers of that person; or

3. give directions with respect to the operating and
financial policies of that person with which the
directors or other equivalent officers of that person are
obliged to comply; or

(b)  the holding beneficially of more than one-half of the issued
share capital of that person (excluding any part of that
issued share capital that carries no right to participate
beyond a specified amount in a distribution of either profits
or capital);
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CSD

Day

Day Count Fraction

Strate Proprietary Limited (registration number 1998/022242/07), a
private company with limited liability duly incorporated in
accordance with the company laws of South Africa and registered
as a central securities depository in terms of the Financial Markets
Act or such additional, alternative or successor central securities
depository as may be agreed between the Issuer and the relevant
Dealer(s).

a Gregorian calendar day Businessds;s

in relation to a Tranche of Notes (where applicable) and the
calculation of an amount for any period of time (the Calculation
Period), the Day count fraction specified as such in the Terms and
Conditions or the Applicable Pricing Supplement and:

(b) if Actual/365 (Fixed) or Act/365 (Fixed) or A/365(Fixed) or
A/365F is so specified, means the actual number of Days in
the Calculation Period in respect of which payment is being
made divided by 365;

(c) if Actual/Actual (ICMA) or Act/Act (ICMA) is so specified,
means:

1. where the Calculation Period is equal to or shorter
than the Regular Period during which it falls, the
actual number of Days in the Calculation Period
divided by the product of (1) the actual number of
Days in such Regular Period and (2) the number of
Regular Periods in any year; and

2. where the calculation Period is longer than one
Regular Period, the sum of:

a. the actual number of Days in such Calculation
Period falling in the Regular Period in which it
begins divided by the product of (1) the actual
number of Days in such Regular Period and (2)
the number of Regular Periods in any year; and

b. the actual number of Days in such Calculation
Period falling in the next Regular Period divided
by the product of (1) the actual number of Days
in such Regular Period and (2) the number of
Regular Periods normally ending in any year;

(d) if Actual/Actual, Actual/Actual (ISDA), Act/Act or Act/Act
(ISDA) is so specified, means the actual number of Days in
the Calculation Period in respect of which payment is being
made divided by 365 (or, if any portion of the Calculation
Period falls in a leap year, the sum of (A) the actual number
of Days in that portion of the Calculation Period falling in a
leap year divided by 366 and (B) the actual number of Days
in that portion of the Calculation Period falling in a non-leap
year divided by 365);

(e) if Actual/360, Act/360 or A/360 is so specified, means the
actual number of Days in the Calculation Period in respect of
which payment is being made divided by 360;

) if 30/360, 360/360 or Bond Basis is so specified, means the
number of Days in the Calculation Period in respect of which
payment is being made divided by 360, calculated on a
formula basis as follows:
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[360° (¥, 1 Y)I+[30° (M_T M )]+(D_i D)

Day Count Fraction =
360

where:

Y, is the year, expressed as a number, in which the first Day of the
Calculation Period falls;

Y, is the year, expressed as a number, in which the first Day
immediately following the last Day included in the Calculation
Period falls;

M, is the calendar month, expressed as a number, in which the first
Day of the Calculation Period falls;

M, is the calendar month, expressed as a number, in which the first
Day immediately following the last Day included in the Calculation
Period falls;

D, is the first Day, expressed as a number, of the Calculation
Period, unless such number would be 31, in which case D; will be
30; and

D, is the Day, expressed as a number, immediately following the
last Day included in the Calculation Period unless such number
would be 31 and D, is greater than 29, in which case D, will be 30;

(g) if 30E/360 or Eurobond Basis is so specified, means the
number of Days in the Calculation Period in respect of which
payment is being made divided by 360, calculated on a
formula basis as follows:

[360° (YT Y)I+[30% (M_i M)]+(®_i D)

Day Count Fraction =
360

where:

Y, is the year, expressed as a number, in which the first Day of the
Calculation Period falls;

Y, is the year, expressed as a number, in which the Day
immediately following the last Day included in the Calculation
Period falls;

M, is the calendar month, expressed as a humber, in which the first
Day of the Calculation Period falls;

M, is the calendar month, expressed as a humber, in which the Day
immediately following the last Day included in the Calculation
Period falls;

D, is the first Day, expressed as a number, of the Calculation
Period unless such number would be 31, in which case D; will be
30; and

D, is the Day, expressed as a humber, immediately following the
last Day included in the Calculation Period unless such number
would be 31, in which case D, will be 30; and

(h) if 30E/360 (ISDA) is so specified, means the number of Days
in the Calculation Period in respect of which payment is
being made divided by 360, calculated on a formula basis as
follows:
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Dealer(s)

Default Rate

Dual Currency Notes

Early Redemption
Amount

Encumbrances

[360° (Y, 1 Y)I+[30° (M_T M)]+(D_1 D)

Day Count Fraction = 260

where:

Y, is the year, expressed as a number, in which the first Day of the
Calculation Period falls;

Y, is the year, expressed as a number, in which the Day
immediately following the last Day included in the Calculation
Period falls;

M, is the calendar month, expressed as a number, in which the first
Day of the Calculation Period falls;

M, is the calendar month, expressed as a number, in which the Day
immediately following the last Day included in the Calculation
Period falls;

D, is the first Day, expressed as a number, of the Calculation
Period unless (i) that Day is the last Day of February or (ii) such
number would be 31, in which case D; will be 30; and

D, is the Day, expressed as a number, immediately following the
last Day included in the Calculation Period unless (i) that Day is the
last Day of February but not the Maturity Date or (ii) such number
would be 31, in which case D, will be 30;

SBSA, Rand Merchant Bank Limited, a division of FirstRand Bank
Limited, Absa Corporate and Investment Bank, a division of Absa
Bank Limited, Nedbank Limited, acting through its Corporate and
Investment Banking division, Investec Bank Limited, acting through
its Corporate and Institutional Banking division, PSG Capital
Proprietary Limited and/or any other entity appointed as a Dealer
by the Issuer, which appointment may be for a specific issue or on
an ongoing basis, subject to t
appointment of any such Dealer, as indicated in the Applicable
Pricing Supplement;

in relation to a Tranche of Notes, the default rate specified as such
in the Applicable Pricing Supplement;

Notes which pay interest in a base currency and the principal in a
non-base currency or vice versa, as indicated in the Applicable
Pricing Supplement;

in relation to a Tranche of Notes, the amount, as set out in
Condition 11.7 (Early Redemption Amounts), at which the Notes will
be redeemed by the Issuer, pursuant to the provisions of Condition
11.2 (Redemption for Tax Reasons), Condition 11.3 (Redemption at
the Option of the Issuer), Condition 11.4 (Redemption at the Option
of the Senior Noteholders), Condition 11.5 (Redemption in the
event of a Change of Control), Condition 11.6 (Redemption in the
event of a failure to maintain a JSE Listing or Rating) and/or
Condition 17 (Events of Default);

any mortgage, pledge, hypothecation, assignment, cession in
securitatem debiti, deposit by way of security or any other
agreement or arrangement (whether conditional or not and
whether relating to existing or to future assets), having the effect of
providing a security interest to a creditor or any agreement or
arrangement to give any form of a secured claim to a creditor but
excluding statutory preferences or any security interest arising by
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Event of Default

Exchangeable Notes

Exchange Control
Regulations

Exchange Period

Exchange Price

Exchange Securities

Extraordinary
Resolution

Final Broken Amount

Final Redemption
Amount

Financial Exchange

Financial Markets Act

Fixed Coupon Amount
Fixed Interest Payment

Date

Fixed Interest Period

Fixed Rate Notes

operation of law;

in relation to a Series of Notes, any of the events described in
Condition 17 (Events of Default);

Notes which may be redeemed by the Issuer in the manner
indicated in the Applicable Pricing Supplement by the delivery to
the Noteholders of cash or of so many of the Exchange Securities
as is determined in accordance with the Applicable Pricing
Supplement;

the Exchange Control Regulations, 1961, promulgated pursuant to
the Currency and Exchanges Act, 1933;

in relation to a Tranche of Notes, in respect of Exchangeable Notes
to which the Noteholders 6 Exchange Right ap
the Applicable Pricing Supplement), the period indicated in the
Applicable Pricing Supplement during which such right may be
exercised;

in relation to a Tranche of Exchangeable Notes, the amount
determined in accordance with the manner described in the
Applicable Pricing Supplement, according to which the number of
Exchange Securities which may be delivered in redemption of an
Exchangeable Note will be determined;

in relation to a Tranche of Exchangeable Notes, the securities
indicated in the Applicable Pricing Supplement which may be
delivered by the Issuer in redemption of the Exchangeable Notes to
the value of the Exchange Price;

a resolution passed at a meeting (duly convened) of the
Noteholders or a Class of Noteholders, as the case may be, by a
majority consisting of not less than 66.67% (sixty-six point sixty-
seven percent) of the Persons voting at such meeting upon a show
of hands or if a poll be duly demanded then by a majority consisting
of not less than 66.67% (sixty-six point sixty-seven percent) of the
votes given on such poll;

in relation to a Tranche of Notes, the final broken amount specified
as such in the Applicable Pricing Supplement;

in relation to a Tranche of Notes, the amount of principal specified
in the Applicable Pricing Supplement payable in respect of such
Tranche of Notes upon the Maturity Date;

the JSE and/or such other or additional financial exchange(s) as
may be determined by the Issuer and the relevant Dealer(s),
subject to Applicable Laws, and upon which the Notes are listed as
specified in the Applicable Pricing Supplement;

the Financial Markets Act, 2012;

in relation to a Tranche of Fixed Rate Notes (where applicable), the
amount specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Fixed Rate Notes, the date specified as
such in the Applicable Pricing Supplement;

in relation to a Tranche of Fixed Rate Notes, the period from (and
including) a Fixed Interest Payment Date (or the Interest
Commencement Date) to (but excluding) the next (or first) Fixed
Interest Payment Date or as otherwise set out in the Applicable
Pricing Supplement;

Notes which will bear interest at the Fixed Rate of Interest, as
indicated in the Applicable Pricing Supplement;
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Fixed Rate of Interest

Floating Rate Notes

Floating Rate

Guarantee

Guarantors

Higher Redemption
Amount

Holding Company

ICMA

in relation to a Tranche of Notes, the fixed rate of interest specified
as such in the Applicable Pricing Supplement;

Notes which will bear interest at a Floating Rate of Interest as
indicated in the Applicable Pricing Supplement and more fully
described in Condition 9.2 (Floating Rate Notes and Indexed
Interest Notes);

in relation to a Tranche of Notes, the floating rate of interest
specified as such in the Applicable Pricing Supplement;

the amended and restated guarantee dated on or about 15
December 2016 under which the Guarantors, jointly and severally,
irrevocably and unconditionally guarantee to the Senior
Noteholders the due and punctual performance of all obligations
arising under the Programme pursuant to this Programme
Memorandum which the Issuer may incur to the Senior Noteholders
and the payment of all amounts owing by the Issuer in respect of
the Senior Notes arising under the Programme pursuant to this
Programme Memorandum. The obligations of each Guarantor
under the guarantee constitute the unconditional, (and subject to
Condition 7 (Negative Pledge)) unsecured and unsubordinated
obligations of such Guarantor and will rank (subject to any
obligations preferred by mandatory and/or overriding provisions of
law) pari passu with all other present and future unconditional,
unsecured and unsubordinated obligations of such Guarantor. (See
the section of this Programme Memorandum headed fiferms and
Conditions of the Guaranteeod ) ;

(a) Steinhoff International Holdings N.V. (registration number
63570173), a public limited liability company (naamloze
vennootschap) incorporated in the Netherlands;

(b) Steinhoff Investment Holdings Limited (registration number
1954/001893/06), a public company with limited liability duly
incorporated in accordance with the company laws of South
Africa;

(c) Steinhoff Africa Holdings Proprietary Limited (registration
number 1969/015042/07), a private company with limited
liability duly incorporated in accordance with the company
laws of South Africa;

() Ainsley Holdings Proprietary Limited (registration number
1964/010191/07), a private company with limited liability duly
incorporated in accordance with the company laws of South
Africa;

(h) Pepkor Holdings Proprietary Limited (registration number
2003/020009/07), a private company with limited liability duly
incorporated in accordance with the company laws of South
Africa; and

(d) any member of the Steinhoff Group that becomes an
Additional Guarantor from time to time in accordance with
Condition 8.5 (Additional Guarantors) and the terms of the
Guarantee.

in relation to a Tranche of Notes, the higher redemption amount
specified as such in the Applicable Pricing Supplement;

in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary;

International Capital Market Association;
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IFRS

Implied Yield

Income Tax Act

Indebtedness

Indexed Interest Notes

Index-Linked Notes

Indexed Redemption
Amount Notes

Individual Certificate

Initial Broken Amount

Instalment Amount

Instalment Notes

Instalment Dates

Interest Amount

Interest
Commencement Date

Interest Determination
Date

Interest Payment Date

the International Financial Reporting Standards issued by the
International  Accounting  Standards Board (IASB) and
interpretations issued by the International Financial Reporting
Interpretations Committee of the IASB (as amended, supplemented
or re-issued from time to time);

in relation to a Tranche of Zero Coupon Notes, the yield accruing
on the Issue Price of such Notes, as specified in the Applicable
Pricing Supplement;

the Income Tax Act, 1962;

any obligation (whether incurred as principal or as surety) for the
payment or repayment of money borrowed from any third party
lender and (without double counting) guarantees or indemnities
(other than those given in the ordinary course of business) given,
whether present or future, actual or contingent;

Notes in respect of which the Interest Amount is calculated by
reference to an index and/or a formula as indicated in the
Applicable Pricing Supplement;

an Indexed Interest Note and/or an Indexed Redemption Amount
Note, as applicable and as indicated in the Applicable Pricing
Supplement;

Notes in respect of which the Final Redemption Amount is
calculated by reference to an index and/or a formula as may be
indicated in the Applicable Pricing Supplement;

a Note in the definitive registered form of a single certificate and
being a certificate exchanged for Beneficial Interest in accordance
with  Condition 13 (Exchange of Beneficial Interests and
Replacement of Individual Certificates) and any further certificate
issued in consequence of a transfer thereof;

in relation to a Tranche of Notes, the initial broken amount specified
as such in the Applicable Pricing Supplement;

in relation to a Tranche of Instalment Notes, the amount expressed
(in the Applicable Pricing Supplement) as a percentage of the
Nominal Amount of an Instalment Note, being an instalment of
principal (other than the final instalment) on an Instalment Note;

Notes issued on the same date but redeemed in Instalment
Amounts by the Issuer on an amortised basis on different
Instalment Dates, as specified in the Applicable Pricing
Supplement;

in relation to a Tranche of Instalment Notes, the dates specified as
such in the Applicable Pricing Supplement;

in relation to a Tranche of Notes, the amount of interest payable in
respect of each Nominal Amount of Fixed Rate Notes, Floating
Rate Notes and Indexed Interest Notes, as determined by the
Calculation Agent in accordance with Condition 9 (Interest);

in relation to a Tranche of Notes (where applicable) the first date
from which interest on the Notes, other than Zero Coupon Notes,
will accrue, as specified in the Applicable Pricing Supplement;

in relation to a Tranche of Notes, the date specified as such in the
Applicable Pricing Supplement;

in relation to a Tranche of Notes, the Interest Payment Date(s)
and/or the Redemption Date specified in the Applicable Pricing
Supplement or, if no express Interest Payment Date(s) is/are
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Interest Period

Interest Rate and Rate
of Interest

Interest Rate Market of

the JSE

ISDA
ISDA Definitions

Issue Date

Issue Price

Issuer

JSE

Last Day to Register

Mandatory Exchange

Margin

Material Group
Company

Material Indebtedness

specified in the Applicable Pricing Supplement, the last Day of the
Interest Period commencing on the preceding Interest Payment
Date, or, in the case of the first Interest Payment Date,
commencing on the Interest Commencement Date;

in relation to a Tranche of Notes, each period beginning on (and
including) the Interest Commencement Date or any Interest
Payment Date and ending on (but excluding) the next Interest
Payment Date;

in relation to a Tranche of Notes, the rate or rates of interest
applicable to Notes other than Zero Coupon Notes as indicated in
the Applicable Pricing Supplement;

the separate platform or sub-market of the JSE designated as the
finterest Rate Marketo , or such o tr hseabmarket |
designated by the JSE from time to time, and on which Notes (and
other debt securities) may be listed;

the International Swaps and Derivatives Association Inc.;

the 2006 ISDA Definitions published by ISDA (as amended,
supplemented, revised or republished from time to time) as
specified in the Applicable Pricing Supplement;

in relation to a Tranche of Notes, the date specified as such in the
Applicable Pricing Supplement;

in relation to a Tranche of Notes, the price specified as such in the
Applicable Pricing Supplement;

Steinhoff Services Limited (registration number 1983/006201/06), a
public company with limited liability duly incorporated in accordance
with the company laws of South Africa;

the JSE Limited (registration number 2005/022939/06), a licensed
financial exchange in terms of the Financial Markets Act or any
exchange which operates as a successor exchange to the JSE;

with respect to a particular Tranche of Notes (as specified in the
Applicable Pricing Supplement), the last date or dates preceding a
Payment Day on which the Transfer Agent will accept Transfer
Forms and record the transfer of Notes in the Register for that
particular Tranche of Notes and whereafter the Register is closed
for further transfers or entries until the Payment Day;

in relation to a Tranche of Exchangeable Notes, the mandatory
exchange specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Notes (where applicable), the margin
specified as such in the Applicable Pricing Supplement;

(a) Steinhoff International; and

(b) any Subsidiary of which Steinhoff International owns more
than 75% of the ordinary shares and which represents at
least 15% of the total assets of Steinhoff International as
published in the latest consolidated audited financial
statements or accounts for more than 15% of Steinhoff
International 6s consolidated

any Indebtedness amounting in aggregate to an amount which
equals or exceeds 1.00% (one percent) of the total assets of
Steinhoff International as published in the latest consolidated
audited financial statements of Steinhoff International (or its
equivalent in other currencies) at the time of the occurrence of an
Event of Default;

37



Maturity Date

Minimum Redemption
Amount

Mixed Rate Notes

NACA
NACM
NACQ
NACS

Nominal Amount

Noteholders

Not ehol der s o
Right

Notes

Outstanding

in relation to a Tranche of Notes, the date specified as such in the
Applicable Pricing Supplement;

in relation to a Tranche of Notes, the minimum redemption amount
specified as such in the Applicable Pricing Supplement;

Notes which will bear interest over respective periods at differing
Interest Rates applicable to any combination of Fixed Rate Notes,
Floating Rate Notes, Zero Coupon Notes or Index-Linked Notes,
each as indicated in the Applicable Pricing Supplement and as
more fully described in Condition 9.4 (Mixed Rate Notes);

nominal annual compounded annually;
nominal annual compounded monthly;
nominal annual compounded quarterly;
nominal annual compounded semi-annually;

in relation to any Note, the total amount, excluding interest and any
adjustments on account of any formula, owing by the Issuer under
the Note;

the registered holders of the Notes as recorded in the Register;

in relation to Exchangeable Notes, if indicated as applicable in the
Applicable Pricing Supplement, the right of Noteholders of
Exchangeable Notes to elect to receive delivery of the Exchange
Securities in lieu of cash from the Issuer upon redemption of such
Notes;

secured or unsecured registered notes issued or to be issued by
the Issuer under the Programme, pursuant to this Programme
Memorandum;

in relation to the Notes, all the Notes issued under the Programme
(including all Notes issued under the Programme pursuant to the
Previous Programme Memoranda) other than:

(a) those which have been redeemed in full;

(b) those in respect of which the date for redemption in
accordance with the Terms and Conditions has occurred and
the redemption moneys wherefore (including all interest (if
any) accrued thereon to the date for such redemption and
any interest (if any) payable under the Terms and Conditions
after such date) remain available for payment against
presentation of Individual Certificates (if any);

(c) those which have been purchased and cancelled as provided
in Condition 11 (Redemption and Purchase);

(d) those which have become prescribed under Condition 16
(Prescription);

(e) those represented by mutilated or defaced Individual
Certificates which have been surrendered in exchange for
replacement Individual Certificates pursuant to Condition 13
(Exchange of Beneficial Interests and Replacement of
Individual Certificates); or

(f)  (for the purpose only of determining how many Notes are
Outstanding and without prejudice to their status for any other
purpose) those Notes represented by Individual Certificates
alleged to have been lost, stolen or destroyed and in respect
of which replacement Individual Certificates have been
issued pursuant to Condition 13 (Exchange of Beneficial
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Optional Redemption
Amount

Participant

Partly Paid Notes

Paying Agent

Payment Day

Permitted Encumbrance

Interests and Replacement of Individual Certificates),
provided that for each of the following purposes:

0] the right to attend and vote at any meeting of the
Noteholders; and

(i)  the determination of how many and which Notes are for the
time being Outstanding for the purposes of Conditions 20
(Amendment of these Conditions) and 21 (Meetings of
Noteholders),

all Notes (if any) which are for the time being held by the Issuer
(subject to any Applicable Law) or by any Person for the benefit of
the Issuer and not cancelled shall (unless and until ceasing to be so
held), be deemed not to be Outstanding;

in relation to a Tranche of Notes, the optional redemption amount
specified as such in the Applicable Pricing Supplement;

a Person accepted by the CSD as a patrticipant in terms of section
31 of the Financial Markets Act, and who is approved by the JSE, in
terms of the debt listings requirements of the JSE, as a Settlement
Agent to perform electronic settlement of funds and scrip;

Notes which are issued with the Issue Price partly paid and which
Issue Price is paid up fully by the Noteholder in instalments as
indicated in the Applicable Pricing Supplement;

SBSA, unless the Issuer elects to appoint another entity as Paying
Agent, in which event that other entity shall act as a Paying Agent
in respect of that Tranche or Series of Notes, as indicated in the
Applicable Pricing Supplement;

any day which is a Business Day and upon which a payment is due
by the Issuer in respect of the Notes;

(a) any Encumbrance of the Issuer, any Guarantor or any other
Material Group Company existing as at the Programme Date;
or

(b) any Encumbrance created over or with respect to any
receivables of the Issuer, any Guarantor or any other Material
Group Company after the Programme Date, if such
Encumbrance was created pursuant to any securitisation or
like arrangement in accordance with normal market practice
and whereby the Indebtedness secured by such
Encumbrance is limited to the value of such receivables (on
or about the date of creation of such Encumbrance); or

(c) any Encumbrance with respect to intercompany Indebtedness
incurred between the Issuer and any Guarantor, or between
any Guarantor and its Subsidiaries, or between the Issuer and
its Subsidiaries, or between the Issuer and any of the
Guarantors &Subsidiaries, or between any Guarantor and
another Guarantor, or between any Guarantor and another
Guarantor 6s Pubsbdt weers,any
Subsidiaries and anot heor Guar

(d) any Encumbrance created over any asset acquired,
purchased, developed or constructed by the Issuer, any
Guarantor and/or any other Material Group Company after the
Programme Date (including any Encumbrance over the
shares or other ownership interests in, or securities of, any
person, acquired, subscribed for by the Issuer, any Guarantor
and/or any other Material Group Company after the
Programme Date, or the assets of such other company or
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Person

Previous Programme
Memoranda

Programme

Programme Amount

person) if such Encumbrance was created for the sole
purpose of financing or refinancing that asset by the Issuer,
any Guarantor or any other Material Group Company,
provided that the Indebtedness so secured shall not exceed
the bonafidear més | ength market val
of the creation of such Encumbrance) of that asset or the cost
of the acquisition, purchase, development or construction of
that asset by the Issuer, any Guarantor or any other Material
Group Company (including all interest and other finance
charges, adjustments due to changes in circumstance and
other charges reasonably incidental to such cost, whether
contingent or otherwise) and where such market value and
such cost both apply, the higher of the two; or

(e) any Encumbrance over deposit accounts securing a loan
equal to the amounts standing to the credit of such deposit
accounts, including any cash management system; or

(f) any Encumbrance created in the ordinary course of business
which includes, but is not limited to, over stock-in-trade,
inventories, accounts receivable, deposit accounts, full
maintenance lease assets and assets financed under an asset
based arrangement of the Issuer, any Guarantor or any other
Material Group Company (including any Encumbrances over
any immovable property owned or acquired by Hemisphere
International Properties B.V.); or

(g) any Encumbrance subsisting over any asset of any Subsidiary
of the Issuer or any Guarantor prior to the date of such entity
becoming a Subsidiary of the Issuer or such Guarantor and
not created in contemplation of such entity becoming a
Subsidiary of the Issuer or such Guarantor and any substitute
Encumbrance created over that asset (but in any such case
the amount of the Indebtedness secured by such
Encumbrance, may not be increased, save in the ordinary
course of business as set out in sub-clauses (a) to (f) above
and (h) below); or

(h) in addition to any Encumbrance referred to in (a) to (g) above,
all other Encumbrances securing in aggregate an amount
which is equal to or less than 2.5% (two point five percent) of
the total assets of the Steinhoff International or its equivalent
in another currency as published in the latest consolidated
audited financial statements of the Steinhoff International at
the time the Encumbrance is established;

shall be construed as a reference to any person, firm, company,
corporation, government, state or agency of a state or any
association or partnership (whether or not having separate legal
personality) of two or more of the foregoing;

the programme memorandum dated 11 May 2005, the amended
and restated programme memorandum dated 13 April 2007, the
amended and restated programme memorandum dated
20 November 2007, the amended and restated programme
memorandum dated 7 December 2011 and the amended and
restated programme memorandum dated 3 November 2015;

Steinhoff Services Limited ZAR15,000,000,000 Domestic Medium
Term Note Programme under which the Issuer may from time to
time issue Notes;

the maximum aggregate Outstanding Nominal Amount of all of the
Notes that may be issued under the Programme at any one point in
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Programme Date

Rating

Rating Agency

Redemption Date

Reference Banks

Reference Rate

Reference Price

Register

Regular Period

time, being ZAR15,000,000,000 or such increased amount as is
determined by the Issuer from time to time, subject to the
Applicable Procedures, Applicable Laws and the Programme
Agreement, as set out in the section of this Programme
Me mor andum Geremldesdription of the Programmeo ;

the date of this Programme Memorandum being 15 December
2016;

in relation to the Issuer and/or and/or any Guarantor and/or the
Programme and/or a Tranche of Notes (where applicable), as the
case may be, the rating of the Issuer and/or any Guarantor and/or
the Programme and/or the Tranche of Notes, as the case may be,
granted by the Rating Agency, specified in the Applicable Pricing
Supplement;

Global Credit Rating Co. Proprietary Limited (GCR), Standard &
Poor 6s Ratin3kP), S8tandaesd (& Poo
Services Europe Limited (S&P Europe), Moodyds | nv
Limited (Mo o d ySA} Mo o dy 6 ss Sérvicg, éns.t Ma o d )
Corporation, Moodyds I nvestors
their licensors and affiliates (collectively, Mo o d y dy Bitch Ratings
Limited (Fitch), as the case may be, and their successors or any
other rating agency of equivalent national or international standing,
as the case may be, and as specified in the Applicable Pricing
Supplement (if applicable) and/or notified to Noteholders pursuant
to Condition 19 (Notices);

in relation to a Tranche of Notes, the date upon which the Notes are
redeemed by the Issuer, in accordance with Condition 11
(Redemption and Purchase);

four leading banks in the South African inter-bank market selected
by the Calculation Agent;

in relation to a Tranche of Notes (where applicable), the rate
specified as such in the Applicable Pricing Supplement;

in relation to a Tranche of Notes (where applicable), the price
specified as such in the Applicable Pricing Supplement;

the register of Noteholders maintained by the Transfer Agent in
terms of Condition 14 (Register), including any Uncertificated
Securities Register, as the case may be;

(@ in the case of Notes where interest is scheduled to be paid
only by means of regular payments, each period from and
including the Interest Commencement Date to but excluding
the first Interest Payment Date and each successive period
from and including one Interest Payment Date to but
excluding the next Interest Payment Date;

(b) in the case of Notes where, apart from the first Interest
Period, interest is scheduled to be paid only by means of
regular payments, each period from and including a Regular
Date falling in any year to but excluding the next Regular
Dat e, Wdégelar®atdd0 means the Day
(but not the year) on which any Interest Payment Date falls;
and

(c) in the case of Notes where, apart from one Interest Period
other than the first Interest Period, interest is scheduled to
be paid only by means of regular payments, each period
from and including a Regular Date falling in any year to but
excluding the next Re g u lDart ¢
means the Day and month (but not the year) on which any
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Relevant Date

Relevant Screen Page

Representative

SAFEX
SBSA

Senior Noteholders

Senior Notes

SENS

Series

Settlement Agent

Specified Currency

Specified Denomination

Specified Office

Interest Payment Date falls other than the Interest Payment
Date falling at the end of the irregular Interest Period,;

in respect of any payment relating to the Notes, the date on which
such payment first becomes due, except that, in relation to monies
payable to the CSD in accordance with these Terms and
Conditions, it means the first date on which (i) the full amount of
such monies have been received by the CSD, (ii) such monies are
available for payment to the holders of Beneficial Interests and (iii)
notice to that effect has been duly given to such holders in
accordance with the Applicable Procedures;

in relation to a Tranche of Notes (where applicable), the page,
section or other part of a particular information service (including,
without limitation, Reuters) specified as the Relevant Screen Page
in the Applicable Pricing Supplement, or such other page, section
or other part as may replace it on that information service or such
other information service, in each case, as may be nominated by
the Person providing or sponsoring the information appearing there
for the purpose of displaying rates or prices comparable to the
Reference Rate;

a Person duly authorised to act on behalf of a Noteholder, the
Transfer Agent or the Paying Agent, as the case may be, who may
be regarded by the Issuer (acting in good faith) as being duly
authorised based upon the tacit or express representation thereof
by such Representative, in the absence of express notice to the
contrary from such Noteholder, the Transfer Agent and the Paying
Agent;

the JSE Equity and Commodity Derivatives Markets;

The Standard Bank of South Africa Limited, acting through its
Corporate and Investment Banking division (registration number
1962/000738/06), a public company with limited liability and a
registered bank duly incorporated in accordance with the company
and banking laws of South Africa:

the Noteholders of Senior Notes;

Notes issued with the status and characteristics set out in
Condition 5 (Status of Senior Notes), as indicated in the Applicable
Pricing Supplement;

the Stock Exchange News Service;

a Tranche of Notes together with any further Tranche or Tranches
of Notes which are:

(i expressed to be consolidated and form a single series; and

(i) identical in all respects (including as to listing) except for
their respective Issue Dates, Interest Commencement Dates
and/or Issue Prices;

a Participant, approved by the JSE in terms of the Applicable
Procedures to perform electronic settlement of both funds and scrip
on behalf of market participants;

in relation to each Note in a Tranche of Notes, subject to all
Applicable Laws, the currency specified in the Applicable Pricing
Supplement;

in relation to each Note in a Tranche of Notes, the amount specified
as such in the Applicable Pricing Supplement;

the office of the Transfer Agent, the Paying Agent and/or the
Calculation Agent as specified in the Applicable Pricing
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South Africa

Steinhoff Investment

Steinhoff International

Steinhoff International
Group

Subordinated
Indebtedness

Subordinated Notes

Subsidiary

Sub-unit

Terms and Conditions

Tranche

Transfer Agent

Transfer Form
Uncertificated
Securities Register

ZAR

ZAR-JIBAR-SAFEX

Supplement;
the Republic of South Africa;

Steinhoff Investment Holdings Limited (registration number
1954/001893/06), a public company with limited liability duly
incorporated in accordance with the company laws of South Africa;

Steinhoff International Holdings N.V. (registration
63570173), a public limited liability company
vennootschap) incorporated in the Netherlands;

number
(naamloze

collectively, Steinhoff International, each Subsidiary of Steinhoff
International and any other company or entity whose financial
results are consolidated with the financial results of Steinhoff
International in accordance with the IFRS;

in the event of the dissolution of the Issuer or if the Issuer is wound
up or placed in liquidation or is subject to business rescue
proceedings, any indebtedness of the Issuer, including any
guarantee by the Issuer, under which the right of payment of the
Person(s) entitled thereto is, or is expressed to be, or is required
by any present or future agreement of the Issuer to be,
subordinated to the rights of all unsubordinated creditors of the
Issuer,;

Notes issued with the status and characteristics set out in
Condition 6 (Status and Characteristics of Subordinated Notes), as
indicated in the Applicable Pricing Supplement;

means, in relation to any person, a person:

@) which is Controlled, directly or indirectly, by the first-
mentioned person; or

(b) which is a Subsidiary of another Subsidiary of the first-
mentioned person;

with respect to any currency, the lowest amount of such currency
that is available as legal tender in the country of such currency;

the terms and conditions incorporated in this section headed
fiferms and Conditions of the NotesO and i n accorc
the Notes will be issued;

in relation to any particular Series, all Notes which are identical in
all respects (including as to listing);

SBSA, or such other entity appointed by the Issuer as Transfer
Agent, in which event that other entity will act as Transfer Agent, as
specified in the Applicable Pricing Supplement, or such other entity
appointed by the Issuer as Transfer Agent, in which event that other
entity will act as Transfer Agent, as specified in the Applicable
Pricing Supplement.

the written form for the transfer of a Note, in the form approved by
the Transfer Agent, and signed by the transferor and transferee;

an Uncertificated Securities Register as contemplated in section 1
of the Companies Act;

the lawful currency of South Africa, being South African Rand, or
any successor currency;

the mid-market rate for deposits in ZAR for a period of the
Designated Maturity (as indicated in the Applicable Pricing
Supplement) that appears on the Reuters Screen SAFEX Page as
at 11h00, Johannesburg time on the relevant date; and
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2.

2.2.

2.3.

2.4,

2.5.

3.
3.1.

3.1.1.

3.1.2.

3.2.

3.2.1.

3.2.2.

Zero Coupon Notes Notes which will be offered and sold at a discount to their Nominal

Amount or at par and will not bear interest other than in the case of
late payment, as indicated in the Applicable Pricing Supplement.

ISSUE

The Issuer may, at any time and from time to time (without the consent of any Noteholder),
issue one or more Tranche(s) of Notes pursuant to the Programme, provided that the
aggregate Outstanding Nominal Amount of all of the Notes issued under the Programme
from time to time (including all Notes issued under the Programme pursuant to the Previous
Programme Memoranda) does not exceed the Programme Amount.

Notes will be issued in individual Tranches which, together with other Tranches, may form a
Series of Notes. A Tranche of Notes will be issued on, and subject to, the applicable Terms
and Conditions of a Tranche of Notes which are the Terms and Conditions, as replaced,
amended and/or supplemented by the terms and conditions of that Tranche of Notes set out
in the Applicable Pricing Supplement relating to that Tranche of Notes.

Each Note, may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index-
Linked Note, a Dual Currency Note, a Mixed Rate Note or such combination of any of the
foregoing or such other type of Note as may be determined by the Issuer and specified in the
relevant Applicable Pricing Supplement.

All payments in relation to the Notes will be made in the Specified Currency. Each Note will
be issued in the Specified Denomination.

The Terms and Conditions of a Tranche of Notes are incorporated by reference into the
Individual Certificate(s) (if any) representing the Notes in that Tranche. The Applicable
Pricing Supplement relating to a Tranche of Notes issued in certificated form will be attached
to the Individual Certificate(s) representing the Notes in that Tranche.

FORM AND DENOMINATION

General

A Tranche of Notes may be issued in the form of listed or unlisted Notes, as specified in
the Applicable Pricing Supplement.

A Tranche of Notes may be listed on the Interest Rate Market of the JSE or on such other
or further Financial Exchange(s) as may be determined by the Issuer and the Dealer(s),
subject to any Applicable Laws and Applicable Procedures. Unlisted Notes may also be
issued under the Programme. The Applicable Pricing Supplement will specify whether or
not a Tranche of Notes will be listed and if so, the Financial Exchange on which such
Tranche of Notes will be listed.

Registered Notes

A Tranche of Notes will be issued in certificated form or in uncertificated form, as
contemplated in Condition 3.2.1 (Notes issued in certificated form) and Condition 3.2.2
(Notes issued in uncertificated form), as specified in the Applicable Pricing Supplement.
Each Tranche of Notes which is listed on the Interest Rate Market of the JSE whether issued
in certificated form or in uncertificated form, will be held in the CSD, as contemplated in
Condition 3.2.1 (Notes issued in certificated form) and Condition 3.2.2 (Notes issued in
uncertificated form), respectively. A Tranche of unlisted Notes may also be held in the CSD,
as contemplated in Condition 3.2.3 (Beneficial Interests in Notes held in the CSD).

Notes issued in certificated form
All Notes issued in certificated form will be represented by Individual Certificates.
Notes issued in uncertificated form

A Tranche of Notes which is listed on the Interest Rate Market of the JSE shall, subject to
Applicable Laws and Applicable Procedures, be issued in uncertificated form in terms of
section 33 of the Financial Markets Act. Notes issued in uncertificated form will be held in
the CSD. Notes issued in uncertificated form will not be represented by any certificate or
written instrument. A Note which is represented by an Individual Certificate may be
replaced by uncertificated securities in terms of section 33 of the Financial Markets Act.
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3.2.3.

3.2.4.

4.
4.1.

41.1.

4.1.2.

4.1.3.

4.2.

4.2.1.

4.2.2.

4.2.3.

4.2.4,

Beneficial Interests in Notes held in the CSD

0] A Tranche of Notes which is listed on the Interest Rate Market of the JSE will be
issued in uncertificated form and held in the CSD. A Tranche of unlisted Notes may
also be held in the CSD.

(i)  The CSD will hold Notes subject to the Financial Markets Act and the Applicable
Procedures.

(i) All amounts to be paid and all rights to be exercised in respect of Notes held in the
CSD will be paid to and may be exercised only by the CSD for the holders of
Beneficial Interests in such Notes.

(iv) A holder of a Beneficial Interest shall only be entitled to exchange such Beneficial
Interest for Notes represented by an Individual Certificate in accordance with
Condition 13 (Exchange of Beneficial Interests and Replacement of Individual
Certificates).

Recourse to the BESA Guarantee Fund Trust

The holders of Notes that are not listed on the Interest Rate Market of the JSE will have
no recourse against the JSE or the BESA Guarantee Fund Trust. Claims against the
BESA Guarantee Fund Trust may only be made in respect of the trading of Notes listed
on the Interest Rate Market of the JSE and in accordance with the rules of the BESA
Guarantee Fund Trust. Unlisted Notes are not regulated by the JSE.

Notes issued in certificated form

Each holder of Notes represented by an Individual Certificate will be named in the
Register as the registered holder of such Notes.

Title to Notes represented by an Individual Certificate will pass upon registration of
transfer in the Register in accordance with Condition 15.2 (Transfer of Notes represented
by Individual Certificates).

The Issuer, the Transfer Agent and the Paying Agent shall recognise a Noteholder as the
sole and absolute owner of the Notes registeredinthat Not ehol der 6s n
(notwithstanding any notice of ownership or writing thereon or notice of any previous loss
or theft thereof) and shall not be bound to enter any trust in the Register or to take notice
of or to accede to the execution of any trust, express, implied or constructive, to which

any Note may be subject.

Notes issued in uncertificated form and Beneficial Interests

The relevant Participant (s) will be named in the Register as the registered Noteholder(s)
of each Tranche of Notes which is issued in uncertificated form.

Notwithstanding condition 4.2.1, Beneficial Interests which are held by Participants will be
held directly through the CSD, and the CSD will hold such Beneficial Interests, on behalf
of such Participants, through the central securities accounts maintained by the CSD for
such Participants.

Beneficial Interests which are held by clients of Participants will be held indirectly through
such Participants, and such Participants will hold such Beneficial Interests, on behalf of
such clients, through the securities accounts maintained by such Participants for such
clients. The clients of Participants may include the holders of Beneficial Interests or their
custodians. The clients of Participants, as the holders of Beneficial Interests or as
custodians for such holders, may exercise their rights in respect of the Notes held by
them in the CSD only through their Participants.

In relation to each Person shown in the records of the CSD as the holder of a Beneficial
Interest in a particular Nominal Amount of Notes, a certificate or other document issued
by the CSD as to the aggregate Nominal Amount of such Notes standing to the account
of such Person shall be prima facie proof of such Beneficial Interest. The CSD will be
treated by the Issuer, the Paying Agent, the Transfer Agent and the relevant Participant
as the holder of that aggregate Nominal Amount of such Notes for all purposes.
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4.2.5.

4.2.6.

6.2.

7.2.

8.2.

Beneficial Interests in Notes will be transferred only in accordance with the Applicable
Procedures. Such transfers will not be recorded in the Register however the relevant
Participant(s) will be reflected in the Register as the registered holders of such Notes,
notwithstanding such transfers.

Any reference in the Terms and Conditions to the relevant Participant shall, in respect of a
Beneficial Interest, be a reference to the Participant appointed to act as such by the
holder of such Beneficial Interest.

STATUS OF SENIOR NOTES

The Senior Notes are direct, unconditional, unsubordinated and (subject to Condition 7
(Negative Pledge)) unsecured obligations of the Issuer and rank pari passu and rateably without
any preference among themselves and (save for certain debts required to be preferred by law)
equally with all other present and future unsecured and unsubordinated obligations of the Issuer
from time to time outstanding.

STATUS AND CHARACTERISTICS OF SUBORDINATED NOTES

Subordinated Notes constitute direct, unconditional, unsecured and subordinated obligations
of the Issuer and rank pari passu among themselves and at least pari passu with all other
present and future unsecured and subordinated obligations of the Issuer, save for those
which have been accorded preferential rights by law, or as otherwise set out in the Applicable
Pricing Supplement.

Subject to Applicable Laws, in the event of the dissolution of the Issuer or if the Issuer is
placed into liquidation or wound-up or commences business rescue proceedings, the claims
of the Persons entitled to payment of amounts due in respect of the Subordinated Notes,
shall be subordinated to all other claims in respect of any other indebtedness of the Issuer
except for other Subordinated Indebtedness, to the extent that, in any such event, and
provided as aforesaid, no amount shall be eligible for setting-off or shall be payable to any or
all of the Persons entitled to payment of amounts due in respect of the Subordinated Notes in
respect of the obligations of the Issuer thereunder until all other indebtedness of the Issuer
which is admissible in any such dissolution, insolvency, business rescue or winding-up (other
than Subordinated Indebtedness) has been paid or discharged in full.

NEGATIVE PLEDGE

For so long as any Tranche of the Senior Notes remains Outstanding, the Issuer and each
Guarantor undertake that they shall not, and shall procure that no other Material Group
Company shall, create or permit the creation of any Encumbrances other than Permitted
Encumbrances over any of their present or future business undertakings, assets or revenues
(including any uncalled capital) to secure any present or future Indebtedness (save for those
which have been accorded a preference by law) without at the same time securing all Senior
Notes equally and rateably with such Indebtedness or providing such other security or
arrangement as may be approved by Extraordinary Resolution of the Senior Noteholders,
unless the provision of any such security is waived by an Extraordinary Resolution of the
Senior Noteholders.

The Issuer and/or each Guarantor shall be entitled, but not obliged, to form, or procure the
formation of, a trust or special purpose company (or more than one), or appoint, or procure
the appointment of, an agent or agents to hold any such rights of security for the benefit or on
behalf of such Noteholders.

GUARANTEE

In accordance with the terms of the Guarantee, the Guarantors, jointly and severally,
irrevocably and unconditionally guarantee to the Senior Noteholders all obligations which the
Issuer may incur to the Senior Noteholders and the due and punctual payment of all
amounts owing by the Issuer in respect of the Senior Notes arising under the Programme
pursuant to this Programme Memorandum.

The Guarantors are required to make any payment under the Guarantee by no later than 3
(three) Business Days after receipt of a demand under and in terms of the Guarantee and
these Terms and Conditions. All payments under the Guarantee will discharge the
Guarantors of their applicable obligations to Senior Noteholders under the Guarantee and
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8.3.

8.3.1

8.3.2

8.4.

8.5.
8.5.1.

8.5.2.
8.5.2.1.

8.5.2.2.

8.5.3.

will pro tanto discharge the Issuer of its corresponding obligations to the Senior Noteholders
under the Senior Notes.

The Guarantee and each Accession Letter will be deposited with, and be held by, the
Transfer Agent until the later of:

the date on which the Programme is terminated by the Issuer; and

the date on which all of the obligations of the Issuer and the Guarantors under or in
respect of the Senior Notes and/or the Guarantee, as the case may be, have been
discharged in full.

Each Senior Noteholder shall be entitled to require the Transfer Agent to produce the original
of the Guarantee and each Accession Letter, on request and further shall be entitled to
require the Transfer Agent, which shall be obliged, to provide a copy of the Guarantee to that
Senior Noteholder on request. In holding the Guarantee and each Accession Letter, the
Transfer Agent does not act in any fiduciary or similar capacity for the Senior Noteholders
and it shall not accept any liability, duty or responsibility to Senior Noteholders in this regard.

Additional Guarantors

The Issuer may request that any member of the Steinhoff International Group become an
Additional Guarantor from time to time.

A member of the Steinhoff International Group shall become an Additional Guarantor if:

the Additional Guarantor delivers to the Issuer a duly completed and executed
Accession Letter; and

the Issuer has received all of the documents and other evidence listed in Schedule 2
(Conditions Precedent) to the Guarantee in relation to that Additional Guarantor, each
in a form and substance satisfactory to the Issuer.

The Issuer shall notify the Transfer Agent and the Senior Noteholders in accordance with
Condition 19 (Notices) and via SENS, of the Additional Guarantor promptly upon
becoming aware that it has received the documentation as set out in Condition 8.5.2
above.

9. INTEREST

9.1.
9.1.1.

9.1.2.

9.1.3.

9.1.3.1.

9.1.3.2.

9.1.4.

Fixed Rate Notes

Each Fixed Rate Note bears interest on its Outstanding Nominal Amount (or, if it is a
Partly Paid Note, the amount paid up) from (and including) the Interest Commencement
Date specified in the Applicable Pricing Supplement at the rate(s) per annum equal to the
Fixed Rate of Interest so specified, payable in arrears on the Fixed Interest Payment
Dates in each year up to and including the Maturity Date.

The first payment of interest will be made on the Fixed Interest Payment Date next
following the Interest Commencement Date.

Except as provided in the Applicable Pricing Supplement, the amount of interest payable
per Note on each Fixed Interest Payment Date in respect of the Fixed Interest Period
ending on (but excluding) such date will amount to the Fixed Coupon Amount, provided
that:

if an Initial Broken Amount is specified in the Applicable Pricing Supplement, then the
first Interest Amount shall equal the Initial Broken Amount specified in the Applicable
Pricing Supplement; and

if a Final Broken Amount is specified in the Applicable Pricing Supplement, then the
final Interest Amount shall equal the Final Broken Amount.

If interest is required to be calculated for a period other than a Fixed Interest Period, such
interest shall be calculated by applying the Fixed Rate of Interest to each Specified
Denomination, multiplying such sum by the applicable Day Count Fraction, as specified in
the Applicable Pricing Supplement, and rounding the resultant figure to the nearest Sub-
unit of the relevant Specified Currency, half such Sub-unit being rounded upwards or
otherwise in accordance with applicable market convention.

47



9.2.

9.2.1.

9.2.2.

9.2.3.

9.2.4.

9.2.5.

Floating Rate Notes and Indexed Interest Notes

Interest Payment Dates

Each Floating Rate Note and Indexed Interest Note bears interest on its Outstanding
Nominal Amount (or, if it is a Partly Paid Note, the amount paid up) from (and including)
the Interest Commencement Date specified in the Applicable Pricing Supplement, and
such interest will be payable in arrears on the Interest Payment Date(s) in each year
specified in the Applicable Pricing Supplement. Such interest will be payable in respect of
each Interest Period (which expression shall, in these Terms and Conditions, mean the
period from (and including) an Interest Payment Date (or the Interest Commencement
Date) to (but excluding) the next (or first) Interest Payment Date).

Rate of Interest

The Rate of Interest payable from time to time in respect of the Floating Rate Notes and
Indexed Interest Notes will be determined in the manner specified in the Applicable
Pricing Supplement.

Minimum and/or Maximum Rate of Interest

If the Applicable Pricing Supplement specifies a Minimum Rate of Interest for any Interest
Period, then, in the event that the Rate of Interest in respect of any such Interest Period
determined in accordance with the above provisions is less than such Minimum Rate of
Interest, the Rate of Interest for such Interest Period shall be such Minimum Rate of
Interest. If the Applicable Pricing Supplement specifies a Maximum Rate of Interest for
any Interest Period, then, in the event that the Rate of Interest in respect of any such
Interest Period determined in accordance with the above provisions is greater than such
Maximum Rate of Interest, the Rate of Interest for such Interest Period shall be such
Maximum Rate of Interest.

Determination of Rate of Interest and Calculation of Interest Amount

The Calculation Agent, in the case of Floating Rate Notes and Indexed Interest Notes will
at, or as soon as is practicable after, each time at which the Rate of Interest is to be
determined, determine the Rate of Interest and calculate the Interest Amount payable in
respect of each Floating Rate Note and Indexed Interest Note in respect of each
Specified Denomination for the relevant Interest Period, and the Calculation Agent shall
notify the Issuer of the Rate of Interest for the relevant Interest Period as soon as is
practicable after calculating the same. Each Interest Amount shall be calculated by
applying the Rate of Interest to the Specified Denomination, multiplying such sum by the
applicable Day Count Fraction and rounding the resultant figure to the nearest Sub-unit of
the relevant Specified Currency, half a Sub-unit being rounded upwards or otherwise in
accordance with applicable market convention.

Interest Determination, Screen Rate Determination including Fallback Provisions

Where ISDA Determination is specified in the Applicable Pricing Supplement as the
manner in which the Rate of Interest is to be determined, the Rate of Interest for each
Interest Period will be the relevant ISDA Rate plus or minus (as indicated in the
Applicable Pricing Supplement) the Margin (if any). For the purposes of this sub-
paragraph, ISDA Rate for an Interest Period means a rate equal to the Floating Amount
(as defined in the ISDA Definitions) that would be determined by such agent as a notional
under an interest rate swap transaction if that agent were acting as calculation agent for
that swap transaction under the terms of an agreement incorporating the ISDA Definitions
and under which:

(@) the Floating Rate Option is as specified in the Applicable Pricing Supplement;

(b) the Designated Maturity is the period specified in the Applicable Pricing
Supplement; and

(c) the relevant Reset Date is either (i) if the applicable Floating Rate Option is ZAR-
JIBAR-SAFEX, the first Day of the applicable Interest Period; or (ii) in any other
case, as specified in the Applicable Pricing Supplement.

For the purposes of the above sub-paragraph Floating Rate, Floating Rate Option,
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Designated Maturity and Reset Date have the meanings given to those terms in the
ISDA Definitions specified in the Applicable Pricing Supplement.

Where Screen Rate Determination is specified in the Applicable Pricing Supplement as
the manner in which the Rate of Interest is to be determined, the Rate of Interest for each
Interest Period will, subject to the provisions below, be either:

(@) if the Relevant Screen Page is available,
® the offered quotation (if only one quotation appears on the screen page); or

(i)  the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

(expressed as a percentage per annum) for the Reference Rate which appears on the
Relevant Screen Page as at 11h00 (or as otherwise specified in the Applicable Pricing
Supplement) (Johannesburg time) on the Interest Determination Date in question plus or
minus (as indicated in the Applicable Pricing Supplement) the Margin (if any), all as
determined by the Calculation Agent. If five or more such offered quotations are available
on the Relevant Screen Page, the highest (or, if there is more than one such highest
quotation, one only of such quotations) and the lowest (or, if there is more than one such
lowest quotation, one only of such quotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean (rounded as provided above) of
such offered quotations; or

(b) if the Relevant Screen Page is not available or if, in the case of (a)(i) above, no
such offered quotation appears or, in the case of (a)(ii) above, fewer than three
such offered quotations appear, in each case as at the time specified in the
preceding paragraph, the Calculation Agent shall request the principal
Johannesburg office of each of the Reference Banks to provide the Calculation
Agent with its offered quotation (expressed as a percentage rate per annum) for
the Reference Rate at approximately 11h00 (Johannesburg time) on the Interest
Determination Date in question. If two or more of the Reference Banks provide
the Calculation Agent with such offered quotations, the Rate of Interest for such
Interest Period shall be the arithmetic mean (rounded if necessary to the fifth
decimal place with 0.000005 being rounded upwards) of such offered
quotations plus or minus (as appropriate) the Margin (if any), all as determined
by the Calculation Agent; or

(©) if the Rate of Interest cannot be determined by applying the provisions of (a)
and (b) above, the Rate of Interest for the relevant Interest Period shall be the
rate per annum which the Calculation Agent determines as being the arithmetic
mean (rounded if necessary to the fifth decimal place, with 0.000005 being
rounded upwards) of the rates, as communicated to (and at the request of) the
Calculation Agent by the Reference Banks or any two or more of them, at which
such banks offered, at approximately 11h00 (Johannesburg time) on the
relevant Interest Determination Date, deposits in an amount approximately
equal to the nominal amount of the Notes of the relevant Series, for a period
equal to that which would have been used for the Reference Rate to prime
banks in the Johannesburg inter-bank market plus or minus (as appropriate) the
Margin (if any). If fewer than two of the Reference Banks provide the
Calculation Agent with such offered rates, the Rate of Interest for the relevant
Interest Period will be determined by the Calculation Agent as the arithmetic
mean (rounded as provided above) of the rates for deposits in an amount
approximately equal to the Nominal Amount of the Notes of the relevant Series,
for a period equal to that which would have been used for the Reference Rate,
guoted at approximately 11h00 (Johannesburg time) on the relevant Interest
Determination Date, by the Reference Banks plus or minus (as appropriate) the
Margin (if any). If the Rate of Interest cannot be determined in accordance with
the foregoing provisions of this paragraph, the Rate of Interest shall be
determined as at the last preceding Interest Determination Date (though
substituting, where a different Margin is to be applied to the relevant Interest
Period from that which applied to the last preceding Interest Period, the Margin
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9.2.6.

9.2.7.

9.3.

9.4.

9.5.

relating to the relevant Interest Period, in place of the Margin relating to that last
preceding Interest Period).

If the Reference Rate from time to time in respect of Floating Rate Notes is specified in
the Applicable Pricing Supplement as being other than ZAR-JIBAR-SAFEX, the Rate of
Interest in respect of such Notes will be determined as provided in the Applicable Pricing
Supplement.

Notification of Rate of Interest and Interest Amount

The Issuer will cause the Rate of Interest and each Interest Amount for each Interest
Period and the relevant Interest Payment Date to be notified to the JSE and the CSD
and/or every other relevant exchange or authority as soon as possible after their
determination but in any event no later than the 4" (fourth) Business Day thereafter. Each
Interest Amount, Interest Payment Date or effective Rate of Interest, as the case may be,
so notified may subsequently be amended (or appropriate alternative arrangements
made by way of adjustment) in the event of an extension or shortening of the Interest
Period or a change in the effective Rate of Interest. Any such amendment will be promptly
notified to the JSE, the CSD and/or every other relevant exchange or authority and to the
Noteholders in accordance with Condition 19 (Notices) and at least three Business Days
prior to the relevant Interest Payment Date.

Certificates to be Final

All certificates, communications, opinions, determinations, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of the provisions of this
sub-paragraph 9.2, by the Calculation Agent shall (in the absence of wilful deceit, bad
faith or manifest error or proven error) be binding on the Issuer and all Noteholders and in
the absence as aforesaid no liability to the Issuer or the Noteholders shall attach to the
Calculation Agent in connection with the exercise or non-exercise by it of its powers,
duties and discretions pursuant to such provisions.

Dual Currency Interest Notes

In the case of Dual Currency Interest Notes, the Interest Rate or Interest Amount payable
shall be determined in the manner specified in the Applicable Pricing Supplement.

Mixed Rate Notes

Only unlisted Mixed Rate Notes may be issued under the Programme. The Interest Rate
payable from time to time on Mixed Rate Notes shall be the Interest Rate payable on the
form of interest-bearing Note (be it a Fixed Rate Note, Floating Rate Note, Index-Linked
Note or Dual Currency Note) specified for each respective period, each as specified in the
Applicable Pricing Supplement. During each such applicable period, the Interest Rate on the
Mixed Rate Notes shall be determined and fall due for payment on the basis that such Mixed
Rate Notes are Fixed Rate Notes, Floating Rate Notes, Index-Linked Notes or Dual
Currency Notes, as the case may be.

Accrual of Interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such
Note) will cease to bear interest (if any) from the date of its redemption unless, upon due
presentation thereof, payment of principal is improperly withheld or refused. In such event,
interest will continue to accrue at the Default Rate specified in the Applicable Pricing
Supplement until the date on which all amounts due in respect of such Note have been paid,
or, in respect of uncertificated Notes, the date on which the full amount of the money payable
has been received by the CSD and/or the Participants and notice to that effect has been
given to Noteholders in accordance with Condition 19 (Notices).
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9.6.

10.
10.1.

10.2.

Business Day Convention

If any Interest Payment Date (or other date), which is specified in the Applicable Pricing
Supplement to be subject to adjustment in accordance with a Business Day Convention,
would otherwise fall on a Day that is not a Business Day, then, if the Business Day
Convention specified is:

(a) the Floating Rate Business Day Convention, such Interest Payment Date (or other
date) shall be postponed to the next Day which is a Business Day unless it would
thereby fall into the next calendar month, in which event: (i) such Interest Payment
Date (or other date) shall be brought forward to the first preceding Business Day and
(il) each subsequent Interest Payment Date (or other date) shall be the last Business
Day in the month which falls the number of months, or other period specified as the
Interest Period in the Applicable Pricing Supplement, after the preceding applicable
Interest Payment Date (or other date) has occurred; or

(b) the Following Business Day Convention, such Interest Payment Date (or other
date) shall be postponed to the next Day which is a Business Day; or

(c) the Modified Following Business Day Convention, such Interest Payment Date (or
other date) shall be postponed to the next Day which is a Business Day unless it
would thereby fall into the next calendar month, in which event such Interest Payment
Date (or other such date) shall be brought forward to the first preceding Business Day;
or

(d) the Preceding Business Day Convention, such Interest Payment Date (or other
date) shall be brought forward to the first preceding Business Day.

PAYMENTS

General

Payments of principal and/or interest on an Individual Certificate shall be made to the
registered holder of such Note, as set forth in the Register on the close of business on the
Last Day to Register (as specified in the Applicable Pricing Supplement). In addition to the
above, in the case of a final redemption payment, the holder of the Individual Certificate shall
be required, on or before the Last Day to Register prior to the Maturity Date, to surrender
such Individual Certificate at the offices of the Transfer Agent.

Payments of principal and/or interest in respect of uncertificated Notes shall be made to the
CSD or the Participants, as shown in the Register on the Last Day to Register, and the
Issuer will be discharged of its payment obligations by proper payment to the CSD or the
Participants, in respect of each amount so paid. Each of the Persons shown in the records of
the CSD and the Participants, as the case may be, shall look solely to the CSD or the
Participant, as the case may be, for his share of each payment so made by the Issuer to the
registered holder of such uncertificated Notes.

Payment will be subject in all cases to any fiscal or other laws, directives and regulations
applicable thereto in the place of payment, but without prejudice to the provisions of
Condition 12 (Taxation).

Method of Payment

Payments will be made in the Specified Currency by credit or transfer, by means of electronic
settlement, to the Noteholder.

Payments will be subject in all cases to any fiscal or other laws, directives and regulations
applicable thereto in the place of payment, but without prejudice to the provisions of
Condition 12 (Taxation).

If the Issuer is prevented or restricted directly or indirectly from making any payment by
electronic funds transfer in accordance with the preceding paragraph (whether by reason of
strike, lockout, fire, explosion, floods, riot, war, accident, act of God, embargo, legislation,
shortage of or breakdown in facilities, civil commotion, unrest or disturbances, cessation of
labour, Government interference or control or any other cause or contingency beyond the
control of the Issuer), the Issuer shall make such payment by cheque marked fot
transferabled (or by such number of cheques as may be required in accordance with
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10.3.

10.4.

10.4.1.

10.4.2.

10.4.3.

10.4.4.
10.4.5.

10.4.6.

11.
11.1.

11.2.

applicable banking law and practice to make payment of any such amounts). Such payments
by cheque shall be sent by post to the address of the Noteholder as set forth in the Register
or, in the case of joint Noteholders, the address set forth in the Register of that one of them
who is first named in the Register in respect of that Note.

Each such cheque shall be made payable to the relevant Noteholder or, in the case of joint
Noteholders, the first one of them named in the Register. Cheques may be posted by
ordinary post, provided that neither the Issuer, nor the Paying Agent shall be responsible for
any loss in transmission and the postal authorities shall be deemed to be the agent of the
Noteholders for the purposes of all cheques posted in terms of this Condition 10.2 (Method
of Payment).

In the case of joint Noteholders, payment by electronic funds transfer will be made to the
account of the Noteholder first named in the Register. Payment by electronic transfer to the
Noteholder first named in the Register shall discharge the Issuer of its relevant payment
obligations under the Notes.

Payment Day

If the date for payment of any amount in respect of any Note is not a Business Day in the
relevant place of payment, the applicable Business Day Convention shall apply and the
holder shall not be entitled to further interest or other payment in respect of any delay in
payment, or if the Business Day Convention is not applicable, the holder thereof shall not be
entitled to payment until the next following Business Day, and the holder shall not be entitled
to further interest or other payment in respect of such delay.

Interpretation of Principal and Interest

Any reference in these Terms and Conditions to principal in respect of the Notes shall be
deemed to include, as applicable:

any additional amounts which may be payable with respect to principal under Condition
12 (Taxation);

the Final Redemption Amount of the Notes or the Early Redemption Amount of the Notes,
as the case may be;

the Optional Redemption Amount(s) (if any), as specified in the Applicable Pricing
Supplement, of the Notes;

in relation to Instalment Notes, the Instalment Amounts;

in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
11.7.3 (Early Redemption Amounts)); and

any premium and any other amounts which may be payable by the Issuer under or in
respect of the Notes, but excluding for the avoidance of doubt, interest.

Any reference in these Terms and Conditions to interest in respect of the Notes shall be
deemed to include, as applicable, any additional amounts which may be payable with
respect to interest under Condition 12 (Taxation).

REDEMPTION AND PURCHASE

Redemption at Maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note will
be redeemed by the Issuer in the Specified Currency at its Final Redemption Amount plus
interest (if any) specified in, or determined in the manner specified in, the Applicable Pricing
Supplement on the Maturity Date.

Redemption for Tax Reasons

Notes may be redeemed at the option of the Issuer at any time (in the case of Notes other
than Floating Rate Notes or Indexed Interest Notes or Mixed Rate Notes having an Interest
Rate then determined on a floating or indexed basis) or on any Interest Payment Date (in the
case of Floating Rate Notes or Indexed Interest Notes or Mixed Rate Notes), on giving not

52



11.2.1.

11.2.2.

11.2.2.1.

11.2.2.2.

11.3.

less than 30 (thirty) Days nor more than 60 (sixty) Daysdnotice to the Noteholders prior to
such redemption, in accordance with Condition 19 (Notices) (which notice shall be
irrevocable, certified by 2 (two) authorised directors of the Issuer and include particulars of
the relevant change pursuant to Condition 11.2.1 below), if the Issuer, immediately prior to
the giving of such notice, is of the reasonable opinion that:

as a result of any change in, or amendment to, the laws or regulations of South Africa or
any political sub-division of, or any authority in, or of, South Africa having power to tax, or
any change or amendment which becomes effective after the relevant Issue Date, the
Issuer is or would be required to pay additional amounts as provided or referred to in
Condition 12 (Taxation); and

the requirement cannot be avoided by the Issuer taking reasonable measures available to
it,
provided that no such notice of redemption shall be given earlier than 90 (ninety) Days prior
to the earliest date on which the Issuer would be obliged to pay such additional amounts
were a payment in respect of the Notes then due. Notes may be redeemed by the Issuer in
accordance with this Condition 11.2 in whole or in part. A redemption in part may be effected
by the Issuer:

notwithstanding that such partial redemption may not entirely avoid such obligation to
pay additional amounts as provided for or referred to in Condition 12 (Taxation); and

mutatis mutandis in the manner described in Condition 11.3 (Redemption at the
Option of the Issuer), provided that the references to the giving of notice therein and to
the Minimum Redemption Amount and the Higher Redemption Amount (both as
specified in the Applicable Pricing Supplement) therein shall be disregarded for such
purposes.

Notes redeemed for tax reasons pursuant to this Condition 11.2 will be redeemed at their
Early Redemption Amount referred to in Condition 11.7 (Early Redemption Amounts),
together (if appropriate) with interest accrued from (and including) the immediately preceding
Interest Payment Date to (but excluding) the date of redemption or as specified in the
Applicable Pricing Supplement.

Redemption at the Option of the Issuer

If the Issuer is specified in the Applicable Pricing Supplement as having an option to redeem,
the Issuer may, having given not less than 30 (thirty) Days nor more than 60 (sixty) Days
irrevocable notice to the Noteholders in accordance with Condition 19 (Notices) or unless
otherwise specified with the Applicable Pricing Supplement, redeem all or some of the Notes
(to which such Applicable Pricing Supplement relates) then Outstanding on the Optional
Redemption Date(s) and at the Optional Redemption Amount(s) specified in, or determined
in the manner specified in, the Applicable Pricing Supplement, together, if appropriate, with
interest accrued to (but excluding) the Optional Redemption Date(s).

Any such redemption must be of a Nominal Amount equal to the Minimum Redemption
Amount or a Higher Redemption Amount, both as indicated in the Applicable Pricing
Supplement.

In the case of a partial redemption of Notes, the Notes to be redeemed (Redeemed Notes)
will be selected individually by lot, in the case of Redeemed Notes represented by Individual
Certificates, and in accordance with the Applicable Procedures in the case of Redeemed
Notes which are uncertificated, and in each case not more than 30 (thirty) Days prior to the
date fixed for redemption (such date of selection being hereinafter called the Selection
Date).

In the case of Redeemed Notes represented by Individual Certificates, a list of the serial
numbers of such Redeemed Notes will be published in accordance with Condition
19 (Notices) not less than 30 (thirty) Days prior to the date fixed for redemption. The
aggregate Nominal Amount of Redeemed Notes represented by Individual Certificates shall
bear the same proportion to the aggregate Nominal Amount of all Redeemed Notes as the
aggregate Nominal Amount of Individual Certificates outstanding bears to the aggregate
Nominal Amount of the Notes Outstanding, in each case on the Selection Date, provided that
such first mentioned Nominal Amount shall, if necessary, be rounded downwards to the
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11.4.

11.5.

11.5.1.

nearest integral multiple of the Specified Denomination and the aggregate Nominal Amount
of Redeemed Notes which are uncertificated shall be equal to the balance of the Redeemed
Notes. No exchange of the relevant uncertificated Notes will be permitted during the period
from and including the Selection Date to and including the date fixed for redemption pursuant
to this sub-paragraph, and notice to that effect shall be given by the Issuer to the
Noteholders in accordance with Condition 19 (Notices) at least 10 (ten) Days prior to the
Selection Date.

Holders of Redeemed Notes shall surrender the Individual Certificates, if any, representing
the Notes in accordance with the provisions of the notice given to them by the Issuer as
contemplated above. Where only a portion of the Notes represented by such Individual
Certificates are redeemed, the Transfer Agent shall deliver new Individual Certificates to the
Noteholders, as the case may be, in respect of the balance of the Notes.

Redemption at the Option of the Senior Noteholders

If Senior Noteholders are specified in the Applicable Pricing Supplement as having an option
to request the redemption of Senior Notes, such Senior Noteholders may exercise such
option in respect of such Senior Notes by delivering to the Transfer Agent, in accordance
with Condition 19 (Notices), a duly executed notice (Put Notice), at least 30 (thirty) Days but
not more than 60 (sixty) Days, prior to the Optional Redemption Date.

For redemption in part, the redemption amount specified in such Put Notice in respect of any
such Senior Note must be of a principal amount equal to or greater than the Minimum
Redemption Amount or equal to or less than the Higher Redemption Amount, each as
indicated in the Applicable Pricing Supplement.

The redemption by the Senior Noteholders of uncertificated Senior Notes shall take place in
accordance with the Applicable Procedures.

The Issuer shall proceed to redeem the Senior Notes in respect of which such option has
been exercised in accordance with the terms of the Applicable Pricing Supplement, at the
Optional Redemption Amount and on the Optional Redemption Date, together, if appropriate,
with interest accrued to (but excluding) the Optional Redemption Date(s).

In the event that the redeeming Senior Noteholder is the holder of an Individual Certificate,
then such Senior Noteholder shall (attached to the Put Notice) deliver the Individual
Certificate to the Transfer Agent for cancellation. A holder of an Individual Certificate shall, in
t hat hol der,épecifyfPalbank atcotint icteewhich the redemption payment amount
is to be paid.

The delivery of Put Notices shall be required to take place during normal office hours to the
Transfer Agent. Put Notices shall be available for inspection at the Specified Offices of the
Transfer Agent.

Any Put Notice given by a holder of any Senior Note pursuant to this paragraph shall be
irrevocable except where, after giving the notice but prior to the due date of redemption, an
Event of Default shall have occurred and be continuing in which event such Senior
Noteholder, at its option, may elect by notice to the Issuer to withdraw the notice given
pursuant to this paragraph and instead to declare such Senior Note forthwith due and
payable pursuant to Condition 17 (Events of Default).

The Issuer shall have no liability to remedy any defects in any Put Notice or bring any such
defects to the attention of any Noteholder.

Redemption in the event of a Change of Control

The provisions of this Condition 11.5 (Redemption in the event of a Change of Control) shall
apply if specified in the Applicable Pricing Supplement.

A Change of Control Event shall occur if at any time while any Note remains
Outstanding:

0] a Change of Control occurs; and

(i) within the Change of Control Period and in respect of that Change of Control:
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11.5.2.

11.5.3.

11.5.4.

11.5.5.

(A) a Rating Downgrade occurs in relation to the Issuer and/or a Guarantor
and/or the Programme and/or any Notes rated by a Rating Agency, as the
case may be; or

(B) if, at the time the Change of Control occurs, the Issuer and/or a Guarantor
and/or the Programme and/or the Notes, as the case may be, are not so
rated, a Negative Rating Event occurs.

Promptly upon the Issuer becoming aware that a Change of Control Event has occurred,
the Issuer shall give a notice to the Noteholders in accordance with Condition 19
(Notices) specifying the nature of the Change of Control Event and the circumstances
giving rise to it and the procedure for exercising the option contained in this
Condition 11.5.

If a Change of Control Event occurs at any time while any Note remains Outstanding,
then provided the Noteholders have:

® in terms of Condition 21 (Meeting of Noteholders) convened a meeting of
Noteholders within 30 (thirty) days of the notification set out in Condition 11.5.2
above; and

(i)  resolved in terms of Condition 21 (Meetings of Noteholders) by way of
Extraordinary Resolution to require the redemption of the Notes of that Class of
Noteholders in these circumstances,

the Issuer shall redeem all Notes held by that Class of Noteholders at its Early
Redemption Amount together with accrued interest (if any) within 15 (fifteen) days of
having received a written notice from that Class of Noteholders to redeem such Note.

Such option shall be exercisable by a Class of Noteholders by the delivery of a written
notice (a Change of Control Redemption Notice) to the Issuer at its registered office
within 60 (sixty) days after the occurrence of a Change of Control Event, unless prior to
the delivery by that Noteholder of its Change of Control Redemption Notice the Issuer
gives notice to redeem the Notes.

For the purposes of this Condition 11.5 (Redemption in the event of a Change of Control):

(@) Acting in Concert means a group of persons who, pursuant to an agreement or
understanding (whether formal or informal), actively co-operate, through the
acquisition of shares in the Issuer by any of them, either directly or indirectly, to
obtain or consolidate Control of the Issuer;

(b) a Change of Control shall be deemed to have occurred at each time (whether or
not approved by the senior management or board of directors of the Issuer), that
any person (Relevant Person) or person Acting in Concert or any person or
persons acting on behalf of any such person(s), at any time directly or indirectly
acquires Control of the Issuer, provided that a Change of Control shall not be
deemed to have occurred if the shareholders of the Relevant Person are also, or
immediately prior to the event which would otherwise constitute a Change of
Control, were all of the shareholders of the Issuer;

(c) Change of Control Period means, in relation to a Change of Control of the Issuer,
the period commencing 60 (sixty) days prior to such Change of Control and ending
60 (sixty) days after such Change of Control;

(d)  Control of the Issuer means (A) the holding beneficially of more than 50% (fifty
percent) of the issued share capital of the Issuer (excluding any part of that issued
share capital that carries no right to participate beyond a specified amount in a
distribution of either profits or capital), or (B) the power to cast, or control the
casting of votes in respect of, such number of the shares in the issued share
capital of the Issuer carrying more than 50% (fifty percent) of the total number of
votes that may be cast at a general meeting of the members of the Issuer;

(e) Investment Grade Rating means:

(A) anational scale rating of lBaa3.zadbb y Mo &G4, yraBBB-0by S&P, fBBB-
o0by GCR or its equivalent for the time being, or better, and
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(B) an international scale rating of lBaa3ob y Mo of@BBéoby, Fitch, lBBB-0
by S&P Europe or its equivalent for the time being, or better;

() a Negative Rating Event shall, in relation to Notes that are unrated and/or where
no Rating is assigned to the Issuer and/or a Guarantor and/or the Programme, as
the case may be, by a Rating Agency at the time a Change of Control occurs, be
deemed to have occurred if:

(A) the Issuer does not on or before the 60" (sixtieth) Business Day after the
commencement of the Change of Control Period seek, and use all
reasonable endeavours to obtain from a Rating Agency, a Rating in respect
of itself and/or a Guarantor and/or the Programme and/or the Notes, as the
case may be, that are not rated; and

(B) if it does so seek and use such endeavours, it has not at the expiry of the
Change of Control Period and as a result of such Change of Control
obtained an Investment Grade Rating in respect of itself and/or the
Programme and/or such Notes, as the case may be;

() Rating Downgrade shall, in relation to the Issuer and/or a Guarantor and/or the
Programme and/or any Notes, as the case may be, be deemed to have occurred in
respect of a Change of Control if within the Change of Control Period the Rating
previously assigned to the Issuer and/or a Guarantor and/or the Programme and/or
such Notes, as the case may be, by any Rating Agency is:

(A)  withdrawn; or

(B) changed from an Investment Grade Rating to a non-Investment Grade
Rating; or

(C) in the case of a non-Investment Grade Rating, downgraded by any Rating
Agency by one or more Rating Notches,

provided that no Rating Downgrade shall have occurred if the Rating assigned to
the Issuer and/or a Guarantor and/or the Programme and/or the Notes, as the case
may be, is substituted for an Investment Grade Rating by another Rating Agency or
is substituted for an Investment Grade Rating of a, or another, Guarantor and/or
the Programme and/or the Issuer and/or the Notes, as the case may be;

(h) Rating Notch means the difference between one Rating and the Rating

immediately below it, f or ex ampBBaq tBBOo#fibyid t he Ratii

such similar lower or equivalent Rating.
11.6. Redemption in the event of a failure to maintain JSE Listing and Rating

The provisions of this Condition 11.6 (Redemption in the event of a failure to maintain JSE
Listing and Rating) shall apply if specified in the Applicable Pricing Supplement.

11.6.1. The Issuer shall, for so long as listed Notes remain Outstanding:

11.6.1.1. ensure that those Notes remain listed on the Interest Rate Market of the JSE (the JSE
Listing); and

11.6.1.2. maintain any Rating (whether or not specified in the Applicable Pricing Supplement) in

respect of the Issuer, a Guarantor, the Notes or the Programme, as the case may be.

11.6.2. If a breach of at least one of the undertakings in Condition 11.6.1 above occurs, then the
Issuer shall within 3 (three) Business Days of such breach and in accordance with
Condition 19 (Notices), give notice (the Issuer Redemption Notice) of such breach and
the procedure for exercising the option set out in Condition 11.6.3 below to the
Noteholders.

11.6.3. Each Noteholder may within the period ending 45 (forty five) days of receipt of the Issuer
Redemption Notice (the Election Period), require the Issuer to redeem its Notes on:

11.6.3.1. the Interest Payment Date immediately following the Election Period; or

11.6.3.2. if the Election Period expires within a Books Closed Period, the next Interest Payment

Date falling after the Interest Payment Date at the end of the Election Period,
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11.6.4.

11.7.

11.7.1.

11.7.2.

11.7.3.

11.7.4.

11.8.

11.9.

11.10.

by delivery to the Issuer of a notice (the Noteholder Redemption Notice) in accordance
with Condition 19 (Notices).

The Issuer shall, in accordance with Condition 11.6.3 above, redeem the Notes relevant
to each Noteholder Redemption Notice at the Early Redemption Amount calculated in
accordance with Condition 11.7 (Early Redemption Amounts), together with accrued
interest (if any).

Early Redemption Amounts

For the purpose of Conditions 11.2 (Redemption for Tax Reasons), Condition 11.3
(Redemption at the Option of the Issuer), Condition 11.4 (Redemption at the Option of Senior
Noteholders), Condition 11.5 (Redemption in the event of a Change of Control), Condition
11.6 (Redemption in the event of a failure to maintain JSE Listing and Rating)and/or
Condition 17 (Events of Default), the Notes will be redeemed at the Early Redemption
Amount plus interest (if any), calculated as follows:

in the case of Notes with a Final Redemption Amount equal to the Issue Price, at the
Final Redemption Amount thereof; or

in the case of Notes (other than Zero Coupon Notes) with a Final Redemption Amount
which is or may be less or greater than the Issue Price, at the amount specified in, or
determined in the manner specified in, the Applicable Pricing Supplement or, if no such
amount or manner is so specified in the Pricing Supplement, at their Nominal Amount; or

in the case of Zero Coupon Notes, at an amount (the Amortised Face Amount) equal to
the sum of: (i) the Reference Price; and (ii) the product of the Implied Yield (compounded
annually) being applied to the Reference Price from (and including) the Issue Date to (but
excluding) the date fixed for redemption or (as the case may be) the date upon which
such Note becomes due and repayable; or

such other amount or method of calculation of the amount payable as is provided in the
Applicable Pricing Supplement.

Where such calculation is to be made for a period which is not a whole number of years, it
shall be calculated on the basis of actual Days elapsed divided by 365 (three hundred and
sixty five), or such other calculation basis as may be specified in the Applicable Pricing
Supplement.

Instalment Notes

Instalment Notes will be redeemed at the Instalment Amounts and on the Instalment Dates.
In the case of early redemption in accordance with Conditions 11.2 (Redemption for Tax
Reasons), Condition 11.3 (Redemption at the Option of the Issuer), Condition 11.4
(Redemption at the Option of Senior Noteholders), Condition 11.5 (Redemption in the event
of a Change of Control), Condition 11.6 (Redemption in the event of a failure to maintain JSE
listing and Rating) and/or Condition 17 (Events of Default), the Early Redemption Amount will
be determined pursuant to Condition 11.7 (Early Redemption Amounts).

Partly Paid Notes

If the Notes are Partly Paid Notes, they will be redeemed, whether at maturity, early
redemption or otherwise, in accordance with the provisions of this Condition 11 (Redemption
and Purchase) and the Applicable Pricing Supplement. In the case of early redemption in
accordance with Conditions 11.2 (Redemption for Tax Reasons), Condition 11.3
(Redemption at the Option of the Issuer), Condition 11.4 (Redemption at the Option of Senior
Noteholders), Condition 11.5 (Redemption in the event of a Change of Control), Condition
11.6 (Redemption in the event of a failure to maintain JSE listing and Rating) and/or
Condition 17 (Events of Default), the Early Redemption Amount will be determined pursuant
to Condition 11.7 (Early Redemption Amounts).

Exchangeable Notes

If the Notes are Exchangeable Notes, they will be redeemed, whether at maturity, early
redemption or otherwise, in the manner indicated in the Applicable Pricing Supplement.
Exchangeable Notes in respect of which Mandatory Exchange is indicated in the Applicable
Pricing Supplement as applying, or upon the exercise by the Noteholder of the Noteholder &
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11.11.
11.11.1.

11.11.2.

11.12.

11.13.

11.14.

Exchange Right (if applicable), will be redeemed by the Issuer delivering to each Noteholder
as many of the Exchange Securities as are required in accordance with the Exchange Price.
The delivery by the Issuer of the Exchange Securities in the manner set out in the Applicable
Pricing Supplement shall constitute the in specie redemption in full of such Notes.

Purchases

The Issuer or any Subsidiary may at any time purchase Notes (in the open market or in
privately negotiated transactions with any Noteholders) at any price in the open market or
otherwise. Such Notes may, subject to Applicable Law, be held, resold, or, at the option of
the Issuer and/or the relevant Subsidiary, as the case may be, surrendered to the
Transfer Agent for cancellation.

Where the Issuer or any Subsidiary purchases notes and such purchase results in the
Issuer or Subsidiary, as the case may be, holding in aggregate more than 35% (thirty five
percent) of the Nominal Amount of Notes issued in a particular Tranche, the Issuer
undertakes to immediately notify all remaining Noteholders of such purchase in
accordance with Condition 19 (Notices).

Cancellation

All Notes which have been redeemed will forthwith be cancelled. All Notes so cancelled shall
be forwarded to the Issuer and cannot be re-issued or resold. Where only a portion of Notes
represented by an Individual Certificate are cancelled, the Transfer Agent shall deliver an
Individual Certificate to such Noteholder in respect of the balance of the Notes.

Late Payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero
Coupon Note pursuant to Condition 11 (Redemption and Purchase) or upon its becoming
due and repayable as provided in Condition 17 (Events of Default) is improperly withheld or
refused, the amount due and repayable in respect of such Zero Coupon Note shall be the
amount calculated as provided in Condition 11.7.3 as though the references therein to the
date fixed for the redemption or the date upon which such Zero Coupon Note becomes due
and payable were replaced by references to the date which is the earlier of: (i) the date on
which all amounts due in respect of such Zero Coupon Note have been paid; and (ii) 5 (five)
Days after the date on which the full amount of the monies payable has been received by the
CSD, and notice to that effect has been given to the Noteholder in accordance with
Condition 19 (Notices).

Applicable Procedures

The redemption and partial redemption of Beneficial Interests shall take place in accordance
with the Applicable Procedures and the Financial Markets Act.

12. TAXATION

12.1.

12.2.

12.2.1.

12.2.2.

All payments of principal and interest in respect of the Notes by the Issuer will be made
without withholding or deduction for or on account of any present or future taxes or duties,
assessments or governmental charges of whatever nature imposed or levied by or on behalf
of South Africa or any political subdivision or any authority thereof or therein having power to
tax, unless such withholding or deduction is required by law.

In such event, the Issuer will pay such additional amounts as shall be necessary in order that
the net amounts received by the holders of the Notes after such withholding or deduction
shall equal the respective amounts of principal and interest which would otherwise have
been receivable in respect of the Notes, as the case may be, in the absence of such
withholding or deduction, except that no such additional amounts shall be payable with
respect to any Note:

held by or on behalf of a Noteholder who is liable for such taxes or duties in respect of
such Note by reason of his having some connection with South Africa other than the mere
holding of such Note or the receipt of principal or interest in respect thereof; or

presented for payment by or on behalf of, or held by, a Noteholder who could lawfully
avoid (but has not so avoided) such withholding or deduction by complying with any
statutory requirements in force at the present time or in the future by making a declaration
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12.2.3.

12.2.4.

12.2.5.

12.3.

of non-residence or other similar claim or filing for exemption to which it is entitled to the
relevant tax authority or the Paying Agent (the effect of which is not to require the

disclosure of the identity of the relevant Noteholder); or

where such withholding or deduction is in respect of taxes levied or imposed on interest
or principal payments only by virtue of the inclusion of such payments in the taxable
income (as defined in section 1 of the Income Tax Act) or taxable capital gain (as defined

in paragraph 1 of Schedule 8 to the Income Tax Act) of any Noteholder; or

where (in the case of payment of principal and/or interest which is conditional on
surrender and/or presentation of the relevant Individual Certificate in accordance with the
Terms and Conditions) the relevant Individual Certificate is surrendered and/or presented
more than 30 (thirty) Days after the Relevant Date, except to the extent that the
Noteholder thereof would have been entitled to an additional amount on presenting the

same for payment on such thirtieth Day; or

if such withholding or deduction arises through the exercise by revenue
special powers in respect of tax defaulters.

13. EXCHANGE OF BENEFICIAL INTERESTS AND REPLACEMENT OF
CERTIFICATES

13.1.
13.1.1.

13.1.2.

13.1.3.

13.1.3.1.

13.1.3.2.

13.1.3.3.

Exchange of Beneficial Interests

authorities of

Any reference in these Terms and Conditions to any amounts in respect of the Notes shall be
deemed also to refer to any additional amounts which may be payable under these Terms
and Conditions or under any undertakings given in addition to, or in substitution for, these
Terms and Conditions.

INDIVIDUAL

The holder of a Beneficial Interest in Notes may, in terms of the Applicable Procedures

and subject to section 42 of the

Financi

nominated Participant (or, if such holder is a Participant, the CSD), request that such
Beneficial Interest be exchanged for Notes in definitive form represented by an Individual
Certificate (the Exchange Notice). The Exchange Notice shall specify (i) the name,
address and bank account details of the holder of the Beneficial Interest and (ii) the Day
on which such Beneficial Interest is to be exchanged for an Individual Certificate;
provided that such Day shall be a Business Day and shall fall not less than 30 (thirty)

Days after the Day on which such Exchange Notice is given.

The holderds nominated Part i ®&ichaage Notios,ithrough
the CSD, notify the Transfer Agent that it is required to exchange such Beneficial Interest
for Notes represented by an Individual Certificate. The Transfer Agent will, as soon as is
practicable but within 14 (fourteen) Days after receiving such notice, in accordance with

the Applicable Procedures, procure that an Individual Certificate

is prepared,

authenticated and made available for delivery, on a Business Day falling within the
aforementioned 14 (fourteen) Day period, to the holder of the Beneficial Interest at the
Specified Office of the Transfer Agent; provided that joint holders of a Beneficial Interest
shall be entitled to receive only one Individual Certificate in respect of that joint holding,

and the delivery to one of those joint holders shall be delivery to all of them.

In the case of the exchange of a Beneficial Interest in Notes issued in uncertificated form:

the CSD will surrender (through the CSD system) such uncertificated Notes to the

Transfer Agent at its Specified Office; and

the Transfer Agent will obtain the release of such uncertificated Notes from the CSD in

accordance with the Applicable Procedures.

An Individual Certificate shall, in relation to a Beneficial Interest in any nhumber of Notes
issued in uncertificated form of a particular aggregate Nominal Amount standing to the
account of the holder thereof, represent that number of Notes of that aggregate Nominal
Amount, and shall otherwise be in such form as may be agreed between the Issuer and
the Transfer Agent; provided that if such aggregate Nominal Amount is equivalent to a
fraction of the Specified Denomination or a fraction of any multiple thereof, such
Individual Certificate shall be issued in accordance with, and be governed by, the

Applicable Procedures.
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13.2.

13.3.

13.4.

Replacement

If any Individual Certificate is worn out, mutilated, defaced, stolen, destroyed or lost it may be
replaced at the Specified Office of the Transfer Agent, on payment by the claimant of such
costs and expenses as may be incurred in connection therewith and the provision of such
indemnity as the Issuer and the Transfer Agent may reasonably require. Worn out, mutilated
or defaced Individual Certificates must be surrendered at the Specified Office of the Transfer
Agent before replacements will be issued.

Death and sequestration or liquidation of Noteholder

Any Person becoming entitled to Notes as a consequence of the death, sequestration or
liquidation of the holder of such Notes may, upon producing evidence to the satisfaction of
the Issuer that he holds the position in respect of which he proposes to act under this
Condition 13.3, or of his title as the Issuer and the Transfer Agent shall require, be registered
himself as the holder of such Notes or, subject to the Applicable Procedures, this Condition
13.3 and Condition 15.2 (Transfer of Notes represented by Individual Certificates), may
transfer such Notes. The Issuer and (if applicable) the CSD and the relevant Participant shall
be entitled to retain any amount payable upon the Notes to which any Person is so entitled
until such Person shall be registered as aforesaid or until such time such Notes are duly
transferred.

Costs

The costs and expenses of the printing, issue and delivery of each Individual Certificate and
all taxes and governmental charges that may be imposed in relation to such Individual
Certificate and/or the printing, issue and delivery of such Individual Certificate shall be borne
by the holder of the Notes represented by that Individual Certificate. Separate costs and
expenses relating to the provision of Individual Certificates and/or the transfer of Notes may
be levied by other Persons, such as a Participant, under the Applicable Procedures, and
such costs and expenses shall not be borne by the Issuer. The costs and expenses of the
delivery of Certificates and all taxes or governmental charges or insurance charges that may
be imposed in relation to such mode of delivery shall be borne by the Noteholder.

14. REGISTER

14.1.
14.1.1.

14.1.2.

14.1.3.
14.1.4.
14.1.5.
14.1.6.

14.1.7.
14.2.

14.3.

14.4.

The Register of Noteholders:

shall be kept at the Specified Office of the Transfer Agent and a copy thereof shall be
made available for inspection at the registered office of the Issuer (as set out at the end
of the Programme Memorandum) or such other Person as may be appointed for the time
being by the Issuer to maintain the Register;

shall contain the names, addresses and bank account numbers of the registered
Noteholders;

shall show the total Nominal Amount of the Notes held by Noteholders;
shall show the dates upon which each of the Noteholders was registered as such;
shall show the serial numbers of the Individual Certificates and the dates of issue thereof;

shall be open for inspection at all reasonable times during business hours on Business
Days by any Noteholder or any Person authorised in writing by a Noteholder; and

shall be closed during the Books Closed Period.

The Transfer Agent shall alter the Register in respect of any change of name, address or
account number of any of the Noteholders of which it is notified.

Except as provided for in these Terms and Conditions or as required by law, in respect of
Notes, the Issuer will only recognise a Noteholder as the owner of the Notes registered in
that Noteholder& name as per the Register.

Except as provided for in these Terms and Conditions or as required by law, the Issuer shall
not be bound to enter any trust in the Register or to take notice of or to accede to the
execution of any trust (express, implied or constructive) to which any Individual Certificate
may be subject.
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15. TRANSFER OF NOTES

15.1.
15.1.1.

15.1.2.

15.1.3.

15.1.4.

15.2.
15.2.1.

15.2.1.1.
15.2.1.2.

15.2.1.3.

15.2.2.

15.2.3.

15.2.4.

15.2.5.

15.2.6.

15.2.7.

Transfer of Beneficial Interests in Notes held in the CSD

Beneficial Interests may be transferred only in accordance with the Applicable
Procedures through the CSD.

Transfers of Beneficial Interests to and from clients of Participants occur by way of
electronic book entry in the securities accounts maintained by the Participants for their
clients, in accordance with the Applicable Procedures.

Transfers of Beneficial Interests among Participants occur through electronic book entry
in the central securities accounts maintained by the CSD for the Participants, in
accordance with the Applicable Procedures.

Transfers of Beneficial Interests in Notes will be recorded in the Register only in
accordance with the Applicable Procedures.

Transfer of Notes represented by Individual Certificates

In order for any transfer of Notes represented by an Individual Certificate to be recorded
in the Register, and for such transfer to be recognised by the Issuer:

the transfer of such Notes must be embodied in a Transfer Form;

the Transfer Form must be signed by the registered Noteholder of such Notes and
the transferee, or any Representatives of that registered Noteholder or transferee;
and

the Transfer Form must be delivered to the Transfer Agent at its Specified Office
together with the Individual Certificate representing such Notes for cancellation.

Notes represented by an Individual Certificate may only be transferred, in whole or in
part, in amounts of not less than the Specified Denomination (or any multiple thereof).

Subject to this Condition 15.2, the Transfer Agent will, within 3 (three) Business Days of
receipt by it of a valid Transfer Form (or such longer period as may be required to comply
with any Applicable Laws and/or Applicable Procedures), record the transfer of Notes
represented by an Individual Certificate (or the relevant portion of such Notes) in the
Register, and authenticate and deliver to th
Office or, at the risk of the transferee, send by mail to such address as the transferee may
request, a new Individual Certificate in respect of the Notes transferred reflecting the
Outstanding Nominal Amount of the Notes transferred.

Where a Noteholder has transferred a portion only of Notes represented by an Individual
Certificate, the Transfer Agent will authenticate and deliver to such Noteholder at the
Tr ansf er péifes Officd sr, abthe risk of such Noteholder, send by mail to such
address as such Noteholder may request, at the risk of such Noteholder, a new Individual
Certificate representing the balance of the Notes held by such Noteholder.

The transferor of any Notes represented by an Individual Certificate will be deemed to
remain the owner thereof until the transferee is registered in the Register as the holder
thereof.

Before any transfer of Notes represented by an Individual Certificate is registered in the
Register, all relevant transfer taxes (if any) must have been paid by the transferor and/or
the transferee and such evidence must be furnished as the Issuer and the Transfer Agent
may reasonably require as to the identity and title of the transferor and the transferee.

No transfer of any Notes represented by an Individual Certificate will be registered whilst
the Register is closed as contemplated in Condition 14 (Register).

If a transfer of any Notes represented by an Individual Certificate is registered in the
Register, the Transfer Form and cancelled Individual Certificate will be retained by the
Transfer Agent.

In the event of a partial redemption of Notes under Condition 11.3 (Redemption at the Option
of the Issuer), the Transfer Agent shall not be required in terms of Condition 11.3
(Redemption at the Option of the Issuer), to register the transfer of any Notes during the
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period beginning on the tenth Day before the date of the partial redemption and ending on
the date of the partial redemption (both inclusive).

16. PRESCRIPTION

The Notes will become void unless presented for payment of principal within a period of three
years after their redemption date.

17. EVENTS OF DEFAULT
17.1. Senior Notes

17.1.1.

17.1.1.1.

17.1.1.2.

17.1.1.3.

17.1.1.4.
17.1.1.4.1.

17.1.1.4.2.

17.1.1.4.3.

17.1.1.4.4.

17.1.1.5.

If, for any particular Series of Notes, one or more of the following events or unless
otherwise set out in the Applicable Pricing Supplement (Events of Default) shall have
occurred and be continuing:

Non-Payment

the Issuer fails to pay any principal or interest due under the Senior Notes on its due
date for payment thereof and any such failure continues for a period of 3 (three)
Business Days, after receiving written notice from any of the Senior Noteholders
demanding such payment; or

Negative Pledge

the Issuer, any Guarantor, or any other Material Group Company, as the case may be,
fails to remedy a breach of Condition 7 (Negative Pledge) within 21 (twenty one)
Business Days of receiving written notice from the Senior Noteholders demanding
such remedy; or

Breach of Material Obligations

the Issuer fails to perform or observe any of its other material obligations or
undertakings (not specifically covered elsewhere in this Condition 17.1) under or in
respect of any of the Senior Notes and such failure continues for a period of 30 (thirty)
Days after receipt by the Issuer of a notice from the Senior Noteholders (in
accordance with Condition 19 (Notices)) in respect of such failure specifying the failure
and requesting the Issuer to remedy same; or

Cross Default

any Material Indebtedness of the Issuer, any Guarantor or any other Material
Group Company is declared to be or becomes due and repayable before its stated
maturity by reason of an event of default (howsoever described); or

the Issuer, any Guarantor or any other Material Group Company fails to make any
payment in respect of any Material Indebtedness on the due date for payment (as
extended by any originally applicable grace period); or

any security given by the Issuer, any Guarantor or any other Material Group
Company for any other Material Indebtedness becomes enforceable by reason of
default in relation thereto and steps are taken to enforce such security; or

a default is made by the Issuer, any Guarantor or any other Material Group
Company in making any payment due under any guarantee and/or indemnity (at
the expiry of any originally applicable grace period) given by it in relation to any
Material Indebtedness of any other person;

Authorisation and Consents

any action, condition or thing, including obtaining any consent, licence approval or
authorisation now or in future necessary to enable the Issuer to comply with its
respective obligations under the Notes, or any of the Guarantors to comply with
obligations under the Guarantee is not taken, fulfilled or done or any such consent,
licence, approval or authorisation is revoked, modified, withdrawn or withheld or
ceases to be in full force and effect, resulting in the Issuer or any Guarantor being
unable to perform any of its respective payment or other obligations in terms of the
Notes and/or the Guarantee, as the case may be, and the Issuer or applicable
Guarantor fails to take reasonable steps to remedy such circumstances within 30
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17.1.1.6.

17.1.1.7.

17.1.1.8.

17.1.1.9.
17.1.1.9.1.

17.1.1.9.2.

17.1.1.9.3.

(thirty) Days of receiving written notice from the Noteholders demanding such remedy;
or

Insolvency etc.

an order by any court of competent jurisdiction or authority for the winding-up,
dissolution, liquidation, business rescue proceedings or placement under suspension
of payments, moratorium or supervision and commencement of business rescue
proceedings of the Issuer, any Guarantor or any other Material Group Company, as
the case may be, is made whether provisionally (and not dismissed or withdrawn
within 30 (thirty) Days thereof) or finally, or the Issuer, any Guarantor or any other
Material Group Company, as the case may be, is placed under voluntary or involuntary
liquidation or curatorship or suspension of payments or moratorium or a meeting is
convened to consider the passing of a resolution, or a resolution is passed, to
authorise the implementation of any business rescue proceedings in respect of the
Issuer, any Guarantor or any other Material Group Company, provided that no
liquidation, curatorship, winding-up, dissolution or business rescue proceedings shall
constitute an Event of Default if (i) the liquidation, winding-up, dissolution or business
rescue proceedings is for the purposes of effecting an amalgamation, merger,
demerger, consolidation, reorganisation or other similar arrangement within the
Steinhoff International Group with any third party; or (ii) the liquidation, winding-up,
dissolution or business rescue proceedings is for the purposes of effecting an
amalgamation, merger, demerger, consolidation, reorganization or other similar
arrangement, the terms of which were approved by an Extraordinary Resolution of
Noteholders before the date of the liquidation, winding-up, dissolution or business
rescue proceedings; or

Winding-up etc.

the Issuer, any Guarantor or any other Material Group Company, as the case may be,
initiates or consents to judicial proceedings relating to itself under any applicable
compromise with creditors, liquidation, winding-up, business rescue or insolvency or
other similar laws or compromises or attempts to compromise, with its creditors
generally (or any significant class of creditors) or any meeting of creditors is convened
by the Issuer, any Guarantor or any other Material Group Company, as the case may
be, to consider a proposal for an arrangement or compromise with its creditors
generally (or any significant class of its creditors), save for any such initiation, consent,
attempt or convening of a meeting which relates to the Issuer, any Guarantor or any
other Material Group Company and is for the purposes of an internal reconstruction or
reorganisation within the Steinhoff International Group; or

Enforcement Proceedings

if a Person validly attaches in execution the whole or a material part of the undertaking
or assets of the Issuer, any Guarantor or any other Material Group Company, as the
case may be, or an execution or attachment or other process is validly levied,
enforced upon, sued out or put in force against the whole or a material part of the
undertaking or assets of any of them in both instances following a judgement against
the Issuer, any Guarantor or any other Material Group Company, as the case may be,
by a court of competent jurisdiction and such is not discharged within 30 (thirty) Days;
or

Guarantee

the Guarantee is not in full force and effect and such failure has continued for more
than 30 (thirty) Days following the service on the Guarantors and the Issuer of a
written notice requiring that failure to be remedied; or

it is or becomes unlawful for the Guarantors to perform any of their obligations
under the Guarantee; or

any Guarantor repudiates the Guarantee or evidences an intention to repudiate the
Guarantee;
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17.1.1.10. Guarantor ceases to be a Subsidiary

17.1.1.10.1. any Guarantor (other than Steinhoff International) ceases to be a Subsidiary of
Steinhoff International, be it directly or indirectly, as the case may be, save for:
17.1.1.10.1.1. the purpose of merger, amalgamation, consolidation, reconstruction,
restructuring or reorganisation:
17.1.1.10.1.1.1. within the Steinhoff International Group; or
17.1.1.10.1.1.2. on terms approved by an Extraordinary Resolution of the Noteholders

before the date of such merger, amalgamation, consolidation,
reconstruction, restructuring or reorganisation; or

17.1.1.10.1.2. if the relevant Guarantor (other than Steinhoff International) ceases to be a
Subsidiary of Steinhoff International pursuant to a transaction for the disposal
by the member of the Steinhoff International Group which is a shareholder of
that relevant Guarantor of an interest in that relevant Guarantor for a
consideration equal to the fair market value of that interest and:

17.1.1.10.1.2.1. the proceeds of that disposal are either received by the Issuer or any
other Guarantor; and

17.1.1.10.1.2.2. the proceeds of that disposal are not distributed to the shareholders of
Steinhoff International; or

17.1.1.11. Other

any other Event of Default provided for such Series, as specified in the Applicable
Pricing Supplement,

then any Senior Noteholder may, by written notice to the Issuer at the registered office of
the Issuer, effective upon the date of receipt thereof by the Issuer, declare the Senior
Notes held by the Senior Noteholder to be forthwith due and payable whereupon the
same shall become forthwith due and payable at the Early Redemption Amount (as
described in Condition 11.7 (Early Redemption Amounts), together with accrued interest
(if any) to the date of repayment, or as specified in the Applicable Pricing Supplement,
failing which the Senior Noteholders may by written notice to the Guarantors at the
registered office of the Guarantors demand payment in terms of the Guarantee, provided
that, notwithstanding the taking of such action, although an amount will be due it may not
be payable if the Issuer withholds or refuses to make such payment in order to comply
with any law or regulation of South Africa or to comply with any order of a court of
competent jurisdiction.

17.1.2. For the purposes of Condition 17.1.1.4, any Indebtedness which is in a currency other
than South African Rand shall be converted into South African Rand at the spot rate for
the sale of South African Rand against the purchase of the relevant currency quoted by
any leading bank of South Africa selected on the date of such Event of Default.

17.2. Subordinated Notes

If the Issuer defaults in relation to Subordinated Notes in the payment of any amount payable
in respect of such Notes, and such default continues for a period of 7 (seven) Business Days
after receiving written notice from any of the holders of Subordinated Notes, or if an Event of
Default as contemplated in Condition 17.1.1.6 occurs, any holder of a Subordinated Note
may, subject as provided below, at its discretion and without notice, institute such
proceedings against the Issuer as it may think fit to enforce the obligations of the Issuer
under such Subordinated Notes, provided that the Issuer shall not be obliged, save in the
case of liquidation, winding-up or business rescue proceedings, to pay any sum or sums
sooner than the same would otherwise have been payable by it.

In the event of the winding-up or liquidation, whether finally or provisionally, or business
rescue proceedings of the Issuer, otherwise than for the purposes of an amalgamation,
merger, consolidation or re-organisation not involving liquidation, winding-up or bankruptcy,
then any holder of Subordinated Notes issued by the Issuer may by written notice to the
Issuer at its registered office, require that its Subordinated Notes are immediately due and
repayable at their Early Redemption Amount together with the accrued interest to the date of
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17.3.

18.

19.

19.1.

19.2.

19.3.

19.4.

19.5.

20.

20.1.

20.2.

payment, save that the Noteholders of Subordinated Notes may only receive payment once
all the other creditors of the Issuer have been paid in full.

Notification of Event of Default

If the Issuer becomes aware of the occurrence of any Event of Default, the Issuer shall
forthwith notify all Noteholders in accordance with Condition 19 (Notices), the Dealer(s) and
the JSE in writing.

CALCULATION AGENT, TRANSFER AGENT AND PAYING AGENT

Any third party appointed by the Issuer as Calculation Agent, Transfer Agent, Paying Agent or
otherwise shall act solely as the agents of the Issuer and does not assume any obligation
towards or relationship of agency or trust for or with any Noteholders. The Issuer is entitled to
vary or terminate the appointment of such agents and/or appoint additional or other agents
and/or approve any change in the specified office through which any agent acts.

NOTICES

Notices to Noteholders shall be valid if mailed to their registered addresses appearing in the
Register. Any such notice shall be deemed to have been given on the 7th (seventh) Day after
the Day on which it is mailed.

All notices to the holders of Notes represented by Individual Certificates shall be in writing
and shall be sent by registered mail to the respective addresses of those Noteholders
appearing in the Register or delivered by hand to the respective addresses of those
Noteholders appearing in the Register. Each such notice shall be deemed to have been
received by the relevant Noteholder on the date on which such notice is sent by registered
mail (if such notice is sent by registered mail).

Notwithstanding the provisions of Condition 19.1, for so long as all of the Notes in a Tranche
are held in their entirety in the CSD, they may be substituted for the notice contemplated in
Condition 19.1, by the delivery of the relevant notice to the CSD (as the registered holder of
such Notes), the Participants and the Financial Exchange for communication by them to the
holders of Beneficial Interests in such Notes in accordance with the Applicable Procedures.
Each such notice will be deemed to have been received by the holders of Beneficial Interests
on the Day of delivery of such notice to the CSD.

Any notice to the Issuer shall be deemed to have been received by the Issuer, if delivered to
the registered office of the Issuer, on the date of delivery, and if sent by registered mail, on
the seventh Day after the Day on which it is sent. The Issuer may change its registered office
upon prior written notice to Noteholders specifying such new registered office.

For so long as any of the Notes are uncertificated, notice may be given by any holder of an
uncertificated Note to the Issuer via the relevant Settlement Agent in accordance with the
Applicable Procedures, in such manner as the Issuer and the relevant Participants may
approve for this purpose.

AMENDMENT OF THESE TERMS AND CONDITIONS

These Terms and Conditions set out all the rights and obligations relating to the Notes and,
subject to the further provisions of this Condition 20, no addition, variation or consensual
cancellation of these Terms and Conditions shall be of any force or effect unless the JSE has
been notified and the amendments have been reduced to writing and signed by or on behalf
of the Issuer, the Guarantors and the Noteholders.

The Issuer may effect, without the consent of the Noteholders or the relevant Class of
Noteholders, as the case may be, any modification of the Terms and Conditions which is of a
formal, minor or technical nature (including an increase in the Programme Amount and the
Guarantee size) or is made to correct a manifest error or to comply with mandatory
provisions of the law of the jurisdiction in which the Issuer is established, provided that the
JSE or such other Financial Exchange, as the case may be, shall be notified. Any such
modification shall be binding on the Noteholder or the relevant Class of Noteholders, as the
case may be, and any such modification shall be communicated to the Noteholder or the
relevant Class of Noteholders, as the case may be, in accordance with Condition 19
(Notices) as soon as is practicable thereatfter.
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20.3.

21.
211
21.11

21.1.2

21.1.3

21.1.4
21.15

21.2
2121

21.2.2

21.3

21.4
2141

21.4.2

Subject to the prior formal approval of the JSE or such other Financial Exchange, as the
case may be, the Issuer may, with the prior sanction of an Extraordinary Resolution of
Noteholders or with the prior written consent of Noteholders or the relevant Class of
Noteholders, as the case may be, holding not less than 66.67% (sixty-six point sixty-seven
percent) in Nominal Amount of the Notes Outstanding from time to time, amend these Terms
and Conditions and/or the Guarantee, provided that no such amendment shall be of any
force or effect unless notice of the intention to make such amendment shall have been given
to all Noteholders in terms of Condition 19 (Notices).

MEETINGS OF NOTEHOLDERS

Convening of meetings

The Issuer may at any time convene a meeting of Noteholders (a meeting or the
meeting).

The Issuer shall convene a meeting upon the requisition in writing of the holders of at
least 25% (twenty five percent) of the aggregate Nominal Amount Outstanding of the
Notes (requisition notice).

Whenever the Issuer wishes or is required to convene a meeting, it shall forthwith give
notice in writing to the Noteholders of the place, Day and hour of the meeting and of the
nature of the business to be transacted at the meeting.

All meetings of Noteholders shall be held in Johannesburg.

Any director or duly authorised representative of the Issuer, and any other Person
authorised in writing by the Issuer, may attend and speak at a meeting of Noteholders,
but shall not be entitled to vote, other than as a proxy (as defined below) or duly
authorised representative of a Noteholder.

Requisition

A requisition notice shall state the nature of the business for which the meeting is to be
held and shall be deposited at the registered office of the Issuer.

A requisition notice may consist of several documents in like form, each signed by one or
more requisitionists.

Convening of meetings by requisitionists

If the Issuer does not proceed to cause a meeting to be held within 10 (ten) Days of the
deposit with the company secretary of the Issuer of a requisition notice, requisitionists who
together hold not less than 25% (twenty five percent) of the aggregate Nominal Amount
Outstanding of the Notes for the time being, may themselves convene the meeting, but the
meeting so convened shall be held within 60 (sixty) Days from the date of such deposit and
shall be convened as nearly as possible in the same manner as that in which meetings may
be convened by the Issuer. Notice of the meeting shall be required to be given to the Issuer.

Notice of meeting

Unless the holders of at least 90% (ninety percent) of the aggregate Nominal Amount
Outstanding of the Notes agree in writing to a shorter period, at least 21 (twenty one)
Days written notice specifying the place, Day and time of the meeting and the nature of
the business for which the meeting is to be held shall be given by the Issuer to
Noteholders. Such notice is required to be given in accordance with Condition 19
(Notices).

The accidental omission to give such notice to any Noteholder or the non-receipt of any
such notice, shall not invalidate the proceedings at a meeting.
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215.1
21511

21512

2152

2153

21.6

21.7
21.71

21.7.2

21.7.3

21.8
2181

21.8.2

21.8.3

21.8.4

21.9

Quorum

A quorum at a meeting shall for the purposes of considering:

an ordinary resolution generally, consist of Noteholders present in person or by proxy
and holding in the aggregate not less than one-third of the aggregate Nominal Amount
Outstanding of the Notes;

an Extraordinary Resolution, consist of Noteholders present in person or by proxy and
holding in the aggregate not less than 50.1% (fifty point one percent) of the aggregate
Nominal Amount Outstanding of the Notes.

No business shall be transacted at a meeting of the Noteholders unless a quorum is
present at the time when the meeting proceeds to business.

If, within 15 (fifteen) minutes from the time appointed for the meeting, a quorum is not
present, the meeting shall, if it was convened on the requisition of Noteholders, be
dissolved. In every other case the meeting shall stand adjourned to the same Day in the
third week thereafter, at the same time and place, or if that Day is not a Business Day,
the following Business Day. If at such adjourned meeting a quorum is not present the
Noteholders present in person or by proxy shall constitute a quorum for the purpose of
considering any resolution, including an Extraordinary Resolution.

Chairman

The chairman of the meeting shall be appointed by the Issuer.

Adjournment

Subject to the provisions of this Condition 21 (Meetings of Noteholders) the chairman
may, with the consent (which consent shall not be unreasonably withheld and/or delayed)
of, and shall on the direction of the Issuer, adjourn the meeting from time to time and from
place to place.

No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

At least 14 (fourteen) Days written notice of the place, Day and time of an adjourned
meeting shall be given by the Issuer to each Noteholder. In the case of a meeting
adjourned in terms of Condition 21.11.2, the notice shall state that the Noteholders
present in person or by proxy at the adjourned meeting will constitute a quorum.

How questions are decided

At a meeting, a resolution put to the vote shall be decided on a show of hands unless,
before or on the declaration of the result of the show of hands, a poll is demanded by the
chairman or by any one of the Noteholders present in person or by proxy.

Unless a poll is demanded, a declaration by the chairman that on a show of hands a
resolution has been carried, or carried by a particular majority, or lost, shall be conclusive
evidence of that fact, without proof of the number or proportion of the votes cast in favour
of or against such resolution.

A poll demanded on the election of a chairman or on the question of the adjournment of a
meeting shall be taken forthwith. A poll demanded on any other question shall be taken at
such time as the chairman of the meeting directs and the result of such poll shall be
deemed to be the resolution of the meeting.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
shall not be entitled to a casting vote in addition to the vote, if any, to which he is entitled.

Votes

On a show of hands every Noteholder present in person shall have one vote. On a poll every
Noteholder, present in person or by proxy, shall have one vote for each ZAR1,000,000 (One
Million Rand) of the Nominal Amount Outstanding of the Notes held by him. The joint holders
of Notes shall have only one vote on a show of hands and one vote on a poll for each
ZAR1,000,000 (One Million Rand) of the Nominal Amount Outstanding of the Notes of which
they are the registered holder and the vote may be exercised only by that holder present
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whose name appears first on the Register in the event that more than one of such joint
holders is present in person or by proxy at the meeting. The Noteholder in respect of
uncertificated Notes shall vote at any such meeting on behalf of the holders of Beneficial
Interests in such Notes in accordance with the instructions to the CSD or its nominee from
the holders of Beneficial Interests conveyed through the Settlement Agents in accordance
with the Applicable Procedures. Notwithstanding anything to the contrary contained herein,
any Noteholder that is the Issuer or any of its Subsidiaries shall not be entitled to vote.

21.10  Proxies and representatives
21.10.1 Noteholders may:
21.10.1.1 present in person; or

21.10.1.2 through any appointed Person (a proxy), by an instrument in writing (a form of
proxy), signed by the holder or, in the case of a corporation, executed under its
common seal or signed on its behalf by an attorney of a duly authorised officer of the
corporation,

vote on a poll.
21.10.2 A Person appointed to act as proxy need not be a Noteholder.
21.10.3 The form of proxy shall be deposited in accordance with the Applicable Procedures at the

officeofthe Not ehol der 6 s n o moratdhe efftte where theiRegisterasrkept
or at such other office as the Issuer may determine not less than 24 (twenty four) hours
before the time appointed for holding the meeting or adjourned meeting at which the
Person named in such form of proxy proposes to vote, and in default, the proxy shall be
invalid.

21.10.4 No form of proxy shall be valid after the expiration of 6 (six) months from the date named
in it as the date of its execution.

21.10.5 A proxy shall have the right to demand or join in demanding a poll.

21.10.6 Notwithstanding Condition 21.10.4 the form of proxy shall be valid for any adjourned
meeting, unless the contrary is stated thereon.

21.10.7 A vote given in accordance with the terms of a proxy shall be valid notwithstanding the
previous death or incapacity of the principal or revocation of the proxy or of the authority
under which the form of proxy was executed or the transfer of Notes in respect of which
the proxy was given, provided that no intimation in writing of such death, incapacity or
revocation shall have been received by the Issuer at the office of the Transfer Agent more
than, and that the transfer has been given effect to less than, 12 (twelve) hours before the
commencement of the meeting or adjourned meeting at which the proxy is to be used.

21.10.8 Any Noteholder which is a corporation may by resolution of its directors or other
governing body authorise any Person to act as its representative in connection with any
meeting or proposed meeting of Noteholders. Any reference in this Condition 21
(Meetings of Noteholders) to a Noteholder present in person includes such a duly
authorised representative of a Noteholder.

21.11 Minutes

21.111 The Issuer shall cause minutes of all resolutions and proceedings of meetings to be duly
entered in the minute books of the Issuer.

21.11.2 Any such minutes as aforesaid, if purporting to be signed by the chairman of the meeting
at which such resolutions were passed or proceedings held or by the chairman of the
next succeeding meeting, shall be receivable in evidence without any further proof, and
until the contrary is proved, a meeting of Noteholders in respect of the proceedings of
which minutes have been so made shall be deemed to have been duly held and
convened and all resolutions passed thereat, or proceedings held, to have been duly
passed and held.

21.11  Mutatis mutandis application
The provisions of this Condition 21 (Meetings of Noteholders) shall apply mutatis mutandis to
the calling and conduct of meetings on an individual Tranche, Series or Class of
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Noteholders, as the case may be.
22. FURTHER ISSUES

The Issuer shall be at liberty from time to time without the consent of the Noteholders to create
and issue further Notes having terms and conditions the same as any of the other Notes issued
under the Programme or the same in all respects save for the amount and date of the first
payment of interest thereon, the Issue Price and the Issue Date, so that the further Notes shall
be consolidated to form a single Series with the Outstanding Notes.

23. GOVERNING LAW

These Terms and Conditions, the Guarantee and all rights and obligations to the Notes are
governed by, and shall be construed in accordance with, the laws of South Africa in force from
time to time.

SIGNED at on this day of 2016.

For and on behalf of
STEINHOFF SERVICES LIMITED

Name: Name:
Capacity: Director Capacity: Director
Who warrants his/her authority hereto Who warrants his/her authority hereto
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TERMS AND CONDITIONS OF THE GUARANTEE

Capitalised terms used in this section headed
same meanings as used in the Terms and Conditions, except to the extent that they are separately
defined in this section or this is clearly inappropriate from the context.

GUARANTEE
We, the undersigned,
Steinhoff International Holdings N.V.

(registration number 63570173), being a public limited liability company (naamloze vennootschap)
incorporated in the Netherlands;

and
Steinhoff Investment Holdings Limited

(registration number 1954/001893/06), being a public company incorporated with limited liability in
accordance with the laws of South Africa;

and
Steinhoff Africa Holdings Proprietary Limited

(registration number 1969/015042/07), being a private company incorporated with limited liability in
accordance with the laws of South Africa;

and
Ainsley Holdings Proprietary Limited

(registration number 1964/010191/07), being a private company incorporated with limited liability in
accordance with the laws of South Africa;

and
Pepkor Holdings Proprietary Limited

(registration number 2003/020009/07), being a private company incorporated with limited liability in
accordance with the laws of South Africa;

(collectively referred to as the Guarantors),

hereby, jointly and severally, irrevocably and unconditionally guarantee (as primary obligor and not
merely as surety) to the holders of Senior Notes (the Senior Noteholders) issued or to be issued by
Steinhoff Services Limited (registration number: 1983/006201/06) (the Issuer) under the Steinhoff
Services Limited ZAR15,000,000,000 Domestic Medium Term Note Programme (the Programme),
the due and punctual performance of all obligations arising under the Programme pursuant to this
Programme Memorandum which the Issuer may incur to the Senior Noteholders and the due and
punctual payment of all amounts due by the Issuer in respect of the Senior Notes arising under the
Programme pursuant to the Programme Memorandum issued by the Issuer, dated 15 December
2016, as amended and/or supplemented from time to time (the Programme Memorandum).

1. Terms used but not defined herein have the meanings set forth in the section of the Programme
Me mor andu m TarmssaddeCondifions of the Notesd  ( Terime and Conditions).

2. All payments made in terms of this Guarantee shall be made mutatis mutandis in accordance
with Conditions 9 (Interest) and 10 (Payments) of the Terms and Conditions.

3. This Guarantee shall be binding on each Guarantor jointly and severally, and shall continue to
be binding on each such Guarantor and, with respect to any payment, or any part thereof, of
principal and/or interest on any Senior Note that is rescinded or must otherwise be returned by
the Transfer Agent or any Senior Noteholder if such rescission or return of payment has been
compelled by law as a result of the insolvency of any of the Issuer or any other person or if
such rescission or return of payment is a result of any law, regulation or decree applicable to
the Issuer or such persons.

4. Each Guarantor hereby renounces, jointly and severally, all benefits arising from the legal
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which such Guarantor hereby declares it to be fully acquainted. Each Guarantor agrees that

this Guarantee is to be in addition and without prejudice to any other suretyship/s and

security/ies now or hereafter to be held by the Senior Noteholders and shall remain in force as

a continuing security notwithstanding any intermediate settlement of account and
notwithstanding any legal disability of such Guarantor.

5. For so long as a Tranche of Senior Notes remains Outstanding, each Guarantor undertakes not
to, and will procure that no other Material Group Company shall, create or permit the creation of
any Encumbrance, other than any Permitted Encumbrance over any of its present or future
businesses, undertakings, assets or revenues (including any uncalled capital) to secure any
present or future Indebtedness (save for those that have been accorded a preference by law)
without at the same time securing all Senior Notes equally and rateably with such Indebtedness
or providing such other security as may be approved by Extraordinary Resolution of the Senior
Noteholders, unless the provision of any such security is waived by an Extraordinary Resolution
of the Senior Noteholders.

6. No action in respect of any collateral or security given by the Issuer, or any other persons, in
respect of the Senior Notes is required to be taken before action is taken against any of the
Guarantors under this Guarantee, and the existence or enforceability of this Guarantee shall
not affect or be affected by any other security h
the Senior Notes.

7. The obligations of each Guarantor under the Guarantee constitute the unconditional, (and
subject to Condition 7 (Negative Pledge) and clause 5 above) unsecured and unsubordinated
obligations of such Guarantor and will rank (subject to any obligations preferred by mandatory
and/or overriding provisions of law) pari passu with all other present and future unsecured and
unsubordinated obligations of such Guarantor.

8. Any admission made by the Issuer in respect of the Senior Notes shall be binding on each
Guarantor.
9. A demand made under this Guarantee by any Senior Noteholder after an Event of Default has

occurred and while it is continuing shall be made in writing to all or any of the Guarantors at the
address specified below.

10. Payment to the Paying Agent under this Guarantee shall:

10.1. be made by and of the Guarantors to the Paying Agent not later than 3 (three) Business
Days after receipt of a demand in accordance with clause 9 above;

10.2. discharge any of the Guarantors of its applicable obligations to the Senior Noteholders
under this Guarantee; and

10.3. pro tanto discharge the Issuer of its corresponding obligations to the Senior Noteholders
under the Senior Notes.

11. Notwithstanding any part payment by the Guaranto
Guarantors shall have no right to any cession of action in respect of such part payment and
shall not be entitled to take any action against the Issuer or against any other surety for the
Issuer in respect thereof unless and until the indebtedness of the Issuer to the Senior
Noteholders shall have been discharged in full.

12.  Each notice, demand or other communication under this Guarantee shall be in writing and be
delivered personally or by recognised courier or facsimile and be deemed to have been given:

12.1. in the case of a facsimile, on the first Business Day following the date of transmission; and
12.2. in the case of a letter, when delivered; and
12.3. shall be sent to the Guarantors at:
Physical address: 28 Sixth Street
Wynberg
Sandton
2090
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13.

14.

15.

16.

17.
17.1.
17.2.

18.

19.

19.1.

19.2.

20.

21.

South Africa

Attention: Company Secretary
Facsimile: +27 11 445 3094
Copy to: +27 21 808 0794

or to such other address in South Africa or facsimile number as is notified from time to time by
the Guarantors to the Senior Noteholders in accordance with Condition 19 (Notices) of the
Terms and Conditions.

Each Guarantor chooses the above address as its domicilium citandi et executandi for all
purposes under this Guarantee, whether in respect of court process, notices or other
documents or communications of whatsoever nature.

This Guarantee is, and all rights and obligations relating to this Guarantee are, governed by,
and shall be construed in accordance with, the laws of South Africa.

This Guarantee will terminate upon all of the obligations of the Issuer under the Senior Notes
being fully and finally discharged in accordance with the Terms and Conditions.

Each Guarantor agrees for the benefit of the Senior Noteholders that the High Court of South
Africa, Gauteng Local Division, Johannesburg (or any successor to that division) shall have
jurisdiction to hear and determine any suit, action or proceedings, and to settle any disputes
which may arise out of or in connection with this Guarantee and, for such purposes, irrevocably
submits to the jurisdiction of such court.

This Guarantee will be deposited with, and be held by, the Transfer Agent until the later of:
the date on which the Programme is terminated by the Issuer; and

the date on which all of the obligations of the Issuer and the Guarantors under or in respect
of the Senior Notes have been discharged in full.

Each Guarantor acknowledges and agrees that each Senior Noteholder shall be entitled to
require the Transfer Agent to produce the original of this Guarantee on request and further shall
be entitled to require the Transfer Agent, which shall be obliged, to provide a copy of this
Guarantee to that Senior Noteholder on request. In holding the Guarantee, the Transfer Agent
shall not act in any fiduciary or similar capacity for the Senior Noteholders and shall not accept
any liability, duty or responsibility to Senior Noteholders in this regard.

Any member of the Steinhoff International Group may become an Additional Guarantor if such
member delivers to the Issuer and the Issuer accepts:

a duly completed and executed Accession Letter in the form as attached hereto as Schedule
1 (Form of Accession Letter); and

all of the documents and other evidence listed in Schedule 2 (Conditions Precedent) hereto
in relation to that Additional Guarantor, each in a form and substance satisfactory to the
Issuer.

This Guarantee constitutes the whole agreement relating to the subject matter hereof. No
amendment (save for an increase in the Programme Amount and the Guarantee size) or
consensual cancellation of this Guarantee or any provision or term hereof shall be binding
unless approved by Extraordinary Resolution of Senior Noteholders or with the prior written
consent of the Senior Noteholders or the relevant Class of Noteholders, as the case may be,
holding not less than 66.67% (sixty-six point sixty-seven percent) in Nominal Amount of the
Senior Notes Outstanding from time to time and thereafter recorded in a written document
signed by each Guarantor. Any waiver or relaxation or suspension given or made shall be
strictly construed as relating strictly to the matter in respect whereof it was made or given.

This Guarantee may be executed in any number of counterparts and by different parties thereto
in separate counterparts, each of which when so executed shall be deemed to be an original
and all of which when taken together shall constitute one and the same Guarantee.
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SIGNED at on this day of 2016

For and on behalf of
STEINHOFF INTERNATIONAL HOLDINGS N.V.

Name: Name:
Capacity: Director Capacity: Director
Who warrants his/her authority hereto Who warrants his/her authority hereto

For and on behalf of
STEINHOFF INVESTMENT HOLDINGS LIMITED

Name: Name:
Capacity: Director Capacity: Director
Who warrants his/her authority hereto Who warrants his/her authority hereto

For and on behalf of
STEINHOFF AFRICA HOLDINGS PROPRIETARY LIMITED

Name: Name:
Capacity: Director Capacity: Director
Who warrants his/her authority hereto Who warrants his/her authority hereto

For and on behalf of
AINSLEY HOLDINGS PROPRIETARY LIMITED

Name: Name:
Capacity: Director Capacity: Director
Who warrants his/her authority hereto Who warrants his/her authority hereto

For and on behalf of
PEPKOR HOLDINGS PROPRIETARY LIMITED

Name: Name:
Capacity: Director Capacity: Director
Who warrants his/her authority hereto Who warrants his/her authority hereto
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Schedule 1
FORM OF ACCESSION LETTER

To: [insert]

And to: [insert]

From: [Insert full name of Additional Guarantor] (the Acceding Party)
Date: [insert]

Dear Sirs

STEINHOFF SERVICES LIMITED ZAR15,000,000,000 DOMESTIC MEDIUM TERM NOTE
PROGRAMME i GUARANTEE DATED ON OR ABOUT 15 DECEMBER 2016 (the Guarantee)

1. We refer to the Guarantee. This is an Accession Letter, and terms used in this Accession Letter
have the same meaning as in the Guarantee.

2. This Accession Undertaking is delivered to you as Issuer pursuant to Condition 8 of the Terms
and Conditions and Clause 18 of the Guarantee.

3. In consideration of the Acceding Party being accepted as a Guarantor for the purposes of the
Guarantee, the Acceding Party hereby confirms that, as from the date of acceptance of this
Accession Letter by the Issuer, it T

3.1. intends to be a party to the Guarantee as a Guarantor;
3.2. intends to be a party to the Programme Agreement as a Guarantor;
3.3. undertakes to perform all the obligations expressed in the Guarantee and the Programme

Agreement to be assumed by a Guarantor; and

3.4. agrees that it shall be bound by all the provisions of the Guarantee and the Programme
Agreement as if it had been an original party to the Guarantee and Programme Agreement
as a Guarantor.

4, This Accession Letter may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparts were on a single copy of this Accession Letter.

5. This Accession Letter shall be governed by and construed in accordance with the laws of South
Africa.

For and on behalf of
[The Acceding Party]

Name: [Full name of Additional Guarantor]
Capacity:

Who warrants his authority hereto
Address for notices:

Address:

Fax:

Email:

For and on behalf of
STEINHOFF SERVICES LIMITED

Name:
Capacity:
Who warrants his/her authority hereto
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3.1

3.2.

Schedule 2
CONDITIONS PRECEDENT

An Accession Letter executed by the Additional Guarantor.
A copy of the Constitutional Documents of the Additional Guarantor.

A certified copy of all resolutions and other authorisations required to be passed or given, and
evidence of any other action required to be taken, on behalf of the Additional Guarantor and/or
its shareholders:

to approve its entry into the Accession Letter, the Guarantee and the Programme
Agreement; and

to authorise appropriate persons to execute and enter into each of the Accession Letter, the
Guarantee and the Programme Agreement; and to take any other action in connection
therewith; and to authorise appropriate persons to enter into the Accession Letter, the
Guarantee and the Programme Agreement.

A copy of any other authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration or other document, opinion or assurance which the Issuer considers
to be necessary or desirable in connection with the entry into and performance of the
transactions contemplated by the Accession Letter, Guarantee and Programme Agreement or
for the validity and enforceability of the Accession Letter, Guarantee and Programme
Agreement.

If available, the latest audited financial statements of the Additional Guarantor.

A legal opinion of the legal advisers to the Issuer, Arranger and Dealers addressed to the
Issuer, Arranger and Dealers dealing with inter alia the capacity and authority of the Additional
Guarantor to enter into the Accession Letter, the Programme Agreement and the Guarantee,
substantially in the form distributed to, and agreed by, the Additional Guarantor prior the date of
the Accession Letter.
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USE OF PROCEEDS

Capitalised terms used in this section headed i Us e o f Proceedso shall bear th
used in the Terms and Conditions, except to the extent that they are separately defined in this section
or this is clearly inappropriate from the context.

For purposes of the Commercial Paper Regulations it is recorded that the flUltimate Borrowerg as
defined in the Commercial Paper Regulations, of the net proceeds from each Tranche of Notes will be
the Issuer, unless otherwise indicated in the Applicable Pricing Supplement.

The proceeds from each issue of Notes will be applied by the Issuer for its general corporate
purposes, or as may otherwise be described in the Applicable Pricing Supplement.
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DESCRIPTION OF STEINHOFF INTERNATIONAL GROUP

3.2.

4.1.

4.1.1.

41.2.

4.1.3.

4.1.4.

4.1.5.

The Steinhoff International Group is an integrated retailer servicing the value-conscious
consumer in Continental Europe, the United Kingdom, Sub-Saharan Africa and the Pacific Rim.
The Steinhoff I nternational Groupbs integr
sourcing and manufacturing products in low-cost locations and distributing them through
Steinhoff International Group-owned and third-party retailers in developed markets. The
Steinhoff International Group has significant investments in retail, industrial and warehouse
properties, primarily with Steinhoff International Group entities as tenants.

The Steinhoff International Group was founded in 1964 and was listed on the JSE in 1998
(under Steinhoff International Holdings Limited, a common holding company) with an initial
market capitalisation of R2,600,000,000 (two billion six hundred million rand) and, following its
listing on the Frankfurt Stock Exchange (FSE) (while retaining its secondary listing on the JSE)
in December 2015, as at 31 December 2015 in terms of its interim results, a market
capitalisation on the FSE o f 8,45D,000,000 (eighteen billion four hundred and fifty million
euro) and on the JSE of R303,300,000,000 (three hundred and three billion three hundred
million rand). The Steinhoff International Group employs approximately 105,000 (one hundred
and five thousand) employees located across Continental Europe, the United Kingdom, Sub-
Saharan Africa and the Pacific Rim.

Steinhoff International Group

On 7 August 2015 the board of Steinhoff International Holdings Limited published a Circular
and Prospectus on its website, setting out the details of a proposed scheme of arrangement in
terms of section 114 of the Companies Act between Steinhoff International Holdings Limited
and its shareholders in terms of which then Genesis International Holdings N.V. (Genesis)
would acquire all of the shares in Steinhoff International Holdings Limited (the Scheme). In
addition, Genesis entered into a sale agreement in terms of which it acquired the kika-Leiner
retail businesses conducted in Austria and certain central and eastern European countries (the
kika-Leiner Acquisition). The Scheme and the kika-Leiner Acquisition were approved and
implemented on 7 December 2015 and were the means by which the Steinhoff International
Group moved its primary listing to Frankfurt whilst remaining listed on the JSE through an
inward secondary listing. Genesis has subsequently been renamed Steinhoff International
Holdings N.V.

Accordingly, when the Scheme became operative, Steinhoff International Holdings N.V. became
the owner of 100% of the issued share capital of Steinhoff International Holdings Limited and
the new holding company of the Steinhoff International Group, and all shareholders of Steinhoff
International Holdings Limited became shareholders of Steinhoff International Holdings N.V.
The description of the business operations of the Steinhoff International Group below, therefore,
applies mutatis mutandis after the implementation of the Scheme and the latest financial
information is available on the Steinhoff Internat i onal Groupbéb
www.steinhoffinternational.co.za.

The Steinhoff International Group has made a number of significant acquisitions 1
The manufacturing years 1

in 1999, the Steinhoff International Group expanded its furniture manufacturing
operations in Southern Africa through the acquisition of Cornick Group Limited;

in 2000, the Steinhoff International Group acquired certain manufacturing facilities in
Germany, Hungary and Poland, becoming a major furniture manufacturer in Europe;

in 2001, the Steinhoff International Group acquired the entire issued share capital of
Relyon Group Plc, a UK mattress manufacturer, and entered the Australian market
through the acquisition of Marshall Furniture and the manufacturing facilities of the
furniture retailer, Freedom Group Limited;

in 2002, the Steinhoff International Group made further investments in German furniture
brands;

in 2003, the Steinhoff International Group acquired Puris Bad in Germany and Sprung
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http://www.steinhoffinternational.co.za/

4.1.6.

4.1.7.

4.2

4.2.1.

4.2.2.

4.3.

4.3.1.

4.3.2.

4.3.3.

4.3.4.

4.3.5.

4.3.6.

4.3.7.

4.3.8.

4.3.9.

Slumber in the United Kingdom;

in 2005, the Steinhoff International Group acquired a 34% (thirty four percent) interest in
KAP Industrial, a JSE-listed, diversified industrial holding company; and

in 2007, the Steinhoff | nAfriean fumnituie onaraufactur®@g o u p 6 s
di vision was sold to facilitate the expansion

Operations retail division.

Integrating the manufacturing and sourcing division i

in 2004, the Steinhoff International Group acquired the entire issued share capital of PG
Bison. In the same year, the Steinhoff International Group established sourcing
headquarters in China and other countries in Asia, with the ultimate goal of
supplementing its own manufacturing capabilities with products manufactured by third
parties; and

in 2005, the Steinhoff International Group acquired a 61% (sixty one percent) controlling
interest in Unitrans Limited and increased its holdings in Unitrans Limited to 100% (one
hundred percent) in 2007.

Establishing the retail operations i

in 2003, the Steinhoff International Group entered the Australian retail market by
privatising the then-publicly listed Freedom Group Limited;

in 2005, the Steinhoff International Group entered the UK retail market through the
acquisition of a controlling interest in Homestyle Group Plc;

in 2006, the Steinhoff International Group expanded its relationship with the Pohlmann
family, which, in 2008, led to the establishment of the European Retail Management
division, or ERM. In the same year, the Steinhoff International Group acquired the
remaining interest in Steinhoff Asia Pacific (previously Freedom Group);

in 2007, the Steinhoff I nternational Gr
division was sold to facilitate theexpansi on of the Steinhoff
Operations retail division. In the same year, the Steinhoff International Group acquired
the remaining minority shareholding in Homestyle Group Plc and de-listed the company
from the London Stock Exchange;

in 2008, the Steinhoff International Groupbs

year, Hemisphere Properties was established as part of the Steinhoff International

C

~

C

ER

Groupbs strategy to increase propertyrthemvest men

Steinhoff International Group introduced a black economic empowerment scheme
through a repurchase of 40,000,000 (forty million) Steinhoff Shares for the benefit of all of
its approximately 19,000 (nineteen thousand) South African managers and employees at
the time;

in 2011, the Steinhoff International Group acquired Conforama Holdings S.A.
(Conforama). In the same year, the Steinhoff International Group reached an agreement
with JD Group in terms of which JD Group acquired all of the Steinhoff International

Groupbs Southern African r e tha Steinhdff intematienalt s ,

Group acquiring a minority interest in JD Group. The Steinhoff International Group also
acquired a 19% (nineteen percent) shareholding in PSG Group in 2011;

in 2012, the Steinhoff International Group disposed of its timber operations (PG Bison),
supply chain management operations (Unitrans Limited) and raw materials subsidiaries
to KAP Industrial in exchange for an increased shareholding in KAP Industrial (for an
88% (eighty eight percent) aggregate shareholding). The Steinhoff International Group
simultaneously reduced its shareholding in KAP Industrial to 62% (sixty two percent)
following the acquisition of a 50.1% (fifty point one percent) controlling interest in JD
Group through a KAP Industrial-for-JD Group share exchange offer;

in 2013, the Steinhoff International Group purchased the Slumberland, Myers, Dunlopillo
and Staples bedding brands and manufacturing facilities in the United Kingdom;

in 2013, the Steinhoff International Group facilitated the independent acquisition by
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Genesis Investment Holding GmbH of the kika-Leiner group of companies. The kika-
Leiner group of companies are a leading furniture retail group in Austria and certain
Central and Eastern European countries, operating through the kika and Leiner brands;

4.3.10. in 2014, the Steinhoff International Group increased its shareholding in JD Group to 86%
(eighty six percent) through a tender offer process followed by a rights issue of
R1,000,000,000 (one billion rand) underwritten by the Steinhoff International Group, and
decreased its 62% (sixty two percent) investment in KAP Industrial to a 45% (forty five

percent) associate investment;

4.3.11. on 31 March 2015, the Steinhoff International Group completed the acquisition of the
Pepkor Group (the Pepkor Acquisition). The Pepkor Group manages a portfolio of retail
chains and brands. Following the completion of the Pepkor Acquisition, the ongoing
operations of the Pepkor Group comprise one of the Steinhoff Int er nat i onal
operating units, with a focus on the value segment of the retail market in 16 (sixteen)
countries across Southern Africa, Rest of Africa, Eastern Europe, France, the United

Kingdom and the Pacific Rim;

Gr o

4.3.12. with effect from 30 June 2015, the Steinhoff International Group increased its
shareholding in JD Group to 100% (one hundred percent) through a scheme of

arrangement;

4.3.13. on 23 July 2015, the Steinhoff International Group extended an offer to acquire the entire
issued share capital of Iliad Africa Limited (llliad) in terms of a scheme of arrangement
for a cash consideration of R1,340,000,000 (one billion three hundred and forty million

rand).
5. OWNERSHIP STRUCTURE

5.1. A detailed diagram of the ownership structure of the Steinhoff International Group is given
below. The shaded entities represent the Issuer and the Guarantors.

Steinhoff International

100% 100 100%
"
Steinhoff Steinhoff nvestment Steinholf Finanoe
International Holdings Limited Halding Gmbk
Holdings Limited |Austria)
1008 100%
Steinholf Africa Holdings Steinholf Mabel
(Pty) Limited Holding Alpha Grbk
[Ausstria)
100% 100% 100% 100% 100%
EHa
Pepkor Haldings [Pty) Adnsley Holdings Steinhaff Services Steinhaff Africa Steinhoff Europe AG
Limited (Pty) Limited Limited Property Services [Pry) | Ausstria)
Limited
100% 100
Steinhoff Finance Steinhoff Properties
Investrments [Pty (Pty) Limited
Limitesd
| LR A3% 5%
ID Growp Limited KAP Industrial P5G Group Limited Hermisphere international | 100% ]
Holdings Limited Properties BY [The
Netherlands)
B msuer

Listisd oin thee 1SE Limitaad

@  Debt Mote Programme Listed on the JSE Limited

Listsd oin thet FSE Limited with a secondary lsting on the ISE Limited
Perpetusal Preference Shares Listed on the ISE Limited
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6.1.

6.1.1.

6.1.2.

6.1.3.

6.2.

6.2.1.

BUSINESS OPERATIONS

The Steinhoff International Group is currently managed through two distinct operating units,
namely (1) International Operations and (2) African Operations, the details associated with such
operations are set out below.

International Operations

TheSt ei nhoff I nternational Groupbs I nternational

integrated furniture and household goods retail business in Continental Europe, the
United Kingdom and the Pacific Rim. This business is supported by a Steinhoff
International Group-owned integrated global supply chain responsible for the sourcing,
manufacturing, warehousing and distribution of furniture and household goods to
Steinhoff International Group-owned and third-party retailers. According to Mdbelmarkt,
the Steinhoff International Group is E u r o perdnd largest integrated household goods
retailer by turnover, operating in Europe, Africa and Australasia. It differentiates itself from
its competitors through its ability to supply products to the market at low prices, primarily
due to its integrated global supply chain consisting of Steinhoff International Group-
owned sourcing and manufacturing operations in low-cost, emerging markets and its
integrated logistics infrastructure. This efficient manufacturing and logistics infrastructure
also gives the Steinhoff International Group the ability to provide after-sales service to
customers, further enhancing its customer service capabilities.

The Steinhoff I nternational Groupbs properties

housed within the International Operations division. The properties division comprises the

Steinhoff International Group 6 s retail, i ndustri al and war eh

throughout the jurisdictions in which it operates, with assets totalling R45,600,000,000
(forty five billion six hundred million rand) as at 31 December 2014. In Fiscal Year 2014,
the properties division accounted for 2.5% (two point five percent) of the Steinhoff

International Groupds revenue from continuing
one percent) of the Steinhoff I nternational

from continuing operations. Corporate services comprises of the Steinhoff International

Groupbs brand management and central treasury

I n Fiscal Year 2014, the Steinhoff I nternati ona

contributed revenue from continuing operations of R106,643,000,000 (one hundred and
six billion six hundred and forty three million rand) and operating profit before capital
items from continuing operations of R9,030,000,000 (nine billion and thirty million rand).

Retail

The Steinhoff Internat i on al Groupbs I nternational Operatio

retailing of furniture, beds, kitchens, household appliances, electronic products, décor
items, related homeware and household products in Continental Europe, the United
Kingdom and the Pacific Rim, and has operations in, inter alia, Australia, Austria, Croatia,
Czech Republic, France, Germany, Hungary, Italy, Luxembourg, the Netherlands, New
Zealand, Poland, Portugal, Romania, Serbia, Slovakia, Spain, Switzerland and the
United Kingdom. The business model of the Steinhoff
Operations division supports a diverse, multi-brand strategy that is managed in order to
ensure that the Steinhoff I nternational Group
localconsumers and customer s. Many of the Steinh
household names in the markets in which they are sold, which has helped drive the

di visionds strong performance and market share
Internation a | Groupobs I nternational Operations reta

various e-commerce initiatives resulting in a multi-channel sales approach. The Steinhoff

International Groupds I nternational Operations

broad geographic regions, being Continental Europe, the United Kingdom and the Pacific
Ri m. Al l of the stores operating within the
Operations retail division acquire their products for sale from the manufacturing, sourcing

and |l ogistics di vision of the Steinhoff I nter

division.
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6.2.2.

6.3.

6.3.1.

6.3.2.

6.3.3.

6.3.4.

6.3.5.

6.4.

6.4.1.

6.4.2.

6.4.3.

I n Fi scal Year 2014, the Steinhoff I nternati on

division contributed revenue from continuing operations of R73,262,000,000 (seventy
three billion two hundred and sixty two million rand) and operating profit of
R4,579,000,000 (four billion five hundred and seventy nine million rand).

Continental Europe

The retail division in Continental Europe operates through 508 (five hundred and eight)

stores. The Steinhoff International Groupobs

on the retailing of furniture and homeware, and comprises: (i) Conforama; and (ii) the
European Retail Management division (ERM).

Conforama is a leading European retailer of furniture and household goods. Its core
product lines include furniture, decoration and large homeware appliances. Conforama
employs a multi-style product strategy and also operates an online sales platform via a

Achanktcol | ect 6 model, which is supplsatt3@ddneby

2015, Conforama operated a network of 280 (two hundred and eighty) retail outlets, of

ret

its

which 204 (two hundred and four) are located in France ma ki ng it Francebs

largest furniture and household goods retailer by market share, according to
Euromonitor. In addition, as at 30 June 2015, Conforama operated 76 (seventy six) retail
outlets located in 7 (seven) other European countries: 30 (thirty) in Spain and Portugal,
15 (fifteen) in ltaly, 22 (twenty two) in Switzerland, 7 (seven) in Croatia, 1 (one) in
Luxembourg and 1 (one) in Serbia.

TheSt ei nhoff | nt e ERMadivisian has lan e@ensive petaikfootprint across
Germany, Poland, Switzerland and recently entered the Netherlands. This division
operates primarily through large-scale discount retail outlets, offering a full range of
furniture and household goods. As at 30 June 2015, the ERM retail network comprised
228 (two hundred and twenty eight) retail outlets, including 107 (one hundred and seven)
large format furniture and homeware goods retail outlets in Germany, 1 (one) in both the
Netherlands and Poland; 22 (twenty two) Lipo furniture stores in the German-speaking
regions of Switzerland and 97 (ninety seven) Abra retail outlets in Poland.

In 2013, the Steinhoff International Group acquired (i) all 19 (nineteen) Fly stores in
Switzerland, (ii) 3 (three) Atlas stores in France (including the properties), and (iii) the
trading assets and leases of 7 (seven) Atlas stores in France. Of the 19 (nineteen) Fly
stores in Switzerland, 9 (nine) stores have been rebranded as Conforama (3 (three)
stores) and Lipo (6 (six) stores). 8 (eight) of the Atlas stores in France have been
rebranded as Conforama.

kika-Leiner is a leading furniture retailer operating in the Continental European retail

market. The kika-L ei ner Acqui sition expanded t he

footprint in Continental Europe, as it allowed the Steinhoff International Group to enter
the Austrian retail market, while expanding its presence in Central and Eastern Europe.
kika-Leiner features strong, local brands and, consistent with the Steinhoff International

St ei

Groupbs property strategy, o wn $As at BleDecemabpror i t y

2015, kika-Leiner operated out of 71 (seventy one) stores (50 (fifty) in Austria, 8 (eight) in
the Czech Republic, 8 (eight) in Hungary, 1 (one) in Romania and 4 (four) in Slovakia).

United Kingdom
The Steinhoff | nternat i onlnitedKngdom ppératesritheotigh i |

Steinhoff UK Holdings Limited (Steinhoff UK) and focuses on the retailing of beds,
furniture and homeware. Steinhoff UK currently has 2 (two) retail chains in the United
Kingdom: Bensons for Beds and Harveys, both of which operate through a network of
retail outlets and an online platform. Steinhoff UK is the ninth-largest furniture retailer in
the United Kingdom, according to Euromonitor

di vi

Bensons for Beds i s t he Uni t ed (ad€arding dao mé s I

managementd estimates), offering customers a wide range of mattresses, divans, bed

frames, childrenods bedAs at@8nhJdne BOAS Bemsoms fof Bedsn i t ur e .

operated 262 (two hundred and sixty two) retail outlets in the United Kingdom.

Harveys is a speciality furniture retailer in the United Kingdom, with a focus on lounge
and dining furniture in the value segment of the market. As at 30 June 2015, Harveys
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operated 157 (one hundred and fifty seven) retail outlets in the United Kingdom.
6.5. Pacific Rim

6.5.1. The Stei nhof f I nternational Groupbs retail di vi si
retailing of beds, furniture and homeware. The Steinhoff International Group trades from
three retail chains in Australia and New Zealand: Freedom, Snooze and Poco Australia,
all of which operate through a network of retail outlets and an online platform. With 138
(one hundred and thirty eight) retail outlets, the Steinhoff International Group is the third-
largest furniture retailer in Australia and New Zealand, according to Euromonitor.

6.5.2. Freedom retails an extensive collection of leather and fabric sofas, dining furniture,
bedroom furniture and homeware. As at 30 June 2015, Freedom operated 61 (sixty one)
retail outlets in Australia and New Zealand.

6.5.3. Snooze is predominantly a franchise mattress and bedding specialist with 76 (seventy
six) retail outlets.

6.5.4. Poco Australia is a one-stop home solution superstore offering a wide range of consumer
goods at low prices. The brand and concept originated in Germany, however, the product
offering at Poco Australia is tailored to the Australian consumer. As at 30 June 2015,
Poco Australia operated 1 (one) store in Australia.

6.6. Manufacturing, Sourcing and Logistics

The Steinhoff | nintegratedsupply chair divi§ondoouged sn the sourcing
and manufacturing of raw materials and household goods, which it sells to other Steinhoff
International Group-owned companies and third-party retailers. The Steinhoff International
Grouipmtsegr at ed s up p prgximiyhoathe hargel Europeani housebiadd goods
markets; its ability to assemble furniture sourced from Asia and Europe, and its ability to
replace and/or repair products subject to stringent European warranty requirements are key
competitive advantages.

6.7. Sourcing and Logistics

6.7.1. The sourcing and logistics division focusses on the sourcing of upholstery, case goods,
homeware, beds, bedroom furniture and small and large home appliances (including
televisions). These products are sourced from more than 44 (forty four) countries. While
this division does not invest in production capacity or assets, it, instead, employs experts
in supplier and product sourcing, product development and design, negotiation, quality
control, supply chain management and product mutualisation. Many of these experts
work on-site with suppliers in order to ensure that the manufacturing and sourcing activity
taking place is in compliance with the Steinhof
such as quality control, sustainable sourcing practices and environmental policies.
Accordingly, the sourcing and logistics division functions as a service provider to the
Steinhoff International Group.

6.7.2. Management believes that the use of specialised third-party suppliers in conjunction with
the Steinhoff International Gr oup 6 s manuf act uadds rsaple, degxibilityat i on s
efficiencies and cost advantagest o t he St ei nhof f buyingeperatians.i onal G
6.7.3. The sourcing and logistics division operates through 8 (eight) sourcing offices across

Eastern Europe and Asia, with a primary objective of creating competitive advantages for
the Steinhoff International Group by providing speed-to-market of exclusive, quality
products at competitive prices. The division operates 50 (fifty) distribution centres across
Europe and the United Kingdom. Management believes that these central distribution
centres provide the Steinhoff International Group with a more efficient distribution
platform and, consequently, reduced lead times and increased customer service levels.

6.8. Manufacturing

The Steinhoff | nt ewn rMmariufiacturing |oper&@ions unplids integrated
furniture and household goods manufacturing operations in Europe, the United Kingdom
and Australia. As at 30 June 2015, manufacturing operations were carried out in 21 (twenty
one) facilities across 5 (five) countries.

6.9. Continental Europe
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6.9.1.

6.9.2.

6.9.3.

6.9.4.

6.10.

6.11.

6.11.1.

6.11.2.

6.11.3.

6.11.4.

6.11.5.

6.11.6.

The majority of the Steinhoff | nt e rcapacityiiso n a | Gr

primarily located in Eastern Europe where facilities in Hungary and Poland focus on
upholstered furniture for lower- and middle-end products.

Hungary i the Steinhoff International Group operates 2 (two) manufacturing facilities in
Hungary. One facility focuses on manufacturing mid- to up-market leather upholstered
furniture for Continental Europe and the local market. The other facility primarily
manufactures leather dining room chairs.

Poland i the Steinhoff International Group operates 6 (six) manufacturing facilities in
Poland which manufacture a variety of upholstered furniture. The Steinhoff International
Gr oup6s ma nfacflites in Poland ltave historically been one of the leading
suppliers in Continental Europe for volume-driven, mass-market and mail order retailers.

In addition, the Steinhoff International Group has a manufacturing facility in Germany
which specialises in the manufacturing of bathroom furniture which it sells to the German
market and for export. The Steinhoff International Group has also recently acquired a
kitchen manufacturing facility adjacent to the bathroom furniture manufacturing facility.

United Kingdom

Manufacturing operations in the United Kingdom are carried out by Relyon, Pritex, Steinhoff
UK Beds Limited and Steinhoff UK Upholstery. The Steinhoff International Group
manufactures beds at 5 (five) UK-based manufacturing facilities, such as Relyon, Dunlopillo,
Myers, Slumberland and Staples brands, as well as customer own label products and sells
to the majority of major retailers throughout the United Kingdom. Pritex is a Wellington
based manufacturer of acoustic insulation products for the automotive and industrial
markets. Steinhoff UK Upholstery is a dedicated supplier for the Harveys Furniture division.
It operates from 1 (one) manufacturing facility in Bridgend, Wales.

Properties

The Properties division comprises al |l of t he Steinhoff Il nter n.

industrial and warehouse properties in Continental Europe, the United Kingdom, Sub-
Saharan Africa and the Pacific Rim. Centralised property teams provide a wide range of
specialised services to the Steinhoff International Group, including management of the
internally and externally leased property portfolio; development of existing and new
properties; centralised management of sustainable energy, water and waste;
management of risk, security and insurance costs; and management of maintenance
costs.

Given the restricted planning permission requirements and the trading licences attached
to some retail properties, the value and competitive advantage of owning these
properties remains a key focus for the Steinhoff International Group.

The Steinhoff International Group derives property rental income from Steinhoff
International Group-owned companies and third-party customers. The Steinhoff

I nternational Groupbs real est at igsbadlance shedt ment s h
and help to reduce costs associated with property leasing, which positively impacts the

Steinhoff I nternational Groupbs strategy of i n
reducti on. The Steinhoff | nt e mts alsoieoabla It to Gr oup 6s

mitigate future lease liabilities and lease rate escalations.

As at 31 December 2014, the Steinhoff I nterna
assets totalling R45,629,000,000 (forty five billion six hundred and twenty nine million

rand). The Steinhoff International Group continues to acquire retail property, especially in

light of recent market consolidation and uncertainty in the discretionary retail

environment.

InFi scal Year 2014, t he St ei nh o fifision cortributed at i on al
revenue from continuing operations of R2,911,000,000 (two billion nine hundred and

eleven million rand) and operating profit of R2,730,000,000 (two billion seven hundred

and thirty million rand). On 30 June 2014, Steinhoff acquired the Austrian property

portfolio of kika-Leiner.

The Steinhoff I nternational Groupbs property i
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6.12.

6.13.

6.13.1.

6.13.2.

6.14.

6.15.

6.16.

6.16.1.

6.16.2.

of retail properties situated in Europe and Africa, as well as manufacturing facilities
located in Germany, eastern Europe, the United Kingdom and Australia.

Corporate Services

The Steinhoff I nternational Groupbs operations

division comprising: (i) corporate; and (ii) central treasury (which manages treasury,
financing and hedging activities).

African Operations

The Steinhoff I nternational Groupds Afri
hundred percent) ownership interest in JD Group Limited (1981/009108/06) and its
Subsidiaries (JD Group), an emerging market retailer of furniture and household goods
and DIY products and accessories; (ii) 100% (one hundred percent) ownership interest in
the Pepkor division, which comprises the on-going operations of the Pepkor Holdings
Proprietary Limited (2003/0290009/07) (Pepkor) and its subsidiaries (Pepkor Group), a
leading retailer selling a range of everyday necessities, including clothing, footwear,
household goods, personal accessories and cellular products to its price-sensitive and
value-conscious customer base; Pepkor also provides selected financial services to its
customers, such as utility bill payments and money transfer services; (iii) a 43% (forty
three percent) associate investment in KAP Industrial Holdings Limited (1978/000181/06)
and its subsidiaries (KAP Industrial), a JSE-listed industrial group predominantly located
in, and focused on, industrial business operations in emerging Sub-Saharan African
markets; and (iv) a 25% (twenty five percent) shareholding in PSG Group Limited
(1970/008484/06) and its subsidiaries (PSG Group), a JSE-listed investment company.

can

Ope

I n Fi scal Year 2014, t he Steinhoff I nternatio

contributed revenue from continuing operations of R30,587,000,000 (thirty billion five
hundred and eighty seven million rand) and operating profit from continuing operations of
R1,186,000,000 (one billion one hundred and eighty six million rand). As the acquisition
of Pepkor (the Pepkor Acquisition) was only completed on 31 March 2015, Pepkor's
proportionate contribution will only be accounted for in the Fiscal Year 2015.

JD Group

JD Group is one of the largest furniture and household goods retailers in southern Africa. JD
Group offers a diversified mix of products, including furniture, household appliances,
consumer electronic and technology goods, building materials and DIY products and
accessories. JD Group has been a subsidiary of the Group since April 2012, and the

Steinhoff I nternational Group has been represent

June 2012. For Fiscal Year 2014, JD Group reported revenue from continuing operations of
R30,587,000,000 (thirty billion five hundred and eighty seven million rand) and operating
profit from continuing operations of R537,000,000 (five hundred and thirty seven million
rand). The Steinhoff International Group increased its shareholding in JD Group from 86%
(eighty six percent) to 100% (one hundred percent) in Fiscal Year 2015 through a scheme of
arrangement. JD Group operates through a multi-branded retail network representing 9
(nine) furniture brands, 2 (two) consumer electronics and appliances brands and 4 (four)
building materials and DIY brands. As at 30 June 2015, the group operated 1,153 (one
thousand one hundred and fifty three) retail outlets in southern Africa.

Automotive

The Steinhoff International Gr o u p 6 s a segneent campriges Unitrans Automotive and
Hertz car rental. Unitrans Automotive represents a number of international automotive
brands, and services its customers from its dealership network located throughout southern
Africa. Hertz car rental conducts its business in Namibia and South Africa.

Pepkor Division

The Pepkor division comprises the operations of the Pepkor Group, following the
completion of its acquisition by the Steinhoff International Group on 31 March 2015.

Founded in 1965 and headquartered in Cape Town, the Pepkor Group serves discount
and value-orientated customers through its conveniently located and extensive store
footprint. Operating in 20 (twenty) countries across 3 (three) continents, the Pepkor
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6.16.3.

6.16.4.

6.17.

6.17.1.

6.17.2.

6.17.3.

6.18.

6.19.

6.19.1.

6.19.2.

6.19.3.

Group retails from nearly 2,000,000 (two million) square metres of retail space in more
than 4,000 (four thousand) retail outlets, employing approximately 37,000 (thirty seven
thousand) full-time employees as at 30 June 2015.

The Pepkor Group operates through well-known retail brands, with approximately 61%
(sixty one percent) of revenue being generated within the discount segment of the
market, 35% (thirty five percent) in the value segment and 4% (four percent) in the
specialty market segment.

The principal retailing businesses of the Pepkor Group are set out below.
Discount
South Africa and rest of Africa

Trading through more than 2,000 (two thousand) retail outlets, the Pepkor Group sells a
discount range of merchandise, including clothing, footwear, homewares and cellular
products. Today, Pep is one of Sdthrae)hretall hameésadnaednss oftbranm
recognition among consumers of all income groups. In addition to this, through its
involvement with Flash, more than 66,000 (sixty six thousand) Flash traders selling
airtime and electricity and providing bill payment facilities were operative in the informal
discount sector.

The Pepkor Group expanded its footprint into Africa following its success in South Africa

by opening its first store in Zambia in 1990. Staying close to its solid foundation in South

Africa and keeping its brand positioning consistent, th e Pepkor Groupos A
expansion accelerated and extends across nearly 100,000 (one hundred thousand)

square metres of retail space through more than 250 (two hundred and fifty) retail outlets

situated in Zambia, Mozambique, Malawi, Angola, Nigeria and Zimbabwe.

Eastern Europe

Pepkor Groupds P e p cRepcd),ooheaai th e d iPwipskioa nfagBésto u p 6 s
growing retailers, was founded in 2000. Pepco is a leading non-food retailer in Poland,

serving customers with a diverse product range comprising clothing, footwear,
homewares and a core range of basic household consumables. Pepco operates nearly

700 stores, mainly located in small to medium-sized cities in Poland. Pepco recently
expanded its concept to the Czech Republic, Hungary and Slovakia.

Value
South Africa

Founded in 1916, Ackermans isthe Pe p k o r  GldestiAfridas retail brand. Ackermans
primarily sells clothing, footwear, homeware, clothing accessories and cellular products at
competitive prices. At 30 June 2015, Ackermans operated more than 480 (four hundred and
eighty) urban retail outlets across southern Africa.

Speciality
South Africa

The Pepkor Gspeziality dretail division comprises three well-known retailers
focused on a diverse customer base, including John Craig, a premium-branded
menswear retailer; Dunns, a mid-market fashion retailer; and Shoe City, a value-
orientated footwear retailer. The division provides customers with clothing, footwear,
accessories and cellular products and trades through approximately 450 (four hundred
and fifty) retail outlets located in South Africa, Namibia, Botswana, Lesotho and
Swaziland.

Australasia

The Pepkor Gr ou popesates tlerdughimiore tthan 800 éthree hundred) retail
outlets in Australasia and comprise a collection of speciality retailers located across
Australia and New Zealand, including Best & Less, Harris Scarfe, Mozi, Store & Order
and Postie.

Best & Less, which is typically located in shopping malls, and Harris Scarfe, which
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6.20.

6.21.

6.22.

6.23.

6.24.

6.24.1.

6.24.2.

6.24.3.

6.24.4.

operates from larger, stand-al one ret ai | outl et s, are the

retailers in Australasia and focus on the value-conscious clothing, footwear and
houseware markets.

Support Services

The Pepkor Groupd sentral group services division offers credit, IT, property management,
treasury, logistics and quality control support. In addition, the Pepkor Group retail operations
are supported by sourcing offices, located in China, that focus on supply chain optimisation
to help protect and enhancet h e P e p k o disc@int onarled positioning. The Pepkor
Group also operates a 22,000 (twenty two thousand) square metres production facility in
Cape Town that manufactures approximately 9 (nine) million school uniforms each year.

Pepkor Product Solutions

The Pepkor Product Solutions (PPS) division supports the Pepkor Groupd setail brands,
offering specialised services aimed at connecting suppliers with buyers. With offices in
Shanghai and Shenzhen, China, and dedicated employees in Hong Kong, Taiwan,
Bangladesh and India, the PPS division oversees all functions in the Pepkor
sourcing supply chain.

KAP Industrial

KAP Industrial's delivers services and manufactured products to a wide customer base,
through specialised contractual logistics, passenger transport services, integrated timber
facilities and industrial manufacturing. As at 30 June 2013, the Steinhoff International Group
held a 62% (sixty two percent) ownership interest, however, on 23 June 2014, the Steinhoff
International Group decreased its investment to a 45% (forty five percent) associate
investment. The Steinhoff International Group currently has a 43% (forty three percent)
associate investment in KAP Industrial. For Fiscal Year 2015, KAP Industrial reported
revenue from continuing operations of R15,666,000,000 (fifteen billion six hundred and sixty
six million rand) and operating profit of R1,666,000,000 (one billion six hundred and sixty six
million rand). The | at es't financi al information s
www.kap.co.za.

Diversified Logistics Division

KAP Industrial& diversified logistics consists of a specialised contractual logistics and
passenger transport division. The specialised contractual logistics division comprises a
specialised and diverse supply chain business that designs, implements and manages
supply chains and logistics services in the petrochemical, food, mining and infrastructure,
agriculture and specialised warehousing sector. The passenger division is a diversified
transport business serving the personnel and commuter, intercity and tourism markets. It
primarily offers long-term, contractual passenger transport solutions.

Diversified Industrial Division

The diversified industrial division of KAP consists of integrated timber operations,
integrated bedding operations, automotive component manufacturing and chemical
manufacturing operations.

The integrated timber division operates through PG Bison, a South African manufacturer
and distributor of sawn timber, poles, wood-based panel products, decorative laminates
and solid surfacing materials. PG Bison owns 91,000 (ninety one thousand) hectares of
forestry land, of which approximately 43,000 (forty three thousand) hectares are planted,
yielding approximately 1,100,000 (one million one hundred thousand) tons of wood fibre

Pepk:

Groupods

avail a

per annum on a sustainabl e basi s, primarily

manufacturing facilities.

KAP I ndustrial 6s i nt egr atrestbam) madtrdss ticking,dspriegs si on ma

and assembles mattresses for the bedding and furniture industry in South Africa, with a
view to expand into neighbouring countries.

The automotive division operates through Feltex which comprises six business units that
supply components, directly and indirectly, to the South African Original Equipment
Manufacturers (OEMs) which are used in the assembly of vehicles.
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6.24.5. The chemical division consists of Hosaf and Woodchem. Hosaf is the only producer of

6.25.

8.1.

8.2.

8.3.

10.

10.1.

virgin polyethylene terephthalate (PET) in South Africa, which is used in the beverages
and packaging industries. Woodchem SA is Sub-Sa har an Africads
formaldehyde and a broad range of urea formaldehyde resins.

PSG Group

PSG Group is an investment company listed on the JSE, with a market capitalisation (net of
treasury shares) of approximately R36,000,000,000 (thirty six billion rand) as at 30 June
2015. PSG Group consists of underlying investments that operate across a diverse range of
industries which include financial services, banking, private equity, agriculture and
education. As at 30 June 2015, the Steinhoff International Group owned 27% (twenty seven
percent) of PSG Group.

ISSUER

Steinhoff Services Limited (Steinhoff Services) is the vehicle through which certain group
treasury functions of Steinhoff International Holdings Limited are performed. Steinhoff Services
is a wholly-owned subsidiary of Steinhoff Africa.

GUARANTORS

In addition to Steinhoff International Holdings N.V. (as described in paragraphs 3 and 4 above)
and Pepkor (as described in paragraphs 6.13, 6.16, 6.17, 6.18, 6.19, 6.20 and 6.21 above), the
following entities are also guarantors in terms of the Programme:

Steinhoff Investment Holdings Limited (Steinhoff Investment): Steinhoff Investment is an
intermediate investment holding company. Steinhoff Investment has also issued listed
perpetual preference shares to the South African market.

Steinhoff Africa Holdings Proprietary Limited (Steinhoff Africa): Steinhoff Africa is the

|l argest

holding co mpany of al |l of t he Steinhoff I nternation

operations.

Ainsley Holdings Proprietary Limited (Ainsley): Ainsley is the holder of the Steinhoff
I nternational Gr ointgr dle JO Groue kimitede KAP dndustnal Holdings
Limited and other investments.

KING Il COMPLIANCE

The Issuer complies with the provisions of the Code of Corporate Practices and Conduct of
King Ill as at the Programme Date.

DIRECTORS OF STEINHOFF INTERNATIONAL
Management Board of Steinhoff International

The following is a list of the directors of the Steinhoff International Management Board as at
the Programme Date:

10.1.1. Markus Johannes Jooste (Markus) i BAcc, CA(SA) i Group Chief Executive

Officer 1 Steinhoff International

Markus was appointed to the Steinhoff International management board in 2015. He has
been chief executive officer of Steinhoff International Holdings Limited since 2000, having
joined the Steinhoff International Group in 1988. In 1988, Markus joined Gommagomma
Holdings Proprietary Limited (now Steinhoff Africa) as financial director. In 1998, Markus
was appointed as executive director and took responsibility for the European operations
of the Steinhoff International Group and also for directing its international marketing and
financial disciplines. In 2000, Markus was appointed group managing director of Steinhoff
International Holdings Limited and chairman of Steinhoff Africa and currently acts as
group chief executive officer for the Steinhoff International Group. Markus also serves on
the boards of various unlisted group companies and the following listed companies: PSG
Group Limited (member of the remuneration committee), KAP Industrial and Phumelela
Gaming and Leisure Limited (member of the remuneration committee).

10.1.2. Daniél Maree Van Der Merwe (Danie) i BComm, LLB i Group Chief Operating

Officer i Steinhoff International
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10.1.3.

10.2.

10.2.1.

10.2.2.

10.2.3.

Danie was appointed to the Steinhoff International management board in 2015. He has
been the chief operating officer of Steinhoff International Holdings Limited since 2013,
having joined the Steinhoff International Group in 1998. He was admitted as an attorney
of the High Court of South Africa in 1986 and practised as an attorney specialising in the
commercial and labour law fields. In 1990, Danie joined the Roadway Transport Group
and was instrumental in developing the strategic direction and growth of this group. In
early 1998, following the merger of Roadway Transport Group with Steinhoff Africa,
Danie joined Steinhoff International Holdings Limited. He previously acted as chief
executive officer for the Steinhoff International Group6 s s out her n hemi
and was appointed as chief operating officer of Steinhoff International Holdings Limited
on 5 March 2013. Danie holds several other appointments and board seats within the
Steinhoff International Group, and currently serves on the board of the listed company
KAP Industrial (member of the human resources and remuneration, and nomination
committees).

Andries Benjamin la Grange (Ben) 1T BComm (Law), CA(SA) i Group Chief
Financial Officer i Steinhoff International; Director 7 Steinhoff Services Limited

Ben was appointed to the Steinhoff International management board in 2015. He has
been the chief financial officer of Steinhoff International Holdings Limited since 2013. Ben
completed his articles with PricewaterhouseCoopers Inc. and spent two and a half years
in their international and corporate tax division. He joined Steinhoff International Holdings
Limited in 2003 as manager of the corporate tax division, whereafter he moved to the
Steinhoff International Holdings Limited corporate finance division before his appointment
as chief financial officer for the Steinhoff International Gr oupés sout he
operations. In 2009, Ben was appointed as an alternate director to the Steinhoff
International Holdings Limited board and was appointed as chief financial officer on 5
March 2013. He also serves on the boards of various Steinhoff International Group
companies and the board of KAP Industrial and is an alternate director of PSG Group
Limited.

Supervisory Board of Steinhoff International

The following is a list of the directors of the Steinhoff International Supervisory Board as at
the Programme Date:

Stefanes Francois Booysen (Steve) - BCompt (Hons) (Accounting), MCompt,
DComm (Accounting), CA(SA) T Supervisory Director

Steve was appointed to the supervisory board in 2015. He has been an independent
non-executive director of Steinhoff International Holdings Limited since 2009. He
completed his articles with Ernst & Young and acted as lecturer at the University of
South Africa. In 2006, he was appointed as council member of the University of Pretoria.
Steve is the former group chief executive officer of Absa Group Limited. He also serves
on the boards of Clover Industries Limited, Senwes Limited and Vukile Property Fund
Limited. Steve is the chairman of the audit committee and a member of the human
resources and remuneration committee.

Claas Edmund Daun i BAcc, CAT Supervisory Director

Claas was appointed to the supervisory board in 2015. He has been an independent
non-executive director of Steinhoff International Holdings Limited since 1998, having
initially joined the Steinhoff International Group in 1992. Claas has extensive experience
in management and investments worldwide and is a corporate investor in several
industries. Claas was instrumental in developing the KAP Industrial businesses and
acted as chairman of KAP Industrial for many years. Claas resigned from the KAP
Industrial board on 25 June 2012. He is currently a member of the boards of Courthiel
Holdings Proprietary Limited, Daun and Cie AG, Stohr AG, Mech Baumwoll-Spinnerei and
Weberei AG, and holds several other directorships. Claas is honorary consul of South
Africa in Lower Saxony, Germany. He holds a masters degree in business commerce
from the University of Cologne and qualified as a chartered accountant in 1975. Claas is
a member of the nominations committee.

Thierry Louis Joseph Guibert (Thierry) i MBAT Supervisory Director
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10.2.4.

10.2.5.

10.2.6.

Thierry was appointed to the supervisory board in 2015. He has been a non-executive
director of Steinhoff International Holdings Limited since 1 January 2015. He previously
served as the chief executive officer of Conforama from 2008 and was also an executive
director of Steinhoff International Holdings Limited from May 2011 until December 2014.
Thierry is currently the chief executive officer of Maus Freres, a holding company which
holds the Lacoste, Aigle and Gant Brands. After graduating from the Reims Business
School, Thierry began his career in 1995 as an auditor at KPMG. He then joined the
previous holding company of Conforama, the French listed PPR Group, in 1999.
Following various financial positions held within PPR, Thierry was appointed as chief
financial officer and chief operating officer of FNAC, a European retailer within the same
group, and, thereafter, as chief executive officer of Conforama.

Deenadayalen Konar (Len) i BComm, MAS, DComm, CA(SA), CRMA T Supervisory
Director

Len was appointed as chairman to the supervisory board in 2015 and as deputy
chairman of the supervisory board and lead independent director end May 2016. He has
been the independent non-executive chairman of Steinhoff International Holdings Limited
since 2008, having been appointed to the Steinhoff International Holdings Limited board
in 1998. Len is an independent consultant and professional director. Prior positions
include executive director of internal audit portfolio and head of investments at the
Independent Development Trust, and professor and head of the department of
accountancy at the University of Durban-Westville. He is a past patron of the Institute of
Internal Auditors South Africa, and a member of the King Committee on Corporate
Governance in South Africa, the Corporate Governance Network and the Institute of
Directors. He was appointed chairperson of the ministerial panel for the review of the
regulation of accountants and auditors in South Africa in 2003 and served as chairman of
the audit committee of the International Monetary Fund. Len was appointed chairman of
the Steinhoff International Holdings Limited board in September 2008 and held various
committee positions, including chairman of the Steinhoff International Holdings Limited
audit committee. Len is chairman of the nominations committee and a member of the
human resources and remuneration committee and the audit committee. Len is also a
non-executive director of Lonmin plc, Alexander Forbes Equity Holdings Limited, Sappi
Limited and Exxaro Resources Limited.

Angela Kruger-Steinhoff T BComm (Economic Science) i Supervisory Director

Angela was appointed to the supervisory board in 2015. She has been an alternate non-
executive director of Steinhoff International Holdings Limited since 2007. Angela obtained
a degree in Economic Science in 1997 at the European business school, Oestrich-
winkel, Germany. She joined the Steinhoff International Group in 1997 as a financial
manager. In 1999 she was seconded to act as managing director of the Australian
operations. She resigned from the Steinhoff International Group at the end of 2005 and
now attends to the Steinhoff family inve
in the industry, with specific knowledge of and extensive experience in management and
investments globally. Angela also holds a position on the advisory committees of
Oldenburgische Landesbank AG in Germany, HSH Nordbank AG and Commerzbank AG.

Marthinus Theunis Lategan (Theunie) i DComm, CA(SA) i1 Supervisory Director

Theunie was appointed to the supervisory board in 2015. He has been an independent
non-executive director of Steinhoff International Holdings Limited since September 2011.
He lectured in accounting and taxation at the University of Johannesburg until 1987, after
which he returned to the auditing practice at PricewaterhouseCoopers Inc. He joined
Rand Merchant Bank in 1994 and later became head of their structured finance unit. In
1999 he became chief executive officer for the corporate banking unit of First National
Bank. In 2004 he was appointed to the executive management committee of the
FirstRand Group and served on various committees. In 2005, Theunie was appointed
chief executive officer for FirstRand Africa and Emerging Markets and, in 2007, he
relocated to India to set up FirstRand Banking Group, India. He retired from the
FirstRand Group in July 2010. He currently serves as vice chairman for Barclays Africa
Corporate and previously acted as chairman of RARE Holdings Limited, an AltX-listed
company, of which he is still a non-executive director. Since 2007, Theunie has served as
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a member of the council of the University of the Witwatersrand, Johannesburg, and also
chairs its finance committee. In addition to his appointment as a supervisory director,
Theunie has been appointed as a member of the audit committee and also as chairman
of the human resources and remuneration committee.

10.2.7. Heather Joan Sonn (Heather) i BA (Political Science), MSc (International Business)
T Supervisory Director

Heather was appointed to the supervisory board in 2015. She has been an independent
non-executive director of Steinhoff International Holdings Limited since 2013. Following
completion of her studies in 1997, Heather joined Merrill Lynch New York as an
investment banking analyst. She returned to South Africa in 1999 and took up a position
with Sanlam Investment Management in Cape Town. Heather has served as chief
executive for Legae Securities, deputy chief executive for WIP Capital, chief executive for
The Citizens Movement, is a former director of Strate and was instrumental in building
the basis for Barclays6é gl obal integrated bank
currently serves on the board of Prescient Limited and Esor Limited. She is also a fellow
and moderator of the AspepNetworlst i tutedbds Gl obal L

10.2.8. Bruno Ewald Steinhoff i Supervisory Director

Bruno was appointed to the supervisory board in 2015. He has been a non-executive
director of Steinhoff International Holdings Limited since 2008. Bruno is the founder of
the Steinhoff International Group and served as chairman of Steinhoff International
Holdings Limited until the end of September 2008. He relinquished executive duties at
Steinhoff International Holdings Limited with effect from 1 April 2008 and continued
serving as a non-executive director, assisting with special projects for the Steinhoff
International Group. After studying industrial business, Bruno started his furniture trade
and distribution business in June 1964 in Westerstede, Germany. During this period, he
also gained furniture retail experience, having spent three years in Berlin. In 1971, he
expanded the business into manufacturing with the first upholstery factory in Remels.
During the 1980s, Bruno acquired interests in central and eastern Europe and in a joint
venture in South Africa with Claas Daun involving Gommagomma Holdings. He has more

than 50 year s o experience i n t he furnitywerag sbusin
manufacturing experience.
10.2.9. Johan van Zyl i BSc (Agricultural Science), BSc (Hons) (Agric) (cum laude), MSc

(Agric) (cum laude), DSc (Agric), PhD (Economics) i Supervisory Director

Johan was appointed to the supervisory board in 2016. Johan has been the group chief
executive officer of Sanlam Limited, a Top 20 JSE listed company and second largest life
insurance organisation in South Africa, from March 2003 until 2016. He remains a non-
executive director of Sanlam and also serves on the boards of Sanlam Life Insurance
Limited and Santam Limited. Johan also acts as Chairman of ASISA, serves as a Council
Member of the University of Pretoria and is Chairman of the Vumelana Advisory Fund.
Johan obtained the following degrees from the University of Pretoria in South Africa; BSc
(Agricultural Science), B.Sc(Hons)(Agric) (cum laude), M.Sc (Agric)(cum laude) and
D.Sc(Agric). He also obtained the degree PhD in Economics from VISTA University in
1990. He joined the University of Pretoria as lecturer in the department of Agricultural
Economics in June 1983 and served in several positions and ultimately, as Vice
Chancellor and Principal for the term January 1997 to July 2001, when he joined Santam
Limited, as chief executive officer. During the period 1985 to 1996, Johan also consulted
and served as part time lecturer to several universities and organisations which included
Michigan State University, USA, USAID and the Agricultural and Natural Resources
Department, World Bank, Washington DC. He served as member to a number of
Governmental Committees and other associations and received numerous awards,
including the Sunday Times Business Leader of the year award in 2014 and the AABLA
award as Business Leader of the year (Southern Africa) in 2015.

10.2.10. Christoffel Hendrik Wiese i BA, LLB, DComm (hc) i Supervisory Director

Christo was appointed to the supervisory board in 2015 and as chairman of the
supervisory board end May 2016. He has been a non-executive director of Steinhoff
International Holdings Limited since 2015 following completion of the Pepkor Acquisition.

90



10.2.11.

He was previously appointed as an independent non-executive director to the Steinhoff
International Holdings Limited board on 5 March 2013. He practiced at the Cape Bar in

the 197006s before | oof whichmle hdd deek tha chaipmedsah iandg s

controlling shareholder since 1981. In addition, he acts as chairman and controlling
shareholder of Shoprite Holdings Limited, Invicta Holdings Limited, Tradehold Limited
and Brait SA Limited, and he is a former chairman of the Industrial Development
Corporation. Christo has served on the boards of many listed companies over the years
and is a past director of the South African Reserve Bank. Christo is a member of the
nominations committee.

Jacob Daniel Wiese i BA, Masters (International Economics & Management), LLB
T Supervisory Director

Jacob was appointed to the supervisory board in 2016. Jacob matriculated in 1998. He is
extensively involved with the management of Lourensford Wine Estate, one of South
Africads | argest and most prestigious wi
wine region. Jacob currently also serves on the boards of various companies, including
listed companies. He is an alternate and/or non-executive director of the following
companies: Shoprite Holdings Limited, Pepkor Holdings Proprietary Limited, Invicta
Holdings Limited and Tradehold Limited. He has been an independent non-executive
director of Fairvest Property Holdings Limited since June 2014. Jacob joined the
investment committee of the Titan Group of companies in 2010, through which the Wiese

ne

farr

family owns control |l i ng st dokdeand clothingAdtailerscamddhelds| ar ge st

other private and publicly listed investments. In 2001 he obtained a BA degree in Value &
Policy studies at the University of Stellenbosch. In 2004 he completed his Masters:
International Economics & Management, at Universita Commerciale Luigi Bocconi, Italy.
He graduated from the University of Cape Town in 2008 with a Bachelor of Laws (LLB)
after which he completed his pupillage at the Cape Bar and was admitted as an advocate
of the High Court of South Africa in 2009.

11. | SSUER6S DI RECTORS

In addition to Ben la Grange (who is also a director of Steinhoff International), Stéhan Grobler,
Jo Grové and Hein Odendaal are also directors of the Issuer:

11.1.

11.2.

Stephanus Johannes Grobler (Stéhan) i BComm (Hons) (Economics), LLB 1
Executive: Group treasury and financing activities; Director 7 Steinhoff Services
Limited

Stéhan was appointed to the Steinhoff International Holdings Limited board in 2005. In
December 1999, Stéhan was appointed company secretary of Steinhoff International
Holdings Limited and joined the Steinhoff International Group more formally in July 2000.
Stéhan was admitted as an attorney of the High Court of South Africa in 1989. He was also
admitted as a notary public, conveyancer and to appear in the High Court of South Africa.
Stéhan gained extensive experience practicing in the business and corporate law fields
advising various listed and unlisted companies on commercial and company law issues.
Stéhan also heads the legal department of the Steinhoff International Group. He acts as
director for various Steinhoff International Group companies. Stéhan was appointed as
alternate executive director of Steinhoff International Holdings Limited in December 2005
and became an executive director of Steinhoff International Holdings Limited with effect from
May 2009.

Karel Johan Grové (Jo) i AMO (Oxford) i1 Deputy Chairman of KAP Industrial; Director
i Steinhoff Services Limited

Jo joined Steinhoff International Holdings Limited as a non-executive director in September
2000 Hehasmor e t han 39 yearsd experience in t
career began in 1969 when he was appointed cost and works accountant with Shaft Sinkers
Proprietary Limited. In 1976, he founded Medical Leasing Services, a company providing
specialized financial services, mainly to medical doctors. In 1987, the business was sold to
Absa Group Limited. The name was changed to MLS Bank and Jo was appointed chief
executive officer, a position he held until 1995. Later that year, he established Imperial Bank
and served on the main board of Imperial Holdings until he joined Unitrans Limited as chief
executive officer in September 1998. Jo was appointed an executive director of Steinhoff
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International Holdings Limited, following the approval and implementation of the acquisition
of the majority shareholding in Unitrans Limited. He also serves on the board of SA PGA
Tour. Jo served as an alternate executive director of Steinhoff International Holdings Limited
with effect from December 2007 until May 2016. He currently holds the position of deputy
chairman of KAP Industrial.

11.3. Hein Odendaal i CA(SA) i Director i Steinhoff Services Limited

After qualifying as a chartered accountant, Hein stayed with Arthur Young and Co (now
Ernest & Young) as a Manager until May 1987. He joined the South African Reserve Bank
as a financial manager until January 1989 after which he joined Price Waterhouse Meyernel
(now PricewaterhouseCooper) as a Partner. He left PricewaterhouseCoopers in February
1992 and joined Vleissentraal as general manager finance. In February 1995 Hein joined
Roadway Transport as financial director. In January 2000, he became the managing director
of Roadway Transport, a position he held until September 2001 when he was transferred to
the Steinhoff Internat i o n a |l héad officg. §Roadway became a subsidiary company of
the Steinhoff International Group during August 1998). Hein is the managing director of
Steinhoff Africa Group Services, including finance, HR, IT, Legal and Credit control, as well
as Steinhoff International audit executive. Hein has extensive experience in logistics,
manufacturing and retail which he obtained in the last 18 years as employee of the Steinhoff
International Group.

12. COMPANY SECRETARY

The company secretary of the Issuer (as well as other members of the Steinhoff International
Group) is Steinhoff Africa Secretarial Services Proprietary Limited (registration number
1992/004646/07), a private company with limited liability duly incorporated in accordance with
the company laws of South Africa with its registered address at: 28 Sixth Street, Wynberg,
Sandton, Johannesburg 2090 (PO Box 1955, Bramley, 2018).

13. RECENT DEVELOPMENTS

On 16 June 2016, Steinhoff International Group announced that it had acquired 61 million
ordinary shares of Poundland Group PLC (Poundland). Subsequently, Steinhoff International
Group increased its shareholding in Poundland to 23.6%. Under the revised final recommended
scheme of arrangement, each Poundland shareholder was entitled to receive 227 pence in
cash (inclusive of a 2 pence dividend) for each Poundland share held that valued the entire
issued and to be issued share capital of Poundland at approximately £610.4 million on a fully
diluted basis. Poundland shareholders voted at a general meeting on 7 September 2016 and
approved the scheme of arrangement and on 15 September 2016, the High Court of Justice in
England and Wales sanctioned the scheme of arrangement.

On 7 August 2016, Steinhoff and Mattress Firm Holdings Corp. (Mattress Firm) announced
that they had entered into a definitive merger agreement under which Steinhoff International
Group, subject to the successful consummation of a cash tender offer, will acquire Mattress
Firm for US$64 per share in cash. This represented a total equity value of approximately
US$2.4 billion and an enterprise value for Mattress Firm of approximately US$3.8 billion
including net debt. The tender offer expired on 13 September 2016 and on 14 September 2016
Steinhoff International Group announced the successful consummation of the cash tender offer.

On 29 August 2016, the Steinhoff International Group concluded an agreement to acquire
Tekkie Town Pty Limited (Tekkie Town) in South Africa 1 a very successful South African based
retailer of quality branded school, lifestyle, leisure and sports footwear and accessories. Tekkie
Town operates from 302 stores in southern Africa and will complement and provide further
scale to Steinhoff International Group6 s gener al merchandi se segment.
subject to anti-trust approval and is expected to close by end of the 2016 calendar year.

On 14 October 2016, Steinhoff Asia Pacific Holdings Pty Limited (Steinhoff Asia Pacific) and
Fantastic Holdings Limited (Fantastic Holdings) announced they have executed a scheme
implementation deed under which it is proposed that Steinhoff Asia Pacific will acquire 100% of
the issued share capital in Fantastic Holdings by way of a scheme of arrangement. Under the
terms of the scheme, Fantastic Holdings shareholders will receive total consideration of
AUS$3.50 in cash per Fantastic Holdings share, subject to all applicable conditions being
satisfied or waived and the scheme being implemented. The scheme is subject to a number of
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customary conditions including Fantastic Holdings shareholder and Federal Court of Australia
approval, no material adverse change or prescribed occurrences, as well as approval of the
Foreign Investment Review Board (FIRB). Steinhoff Asia Pacific has submitted its application
for approval by FIRB. Fantastic Holdings shareholders will be provided with an opportunity to
vote on the scheme at a Fantastic Holdings shareholder meeting expected to be held on or
around 7 December 2016. Subject to Fantastic Holdings shareholder approval and the other
conditions of the scheme being satisfied, the Scheme is expected to be implemented by the
end of December 2016. 0

On 28 September 2016, Steinhoff International Group announced that it had successfully
placed 332 million ordinary shares, in a transaction supported by its two major shareholders, Dr
Christo Wiese and the Public Investment Corporation. As the largest shareholder in Steinhoff,
the Wiese family invested in an additional 314 million Steinhoff International shares through
Upington Investment Holdings B.V. In a transaction facilitated by the second largest
shareholder, the Public Investment Corporation, Lancaster 101 Proprietary Limited, a broad
based black empowerment company, invested in 60 million Steinhoff International shares.
Lastly, 110 million ordinary shares were made available to institutional investors to participate in
the capital increase during a fixed price accelerated bookbuild launched on the 28th of
September 2016. Delivery of the new shares and settlement of the transaction occurred on or
about 30 September 2016. The transactionsr ai sed 042, 447 mill i on,
to replace acquisition facilities relating to the acquisition of Mattress Firm and Poundland.
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INVESTOR CONSIDERATIONS

Capitalised terms used in this secti onr theesandee d Al nv
meanings as used in the Terms and Conditions, except to the extent that they are separately
defined in this section or this is clearly inappropriate from the context.

The Issuer believes that the factors outlined below may affect its ability to fulfil its obligations under
the Notes. All of these factors are contingencies which may or may not occur and the Issuer is not
in a position to express a view on the likelihood of any such contingency occurring. In addition,
factors which are material for the purpose of assessing the market risks associated with the Notes
are also described below. The value of the Notes could decline due to any of these risks, and
investors may lose some or all of their investment.

The Issuer believes that the factors described below represent the principal risks inherent in
investing in the Notes, but the inability of the Issuer to pay interest, principal or other amounts on or
in connection with any Notes may occur for other reasons which may not be considered significant
risks by the Issuer based on information currently available to it, or which it may not currently be
able to anticipate. Accordingly, the Issuer does not represent that the statements below regarding
the risks of holding any Notes are exhaustive.

Prospective investors should also read the detailed information set out elsewhere in this
Programme Memorandum to reach their own views prior to making any investment decision.

References below to the ATerms and CondiTeomsoandn 1
Conditions of the Noteso set out under the section o
and Conditions of the Noteso.

Factors that may affect the | ssuerds ability to fulf
the Programme

Risks Relating to the Notes
The Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

1 have sufficient knowledge and experience to make a meaningful evaluation of the Notes,
the merits and risks of investing in the Notes and the information contained or incorporated
by reference in this Programme Memorandum or any applicable supplement;

1 have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of
its particular financial situation, an investment in the Notes and the impact such an
investment will have on its overall investment portfolio;

1 have sufficient financial resources and liquidity to bear all of the risks of an investment in
the Notes, including Notes with principal or interest payable in one or more currencies, or
where the currency for principal or interest payments is different from the potential
i nvesurencys ¢

1 understand thoroughly the terms of the Notes and be familiar with the behaviour of any
relevant indices and financial markets; and

1 be able to evaluate (either alone or with the help of a financial adviser) possible scenarios
for economic, interest rate and other factors that may affect its investment and its ability to
bear the applicable risks.

Some Notes are complex financial instruments. Sophisticated institutional investors generally do
not purchase complex financial instruments as stand-alone investments. They purchase complex
financial instruments as a way to reduce risk or enhance yield with an understood, measured and
appropriate addition of risk to their overall portfolios. A potential investor should not invest in Notes
which are complex financial instruments unless it has the expertise (either alone or with a financial
adviser) to evaluate how the Notes will perform under changing conditions, the resulting effects on
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the value of the Notes and the impact this investment will have on the pot ent i all investor s
investment portfolio.

There may not be an active trading market for the Notes

Notes issued under the Programme will be new securities which may not be widely distributed and
for which there is currently no active trading market (unless in the case of any particular Tranche,
such Tranche is to be consolidated with and form a single series with a Tranche of Notes which is
already issued). If the Notes are traded after their initial issuance, they may trade at a discount to
their initial offering price, depending upon prevailing interest rates, the market for similar securities,
general economic conditions and the financial condition of the Issuer. There is no assurance as to
the development or liquidity of any trading market for any particular Tranche of Notes.

The Notes may be redeemed prior to maturity

Unless in the case of any particular Tranche of Notes the Applicable Pricing Supplement specifies
otherwise, in the event that the Issuer would be obliged to increase the amounts payable in respect
of any Notes due to any withholding or deduction for or on account of any present or future taxes,
duties, assessments or governmental charges of whatever nature imposed, levied, collected,
withheld or assessed by or on behalf of the government of South Africa or any political subdivision
thereof or any authority therein or thereof having power to tax, the Issuer may redeem all
outstanding Notes in accordance with the Conditions.

In addition, if in the case of any particular Tranche of Notes the Applicable Pricing Supplement
specifies that the Notes are redeemable at the | ssu
Issuer may choose to redeem the Notes at times when prevailing interest rates may be relatively

low. In such circumstances an investor may not be able to reinvest the redemption proceeds in a

comparable security at an effective interest rate as high as that of the relevant Notes.

Because uncertificated Notes are held in or on behalf of the CSD, investors will have to rely
on their procedures for transfer, payment and communication with the Issuer

Notes issued under the Programme which are listed on the Interest Rate Market of the JSE or such
other or additional Financial Exchange and/or held in the CSD may, subject to Applicable Laws and
the Applicable Procedures, be issued in uncertificated form. Unlisted Notes may also be held in the
CSD in uncertificated form. Notes held in the CSD will be issued, cleared and settled in accordance
with the Applicable Procedures through the electronic settlement system of the CSD. Except in the
limited circumstances described in the Terms and Conditions, investors will not be entitled to
receive Individual Certificates. The CSD will maintain records of the Beneficial Interests in Notes
and/or issued in uncertificated form, which are held in the CSD (whether such Notes are listed or
unlisted). Investors will be able to trade their Beneficial Interests only through the CSD and in
accordance with the Applicable Procedures.

Payments of principal and/or interest in respect of uncertificated Notes will be made to the CSD or
the Participants and the Issuer will discharge its payment obligations under the Notes by making
payments to or to the order of the CSD or the Participants for distribution to their account holders. A
holder of a Beneficial Interest in uncertificated Notes, whether listed or unlisted, must rely on the
procedures of the CSD to receive payments under the relevant Notes. Each investor shown in the
records of the CSD or the Participants, as the case may be, shall look solely to the CSD or the
Participant, as the case may be, for his share of each payment so made by the Issuer to the
registered holder of such uncertificated Notes. The Issuer has no responsibility or liability for the
records relating to, or payments made in respect of, such Beneficial Interests.

Holders of Beneficial Interests in uncertificated Notes will not have a direct right to vote in respect of
the relevant Notes. Instead, such holders will be permitted to act only to the extent that they are
enabled by the CSD to appoint appropriate proxies.

Recourse to the BESA Guarantee Fund Trust

The holders of Notes that are not listed on the Interest Rate Market of the JSE will have no
recourse against the BESA Guarantee Fund Trust. Claims against the BESA Guarantee Fund Trust
may only be made in respect of the trading of Notes listed on the Interest Rate Market of the JSE
and in accordance with the rules of the BESA Guarantee Fund Trust. Unlisted notes are not
regulated by the JSE.
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Credit Rating

Tranches of Notes issued under the Programme, the Guarantors, the Issuer and/or the Programme,
as the case may be, may be rated or unrated. A Rating is not a recommendation to buy, sell or hold
securities and may be subject to suspension, reduction or withdrawal at any time by the assigning
Rating Agency. Any adverse change in an applicable credit rating could adversely affect the trading
price for the Notes issued under the Programme.

Risks related to the structure of the particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have
features which contain particular risks for potential investors. Set out below is a description of
certain such features:

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limit the market value of the Notes. During any period
when the Issuer may elect to redeem the Notes, the market value of those Notes generally will not
rise substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period. The Issuer may be expected to redeem Notes when its cost of borrowing is
lower than the interest rate on the Notes. At those times, an investor generally would not be able to
re-invest the redemption proceeds at an effective interest rate as high as the interest rate on the
Notes being redeemed and may only be able to do so at a significantly lower rate. Potential
investors should consider reinvestment risk in light of other investments available at that time.

Index-Linked and Dual Currency Notes

The Issuer may issue Notes the terms of which provide for interest or principal payable in respect of
such Notes to be determined by reference to an index or formula, to changes in the prices of
securities or commodities, to movements in currency exchange rates or other factors (each, a
Relevant Factor) or with principal or interest payable in one or more currencies which may be
different from the currency in which the Notes are denominated. Potential investors should be
aware that:

1 the market price of such Notes may be volatile;
1 nointerest may be payable on such Notes;

1 payments of principal or interest on such Notes may occur at a different time or in a
different currency than expected;

I the amount of principal payable at redemption may be less than the Nominal Amount of
such Notes or even zero;

1 a Relevant Factor may be subject to significant fluctuations that may not correlate with
changes in interest rates, currencies or other indices;

9 if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or
contains some other leverage factor, the effect of changes in the Relevant Factor on
principal or interest payable is likely to be magnified; and

1 the timing of changes in a Relevant Factor may affect the actual yield to investors, even if
the average level is consistent with their expectations. In general, the earlier the change in
the Relevant Factor, the greater the effect on yield.

Partly-paid Notes

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure
to pay any subsequent instalment could result in an investor losing all of its investment.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium from their principal
amount tend to fluctuate more in relation to general changes in interest rates than do prices for
conventional interest-bearing securities. Generally, the longer the remaining term of the securities,
the greater the price volatility as compared to conventional interest-bearing securities with
comparable maturities.

Variable Rate Notes with a multiplier or other leverage factor
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Notes with variable interest rates can be volatile investments. If they are structured to include
multipliers or other leverage factors, or caps or floors, or any combination of those features or other
similar related features, their market values may be even more volatile than those for securities that
do not include those features.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a

fixed rate to a floating rate, or from a floating ra
interest rate will affect the secondary market and the market value of such Notes since the Issuer

may be expected to convert the rate when it is likely to produce a lower overall cost of borrowing. If

the Issuer converts from a fixed rate to a floating rate, the spread on the Fixed/Floating Rate Notes

may be less favourable than then prevailing spreads on comparable Floating Rate Notes tied to the

same reference rate. In addition, the new floating rate may at any time be lower than the rates on

other Notes. If the Issuer converts from a floating rate to a fixed rate, the fixed rate may be lower

than then prevailing rates on its Notes.

Notes where denominations involve integral multiples: Individual Certificates

In relation to any issue of Notes which have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible
that such Notes may be traded in amounts that are not integral multiples of such minimum Specified
Denomination. In such a case a holder who, as a result of trading such amounts, holds an amount
which is less than the minimum Specified Denomination in his account with the relevant clearing
system at the relevant time may not receive an Individual Certificate in respect of such holding and
would need to purchase a Principal Amount of Notes such that its holding amounts to a minimum
Specified Denomination.

If Individual Certificates are issued, holders should be aware that Individual Certificates which have
a denomination that is not an integral multiple of the minimum Specified Denomination may be
illiquid and difficult to trade.

Modification and waivers and substitution

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting
their interests generally. These provisions permit defined majorities to bind all Noteholders including
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a
manner contrary to the majority.

Change of law

The Notes are governed by, and will be construed in accordance with, South African law in effect as
at the Programme Date. No assurance can be given as to the impact of any possible judicial
decision or change to South African law or administrative practice in South Africa after the
Programme Date.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations,
or review or regulation by certain authorities. Each potential investor should consult its legal
advisers to determine whether and to what extent (1) Notes are legal investments for it, (2) Notes
can be used as collateral for various types of borrowing and (3) other restrictions apply to its
purchase or pledge of any Notes. Financial institutions should consult their legal advisers or the
appropriate regulators to determine the appropriate treatment of Notes under any applicable risk-
based capital or similar rules.

Risks Relating to the Steinhoff International Groupds Busi ness

The Steinhoff International Gr oupdés ability to increase sales, ma
and/or to recover fixed costs may be adversely affected by volatile economic conditions

Historically, the furniture and household goods industries have been cyclical, generally fluctuating
with economic cycles and conditions. Demand is sensitive to general economic conditions,
including housing activity, interest rate levels, current economic growth, credit availability,
unemployment and other factors that affect consumer spending habits. Due to the discretionary
nature of most furniture and household goods purchases and the fact that they often represent a
significant expenditure to the average consumer, such purchases may be deferred during times of

97



economic uncertainty. These general economic factors affect not only the ultimate consumer, but
also impact the Steinhoff International Gr oup 6 s o0 wn epdrty smasd and specialty retailers,
who are the Steinhoff International Gr oup ds pr i ma orwholesals and distribugion fof its
manufactured and sourced products. Consequently, recessions or prolonged economic downturns
in the markets in which the Steinhoff International Group operates could have a material adverse
effect on its business, financial condition or results of operations.

If the Steinhoff International Group fails to integrate its acquisitions effectively, including the
Pepkor Acquisition, the Steinhoff International Gr oup6s business and fi
be adversely affected

The Steinhoff International Group has grown both organically and through a number of strategic
acquisitions and joint venture arrangements, which have historically contributed to the expansion of

its business and operations during the periods under review. The Steinhoff International Gr oup 6 s

ability to continue to grow its business in new markets will depend partly on its success in
identifying and making appropriate acquisitions and joint venture arrangements in the future.

Moreover, the Steinhoff International Gr oup6s future operating resul

ability to manage and integrate the operations of past, as well as any future, acquisitions.

For example, following the Pepkor Acquisition, the Steinhoff International Group may incur
additional costs and management time on the integration of the Pepkor Steinhoff International
Group including, among other things, the combination of purchasing, sourcing and logistics
infrastructure, the negotiation of greater volume-based discounts from suppliers and more
favourable shipping rates from the Steinhoff International Gr oup6s key sour ci
distribution and retail outlets. The Steinhoff International Group may also undertake an examination
of the Pepkor Gr o u p 6 sits apgraimgaandi I® systems and ¢he lochfion gnd
footprint of its store portfolio. There can be no assurances that the Steinhoff International Group will
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be able to successfully integrate the Pepkor Groupobs

retail operations. These integration plans may be more complex or timely than expected and costs
to achieve these plans may be greater than anticipated. Key suppliers or business partners may
also choose to change or terminate their relationship with the Steinhoff International Group or the
Pepkor Group following the Pepkor Acquisition.

In addition to the Pepkor Acquisition, upon the completion of the Scheme, and alongside the
integration processes being undertaken following the Pepkor Acquisition, there can be no
assurances that the Steinhoff International Group will be able to successfully integrate the
operations of kika-Leiner with its other operations in a reasonable period of time or at all,
particularly in respect of its procurement and supply chain activities, product offering and sales
densities.

If the Steinhoff International Group is unable to successfully integrate acquisitions, this may
negatively impact the profitability of the acquired businesses, as well as lead to write-offs of the

Steinhoff International Gr oup 6 s intangi bl e assets, i n cSteimhbff n g

International Group is forced to write off a portion of the value of its intangible assets, this could
have a material adverse effect on its business, financial condition and results of operations.

The Steinhoff International Group may not be able to manage the continuing expansion of its
business effectively

g o0oc

The Steinhoff International Gr oup6s r et ail and production operation

through organic growth across its operating divisions during the periods under review and through
the acquisition of other companies, such as the retail operations acquired as part of the Pepkor

Acquisition and the kika-Leiner Acquisition. The Steinhoff International Gro u p 6 s management

structures, systems, procedures or controls may not be adequate or sufficiently developed to
support the continued expansion of its operations. Furthermore, Management may not be able to
allocate the time and resources necessary to effectively manage this expansion. If the Steinhoff
International Group is unable to manage the expansion of its business efficiently and effectively, its
competitiveness, business, financial condition or results of operations could be materially adversely
affected.
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The Steinhoff International Group may not be able to identify opportunities or conclude
transactions to expand its business

The industry in which the Steinhoff International Group operates is characterised by opportunities
that arise and may need to be evaluated quickly and, if mutually satisfactory terms can be rapidly
agreed, concluded within short periods of time. However, while Management expects to continue to
evaluate potential transactions, no assurances can be given that it will be able, at any time, to
identify and conclude transactions on acceptable terms or at all.

The Steinhoff International Group may also face competition from its competitors for potential
growth opportunities. The Steinhoff International Group may face increased competition with other
leading retailers for market share growth opportunities or it may be unable to take advantage of
perceived consolidation opportunities, either of which may adversely affect its ability to successfully
maintain and grow its market share. The failure to identify or conclude potential transactions could
materially adversely affect the Steinhoff International Gr oup 6 s business, f
results of operations.

The Steinhoff International Group operates in highly competitive markets

The furniture and household goods market is fragmented and highly competitive, and consists of a
large number of manufacturers and retailers that produce and distribute products similar to those of
the Steinhoff International Group. Moreover, the European furniture and household goods market is
characterised by a limited number of large competitors, which, like the Steinhoff International
Group, are able to supply the industry by sourcing products globally and by offering products at

reduced prices. Notwithstanding the Steinhoff International Gr oupds ownh sour ci

added competition and flexibility of competitors (and customers) that are now able to supply via a
mix of sourced and manufactured products has placed, and will continue to place, additional

pressure on the Steinhoff International Gr oup 6 s operations and competiti

Steinhoff International Group also faces intensified competition in the e-commerce sector due to
lower barriers to entry and the development of the online market for certain classes of products.

Competition is generally based on product quality, timing of delivery, product design, product
availability, brand name recognition, price and customer service. In certain of the Steinhoff
International Gr o u p 6 s maticukaBytthe PacificaRim, France, Germany, the United Kingdom
and Eastern Europe, the Steinhoff International Group competes with a limited number of large
companies which may have greater financial and other resources at their disposal. The Sub-
Saharan African furniture and household goods market, on the other hand, is more concentrated,
with fewer than four major competitors in each different segment in which the Steinhoff International
Group operates.

Additionally, the Steinhoff International Group also faces competition in the new geographic
markets and product categories where it competes following the Pepkor Acquisition, in particular
clothing, footwear and apparel, accessories and household goods. The Steinhoff International
Gr oupds s ucemasksts anchacrosh these product categories depends in large part on its
ability to identify customer preferences and translate such demand into appropriate, saleable
merchandise in a timely manner. Even if the Steinhoff International Group reacts appropriately to
changes in fashion trends, consumers may consider its offerings to be outdated or associate its
brands with styles that are less fashionable than those of its competitors. In particular, the
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accelerated the pace of fashion development. If the Steinhoff International Group does not correctly
interpret trends and respond appropriately, it may lose its target customers to competing retailers.
As a result, the Steinhoff International Group may lose market share or be left with excess or slow-
moving inventory, in which case it may be forced to rely on markdowns or promotional sales,
thereby reducing its revenue and margins.

No assurance can be given that the Steinhoff International Group will be able to maintain its
competitive position in all or any of the markets in which it operates.

The Steinhoff International Group faces seasonal and other fluctuations in consumer
demand, rapidly changing consumer tastes and the risk of product obsolescence

Seasonal fluctuations in customer demand for certain of the Steinhoff International Gr oup 6 s

products, particularly around holiday periods, can create corresponding fluctuations in the Steinhoff

International Gr oup 6 s r @ operatingeprofét. Mhe Steinhoff International Gr oupés exposur e
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seasonality and other fluctuations in demand is primarily due to the markets in which the Steinhoff
International Group operates (and relevant local holidays), consumer demand, climate and
macroeconomic conditions. The Steinhoff International Group typically incurs additional expenses

in advance of seasonal sales peaks in anticipation of higher sales during such periods, including

the cost of additional inventory, advertising and employees. An unanticipated decrease in demand

for the Steinhoff International Gr oup ds pr oduct s Seiohoff IdternatermpluGraugto t h e
sell excess inventory at a substantial markdown, which could reduce its revenues and operating

profit. Alternatively, an unanticipated increase in demand for certain products could leave the Group
unable to fulfil such demand and result in lost sales and customer dissatisfaction. Such seasonal
fluctuations and/or unexpected events or developments, such as natural or manmade disasters,
depressed economic conditions, increased interest rates, or product sourcing issues, may have an
adverse impact on consumer demand for the Steinhoff International Gr oup 6 s products |
consequently, on the Steinhoff International Gr o u p 6 sessbfinanciah condition or results of
operations.

Many of the products that the Group sells at its retail locations, such as furniture and household
goods, clothing and footwear, and other consumer goods, are also subject to trends and geographic
consumer tastes, which can change rapidly. If the Steinhoff International Group is unable to
anticipate or respond to such changes in a timely manner, its products may become less attractive
to customers, and its sales and earnings may decline. Changes in consumer demand and tastes
can also result in product obsolescence, which may lead to increases in unsalable inventory that
may need to be written off, therefore negatively impacting the Steinhoff International Gr oup 6 s
i

profitability. Price erosion can similarly impact the Steinhoff International Gr oupés profi tabil
decreasing its revenues and margins. Any of the foregoing factors could have a material adverse
effect on the Steinhoff International Gr oup és busi ness, results of operat.i

The Steinhoff International Group has potential exposure to product liability claims and to
loss of reputation

The packaging, marketing, distribution and sale of the Steinhoff International Gr oupés product
entails an inherent risk of product liability, product recall and resultant adverse publicity. Products

may contain contaminants or be of inferior quality which could result in iliness, injury or death. As a

consequence, the Steinhoff International Group has exposure to product liability claims. If a product

liability claim is successful, the Steinhoff International Gr oupds i nsurance may not b
cover all liabilities that it may incur and the Steinhoff International Group may not be able to

continue to maintain such insurance or obtain comparable insurance at a reasonable cost, if at all.

In addition, even if a product liability claim is not successful or is not fully pursued, the negative

publicity surrounding any assertion that the Steinhoff International Gr oupés products caus ¢
could materially adversely affect the Steinhoff International Gr oup6s reputation and, (
its business, results of operations or financial condition.

The Steinhoff International Group may not be adequately insured

The Steinhoff International Group maintains external and self-insurance policies and programmes

covering a range of potential risks, other than political and other risks for which insurance is not

available. No assurances can be given, however, that the Steinhoff International Gr oupds i nsur anc
is adequate to cover all insurable risks in each of the geographical regions in which it operates or

t hat Management 6s eval u-party riskimamagemennaudits willbé effectivdint hi r d
ensuring that the Steinhoff International Group obtains sufficient insurance coverage or retains

adequate and cost-effective self-insurance programmes in the future. In addition, the Steinhoff
International Group may be affected by one or more events that are excluded from insurance cover

or for which the relevant insurance company or re-insurers may not have adequate resources and

liquidity to fulfil their respective obligations to the Steinhoff International Group should it make a

large insurance claim. This could cause the Steinhoff International Group to suffer a material loss,

which could adversely impact its business, results of operations or financial condition.

The Steinhoff International Group depends on the skills and expertise of its senior executive
officers and other members of its Management Board

The Steinhoff International Gr oupds strategic devel opment depends,
contributions of its senior executive officers and members of its Management Board who are

experienced in the markets and business in which the Steinhoff International Group operates. The

loss of the services of certain of these senior executive officers and other members of its

Management Board could negatively impact the Steinhoff International Gr oup 6s operati ons |
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ability to develop the business. In addition, as Management works to continue development and

expansion of the business, the Steinhoff International Gr oup6s future success may

ability to manage, attract and retain skilled and qualified personnel. Competition for skilled
employees in the industries in which the Steinhoff International Group operates is intense, and the
Steinhoff International Group cannot be certain that it will be successful in managing, attracting and
retaining the personnel required to successfully conduct its operations. Any of the foregoing could
have a material adverse effect on the Steinhoff International Gr oupds busi ness,
or results of operations.

The Steinhoff International Group is subject to IT risk

The Steinhoff International Group is dependent on the permanent and uninterrupted availability of
its IT systems and IT infrastructure provided by third parties. The computer and management
systems used by the Steinhoff International Group could be damaged by a range of factors, such as
telecommunication problems, software errors, inadequate capacity at IT centres, fire, power cuts or
damage and attacks by third parties. It is possible that the Steinhoff International Gr ou p 6 s

could be damaged by physical or electronic break-ins and computer viruses or similar disruptions,

despite the security systems in place. Unforeseen problems in the Steinhoff International Gr o u p 6 s
systems may also cause disruption to the Steinhoff International Gr oupds operati ons

no assurance that the existing security systems, IT security policy, data protection, physical access
security, access protection, user administration and IT planning are sufficient to prevent loss of data
or an extended failure of the network. Sustained or repeated problems or damage to the network
and technical systems of the Steinhoff International Group or its IT service providers in the future
which interrupt or delay the contractual provision of services by the Steinhoff International Group to
its customers could lead to contractual claims for compensation and contractual penalties or result
in the loss of customers or revenues. In addition, significant IT system-related issues could cause
the Steinhoff International Group to suffer substantial reputational damage or market
disadvantages. Any of the foregoing could have a material adverse effect on the Steinhoff
International Gr oupds business, financi al condition or

Additionally, the Steinhoff International Group faces risks related to integration of its current IT
systems with those of the Pepkor Group following the Pepkor Acquisition.

The Steinhoff International Group depends on efficient logistics systems

The Steinhoff International Group depends on the efficiency of its logistics networks, which include
the movement of raw materials and finished goods primarily by way of road, rail and sea, and the
delivery of final products to end users. The primary means by which the Steinhoff International
Group transports its goods is ocean borne container. The Steinhoff International Group contracts
with third parties to ship cargos by ocean borne container. Transport by ocean borne container
involves particular risks including the risk of delay in transport, loss of and/or damage to the cargo
due to factors beyond the Steinhoff International Gr oupdés contr ol . These
natural conditions such as violent storms, tidal waves and tsunamis as well as terrorist attacks and
piracy, which has increased in frequency in recent years. The occurrence of these events could
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have a material adverse impact on the Steinhoff International Gr oup és cost of operati ol

be no assurance that the insurance coverage the Steinhoff International Group has will be
adequate, that its insurers will pay a particular claim or that its insurance premiums will not increase
as a result of the occurrence of any of these circumstances. Because logistics are crucial to the

Steinhoff International Gr oupds busi ness, highly advanced process

from merchandise pickup and goods movement to intelligent route planning. Despite historic

investment in the Steinhoff International Gr oup 6 s | o gi s t SteinBoff imterhavional Group t h e

remains vulnerable to external issues beyond its control such as the failure of third party suppliers
to ensure that the appropriate quality and quantity of goods are shipped, as well as possible delays
to delivery which could be caused by disruption to the Steinhoff International Gr oup 6s di
networks. The risk of delay in the delivery of goods is particularly significant in instances where
large amounts of goods are shipped ahead of peak trading seasons, where the occurrence of or
delay in delivery could result in the Steinhoff International Gr oup &s i n a b adrdeis tand
therefore significantly impact the Steinhoff International Gr oup 6 s profitabil
Moreover, while the Steinhoff International Group strategically targets its investment into its own
warehousing and logistics technologies, no assurances can be given that the Steinhoff International
Groupbs focused investment wi || earn a suf fi

stribu

to mee
ity fo

cient

facilities. Any breakdown of the Steinhoff International Gr oupdés | ogi stics systems

material adverse effect on its business, financial condition or results of operations.
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The Steinhoff International Gr oupés operations depend on its abili:
finished goods and raw materials of appropriate quality from reliable sources and suppliers

Because the Steinhoff International Gr oup6s business model depends, i n
finished goods and low-cost raw materials from reliable sources and suppliers (being those who are
able to provide the required goods and materials at competitive prices and within agreed time
frames), it seeks to attain greater control over its supply of finished goods and raw materials. The
principal finished goods that the Steinhoff International Group sources from third parties include
upholstered furniture, case goods and bedding products, as well as clothing, footwear and apparel,
accessories, household goods and cellular products, while the principal raw materials that the
Steinhoff International Group purchases from third parties for use in its operations include fabrics,
foam, glass, leather, particleboard, steel, springs and timber. The Steinhoff International Group
cannot give any assurances that the cost of these finished goods and raw materials will not
increase in the future or that it will continue to have access to the necessary finished goods and raw
materials at reasonable prices. If the Steinhoff International Group is unable to source finished
goods and raw materials of appropriate quality from reliable sources and suppliers, it could have a
material adverse effect on its business, financial condition or results of operations.

The Steinhoff International Group may not be able to pass on the cost of oil, gas and
electricity to its customers

The Steinhoff International Gr oup 6s oper at ioaolngas addeeteetricity, ether in the
manufacturing process or to transport goods between facilities/stores and the Steinhoff
International Gr oupds cust omer scongumeat./Qil,rgastahdeeledricity prices have
historically been volatile and depend on the actual and expected changes in the supply and
demand of oil, gas and electricity, changes in global economic growth and political uncertainty,
especially in oil producing countries. In the past, the Steinhoff International Group has been able to
pass increased costs on to the customer or end-consumer. However, it may not succeed in doing
so in the future and may not continue to have access to affordably priced oil, gas and electricity.
This would lead to a reduction in operating margins and volume, which could materially adversely
affect the Steinhoff International Gr oupés business, financi al condition

The Steinhoff International Group is exposed to fluctuations in currency exchange rates

The Steinhoff International Group is exposed to foreign exchange risk as a result of its business
model, which includes the strategy of sourcing finished products and raw materials from, and
locating manufacturing facilities in, emerging, low-cost economies and supplying finished products
into developed economies. As a result, volatility in the exchange rates between the countries where
the Steinhoff International Group sources and produces its products and the countries where it sells
its products could have a negative impact on the Steinhoff International Gr oup 6s oper ati ng ma

While the Steinhoff International Gr oup6s sourcing and manufacturing co
in Polish zloty, Hungarian forint and currencies that are pegged to the U.S. dollar, the Steinhoff

International Group earns revenues principally in rand, euro, Swiss franc, pound sterling, Polish

zloty and Australian dollars. Accordingly, any significant and sustained appreciation of the

currencies in which the Steinhoff International Group incurs sourcing and manufacturing costs

against the currencies in which the Steinhoff International Group earns revenues would adversely

affect the Steinhoff International Gr oupds operating margins, thereby
Furthermore, going forward, the Steinhoff International Group will report its results in euro. To the

extent these currencies appreciate against the euro, the Steinhoff International Group will record an

increase in its sourcing and production costs, which would negatively impact its gross profit.

It is the Steinhoff International Gr oup 6 s policy t o hedge certain tr
associated with sourcing products via foreign exchange contracts. Such hedging measures may

have the effect of increasing costs for the Steinhoff International Group to the extent it receives a

less advantageous currency exchange rate than the prevailing rate available from time to time.

Should the Steinhoff International Group fail to adequately hedge its transactional risk or suffer

increased costs or decreased competitiveness as a result of its hedging efforts, this could have a

material adverse effect on the Steinhoff International Gr oupés business, financial
of operations.

In addition, Hungary and Poland, where the Steinhoff International Group has a significant number
of sourcing and manufacturing facilities, are each members of the European Union and may in the
future replace their respective local currencies with the euro. If such a change were to result in an
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increase in the Steinhoff International Gr oup6s costs of sourcing and

manu

these countries, it could have a negative impact on the Steinhoff International Gr oupds oper atil

margins and its gross profit.
The Steinhoff International Group is exposed to fluctuations in interest rates

As at 31 December 2014, the Steinhoff International Group had R51.4 billion outstanding financial
indebtedness. The outstanding indebtedness is denominated a combination of currencies and
consists of fixed and variable rate instruments. The interest rate on the variable rate indebtedness
is pegged to a number of different benchmarks including EURIBOR, JIBAR, and the South African
prime rate. While certain indebtedness is hedged using cross-currency interest rate swaps, the
Steinhoff International Group is subject to the risk of a material sustained increase in interest rates
set by these benchmarks, which would lead to an increase in the Steinhoff International Gr o u
cost of borrowing. An increase in interest rates could therefore have an adverse effect on the
Steinhoff International Gr oupés business, financi al condi ti

The Steinhoff International Group also faces risks related to the interest rate swap agreements that
it has entered or may enter into in the future, which may not be effective in mitigating projected risks
inherent in a particular borrowing position. If the Steinhoff International Group is unsuccessful in its
hedging strategy for interest rate risk, it may realise losses on hedging positions or it may limit the
Steinhoff International Gr oupés abil ity to capture a gain t
of a hedge. For example, while the Steinhoff International Group has entered into a number of
cross-currency interest rate swap contracts to effectively convert fixed-interest U.S. dollar
borrowings into variable interest euro borrowings, there is no assurance that the Steinhoff
International Group would not achieve a lower cost of funding in the absence of these agreements.
Further, there can be no assurance that the Steinhoff International Group will be able to find
suitable instruments for hedging at times when it may choose to do so in the future.

The Steinhoff International Group will require additional capital expenditure to expand and
develop

The development and expansion of the Steinhoff International Gr oup6s busi ness

likely to continue to involve significant capital expenditure. Management expects that its capital
expenditure plans are likely to require further financial resources, which may be met from existing
resources, future offerings of shares, issues of debt instruments, borrowings or a combination
thereof. The Steinhoff International Group cannot make any assurance that financing will be
available when and in the amounts required, on terms acceptable to it, or even at all. In addition,
the ability of the Steinhoff International Gr oupdés Afri can Operations

certain funds may be limited by South African exchange control regulations. If the Steinhoff
International Group does not have sufficient financial resources or funding available to it when
required to fund its capital expenditure, the growth and development of the Steinhoff International
Groupos busi ness ma gouldhave la imaierial eadverse wffect om its business,
results of operations or financial condition.

Natural disasters could adversely affect the Steinhoff International Gr oup és busi n

Severe weather conditions, such as hurricanes, floods, earthquakes or tornadoes, as well as other
natural disasters, in regions (i) in which the Steinhoff International Group has manufacturing
facilities, distribution facilities or retail stores or (ii) from which the Steinhoff International Group
obtains products could negatively impact the Steinhoff International Gr oup 6s oper at.
of natural disasters and other severe weather events could damage the Steinhoff International
Groupbés facilities and equipment and f oropesations.
Moreover, natural disasters may lead to the lack of an adequate work force, a temporary disruption
in the supply of products, interference in the transport of goods, delays in the delivery of goods to
the Steinhoff International Gr o u p & buticth centtes dar stores, stock losses and/or a reduction in
the availability of products in the Steinhoff International Gr oupds st or es.

hat

di vi

ess

ons.

op

S

Tt

tempor a

Furthermore, the Steinhoff International Gr oup 6 s i nsurance coverage Wi

disasters is limited and is subject to deductibles and coverage limits. Such coverage may not be
adequate, or may not continue to be available at commercially reasonable rates and terms. Any of

these factors could materially adversely affect the Steinhoff International Gr ou p 6 sessb u s i

financial condition and results of operations.
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The Steinhoff International Group may be unable to protect its intellectual property rights

The Steinhoff International Gr oupés i ntellectual property is importa
and its competitive position in the markets in which it operates. The Steinhoff International Group

protects its intellectual property through a combination of registered trademarks and other

trademark and service mark rights. If the Steinhoff International Group 6 s ef forts to pro
intellectual property are inadequate, or if any third party misappropriates or infringes on the

Steinhoff International Gr oup 6és i ntell ectual Stainhoff titernafignalGheup &s$ ue o
brand may be harmed, which could have a material adverse effect upon its business, financial

condition and results of operations.

The Steinhoff International Group is subject to a variety of risks as a result of its diverse
business operations

The Steinhoff International Group operates across a variety of markets and industries and faces

risks specific to each of its businesses. In addition to the risks set out in this section, these risks

primarily include: (i) a reduced pricing model and/or discounted product pricing by its major

competitors; and (ii) loss of competitive advantages, including import protections. Should any of the

foregoing occur, the Steinhoff International Gr oup6s busi ness, financi al con
operations could be materially adversely impacted.

The Steinhoff International Group faces risks in relation to its outstanding loans and
borrowings

As at 31 December 2014, the Steinhoff International Group had outstanding interest-bearing loans
and borrowings in the amount of R51.4 billion. The terms of the agreements and instruments

governing the Steinhoff International Gr oup 6s debt , including the private
Steinhoff Europe AG and the Steinhoff International Gr oupés syndicated | oan f ac
number of covenants and other provisions that restrict the Steinhoff International Gr oup6s abi |l ity

inter alia, make certain payments, including dividends or other distributions, incur or guarantee

debt, engage in certain transactions with affiliates and other related parties, sell assets, issue share

capital of certain subsidiaries and create liens. While these limitations are subject to market
standard exceptions and qualifications, they coul d
finance future operations or pursue acquisitions and other business activities that may be of

interest.

In addition, the Steinhoff International Group's debt includes terms related to the Steinhoff
International Gr oupdés debt to equity ratio, debt to EBI TDA,
may limit its ability to incur additional indebtedness and its flexibility in planning for, or reacting to,

changes in its business and the markets in which it operates. As a result, these restrictions could

impair the Steinhoff International Gr o u p 8 s a badinl additignal firancigbirt the future and

place it at a competitive disadvantage compared to any competitors that have less debt, which

could have a material adverse effect on the Steinhoff International Gr oup 6 s business, fi
condition or results of operations.

The Steinhoff International Gr oupés ability to comply with its debt
events beyond its control. If the Group were to fail to comply with any of the financial or non-

financial covenants (due, for example, to deterioration in financial performance or declines in asset

valuations or certain operational indicators), it could result in an event of default and the

acceleration of the Steinhoff International Gr oup 6s obl i gations to repay thos
borrowing costs or cancellation of certain credit facilities.

Changes in the Steinhoff International Gr oup6s creditworthiness may af f ec
future liquidity requirements and to access new funding

In the course of its operations, the Steinhoff International Group faces liquidity risks arising from
potential inabilities to meet contractual obligations on their due dates and fund assets. These
obligations are funded through the proceeds of the Steinhoff International Gr oup 6 s ongoing
operations as well as periodic borrowings and funding arrangements, which the Group enters into
from time to time. The Steinhoff International Gr oup 6 s creditworthiness f o
arrangements depends on many factors, including its gearing position, the retail environment in
general, the state of the economy and the level of drawn debt, some of which are outside of the
Steinhoff International Gr oupd6s control . Deterioration in any of t
the cost and accessibility of new funding or other credit arrangements in the future, thereby having
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an adverse impact on the Steinhoff International Gr oupds busi ness, financi

operations.

Fluctuations in the price, availability or quality of raw materials or sourced products could
cause delays or increases in the costs of materials

The Steinhoff International Group sources various types of raw materials for the production of the
furniture and household goods sold in its retail stores and to third-party retailers, including wood,
fabrics, leathers, glass, upholstered filling material, steel and other commodities. On a global and
regional basis, the sources and prices of these materials and components are susceptible to
significant price fluctuations due to supply and demand trends, transportation costs, government
regulations and tariffs, the economic climate and other circumstances beyond the Steinhoff
International Gr oupdés control . I n particular, vol atil
significant fluctuations in the price of petroleum-based products, which affects the cost of the

Steinhoff International Gr oup 6 s pol yurethane f oam, polyester,

innerspring component parts.

In addition to its manufacturing capabilities, the Steinhoff International Group also sources products
from independent manufacturers, including upholstery, case goods, homeware, beds, bedroom
furniture, electronics and appliances, as well as clothing, footwear and apparel, accessories,
household goods and cellular productsfor t he Pepkor Groupébés retail

Additionally, many of the suppliers of the Steinhoff International Gr oup és r aw mat er i

products are dependent upon other suppliers in countries other than where they are located. This
global interdependence is subject to delays in delivery, availability, quality and pricing (including
tariffs) of products. Furthermore, the Steinhoff International Group is subject to the risk that the
efforts that it takes to manage exposure to supply chain interruptions may be unsuccessful. The
delivery of goods from these suppliers may be delayed by customs, labour issues, changes in
political, economic and social conditions, laws and regulations. Unfavourable fluctuations in the

al

ty

al

availability of these products could negatively affect the Steinhoff International Gr oup6s abi |

meet the demands of its customers and have a negative impact on product margin.

The Steinhoff International Gr oup6s suppliers of raw materi al
discontinue business with the Steinhoff International Group or could change the terms under which
they are willing to do business, such as price, minimum quantities, required lead times or payment
terms. Fluctuations in the price, availability or quality of (i) the raw materials the Steinhoff
International Group uses in manufacturing its products or (ii) the products it sources could have a
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negative effect on the Steinhoff International Gr oup 6 s cost of sales and

demands of its customers. In the event of a significant disruption in the Steinhoff International
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Groupds supply of raw mat e Bteirhoffsintemational @&touporaydnotfbe oduct s,

able to locate alternative sources at an acceptable price or in a timely manner. In addition, if the
price of raw materials increases, the Steinhoff International Group may not be able to pass along to
customers all or a portion of the higher costs, due to competitive and market pressures or other

reasons. Any of these factors could disrupt the Steinhoff International Gr oup 6 s product.

capabilities or decrease its revenue, which could have a material adverse effect on the Steinhoff
International Gr oupds business, financi al condition or

The Steinhoff International Group is exposed to the risk of default on the part of certain
customers or counterparties

The Steinhoff International Group faces the risk of default by one or more counterparties in respect
of cash deposits placed with major financial institutions and trade receivables from and loans to
customers. To the extent any of these financial institutions holding cash deposits on behalf of the
Steinhoff International Group were to experience financial difficulties, the Steinhoff International
Group could lose some or all of these amounts on deposit. Further, if the Steinhoff International
Groupdbs existing customers were to exper i eofiscob

trade receivables or customer loans or loss of future business. The Steinhoff International Gr o u p 6 s

customers could be impacted, for example, by the continued management of credit risk by financial
institutions and the relatively low levels of growth over recent years in many of the regions where
the Steinhoff International Group operates, which has caused a decrease in the availability of credit
for many furniture and household goods retailers, which form a significant portion of the Steinhoff

International Gr oupdés customer base. I n certain instances,

goods retailers to exit the market or be forced into bankruptcy. Furthermore, many of the Steinhoff

International Gr oup6s customers rely in part on consumerséo
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credit from third parties. If consumers are unable to obtain financing, they may defer their

purchases, which could have a negative impact on the Steinhoff International Gr oup és cust omer s

The Steinhoff International Group is subject to risks associated with the suppliers from
whom certain of its raw materials and products are sourced

Certain products that the Steinhoff International Group sells, or uses in the manufacture of products
that it sells, are sourced from a wide variety of suppliers in locations around the world. Global
sourcing of many of the products sold by the Steinhoff International Group, and used by the
Steinhoff International Group in the production of its products, is an important aspect of the
Steinhoff International Gr oup 6 s strategy of sourcing a rcost
locations and distributing them through Steinhoff International Group-owned and third-party retailers
in developed markets. All of the Steinhoff International Gr oup 6 s suppliers
applicable laws, including labour, safety and environmental laws, and otherwise be certified as

manuf a

mu st C

meeting the Steinhoff International Gr oupds required supplier standards

Steinhoff International Gr oupdéds ability to find qualified
access products in a timely and efficient manner, is a significant challenge, in particular given that

suppl i €

many of the Steinhoff International Gr oup6s suppliers of raw materials

located in disparate jurisdictions. Political and economic instability in the countries in which foreign
suppliers are |l ocated, the financi al i n s tStaithoff
International Gr oupés supplier standards, l abour and
availability of raw materials to suppliers, merchandise quality issues, currency exchange rates,
transport availability and cost, transport security, inflation and other factors relating to the suppliers
and the countries in which they are located are beyond the Steinhoff International Gr oup 6 s
These and other factors affecting the Steinhoff International Gr oupd6s suppliers

ity of
safety

control
and its

materials and products could adversely affect the Steinhoff International Gr oup6s busi ness, fi

condition or results of operations.
Risk Relating to Regulatory, Political and Economic Developments

The Steinhoff International Group is subject to various government regulations in the
markets in which it operates

The Steinhoff International Gr oupds operations are subj ectnthe
jurisdictions in which it operates, relating to such matters as health and safety, employment and
environmental issues. Historically, compliance with these laws and regulations has not resulted in

O vario

material costs or had any material adverse effect on the Steinhoff International Gr oup 6s oper ati o

However, if the Steinhoff International Group fails to comply with any such laws or regulations, it
could be subiject to liability, including, but not limited to, mandatory shut downs, damages, criminal
prosecutions, financial penalties, loss of trade agreements and contracts, and injunctive action. In
addition, future changes in such laws and regulations could negatively impact the Steinhoff
International Gr oupds busi ness.

Furthermore, the Steinhoff International Group may be regarded by anti-trust authorities as having
a large market share in some of the jurisdictions in which it operates. The Steinhoff International
Groupbs operations in these countries m@Mpettion
legislation and regulatory oversight. Certain expansions of its operations in these countries through
acquisitions may require regulatory approval. While to date all acquisitions have been approved by
regulatory authorities, it is possible that, in the future, the Steinhoff International Group may not
receive approval to make additional acquisitions or that such approval may be subject to various
conditions which could affect its ability to expand its operations in that market. From an acquisitive
growth perspective, any of the foregoing occurrences could have a material adverse effect on the
Steinhoff International Gr oup és business, financi al condi ti

The Steinhoff International Gr oupés costs may increasemedsin
environmental, health and safety and labour laws, and tax regimes

The Steinhoff International Group depends on logistics for the transport of its products and raw
materials and on the reliable sourcing of finished goods and raw materials. Developments in
environmental, health and safety and labour laws, and tax regimes in respect of the logistics and
raw material-related industries with which the Steinhoff International Group has dealings may lead
to additional costs, such as carbon emissions and other indirect taxes. Moreover, the complexity of
compliance with potential future regulations related to the Steinhoff International Gr ou p 6 s

footprint and health and safety, labour and related laws may further increase the Steinhoff
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International Group 6 s oper at i nSeinkcolf mteraationah Group imports many products
and raw materials from other jurisdictions, costs may also increase in the event of changes and/or
increases in import and/or excise duties being levied or charged on the Steinhoff International
Groupbs product s. Should any of the foregoing occur,
Steinhoff International Gr oup6s business, financi al condition or r

In addition, although the Company is incorporated under the laws of the Netherlands, the Steinhoff
International Group is resident in South Africa for tax purposes. Accordingly, the Steinhoff
International Group is subject to taxes in South Africa, and may also be subject to taxes in the

various other jurisdictions in which it operates. Significant judgement is required in evaluating and

estimating the Steinhoff International Gr oupdés provi si on and accruals for
ordinary course of business, there may be transactions for which the ultimate tax determination is

uncertain. The final outcome of tax audits could be materially different from the estimates of
Management that underlie the Steinhoff International Gr oup6s hi st ori cal tax provi
Developments in an audit, litigation, or the relevant laws, regulations, administrative practices,

principles, and interpretations could have a material effect on the Steinhoff International Gr oup 6 s
operating results or cash flows in the period or periods for which that development occurs, as well

as for prior and subsequent periods.

The Steinhoff International Group may also be subject to audit in various jurisdictions, and such
jurisdictions may assess additional tax liabilities against it.

The Steinhoff International Group is subject to South African exchange control regulations

The Steinhoff International Gr oup i s subject to South Africab6s exch
restrict the export of capital from the Common Monetary Area. These regulations restrict the ability

of the Steinhoff International Gr oupds African Operations division to

the Common Monetary Area. In general, South African companies are not permitted to export

capital from South Africa or to hold foreign currency without the approval of the South African

Reserve Bank, and are required to repatriate the profits of their foreign operations to South Africa.

As a result, the Steinhoff International Gr oupés operations in South Africa

flexibility, which could materially adversely affect its business, financial condition or results of

operations.
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SETTLEMENT, CLEARING AND TRANSFER OF NOTES

Capitalised terms used in this section headed fSettlement, Clearing and Transfer of Notesoshall bear
the same meanings as used in the Terms and Conditions, except to the extent that they are
separately defined in this section or this is clearly inappropriate from the context.

Notes listed on the Interest Rate Market of the JSE and/or held in the CSD

Each Tranche of Notes which is listed on the Interest Rate Market of the JSE in uncertificated form
will be held in the CSD. A Tranche of unlisted Notes may also be held in the CSD.

Clearing systems

Each Tranche of Notes listed on the Interest Rate Market of the JSE will be issued, cleared and
settled in accordance with the Applicable Procedures for the time being of the JSE and the CSD
through the electronic settlement system of the CSD. Such Notes will be cleared by Participants who
will follow the electronic settlement procedures prescribed by the JSE and the CSD.

The CSD has, as the operator of an electronic clearing system, been appointed by the JSE to match,
clear and facilitate the settlement of transactions concluded on the JSE. Subject as aforesaid each
Tranche of Notes which is listed on the Interest Rate Market of the JSE will be issued, cleared and
transferred in accordance with the Applicable Procedures and the Terms and Conditions, and will be
settled through Participants who will comply with the electronic settlement procedures prescribed by
the JSE and the CSD. The Notes may be accepted for clearance through any additional clearing
system as may be agreed between the JSE, the Issuer and the Dealer(s).

Participants

The CSD maintains accounts only for Participants. As at the Programme Date, the Participants which
are approved by the JSE, in terms of the listing requirements of the JSE, as Settlement Agents to
perform electronic settlement of funds and scrip are Citibank N.A. South Africa Branch; FirstRand
Bank Limited; Nedbank Limited; Standard Chartered Bank, Johannesburg Branch; Société Générale,
Johannesburg Branch; The Standard Bank of South Africa Limited and the South African Reserve
Bank. Euroclear, as operator of the Euroclear System, and Clearstream will settle offshore transfers in
the Notes through their Participants.

Settlement and clearing

Participants will be responsible for the settlement of scrip and payment transfers through the CSD, the
JSE and the South African Reserve Bank.

While a Tranche of Notes is held in the CSD, the relevant Participant(s) will be named in the Register
as the Noteholder(s) of the Notes in that Tranche in accordance with the Applicable Procedures.
Notwithstanding this, all amounts to be paid and all rights to be exercised in respect of Notes held in
the CSD will be paid to and may be exercised only by the CSD for the holders of Beneficial Interests
in such Notes.

In relation to each Person shown in the records of the CSD as the holder of a Beneficial Interest in a
particular Nominal Amount of Notes, a certificate or other document issued by the CSD or the relevant
Participant, as the case may be, as to the Nominal Amount of such Notes standing to the account of
such Person shall be prima facie proof of such Beneficial Interest. The CSD will be treated by the
Issuer, the Paying Agent, the Transfer Agent and the relevant Participant as the holder of that
aggregate Nominal Amount of such Notes for all purposes.

Payments of all amounts in respect of a Tranche of Notes which is listed on the Interest Rate Market
of the JSE and/or held in uncertificated form will be made to the CSD, which in turn will transfer such
funds, via the Participants, to the holders of Beneficial Interests. Each of the Persons reflected in the
records of the CSD as the holders of Beneficial Interests in Notes shall look solely to the CSD for such
Person& share of each payment so made by (or on behalf of) the Issuer to, or for the order of, the
CSD.

Payments of all amounts in respect of a Tranche of Notes which is listed on the Interest Rate Market
of the JSE and/or held in uncertificated form will be recorded by the CSD, distinguishing between
interest and principal, and such record of payments by the CSD shall be prima facie proof of such
payments.
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Transfers and exchanges

Subject to the Applicable Laws, title to Beneficial Interest held by clients of Participants indirectly
through such Participants will be freely transferable and pass on transfer thereof by electronic book
entry in the securities accounts maintained by such Participants for such clients. Subject to the
Applicable Laws, title to Beneficial Interests held by Participants directly through the CSD will be freely
transferable and pass on transfer thereof by electronic book entry in the central securities accounts
maintained by the CSD for such Participants. Beneficial Interests may be transferred only in
accordance with the Applicable Procedures.

Beneficial Interests may be exchanged for Notes represented by Individual Certificates in accordance
with Condition 15.2 (Transfer of Notes represented by Individual Certificates).

Records of payments, trust and voting

Neither the Issuer nor the Paying Agent will have any responsibility or liability for any aspect of the
records relating to, or payments made on account of, Beneficial Interests, or for maintaining,
supervising or reviewing any records relating to Beneficial Interests. Neither the Issuer nor the Paying
Agent nor the Transfer Agent will be bound to record any trust in the Register or to take notice of or to
accede to the execution of any trust (express, implied or constructive) to which any Note may be
subject. Holders of Beneficial Interests vote in accordance with the Applicable Procedures.

BESA Guarantee Fund Trust

The holders of Notes that are not listed on the Interest Rate Market of the JSE will have no recourse
against the JSE or the BESA Guarantee Fund Trust. Claims against the BESA Guarantee Fund Trust
may only be made in respect of the trading of the Notes listed on the Interest Rate Market of the JSE
and in accordance with the rules of the BESA Guarantee Fund Trust.

Notes listed on any Financial Exchange other than (or in addition to) the Interest Rate Market
of the JSE

Each Tranche of Notes which is listed on any Financial Exchange other than (or in addition to) the
Interest Rate Market of the JSE will be issued, cleared and settled in accordance with the rules and
settlement procedures for the time being of that Financial Exchange. The settlement and redemption
procedures for a Tranche of Notes which is listed on any Financial Exchange (other than or in addition
to the JSE) will be specified in the Applicable Pricing Supplement.
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SUBSCRIPTION AND SALE

Capitalised terms used in this section headed i Sucbrsi pt i on and Sal eodo shal

as used in the Terms and Conditions, except to the extent that they are separately defined in this
section or this is clearly inappropriate from the context.

The Dealer has in terms of the amended and restated programme agreement dated on or about 15
December 2016, as may be amended, supplemented or restated from time to time (the Programme
Agreement), agreed with the Issuer a basis upon which it may from time to time agree to subscribe
for Notes or procure the subscription of the Notes.

Selling restrictions
South Africa

Each Dealer has (or will have) represented, warranted and agreed that it (i) will not offer Notes for
subscription, (ii) will not solicit any offers for subscription for or sale of the Notes, and (iii) will itself not
sell or offer the Notes in South Africa in contravention of the Companies Act, Banks Act, Exchange
Control Regulations and/or any other Applicable Laws and regulations of South Africa in force from
time to time.

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed to place that Tranche of Notes will be required to represent and agree that it will not make an
foffer to the publico (as such expression i s ,daad whicheeakpression
includes any section of the public) of Notes (whether for subscription, purchase or sale) in South
Africa. This Programme Memorandum does not, nor is it intended to, constitute a prospectus
prepared and registered under the Companies Act.

Offers not deemed to be offers to the public
Offers for subscription for, or sale of, Notes are not deemed to be offers to the public if:
(@) made only to certain investors contemplated in section 96(1)(a) of the Companies Act; or

(b)  the total contemplated acquisition cost of Notes, for any single addressee acting as principal, is
equal to or greater than ZAR1,000,000, or such higher amount as may be promulgated by
notice in the Government Gazette of South Africa pursuant to section 96(2)(a) of the
Companies Act.
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I nformation made available in this Progr aadvioegd Mesmor an

defined in the Financial Advisory and Intermediary Services Act, 2002.
United States

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended (the Securities Act) and may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. Persons except in certain transactions exempt from the registration
requirements of the Securities Act. Terms used in this paragraph have the meanings given to them by
Regulation S under the Securities Act.

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed to place that Tranche of Notes will be required to represent and agree that:

(a) the Notes in that Tranche have not been and will not be registered under the Securities Act and
may not be offered or sold within the United States or to, or for the account or benefit of, U.S.
Persons except in certain transactions exempt from the registration requirements of the
Securities Act;

(b) it has not offered, sold or delivered any Notes in that Tranche and will not offer, sell or deliver
any Notes in that Tranche (i) as part of their distribution at any time or (ii) otherwise until 40
(forty) Days after completion of the distribution, as determined and certified by the Dealer(s) or,
in the case of an issue of such Notes on a syndicated basis, the relevant Lead Manager, of all
Notes of the Series of which that Tranche of Notes is a part, within the United States or to, or for
the account or benefit of, U.S. Persons;

(c) it will send to each dealer to which it sells any Notes in that Tranche during the distribution
compliance period a confirmation or other notice setting forth the restrictions on offers and
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sales of such Notes within the United States or to, or for the account or benefit of, U.S.
Persons; and

(d) it, its Affiliates and any Persons acting on its or any of its Affiliates behalf have not engaged and
will not engage in any directed selling efforts in the United States (as defined in Regulation S
under the Securities Act) with respect to the Notes in that Tranche and it, its Affiliates and any
Persons acting on its or any ed#tnd il complyfwith thei at es & |
offering restrictions requirements of Regulation S.

Until 40 (forty) Days after the commencement of the offering of a Series of Notes, an offer or sale of
such Notes within the United States by any dealer (whether or not participating in the offering) may
violate the registration requirements of the Securities Act if such offer or sale is made otherwise than
in accordance with an exemption from registration under the Securities Act.

European Economic Area

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed to place that Tranche of Notes will be required to represent and agree that, in relation to each
Member State of the European Economic Area which has implemented the Prospectus Directive
(each a Relevant Member State), with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State (the Relevant Implementation Date) it has
not made and will not make an offer of any of such Notes to the public in that Relevant Member State
except that it may, with effect from and including the Relevant Implementation Date, make an offer of
any of such Notes to the public in that Relevant Member State:

(a) if the applicable pricing supplements in relation to the Notes specify that an offer of those Notes
may be made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant
Member State (a Non-exempt Offer), following the date of publication of a prospectus in
relation to such Notes which has been approved by the competent authority in that Relevant
Member State in accordance with the Prospectus Directive or, where appropriate, approved in
another Relevant Member State and notified to the competent authority in that Relevant
Member State, provided that any such prospectus has subsequently been completed by the
applicable pricing supplements contemplating such Non-exempt Offer, in accordance with the
Prospectus Directive, in the period beginning and ending on the dates specified in such
prospectus or applicable pricing supplements, as applicable and the Issuer has consented in
writing to its use for the purpose of that Non-exempt Offer;

(b) at any time to any legal entity which is a qualified investor as defined in the Prospectus
Directive;

(c) at any time to fewer than, 150 natural or legal Persons (other than qualified investors as
defined in the Prospectus Directive) subject to obtaining the prior consent of the relevant Dealer
or Dealers nominated by the Issuer for any such offer; or

(d) atanytime in any other circumstances falling within Article 3 of the Prospectus Directive,

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of thi s offera Mates to the publitoh ei ne xrperl east siioonn ta
Notes in any Relevant Member State means the communication in any form and by any means of

sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor

to decide to purchase or subscribe for the Notes, as the same may be varied in that Member State by

any measure implementing the Prospectus Directive in that Member State and the expression

fProspectus Directived means Directi vae amer@léed3 inglubihgE By Directive

2010/73/EV).

United Kingdom

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed to place that Tranche of Notes will be required to represent and agree that:

(& inrelation to any of the Notes in that Tranche which have a maturity of less than one year, (i) it
is a Person whose ordinary activities involve it in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of its business and (ii) it has not offered or
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sold and will not offer or sell any of such Notes other than to Persons whose ordinary activities
involve them in acquiring, holding, managing or disposing of investments (as principal or agent)
for the purposes of their businesses or who it is reasonable to expect will acquire, hold,
manage or dispose of investments (as principal or agent) for the purposes of their businesses
where the issue of such Notes would otherwise constitute a contravention of section 19 of the
Financial Services and Markets Act, 2000 (the FSMA) by the Issuer;

(b) it has only communicated or caused to be communicated and will only communicate or cause
to be communicated an invitation or inducement to engage in investment activity (within the
meaning of section 21 of the FSMA) received by it in connection with the issue or sale of any of
the Notes in that Tranche under circumstances in which section 21(1) of the FSMA does not
apply to the Issuer; and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any of the Notes in that Tranche in, from or otherwise involving
the United Kingdom.

General

Prior to the issue of any Tranche of Notes under the Programme, each Dealer who has (or will have)
agreed to place that Tranche of Notes will be required to agree that:

(@ it will (to the best of its knowledge and belief) comply with all applicable securities laws and
regulations in force in each jurisdiction in which it purchases, subscribes or procures the
subscription for, offers or sells Notes in that Tranche or has in its possession or distributes the
Programme Memorandum and will obtain any consent, approval or permission required by it for
the purchase, subscription, offer or sale by it of Notes in that Tranche under the laws and
regulations in force in any jurisdiction to which it is subject or in which it makes such purchases,
subscription, offers or sales; and

(b) it will comply with such other or additional restrictions as the Issuer and such Dealer agree and
as are set out in the Applicable Pricing Supplement.

Neither the Issuer nor any of the Dealer(s) represent that Notes may at any time lawfully be
subscribed for or sold in compliance with any applicable registration or other requirements in any
jurisdiction or pursuant to any exemption available thereunder nor assumes any responsibility for
facilitating such subscription or sale.

The Netherlands

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that unless the relevant applicable pricing supplements
specify that this provision does not apply because the standard exemption wording required by Article
5:20(5) of the Dutch Financial Supervision Act (Wet op het financieel toezicht, FSA) is not applicable,
it will not make an offer of Notes to the public in the Netherlands in reliance on Article 3(2) of the
Prospectus Directive ( %eBing Restrigtione -dEurapean \Eeonomio dAecad
under the Prospectus Directive), unless (i) such offer is made exclusively to persons or entities which
are qualified investors as defined in the FSA or (ii) standard exemption wording is disclosed as
required by Article 5:20(5) of the FSA, provided that no such offer of Notes shall require the Issuer or
nay Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.
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TAXATION

Capitalised terms used in this section headedi Sout h African Taxationo shall b
as used in the Terms and Conditions, except to the extent that they are separately defined in this
section or this is clearly inappropriate from the context.

The comments below are intended as a general guide to the relevant tax laws of South Africa
and the Netherlands as at the Programme Date. The contents of this section headed
fiTaxationd do not constitute tax advice and do not purport to describe all of the
considerations that may be relevant to a prospective subscriber for or purchaser of any Notes.
Prospective subscribers for or purchasers of any Notes should consult their professional
advisers in this regard.

South Africa
Securities Transfer Tax

The issue, transfer and redemption of the Notes will not attract securities transfer tax under the
Securities Transfer Tax Act, 2007 (the STT Act) because the Notes do not constitut eseciiritiesd a s
defined in the STT Act. Any future transfer duties and/or taxes that may be introduced in respect of (or
applicable to) the transfer of Notes will be for the account of holders of the Notes.

Value-Added Tax

No value-added tax (VAT) is payable on the issue or transfer of the Notes. The issue, sale or transfer

of the Not efflancabservitesot uatse dief i ned i n s-AddediTex Act, 29910 f t he
(the VAT Act). In terms of section 2 of the VAT Act, the issue, allotment, drawing, acceptance,

endorsement or transfer of ownership of a debt security as well as the buying and selling of

derivatives constitute a financial service, which is exempt from VAT in terms of section 12(a) of the

VAT Act.

However, commissions, fees or similar charges raised for the facilitation of the issue, allotment,
drawing, acceptance, endorsement or transfer of ownership of the Notes will be subject to VAT at the
standard rate (currently 14 % (fourteen percent)), except where the recipient is a non-resident as
contemplated below.

Services (including exempt financial services) rendered to non-residents who are not in South Africa
when the services are rendered, are subject to VAT at the zero rate in terms of section 11(2)(l) of the
VAT Act.

Income Tax
Under current South African tax laws a refidento (as defined in section 1 of
subject to income tax on his/ her worl dwirdsgentsih cofme. Ac

South Africa will generally be liable to pay income tax, subject to available deductions, allowances and
exemptions, on any income (including income in the form of interest) earned in respect of the Notes.
Non-residents of South Africa are subject to income tax on all income derived from a South African
source (subject to domestic exemptions or relief in terms of an applicable double taxation treaty).

Interest income is derived from a South African source if that amount:

(8) isincurred by a person that is a South African tax resident, unless the interest is attributable to
a foreign permanent establishment of that resident; or

(b) is derived from the utilisation or application in South Africa by any person of any funds or credit
obtained in terms of any form of finterest-bearing arrangementa

The Notes will constituteanfii nt-beast ng ar.Meerdsguernseax tesident in South Africa
as at the Programme Date. Accordingly, unless the Notes are attributable to a permanent
establishment of the Issuer outside of South Africa, the interest paid to the Noteholders will be from a
South African source and subject to South African income tax unless such income is exempt under
section 10(1)(h) of the Income Tax Act (see below).

Under section 10(1)(h) of the Income Tax Act (which is effective for all amounts of interest that accrue
or will be paid on or after 1 July 2013), any amount of interest that is received or accrued by or to a
Noteholder who, or which, is not a resident of South Africa during any year of assessment is exempt
from income tax, unless:
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(@) that person is a natural person who was physically present in South Africa for a period
exceeding 183 days in aggregate during the twelve month period preceding the date on which
the interest is received by, or accrues to, that person; or

(b) the debt from which the interest arises is effectively connected to a permanent establishment of
that person in South Africa.

If a Noteholder does not qualify for the exemption under section 10(1)(h) of the Income Tax Act, an
exemption from, or reduction of any South African income tax liability may be available under an
applicable double taxation treaty.

Furthermore, certain entities may be exempt from income tax. Purchasers are advised to consult their
own professional advisers as to whether the interest income earned on the Notes will be exempt
under section 10(1)(h) of the Income Tax Act or under an applicable double taxation treaty.

Under section 24J of the Income Tax Act, broadly speaking, any discount or premium to the principal
amount of a Note is treated as part of the interest income on the Note. Interest income which accrues
(or is deemed to accrue) to a Noteholder is deemed, in accordance with section 24J of the Income
Tax Act, to accrue on a day to-day basis until that Noteholder disposes of the Note or until maturity
unless an election has been made by the Noteholder, which is a company, if the Noteholder is entitled
under section 24J(9) of the Income Tax Act to make such election, to treat its Notes as trading stock
on a mark-to-market basis. This day-to-day basis accrual is determined by calculating the yield to
maturity (as defined in section 24J of the Income Tax Act) and applying this rate to the capital involved
for the relevant tax period. The premium or discount is treated as interest for the purposes of the
exemption under section 10(1)(h) of the Income Tax Act.

Section 24JB deals with the fair value taxation of financial instruments for certain types of taxpayers
( ddvered personso.)Noteholders should seek advice as to whether these provisions may apply to
them.

The tax treatment of subordinated notes where the issuer has no obligation to make interest and/or
capital payments, the proceeds of which qualify as primary share capital may differ from the section
24J treatment noted above.

To the extent the disposal of the Note gives rise to a gain or a loss, the normal principles are to be
applied in determining whether such gain or loss should be subject to income tax in terms of the
Income Tax Act.

Capital Gains Tax

Capital gains and losses of residents of South Africa on the disposal of Notes are subject to capital
gains tax unless the Notes are purchased for re-sale in the short term as part of a scheme of profit
making, in which case the proceeds will be subject to income tax. Any discount or premium on
acquisition which has already been treated as interest for income tax purposes under section 24J of
the Income Tax Act will not be taken into account when determining any capital gain or loss In terms
of section 24J(4A) of the Income Tax Act an adjusted loss on transfer or redemption will, to the extent
that it has previously been included in the taxable income of the holder (as interest), be allowed as a
deduction from the taxable income of the holder when it is incurred during the year of assessment in
which the transfer or redemption takes place, and accordingly will not give rise to a capital loss.

Capital gains tax under the Eighth Schedule to the Income Tax Act will not be levied in relation to
Notes disposed of by a non-resident of South Africa unless the Notes disposed of are attributable to a
permanent establishment of that non-resident through which a trade is carried on in South Africa
during the relevant year of assessment.

Purchasers are advised to consult their own professional advisers as to whether a disposal of Notes
will result in a liability for capital gains tax.

In terms of the Draft Rates and Monetary Amounts and Amendment of Revenue Laws Bill (the Draft
Rates Bill), published on 24 February 2016 concurrently with the 2016 Budget Speech, the inclusion
rates for capital gains for individuals and companies will be increased from 33.3% to 40% and from
66.6% to 80%, respectively. This will raise the maximum effective capital gains tax rate for individuals
from 13.7% to 16.4%, and for companies from 18.6% to 22.4%. The effective capital gains tax rate for
trusts will also increase from 27.3% to 32.8%. Assuming that the Draft Rates Bill is passed into law
(which is highly likely), these new rates will become effective for years of assessment beginning on or
after 1 March 2016, applying in respect of disposals that are made on or after that date.
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Withholding Tax

A final withholding tax on interest which is levied at the rate of 15% applies to interest payments made
from a South African source to foreign persons (i.e. non-residents), which are paid or become due and
payable on or after that date. The legislation introducing this withholding tax contains certain
exemptions (see below). South Africa is also a party to double taxation treaties that may provide full or
partial relief from the withholding tax on interest, provided that certain requirements are met.

The available exemptions apply in respect of the instrument giving rise to the interest, to the foreign
person receiving the interest, or to the person liable for the interest (i.e. the Issuer).

Regarding the exemptions applicable in respect of the instrument, an amount of interest is exempt if it

is paid to a foreign person in terms of @Alisaed debt
defined in terms of paragraph 1 of the Eighth Schedule to the Income Tax Act. The Notes may be

listed on a recognised exchange. Thus, to the extent that the Notes remain listed on that exchange

(and to the extent that that exchange remains a recognised exchange), any interest paid to a foreign

person in respect of the Notes will be exempt from the withholding tax on interest. If the Notes are not

listed on a recognised exchange, then the interest paid to a foreign person will not be exempt from the

withholding tax on interest unless another exemption is applicable.

Regarding the exemptions applicable in respect of the foreign person receiving the interest, an
amount of interest is exempt ifi

€) that foreign person is a natural person who was physically present in South Africa for a period
exceeding 183 days in aggregate during the twelve month period preceding the date on which
the interest is paid;

(b) the debt claim in respect of which that interest is paid is effectively connected with a
permanent establishment of that foreign person in South Africa, if that foreign person is
registered as a taxpayer in terms of Chapter 3 of the Tax Administration Act, 2011; and

(© The foreign person submits a declaration confirming their exemption to the person liable for
the payment of the interest before payment of the interest is made.

If a foreign person does not qualify for the above exemption, then any interest paid to that foreign
person will not be exempt from the withholding tax on interest unless another exemption is applicable.

Regarding the exemptions applicable in respect of the person liable for the interest, none of these will
be applicable in respect of the Issuer. Thus, if the exemptions in respect of listed debt and foreign
persons above are not applicable, then any interest paid to a foreign person will not be exempt from
the withholding tax.

As part of the detailed tax proposals under the 2015 Budget Speech, it was proposed that sections
50B(1) and 9(2)(b) of the Income Tax Act should be amended to provide for an exemption in respect
of interest paid to a non-resident for debt owed by another non-resident, unless the other non-resident
was present in South Africa for a period exceeding 183 days or the debt claim is effectively connected
to a permanent establishment in South Africa. If this amendment is made, it is only likely to come into
force at the end of 2015 with the promulgation of the next Taxation Laws Amendment Act.

Definition of Interest

The referiotares®s atbo v 8 inteeestas unflerstood in South African tax law. The
statements above do not take aciterestdt @rindpalea nwh idd H fraa ye nt
prevail under any other law or which may be created by the Terms and Conditions or any related

documentation. Howe ver, a derestoniftoironwiotfhhfiol ding tax purposes
effect from 1 March 2016, in terms of section 70 of the Taxation Laws Amendment Act, 2015. Under
this new idterdsion iftoironwift hhol di ng n &terestpas cagntensplated inwi | | me .

paragraph (a) or (ifterestdofi n heedeifomi 24dhlpofofM the I ncon
The Netherlands

This is a general summary and the tax consequences as described here may not apply to a holder of
Notes. Any potential investor should consult his own tax adviser for more information about the tax
consequences of acquiring, owning and disposing of Notes in his particular circumstances.
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This taxation summary solely addresses the principal Dutch tax consequences of the acquisition, the
ownership and disposition of Notes issued by the Issuer and the performance by Steinhoff
International of its obligations under the Guarantee after the date hereof. It does not consider every
aspect of taxation that may be relevant to a particular Noteholder under special circumstances or who
is subject to special treatment under applicable law. Where in this summary English terms and
expressions are used to refer to Dutch concepts, the meaning to be attributed to such terms and
expressions shall be the meaning to be attributed to the equivalent Dutch concepts under Dutch tax
law.

This summary is based on the tax laws of the Netherlands as they are in force and in effect on the
date of this Programme Memorandum. The laws upon which this summary is based are subject to
change potentially with retroactive effect. A change to such laws may invalidate the contents of this
summary, which will not be updated to reflect any such change. This summary assumes that each

transaction with respecttoNot es and t he Guarantee is at ar mods

Withholding Tax

All payments under the Notes and under the Guarantee may be made free of withholding or deduction
of any takes of whatever nature imposed, levied, withheld or assessed by the Netherlands or any
political subdivision or taxing authority thereof or therein.

Taxes on Income and Capital Gains

A Noteholder who derives income from a Note or under the Guarantee or who realises a gain from the
disposal or redemption of a Note or under the Guarantee will not be subject to Dutch taxation on such
income or capital gain, provided that:

(a) the Noteholder is neither resident nor deemed to be resident of the Netherlands for Dutch tax
purposes and, if the Noteholder is an individual, has not elected to be treated as a resident of the
Netherlands for the purpose of the relevant Dutch tax law provisions;

(b) the Noteholder does not have an enterprise or deemed enterprise (as defined in Dutch tax law) or
an interest in an enterprise or deemed enterprise (as defined in Dutch tax law) that is, in whole or
in part, carried on through a permanent establishment (vaste inrichting) or a permanent
representative (vaste vertegenwoordiger) in the Netherlands and to which enterprise or part of
that enterprise, as the case may be, the Note is attributable;

(c) the Noteholder is not entitled to a share in the profits of an enterprise that is effectively managed
in the Netherlands, other than by way of securities, and to which enterprise the Note is
attributable;

(d) the Noteholder does not have a substantial interest (aanmerkelijk belang) or a deemed
substantial interest in Steinhoff International as defined in the Dutch Income Tax Act 2001 (Wet op
de inkomstenbelasting 2001); and

(e) if the Noteholder is an individual, the Noteholder does not derive benefits from the Note that are
taxable as benefits from miscellaneous activities in the Netherlands (resultaat uit overige
werkzaamheden in Nederland) as defined in the Dutch Income Tax Act 2001, which include, but

are not limited to, activitesinrespect of the Note which are beyond

asset ma n arprenaak acttefovermiogensbeheer) or benefits which are derived from the
holding, whether directly or indirectly, of (a combination of) shares, debt claims or other rights
whichf or m a Al ucr &tratief belangh A Rigragive tinteres{ is an interest which the
holder thereof has acquired under such circumstances that benefits arising from this lucrative
interest are intended to be a remuneration for work or services performed by such holder (or a
person related to such holder) in the Netherlands, whether within or outside an employment
relationship, where such lucrative interest provides the holder thereof, economically, with certain
benefits that have a relationship to the relevant work or services.

Under Dutch tax law, a Noteholder will not be deemed a resident, domiciled or carrying on a business
in the Netherlands by reason only of the execution, delivery and/or enforcement of the documents
relating to an issue of Notes (including the Guarantee) or the performance by the Issuer of its
obligations under the Note or by the performance of Steinhoff International of its obligations under the
Guarantee.
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Gift and Inheritance Taxes

No gift or inheritance taxes will arise in the Netherlands with respect to the acquisition of the Note by
way of gift by, or on the death of, the Noteholder, unless:

(a) the Noteholder is a resident or deemed to be resident of the Netherlands for the purpose of the
relevant Dutch tax law provisions; or

(b) in the case of a gift of the Note by an individual who at the date of the gift was neither resident nor
deemed to be resident in the Netherlands, such individual dies within 180 days after the date of
the gift, while being resident or deemed to be resident of the Netherlands.

For the purpose of Dutch gift and inheritance tax, an individual who has the Dutch nationality will be
deemed to be a resident of the Netherlands at the date of the gift or the date of his death, if he has
been a resident of the Netherlands at any time during the ten years preceding the date of the gift or
the date of his death.

For the purposes of Dutch gift tax, an individual who does not have the Dutch nationality will be
deemed to be a resident of the Netherlands at the date of the gift, if he has been a resident of the
Netherlands at any time during the twelve months preceding the date of the gift.

Value Added Tax

No Value Added Tax (Omzetbelasting) will arise in the Netherlands in respect of any payment in
consideration for the issue of the Note or with respect to any payment by the Issuer of principal or
interest by the Issuer under the Note or any payment by Steinhoff International under the Guarantee.

Other Taxes and Duties

No stamp duty, registration tax or any other similar documentary tax or duty, other than court fees, will
be payable in the Netherlands in respect of or in connection with the issue of the Notes.
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SOUTH AFRICAN EXCHANGE CONTROL

Capitalised terms used in this section headed i Sout h Af r i cComtroldShkalt bear thg same
meanings as used in the Terms and Conditions, except to the extent that they are separately defined
in this section or this is clearly inappropriate from the context.

The information below is intended as a general guide to the position under the Exchange Control
Regulations as at the Programme Date. The Exchange Control Regulations are subject to change at
any time without notice. The contents of this section headed fSouth African Exchange Controlodo not
constitute exchange control advice and do not purport to describe all of the considerations that may
be relevant to a prospective subscriber for or purchaser of any Notes. Prospective subscribers for or
purchasers of any Notes should consult their professional advisers in this regard.

Non-South African resident Noteholders and emigrants from the Common Monetary Area

Dealings in the Notes and the performance by the Issuer of its obligations under the Notes and the
applicable Terms and Conditions may be subject to the Exchange Control Regulations.

Emigrant Blocked Rands

Blocked Rands may be used for the subscription for or purchase of Notes. Any amounts payable by
the Issuer in respect of the Notes subscribed for or purchased with Blocked Rands may not, in terms
of the Exchange Control Regulations, be remitted out of South Africa or paid into any non-South
African bank account.

Emigrants from the Common Monetary Area

Any Individual Certificates issued to Noteholders who are emigrants from the Common Monetary Area
will be endorsed fon-residentd Such restrictively endorsed Individual Certificates shall be deposited
with an authorised foreign exchange dealer controlling such emigrant& blocked assets.

In the event that a Beneficial Interest in Notes is held by an emigrant from the Common Monetary
Area through the CSD, the securities account maintained for such emigrant by the relevant Participant
will be designated as an fhon-residentdaccount.

Any payments of interest and/or principal due to a Noteholder who is an emigrant from the Common
Monetary Area will be deposited into such emigrant Noteholder& Blocked Rand account, as
maintained by an authorised foreign exchange dealer. Interest payments are freely transferable and
may be credited t gesideht®anaandognt. Gapital@moumsamrespect of principal
are not freely transferable from the Common Monetary Area and may only be dealt with in terms of
the Exchange Control Regulations.

Non-residents of the Common Monetary Area

Any Individual Certificates issued to Noteholders who are not resident in the Common Monetary Area
will be endorsed fhon-residenta In the event that a Beneficial Interest in Notes is held by a non-
resident of the Common Monetary Area through the CSD, the securities account maintained for such
Noteholder by the relevant Participant will be designated as a fhon-residentdaccount.

It will be incumbent on any such non-resident Noteholder to instruct the non-resident& nominated or
authorised dealer in foreign exchange as to how any funds due to such non-resident in respect of
Notes are to be dealt with. Such funds may, in terms of the Exchange Control Regulations, be
remitted abroad only if the relevant Notes are acquired with foreign currency introduced into South
Africa or Rands from a non-resident Rand account and provided that the relevant Individual Certificate
has been endorsed fmon-residentoor the relevant securities account has been designated as a fmon-
residentoaccount, as the case may be.

The Issuer is domiciled and incorporated in South Africa and as such is not required to obtain
exchange control approval.

For purposes of this section, Common Monetary Area means South Africa, Lesotho, Namibia, and
Swaziland.
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GENERAL INFORMATION

Capitalised terms used in this section headed i Gener al | nf deantzetsdme meanirmhaa | |
used in the Terms and Conditions, except to the extent that they are separately defined in this section
or this is clearly inappropriate from the context.

Authorisation

All consents, approvals, authorisations or other orders of all regulatory authorities required by the
Issuer under the laws of South Africa as at the Programme Date have been given for the update of
the Programme and the issue of Notes and for the Issuer to undertake and perform its obligations
under the Programme Memorandum and the Notes.

Listing

The Programme Memorandum was approved by the JSE on or about 15 December 2016. Notes to be
issued under the Programme may be listed on the Interest Rate Market of the JSE or any other
Financial Exchange. Unlisted Notes may also be issued under the Programme Memorandum.

Documents Available

So long as the Notes are capable of being issued under the Programme, copies of the documents

i ncorporated under Ddacumentssneorporaterd iy Referande®@d wii | | , kebdben publ
be available at the registered office of the Issuer as set out at the end of this Programme
Memorandum. This Programme Memorandum, any supplement and/or amendment hereto, the

Applicable Pricing Supplements relating to any issue of listed Notes and the published audited annual

financial statements of the Issuer will also be available on the Guarantor6 s welatsi t e
http://www.steinhoffinternational.com and this Programme Memorandum, any supplement and/or

amendment hereto and the Applicable Pricing Supplements relating to any issue of listed Notes will

be availabl e on wiwhjg.calz8ESds website

Material Change

Subject to the pReaentgDewlppmentsd1 e anl @ &r fit dnétleddizesctiptioo of

Steinhoff International Groupd o f t he Pr ogr amand aftstedoeoanda garéful imquiry,

there has been no material change in the financial or trading position of the Issuer, its Subsidiaries

and the Guarantors (save for Steinhoff International) si nc e t he dat e of t he I s
Gu ar a n(saverfas Bteinhoff International) respective latest audited financial statements and there

has been no material change in the financial or trading position of Steinhoff International since the

date of Stei nhof f published unawited otarianl fibasciall seateneests. As at the

Programme Date, there has been no involvement by Deloitte & Touche in making the aforementioned

statement.

Litigation
The Issuer and/or the Guarantors (whether as defendant or otherwise) are not engaged in any legal,
arbitration, administration or other proceedings the results of which might have or have had a

significant effect on the financial position or the operations of the Issuer and/or the Guarantors, nor
are they aware of any such proceedings being threatened or pending.

Auditor

Deloitte & Touche have acted as the auditor of the financial statements of the Issuer for the financial
years ended 30 June 2013, 2014 and 2015 and the Guarantors (save for Steinhoff International and
Pepkor) for the financial years ended 30 June 2013, 2014 and 2015, and in respect of those periods,
have issued unqualified audit reports.

PricewaterhouseCoopers have acted as the auditor of the financial statements of Pepkor for the
financial years ended 30 June 2013, 2014 and 2015, and in respect of those periods, have issued
unqualified audit reports.

Deloitte & Touche have been appointed as témensauditor
with effect from 31 May 2016.
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ISSUER

Steinhoff Services Limited
(registration number 1983/006201/06)
28 Sixth Street
Wynberg
Sandton, 2090
South Africa
PO Box 1955
Bramley, 2018
South Africa
Contact: Company Secretary

GUARANTORS

Steinhoff International Holdings N.V.
(registration number 63570173)
Herengracht 466
1017 CA Amsterdam
The Netherlands
PO Box 122
Stellenbosch, 7599
South Africa
Contact: Company Secretary

Steinhoff Africa Holdings Proprietary
Limited
(registration number 1965/003787/07)
28 Sixth Street
Wynberg
Sandton, 2090
South Africa
PO Box 1955
Bramley, 2018
South Africa
Contact: Company Secretary

Steinhoff Investment Holdings Limited
(registration number 1954/001893/06)
28 Sixth Street
Wynberg
Sandton, 2090
South Africa
PO Box 1955
Bramley, 2018
South Africa
Contact: Company Secretary

Ainsley Holdings Proprietary Limited
(registration number 1964/010191/07)
28 Sixth Street
Wynberg
Sandton, 2090
South Africa
PO Box 1955
Bramley, 2018
South Africa
Contact: Company Secretary

Pepkor Holdings Proprietary Limited
(registration number 2003/020009/07)
28 Sixth Street
Wynberg
Sandton, 2090
South Africa
PO Box 1955
Bramley, 2018
South Africa
Contact: Company Secretary

ARRANGER, DEALER AND JSE DEBT SPONSOR

The Standard Bank of South Africa Limited,
acting through its Corporate and Investment Banking division
(registration number 1962/000738/06)
3" Floor, East Wing
30 Baker Street
Rosebank
Johannesburg, 2001
South Africa
PO Box 61344
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Marshalltown, 2107
South Africa
Contact: Ms Z Sisulu

DEALERS

Rand Merchant Bank,

a division of FirstRand Bank Limited
(registration number 1929/001225/06)
1 Merchant Place
Cnr Fredman Drive
& Rivonia Road
Sandton, 2196
South Africa
PO Box 786273
Sandton, 2146
South Africa
Contact: Mr D Wood

Investec Bank Limited,
acting through its Corporate and Institutional
Banking division
(registration number 1969/0047631)
100 Grayston Drive
Sandton, 2196
South Africa
P O Box 785700
Sandton, 2146
South Africa
Contact: Mr L Dirker

Absa Corporate and Investment Bank,

a division of Absa Bank Limited
(registration number 1986/004794/06)
15 Alice Lane
Sandton, 2196
South Africa
Private Bag X10056
Sandton, 2146
South Africa
Contact: Mr D Renwick

Nedbank Limited,
acting through its Corporate and
Investment Banking division
(registration number 1951/000009/06)
135 Rivonia Road
Nedbank 135 Rivonia Campus
Fourth Floor, Block F
Sandton, 2196
South Africa
P O Box 1144
Johannesburg, 2000
South Africa
Contact: Mr B Stewart

PSG Capital Proprietary Limited

(registration number 2006/015817/07)
1% Floor
Ou Kollege
Building 35 Kerk Street
Stellenbosch, 7600
South Africa
PO Box 7403
South Africa
Stellenbosch, 7599
South Africa
Contact: Mr W Honeyball

TRANSFER AGENT, PAYING AGENT AND CALCULATION AGENT

The Standard Bank of South Africa Limited,
acting through its Corporate and Investment Banking division
(registration number 1962/000738/06)
25 Sauer Street
Johannesburg, 2001
South Africa
PO Box 61344
Marshalltown, 2107
South Africa
Contact: Ms P Vermeulen
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LEGAL ADVISERS TO THE ISSUER, ARRANGER AND DEALERS

Bowman Gilfillan Incorporated
(registration number 1998/021409/21)
165 West Street
Sandown
Sandton, 2196
South Africa
P O Box 785812
Sandton, 2146
South Africa
Contact: Mr C van Heerden

AUDITOR TO THE ISSUER

Deloitte & Touche
Deloitte Place
The Woodlands
Building 1
20 Woodlands Drive
Woodmead
Sandton, 2196
South Africa
Private Bag X6
Gallo Manor
Johannesburg, 2052
South Africa
Contact: Mr X Botha
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