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From:

Steinhoff International Holdings N.V.
Herengracht 466
1017 Amsterdam
The Netherlands

To:

The Scheme Creditors (as defined in paragraph 1.4)

Copy:

Lucid Agency Services Limited (in each of its capacities as Facility Agent under the
SEAG CPU (as defined below))
6th Floor
No 1 Building 1-5 London Wall Buildings
London Wall
London
EC2M 5PG
Attention: Transaction Management

Copy:

Lucid Trustee Services Limited (in its capacity as Agent under the SEAG CPU (as
defined below))
6th Floor
No 1 Building 1-5 London Wall Buildings
London Wall
London
EC2M 5PG
Attention: Transaction Management

PRACTICE STATEMENT LETTER

4 November 2020
Dear Sirs/Madams,
Proposed scheme of arrangement in relation to Steinhoff International Holdings N.V.,
pursuant to Part 26 of the Companies Act 2006
THIS LETTER CONCERNS MATTERS WHICH MAY AFFECT YOUR LEGAL RIGHTS AND
ENTITLEMENTS AND YOU MAY THEREFORE WISH TO TAKE APPROPRIATE LEGAL ADVICE
ON ITS CONTENTS.

1

Purpose of this letter

1.1

This letter (the “Practice Statement Letter”) is written pursuant to the Practice Statement
issued by the Chancellor of the High Court of Justice in England and Wales (the “Court”) on
26 June 2020 in relation to a scheme of arrangement under the United Kingdom Companies
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Act 2006 (the “Act”) (the “Practice Statement”). This Practice Statement Letter relates
specifically to the proposed scheme of arrangement referred to below (the “Scheme”) in
relation to Steinhoff International Holdings N.V. (the “Scheme Company”).

1.2

The Scheme Company is the obligor under the SEAG Contingent Payment Undertaking
dated 12 August 2019, entered into by the Scheme Company in favour of Lucid Trustee
Services Limited as agent for the Lenders (as defined therein) (the “SEAG CPU Agent”) and
Lucid Agency Services Limited in its capacities as first lien facility agent and second lien
facility agent under the SEAG Facilities Agreements (as defined in paragraph 2.7.1) (the
“Facility Agents”) (the “SEAG CPU”).

1.3

The Scheme concerns certain rights of those who are a “Facility A1 Lender” and/or a
“Facility A2 Lender” for the purposes of, and as defined in, the SEAG CPU. This Practice
Statement Letter is being sent to you because the Scheme Company believes that you are
or may be a Facility A1 Lender and/or a Facility A2 Lender and therefore a Scheme Creditor
(as defined in paragraph 1.4). This Practice Statement Letter is also being sent to the SEAG
CPU Agent and the Facility Agents under the SEAG CPU.

1.4

For the purposes of the Scheme, the Scheme Company considers each Facility A1 Lender
and Facility A2 Lender to be a “creditor” of the Scheme Company (each a “Scheme
Creditor”) within the meaning of that word for the purposes of a scheme of arrangement
under the Act. Although the Facility A1 Lenders and the Facility A2 Lenders have not
executed the SEAG CPU (instead the SEAG CPU Agent has signed the SEAG CPU as
agent on their behalf), they are:
1.4.1

by its express terms to be considered parties to it because each is separately entitled
to enforce and enjoy the benefit of the SEAG CPU (see clauses 1.3 (Third party
rights) and 15 (Lenders’ Rights));

1.4.2

disclosed as principals of the SEAG CPU Agent who has signed the SEAG CPU
acting as agent on their behalf, including in respect of clause 2.2 (Deferred
contingent payment undertaking) of the SEAG CPU and the related guarantee and
indemnity given by the Scheme Company under clause 2.3 (Guarantee and
indemnity) of the SEAG CPU;

1.4.3

the beneficiaries of direct rights of enforcement against the Scheme Company under
clause 2.2 (Deferred contingent payment undertaking) of the SEAG CPU, subject to
the contingencies set out therein, and the related guarantee and indemnity given by
the Scheme Company under clause 2.3 (Guarantee and indemnity) of the SEAG
CPU; and

1.4.4

in any event, the ultimate recipients of payments required to be made by the Scheme
Company under the SEAG CPU, and therefore the parties that are substantively
affected by the Scheme.

1.5

The claims and certain rights of each Scheme Creditor against the Scheme Company will
be affected by the Scheme. You have been identified as a person who is or may be a Scheme
Creditor.

1.6

Capitalised terms used but not defined in this Practice Statement Letter shall have the
meaning given to them in the SEAG CPU unless a contrary indication appears in this
Practice Statement Letter.
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1.7

If you have assigned, sold or otherwise transferred your interest(s) under the SEAG CPU,
or intend to do so before 5 p.m. (London time) on 10 December 2020 (being the “Voting
Record Time” for the purpose of the Scheme Meetings (as defined in paragraph 1.10.3)),
you should forward a copy of this Practice Statement Letter to the person or persons to
whom you have assigned, sold or otherwise transferred such interests, or the person or
persons to whom you intend to assign, sell or otherwise transfer such interests.

1.8

The purpose of this Practice Statement Letter is to inform you that the Scheme Company is
proposing to enter into the Scheme with the Scheme Creditors under Part 26 of the Act. The
Scheme will apply to all claims of the Scheme Creditors against the Scheme Company in
respect of the SEAG CPU.

1.9

A scheme of arrangement of the kind proposed by the Scheme Company is a compromise
or arrangement provided for under Part 26 of the Act which will take effect between a
company and its creditors (or any class of them) and become binding on all the creditors to
whom it applies if: (i) it is agreed to by a majority in number representing 75 per cent. in
value of the creditors (or each class of creditors) present and voting either in person or by
proxy at each meeting ordered to be summoned by the Court; and (ii) the Court subsequently
sanctions the Scheme.

1.10

In particular, we set out in this Practice Statement Letter:
1.10.1

the Scheme Company’s intention formally to propose the Scheme to the Scheme
Creditors;

1.10.2

the background to, and the objectives of, the proposed Scheme;

1.10.3

the Scheme Company’s intention to apply to the Court to seek an order convening
the meetings of the Scheme Creditors for the purpose of considering and, if thought
fit, approving the Scheme (the “Scheme Meetings”);

1.10.4

details of the anticipated dates of the Scheme court hearings and the Scheme
Meetings;

1.10.5

the basis on which the Scheme Company considers the Court has jurisdiction as
regards the Scheme;

1.10.6

the proposed class composition of, and general information concerning voting at, the
Scheme Meetings; and

1.10.7

important information and details of next steps for Scheme Creditors.

This Practice Statement Letter shall be sent to the Facility Agents (for distribution to the
Scheme Creditors) by email. This Practice Statement Letter is also available at:
https://www.steinhoffinternational.com/settlement-litigation-claims.
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Background to the Scheme Company and its financing arrangements
The Scheme Company and the Group

2.1

The Scheme Company is a company incorporated under the laws of the Netherlands with
registered number 63570173. The Scheme Company and its subsidiaries from time to time
are referred to in this Practice Statement Letter as the “Group”. The Group consists of the
Scheme Company as the ultimate parent company and its direct and indirect subsidiaries
including (but not limited to) Steinhoff Finance Holding GmbH (“SFHG”), Steinhoff Europe
AG (“SEAG”) and Steinhoff International Holdings Pty Limited (“SIHPL”).
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2.2

The Group was founded in 1964. Since then, it has developed into a global retailer that
currently owns a range of businesses in Europe, Africa, the United States of America and
Australasia operating in the household goods and general merchandise sectors, providing
everyday items at affordable prices in more than 30 countries worldwide. As at 31 March
2020, the Group employed approximately 110,000 people worldwide across all Group
business activities. Steinhoff’s quarterly report is available on its website at
https://steinhoffinternational.com/,
with
the
most
recent
statements
at
https://steinhoffinternational.com/downloads/2020/steinhoff_unaudited_results_2020.pdf.
The 2017 accounting disclosures

2.3

On 5 December 2017 the Scheme Company announced that new information had surfaced
relating to possible accounting irregularities that required further investigation. The Scheme
Company subsequently appointed PricewaterhouseCoopers (“PwC”) to investigate possible
accounting irregularities and/or possible violations of applicable laws. At the core of the
investigation was the suspicion that over a number of years the profits and value of the
assets had been represented to be too high by creating fictitious and/or irregular transactions
with seemingly independent third parties. In subsequent press releases, the Scheme
Company announced the following, among other things:
2.3.1

PwC’s investigation pertained to the recoverability of approximately €6 billion in nonSouth African assets of the Scheme Company;

2.3.2

the Scheme Company’s 2016 financial statements had to be revised and could no
longer be relied on; and

2.3.3

financial statements of SIHPL for 2016 and 2015 years had to be revised and could
no longer be relied on, and its financial statements for previous years may also have
to be revised.

2.4

Various investigations, civil liability proceedings and class actions were subsequently
initiated against the Scheme Company in Germany, South Africa and the Netherlands.

2.5

In addition, in the period immediately following the December 2017 announcements, lenders
of various entities within the Group ceased the provision of new loans and expressly
reserved their rights in respect of cancellation and enforcement of the existing loans and/or
cancelled facilities or available commitments. Various bank loans and bonds that Group
companies had previously obtained or issued were also on the verge of becoming due and
payable. The Scheme Company was a guarantor under a number of these loans and bonds
and it could be held directly liable for performance. As a result, the Scheme Company started
experiencing severe financial difficulties. Accordingly, it began to take steps to prepare for a
financial restructuring. A lengthy period of negotiations with certain of its financial creditors
around the terms of the same ensued, resulting in a lock-up agreement signed on 11 July
2018.
The 2019 Restructuring and the Scheme Company’s and Group’s financial indebtedness

2.6

A financial restructuring of the Group (the “2019 Restructuring”) became effective on 13
August 2019 when the company voluntary arrangements (“CVAs”) for SEAG and SFHG
which had been approved by the requisite majority of creditors in December 2018 were
successfully implemented. Under the terms of the CVAs, the existing debt instruments of
SEAG and SFHG were amended, consolidated and reissued with a common maturity date
of 31 December 2021, prior to which no cash interest is payable by the Group (interest
accrues but is only payable when the debt matures). By this means, the 2019 Restructuring
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provided the Group with a ‘breathing space’ period in which it could concentrate on restoring
value to its operating businesses, reducing debt (including through the disposal of selected
assets) and resolving litigation claims pending against it in respect of the accounting issues
first disclosed in early December 2017.

2.7

As a result of the 2019 Restructuring, the Group’s principal external financial indebtedness
now comprises:
2.7.1

the SEAG debt, now reconstituted under the Lux Finco 2 first lien facilities agreement
and the Lux Finco 2 second lien facilities agreement (the “SEAG Facilities
Agreements”), in connection with which the Scheme Company created the SEAG
CPU for the benefit of Facility A1 Lenders and Facility A2 Lenders under the SEAG
Facilities Agreements (the Facility A1 Lenders and Facility A2 Lenders being those
who had previously had the benefit of a guarantee granted by the Scheme
Company). The Scheme Company, the lenders, agents and debtors under the SEAG
Facilities Agreements entered into an intercreditor agreement which governs, among
others, ranking of claims under the SEAG Facilities Agreements and certain intragroup claims against the debtors, application of proceeds and the regime of making
changes to the Umbrella Agreement on behalf of the Facility A1 Lenders and Facility
A2 Lenders (the “SEAG Intercreditor Agreement”);

2.7.2

the SFHG debt, now reconstituted under the Lux Finco 1 21/22 facilities agreement
and Lux Finco 1 23 facilities agreement (the “SFHG Facilities Agreements”), in
connection with which the following “contingent payment undertakings” were
created:

2.7.3

(i)

a contingent payment undertaking created by the Scheme Company in
favour of Global Loan Agency Services Limited as agent for certain lenders
under the Lux Finco 1 21/22 facilities agreement (the “21/22 SFHG
Lenders”) (the “21/22 SFHG CPU”);

(ii)

a contingent payment undertaking created by SIHPL, a predecessor holding
company of the Group, in favour of Global Loan Agency Services Limited,
also as agent for certain lenders under the Lux Finco 1 21/22 facilities
agreement (the “SIHPL SFHG CPU”); and

(iii)

a contingent payment undertaking created by the Scheme Company in
favour of Global Loan Agency Services Limited as agent for certain lenders
under the Lux Finco 1 23 facilities agreement (the “23 SFHG Lenders” and
together with 21/22 SFHG Lenders, the “SFHG Lenders”) (the “23 SFHG
CPU”, and together with the 21/22 SFHG CPU, the “NV SFHG CPUs”); and

the Hemisphere debt, now restated under the Hemisphere – Amendment and
Restatement Deed (the “Hemisphere Facilities Agreement”), in connection with
which the Scheme Company created a contingent payment undertaking in favour of
Lucid Agency Services Limited as agent for certain lenders (the “Hemisphere
Lenders”) under the Hemisphere Facilities Agreement (the “Hemisphere Agent”)
(the “Hemisphere CPU”, and together with the SEAG CPU and the NV SFHG CPUs,
(the “NV Contingent Payment Undertakings”),

(together, the “Steinhoff Financial Indebtedness”, the terms of which are respectively
governed by documents that collectively constitute the “Steinhoff Finance Documents”).
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2.8

Each of the NV Contingent Payment Undertakings is a bespoke instrument that was entered
into by the Scheme Company in consideration for, amongst other things, the restatement of
the Scheme Company’s guarantee obligations in respect of the relevant underlying facilities.
In broad terms, each instrument provides the relevant beneficiary creditors with an
independent and self-standing claim against the Scheme Company, subject to two
mechanisms which serve to define and limit the Scheme Company’s liability in that respect:
2.8.1

a liquidated cap on the total amount payable by the Scheme Company itself, defined
in general terms by reference to the principal amounts of the relevant underlying
facilities at the effective date of the financial restructuring (reflected in e.g. the SEAG
CPU by the concept of the “Initial Payment Amount”, as defined therein); and

2.8.2

a further cap triggered by reference to a date on which underlying creditors are paid
in full through any combination of recoveries, including on their underlying facilities
and the relevant NV Contingent Payment Undertaking (and in the case of the 21/22
SFHG CPU and the SIHPL SFHG CPU, recoveries on the SIHPL SFHG CPU and
the 21/22 SFHG CPU, respectively). This is reflected in e.g. the SEAG CPU by the
concept of the “Recovery Cap Amount”, as defined therein.

2.9

The reaching or triggering of either cap operates to terminate the Scheme Company’s liability
under the relevant NV Contingent Payment Undertaking (as per, e.g., the concept of the
“Termination Date” under the SEAG CPU).

2.10

The NV Contingent Payment Undertakings are unsecured obligations of the Scheme
Company ranking pari passu amongst themselves.

2.11

As at 30 September 2020:
2.11.1

the Scheme Company’s total maximum indebtedness (being the Initial Payment
Amount) under the SEAG CPU stood at approximately EUR5.504 billion;

2.11.2

the total maximum indebtedness under the NV Contingent Payment Undertakings
stood at approximately EUR9.179 billion; and

2.11.3

the total Steinhoff Financial Indebtedness stood at approximately EUR9.969 billion.

2.12

In addition to the NV Contingent Payment Undertakings, the Scheme Company is also
subject to obligations as obligor under various intercompany loans (the “Intragroup Debt”).
As at 30 September 2020, the Scheme Company’s obligations under the Intragroup Debt
totalled approximately EUR906 million. The Scheme Company also has certain other
liabilities connected with its day to day activities as a holding company and statutory
compliance.

2.13

The Scheme only concerns the rights of Facility A1 Lenders and Facility A2 Lenders pursuant
to the SEAG CPU, together with certain consent rights that such lenders have in those
capacities in connection with the SEAG Intercreditor Agreement. It does not directly affect
the rights of any holders of any other indebtedness of the Scheme Company (or of the
Group). The holders of the other indebtedness of the Scheme Company or the Group are
therefore not Scheme Creditors.
Payment mechanics under the SEAG CPU and Umbrella Agreement

2.14

At the time of the 2019 Restructuring, an umbrella agreement was entered into in order to
regulate the terms and payments as between each of the SEAG CPU, the NV SFHG CPUs
and, if and when there was accession by the Hemisphere Agent, which has not yet occurred,
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the Hemisphere CPU (the “Umbrella Agreement”). The Umbrella Agreement was entered
into between, among others, the Scheme Company, the SEAG CPU Agent, the Facility
Agents and Lucid Agency Services Limited as agent of the relevant creditors (the “Umbrella
Agent”).

2.15

Save in defined circumstances, all amounts to be paid pursuant to any NV Contingent
Payment Undertaking (including the SEAG CPU but, prior to accession by the Hemisphere
Agent to the Umbrella Agreement, excluding the Hemisphere CPU) are to be paid to the
Umbrella Agent for application pursuant to the Umbrella Agreement: see e.g. clause 2.5(b)
(Application of payments) of the SEAG CPU. In this respect the Umbrella Agreement
contemplates that the NV Contingent Payment Undertakings rank, in right and priority of
payment amongst themselves, pari passu. Thus, the Umbrella Agent is required to distribute
amounts to the agent under each of the relevant NV Contingent Payment Undertakings on
a pari passu basis, following which such amounts are distributed per the waterfall set out in
each such NV Contingent Payment Undertaking. Moreover, and regardless of any accession
by the Hemisphere Agent to the Umbrella Agreement, each of the NV Contingent Payment
Undertakings expressly provides that the obligations under it rank at least pari passu with
other unsecured obligations of the Scheme Company not mandatorily preferred by law,
reflecting the fact that the Scheme Company’s obligations under all of NV Contingent
Payment Undertakings (including the Hemisphere CPU) rank equally.

2.16

In this respect, clause 2.5(a) (Application of payments) of the SEAG CPU provides that
payments made by the Scheme Company to the Umbrella Agent that are distributed to the
SEAG CPU Agent (or, in limited circumstances, paid to the SEAG CPU Agent directly) are
to be distributed in accordance with a waterfall as follows:
2.16.1

firstly, in payment of Agent Liabilities (as defined under the SEAG CPU);

2.16.2

secondly, to the Facility Agent for the Facility A1 Lenders in discharge of liabilities
(including accrued interest) owed to them under the SEAG CPU (subject to a cap);
and

2.16.3

thirdly, in respect of any surplus, to the Facility Agent for the Facility A2 Lenders in
discharge of liabilities (including accrued interest) owed to them under the SEAG
CPU (again subject to a cap).

Provisions of the Steinhoff Finance Documents governing litigation settlements

2.17

Pursuant to the 2019 Restructuring, the Scheme Company and SIHPL obtained consent
from their lenders to settle substantially all of their contingent liabilities arising out of actual
or threatened litigation by way of inclusion in the Steinhoff Finance Documents of the
concept of a “Permitted Global Settlement”. That permission is subject to an extensive range
of conditions set out, in particular, in clause 10 (Permitted Settlement) of the Umbrella
Agreement governing:
2.17.1

the pre-conditions to such a settlement (clause 10.2 of the Umbrella Agreement);

2.17.2

the sources from which such a settlement could be funded (clause 10.3(a) of the
Umbrella Agreement);

2.17.3

the maximum value of the Group’s assets that could be deployed as settlement
consideration (per the definition of ‘Settlement Value’ in clause 10.1 of the Umbrella
Agreement and currently an amount of no greater than EUR261.34mn); and
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2.17.4

the extent of contingent liabilities that would need to be settled in order to constitute
a Permitted Global Settlement (per the definition of ‘Group Settlement Threshold’ in
clause 10.1 of the Umbrella Agreement).

2.18

As detailed further below, the need for the Scheme arises out of the Scheme Company’s
proposal to implement a settlement of its contingent liabilities that does not constitute a
Permitted Global Settlement.

3

Background to and objectives of the Scheme
Proposal for Steinhoff Group Settlement

3.1

As referenced in paragraph 2.3, various litigation claims are pending against the Group in
respect of the accounting issues first disclosed in early December 2017. Such litigation
claims consist of numerous proceedings that have been brought by a range of individual,
group and class action claimants in the Netherlands, Germany and South Africa against the
Scheme Company and/or SIHPL, and which represent material contingent liabilities for
those entities.

3.2

On 27 July 2020, the Scheme Company publicly announced a proposal for the settlement of
substantially all of the outstanding litigation against the Scheme Company and SIHPL (the
“Steinhoff Group Settlement”). The existing litigation claims arising from the legacy
accounting issues against the Scheme Company and SIHPL represent material contingent
liabilities for those entities. The proposed settlement terms are set out in detail in the
Steinhoff Group Settlement term sheet originally issued on 27 July 2020 and reissued with
certain amendments on 9 October 2020 (the “Settlement Term Sheet”) which is in annex 2
to the omnibus settlement consent request in Schedule 1 (Omnibus Settlement Consent
Request) (the “Consent Request”). Such terms are the result of many months of
discussions between the Scheme Company, certain of its largest financial creditors and the
various competing claimants.

3.3

The proposal for the Steinhoff Group Settlement is made on the basis that it does not
represent an admission of any liability in respect of any of the various claims made against
any member of the Group or any directors, officers, or employees, past or present. The link
to both the 27 July 2020 press release and the Settlement Term Sheet can also be found at
the Steinhoff website, https://steinhoffinternational.com/.

3.4

The terms of the Steinhoff Group Settlement in respect of the settlement of litigation claims
against the Scheme Company and SIHPL include:
3.4.1

payment of:
(i)

approximately EUR887.0 million settlement consideration to claimants of the
Scheme Company and of SIHPL; and

(ii)

EUR 40.0 million to the financial creditors of Hemisphere Investment
Properties B.V. pursuant to the Hemisphere CPU,

payable 50 per cent in cash and 50 per cent in Pepkor Holdings Limited (“PPH”)
shares. The anticipated settlement values above are calculated using the deemed
value of ZAR 15 per share, which will be ascribed to the shares for the purposes of
settlement (with the exception of the claims brought by certain of the current and
former PPH managers which will be settled all in PPH shares, at a lower price per

8

EXECUTION VERSION

share). The Scheme Company and SIHPL retain the option to settle a greater
proportion of the settlement consideration in cash;

3.5

3.4.2

EUR30 million being paid to the legal representatives of certain active claimant
groups and EUR15 million being paid to the “Steinhoff Recovery Foundation” (a
Dutch Stichting entity set up for the purpose of verifying and administering claims
and distributing settlement proceeds); and

3.4.3

SIHPL acquiring the Titan Premier Investments Proprietary Limited receivable (the
“Titan Receivable”) from Steenbok Newco 2A Limited for deferred consideration,
(the “Newco 2A Loan Note”) and issuing a new loan note for approximately EUR100
million in favour of the Scheme Company in consideration for the Scheme Company
settling the market purchase claims against SIHPL on its behalf (the “Scheme
Company Loan Note”).

The terms of the Steinhoff Group Settlement as they affect financial creditors of the Scheme
Company (including the Scheme Creditors) and of SIHPL include:
3.5.1

an extension of the maturity dates and final repayment dates (however described) in
the Steinhoff Finance Documents to 30 June 2023, with the ability of the Scheme
Company to request a further 6 month’s extension on the approval of lenders
(including for this purpose lenders under the Hemisphere Facilities Agreement who
benefit from the Hemisphere CPU) who benefit from Guarantee Commitments (as
defined in clause 10 (Permitted Settlement) of the Umbrella Agreement) that
aggregate more than 50 per cent of the aggregate of all Guarantee Commitments;

3.5.2

amendment of financial creditor consent thresholds in the Steinhoff Finance
Documents in order to harmonise certain entrenched provisions;

3.5.3

the grant of security to the NV Contingent Payment Undertaking creditors over the
shares the Scheme Company owns in Steinhoff Investment Holdings Limited
(“SIHL”) and any loan claims payable by SIHL to the Scheme Company;

3.5.4

the amendment of the governance arrangements, including as described at
paragraph 4.9.5 below, such that creditor nominated directors are appointed to
certain relevant Group companies;

3.5.5

a waiver and release by the financial creditors of the Scheme Company and of SIHPL
of claims against:

3.5.6

(i)

the Scheme Company, SIHPL or any other member of the Steinhoff Group
in respect of all matters relating (directly or indirectly) to the pre-December
2017 legacy accounting issues;

(ii)

Steinhoff directors, officers, auditors, external valuation professional, and/or
any third parties linked (directly or indirectly) to the pre-December 2017
legacy accounting issues; and

(iii)

directors, officers and advisers in relation to post-December 2017
announcements matters, save for fraud and gross misconduct; and

with respect to the financial creditors of SIHPL:
(i)

amendments to the SIHPL SFHG CPU to extend the final maturity date to
the date that is 6 months after the date of the Titan Receivable
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(approximately 5 years, 6 months and a day from when the Steinhoff Group
Settlement becomes effective);

3.6

(ii)

the grant of security by SIHPL over its assets to its creditors, reflecting the
following priority: (a) the Newco 2A Loan Note; (b) the Scheme Company
Loan Note; and (c) the SIHPL SFHG CPU; and

(iii)

the implementation of a quarterly cash sweep at SIHPL (subject to EUR5m
reserve) and at Steinhoff Africa Holdings Proprietary / SIHL (subject to an
aggregate reserve of EUR50m plus any amount required for the payment of
the SIHL preference share dividends).

The Scheme Company and SIHPL believe that the Settlement Term Sheet represents the
only realistic basis on which to conclude a settlement among all stakeholders.
Consents required as conditions to implement the Steinhoff Group Settlement

3.7

As the Scheme Company noted in its 27 July 2020 press release, the financial position of
Steinhoff and the complex multi-jurisdictional nature of the litigation make implementation of
the proposed settlement uniquely challenging. The Scheme Company and SIHPL have
therefore been considering a number of options to achieve the necessary certainty and
finality required by them and their stakeholders. Because certainty and finality are paramount
objectives, it is assumed that each company will need to undertake a statutory compromise
process in its home jurisdiction in order to bind all or substantially all creditors and claimants
to the settlement.

3.8

In this respect, the Scheme Company noted in its press release that the options currently
available to Steinhoff to implement the global settlement included a composition plan
submitted in draft form (ontwerp van akkoord) immediately on the filing of the request for a
Suspension of Payments (surseance van betaling) procedure in the Netherlands by the
Company and a pre-prepared compromise plan pursuant to section 155 of the Companies
Act 71 of 2008 in South Africa by SIHPL. The Scheme Company and SIHPL have
commissioned the preparation of such processes, and preparations are in each case well
advanced.

3.9

The Scheme Company continues to consider whether there may be appropriate settlement
mechanisms to supplement and/or replace such implementation procedures. In that context,
the Scheme Company is actively considering the implications of the recent announcement
that the new Dutch “WHOA” procedure (Wet homologatie onderhands akkoord) will become
available from 1 January 2021. The Scheme Company’s intention is, in any event, to reach
a landing on which implementation processes are to be pursued as soon as possible, with a
view (other consents permitting) to launching the relevant processes as soon as practicable.

3.10

Such statutory compromise processes will require the support of the requisite majorities of
creditors in numerical and value terms across either the entire creditor and claimant
constituency, as in the case of a Suspension of Payments procedure, or in each relevant
class of creditors, as in the case of a South African s.155 or Dutch ‘WHOA’ procedure, in
order to be eligible for judicial sanction. In order to succeed, therefore, they will need to
attract substantial levels of voting support from litigation claimants. The Scheme Company
and SIHPL believe that the benefits offered by the Steinhoff Group Settlement relative to the
realistic alternatives to such a settlement are such that it should be possible to obtain the
requisite levels of support. They are in the process of actively negotiating with major litigation
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claimants and their representatives in an effort to secure, where possible, such support in
advance.

3.11

3.12

As previously announced, the implementation of the Steinhoff Group Settlement is also
dependent on obtaining:
3.11.1

a series of inter-related consents from the Group’s financial creditors under the terms
of the Steinhoff Finance Documents (including those which are sought to be obtained
pursuant to the Scheme); and

3.11.2

the consent of the South African Reserve Bank in respect of certain elements of the
proposal and to facilitate the funding of the settlement proposal. A formal application
to the SARB for the consent required by it was lodged on 8 October 2020 and a
response has been requested from the SARB on or before 30 November 2020.

The former consents are required because:
3.12.1

the terms of the Steinhoff Group Settlement do not fall within the definition of
‘Permitted Global Settlement’ in the Steinhoff Finance Documents, and in order to
carry out the settlement, a number of terms and definitions of the Steinhoff Finance
Documents will need to be amended; and

3.12.2

as detailed further below, in conjunction and inter-conditionally with the Steinhoff
Group Settlement, the Group’s financial creditors are also being asked to consent to
certain extensions of the maturity of the Scheme Company’s obligations under the
contingent payment obligations (including the SEAG CPU) and the final repayment
dates under the underlying facilities agreements. Such extensions will further
stabilise the Group, allowing it further time to focus on adding value to its operating
businesses and reducing debt, with the added benefit of having dealt with its material
contingent liabilities via the Steinhoff Group Settlement.

3.13

The consents required to make the necessary amendments to the Steinhoff Finance
Documents (including the SEAG CPU and the SEAG Intercreditor Agreement) were sought
from the relevant financial creditors via a consent request process launched on 9 October
2020 (the “Consent Process”). The consents requested of each relevant constituency of
the Group’s financial creditors are set out in the Consent Request.

3.14

A summary of the key terms of the Consent Request is set out in Schedule 2 (Summary of
the Key Terms of the Consent Request).
Status of Lender consents and resulting requirement for Scheme

3.15

At the expiry of the Consent request the Group received the following responses to the
Consent Request:

No.

Lender
groupings

Relevant Thresholds
required for the
amendments

Approval
Levels

Rejection
Levels

Approval Levels
after “Snooze”

1.

21/22
SFHG
Lenders

80% or more of total
commitments under the
SFHG Facilities
Agreement

88.21%

3.78%

95.89%

90% or more of the facility
a1 lenders under the

88.31%

3.70%

95.98%
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No.

Lender
groupings

Relevant Thresholds
required for the
amendments

Approval
Levels

Rejection
Levels

Approval Levels
after “Snooze”

80% or more of total
commitments under the
SFHG Facilities
Agreement

86.40%

5.16%

94.3%

90% or more of the facility
a2 lenders under the
SFHG Facilities
Agreement

86.36%

5.17%

94.35%

80% or more total
commitments under the
SEAG Facilities
Agreement

88.79%

0%

100%

100% of the Facility A1
Lenders

88.94%

0%

100%

80% or more total
commitments under the
SEAG Facilities
Agreement

90.40%

5.50%

94%

100% of the Facility A2
Lenders

88.57%

6.60%

93%

80% or more of total
commitments under the
Hemisphere Facilities
Agreement

96.79%

0%

100%

100% or more of total
commitments under the
Hemisphere Facilities
Agreement

96.79%

0%

100%

SFHG Facilities
Agreement
2.

3.

4.

5.

3.16

23 SFHG
Lenders

Facility A1
Lenders

Facility A2
Lenders

Hemisphere
Lenders

Through the consents provided by the relevant lenders and the application of ‘snooze’
provisions, whereby all parties that did not respond within the time limits set out were either
considered to have provided their consent or were excluded from participation under the
Consent Request, the relevant amendments have been approved by the Hemisphere
Lenders (with unanimous support) and the SFHG Lenders (with the support of between 94%
and 96% by value). However, and whilst the responses to the Consent Request reflected
overwhelming support, with only one creditor institution voting its holdings against, the
Scheme Company was unable (due to a negative vote of that creditor institution in respect
of its Facility A2 Loans) to obtain the unanimous consent of both the Facility A1 Lenders and
Facility A2 Lenders required pursuant to the SEAG CPU and the SEAG Intercreditor
Agreement. The Scheme Company achieved unanimous support from the Facility A1
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Lenders and received the support of 93% by value of the Facility A2 Lenders. The Scheme
Company is therefore proposing the Scheme.

4

The necessity for, and overview of, the Scheme
Objectives of and necessity for the Scheme

4.1

The Scheme Company is proposing the Scheme in order to implement the required
amendments to the SEAG CPU and the SEAG Intercreditor Agreement, to in turn facilitate
implementation of the Steinhoff Group Settlement and certain changes to the Steinhoff
Finance Documents, including the associated extension of debt maturities under the SEAG
CPU and other Steinhoff Finance Documents.

4.2

The Scheme Company believes that the approval of the Scheme, the associated extension
of debt maturities and the successful implementation in turn of the Steinhoff Group
Settlement will, if achieved, be for the benefit of the Scheme Creditors. As explained in the
Scheme Company’s 27 July 2020 press release, the Scheme Company believes that, if the
Steinhoff Group Settlement is successfully implemented, there will be the following benefits
for the Group’s stakeholders:
4.2.1

it will provide litigation claimants with certainty of outcome relative to the cost and
uncertainty associated with protracted, expensive and unpredictable court
processes in pursuing their claims;

4.2.2

it will largely resolve the material contingent liabilities faced by the Scheme Company
and SIHPL as a result of the ongoing litigation;

4.2.3

it will thereby help the ongoing work to stabilise and support the continued operations
of the Group aimed at preserving business value for its stakeholders and employees;

4.2.4

it will save the Group (and other parties) the very material costs of litigating the
numerous legal proceedings across multiple jurisdictions;

4.2.5

it will avoid the need for Group management (and litigants) to commit material time
to the supervision of the conduct of the legal proceedings; and

4.2.6

Steinhoff management will be able to devote their full attention to the continued
improvement of the underlying businesses and the development of plans to realise
value and de-leverage the Group’s balance sheet.

4.3

The Scheme Company believes that these factors will in combination operate to the benefit
of Scheme Creditors relative to a situation in which the Steinhoff Group Settlement fails.
Specifically, the Scheme Company believes that a successfully completed settlement will
bring substantial finality to the significant contingent liabilities and related uncertainty to
which the Group is currently subject, and will remove the overhang of the legacy events from
the Group and its underlying businesses for the benefit of the continuing creditors of the
Group, including the Scheme Creditors.

4.4

Conversely and although the Steinhoff Group Settlement is proposed on the basis that it
does not represent an admission of any liability, if it cannot proceed or otherwise fails, there
is a material risk that adverse judgments in litigation proceedings may be obtained against
the Scheme Company from the latter part of 2021 and that, having regard to such crystallised
liabilities and its debt maturities at the end of 2021, the Scheme Company would not be in a
position to satisfy such judgments or to refinance its financial indebtedness. In such
circumstances, there is a material likelihood that the Scheme Company would conclude that
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it should file for liquidation proceedings. Given the complex nature of the Scheme
Company’s contingent litigation liabilities, and the risk of appeal proceedings in that respect,
liquidation proceedings are likely to take years to resolve before material distributions could
be made to creditors.

4.5

In the circumstances, the Scheme Company believes there is a limited window in which it
can seek to implement the Steinhoff Group Settlement. The Scheme Company believes that
it is in the interests of Scheme Creditors that the Scheme Company, in conjunction with
SIHPL, should be permitted to seek to implement it on the basis that it can, thereafter,
continue to operate as a going concern without significant risk of insolvency. In order to
achieve this, it is vital that the Scheme Company obtains the debt maturity extensions that it
seeks.

4.6

In this respect, the Scheme Company and the rest of the Group are restructuring the Group’s
balance sheet position by disposing of selected assets. Due to the impact of the Covid-19
pandemic, such plans have been significantly delayed and expected disposals were put on
hold or cancelled. The Scheme Company therefore requires significantly more time in the
interest of all stakeholders, including the Scheme Creditors, to complete this deleveraging
process. The initial timeframe for completion of this process was 31 December 2021 as
envisaged by the 2019 Restructuring. However, the current state of the economic
environment means that the Scheme Company now requires the additional time that the
proposed maturity extensions would allow in which to undertake such disposals. The positive
responses of all but one of the Group’s financial creditors (including the Scheme Creditors)
to the Consent Request fortify the Scheme Company in its view that such extensions are in
the interests of Scheme Creditors.

4.7

Because the Steinhoff Group Settlement is also dependent on, amongst other things, the
consent of the SARB and the requisite levels of support of litigation creditors being achieved
in the statutory processes in the Netherlands and South Africa by which it is proposed that it
will be implemented, as well as judicial approvals in such processes, neither the Scheme
Company nor its directors can give any guarantee that the Steinhoff Group Settlement or the
associated debt maturity extensions will be implemented. Nevertheless, the Scheme
Company considers that the implementation of the Scheme to facilitate the Steinhoff Group
Settlement on the terms proposed is in the best interests of the Scheme Company’s
stakeholders taken as a whole, including the Scheme Creditors.
Overview of the Scheme

4.8

The Scheme Company proposes to enter into the Scheme pursuant to which the Scheme
Creditors will instruct and authorise the SEAG CPU Agent and the Facility Agents to execute
on their behalf and deliver (and will thereby ratify any and all actions taken in connection
with the same) (i) the Scheme Company amendment and restatement agreement (which will
amend the SEAG CPU); (ii) the SEAG amendment and restatement agreement (which will
amend and restate, among other documents, the SEAG Intercreditor Agreement); and (iii)
other documents necessary to give effect to the Scheme and take any related or ancillary
steps necessary or desirable to implement the Scheme.

4.9

The amendments to be made will be as follows:
4.9.1

Term Extension:
(i)

The date specified in paragraph (a) of the definition “Maturity Date” under the
SEAG CPU will be extended from 31 December 2021 to 30 June 2023, with
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the provision that such date may be extended for a further 6 months at the
request of the Scheme Company with the approval of the Umbrella Agent
acting on the instructions of the Simple Majority Settlement Creditors (as
defined in the Consent Request) (the “Term Extension”). On or after the
date the Steinhoff Group Settlement comes into full force and effect
(“Settlement Effective Date”) the date of the Term Extension (30 June 2023)
may be further extended with the consent of the Umbrella Agent acting upon
instruction of the Super Majority Settlement Creditors (as defined in the
Consent Request).
(ii)

4.9.2

4.9.3

The Term Extension shall have effect only on or after the Settlement Effective
Date and on the proviso that the same extension is made to the maturity or
termination dates under all Steinhoff Finance Documents;

Interim Extension Option:
(i)

The date specified in paragraph (a) of the definition “Maturity Date” under the
SEAG CPU will be extended for a period of up to 12 months from 31
December 2021 at the request of the Scheme Company with the approval of
the Umbrella Agent acting on the instructions of the Simple Majority
Settlement Creditors (the “Interim Extension Option”). Before the
Settlement Effective Date, the period of the Interim Extension Option may be
further extended with the consent of the Umbrella Agent acting upon
instruction of Super Majority Settlement Creditors.

(ii)

The Interim Extension Option may only be exercised by the Scheme
Company if (i) all Consent Requests have been approved by the requisite
majorities of creditors under the Steinhoff Finance Documents, and (ii) the
Scheme Company has commenced a Dutch Suspension of Payments
procedure or a “WHOA” process for the purpose of implementing the
Steinhoff Group Settlement. The Interim Extension Option will lapse upon the
occurrence of the Settlement Effective Date;

Entrenched provision thresholds:
(i)

The consent threshold required to effect certain changes to the SEAG CPU
as set out in paragraph (a) (Exceptions) of clause 19.2 of the SEAG CPU will
be changed from “all Lenders” to 80 per cent of each of the Total Facility A1
Commitments and the Total Facility A2 Commitments (the “CPU
Amendment Threshold Change”).

(ii)

The CPU Amendment Threshold Change is required to assist the Scheme
Company to make further changes to the SEAG CPU without a need to seek
all Lender consent, thus substantially limiting the risk that e.g. another
scheme of arrangement or similar process may be required where the
Scheme Company nonetheless has substantial support from the Scheme
Creditors (80 per cent in respect of each of the Total Facility A1 Commitments
and Total Facility A2 Commitments).

(iii)

The CPU Amendment Threshold Change is consistent with the existing
consent threshold under the SEAG Facilities Agreements applicable to any
extension to maturity dates, reduction in the amount of any payment and
change in the currency of any payment under the relevant finance document.
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4.9.4

SEAG Intercreditor Agreement entrenched provision threshold:
(i)

4.9.5

Consistent with the CPU Amendment Threshold Change, and with the same
commercial purpose in mind, the consent threshold required to effect certain
changes to the Umbrella Agreement as set out in paragraph (d) of clause
28.2 of the SEAG Intercreditor Agreement will be changed from “all of the
SIHNV/SEAG CPU Lenders” to 80 per cent of each of the Facility A1 Lenders
and the Facility A2 Lenders (the “Umbrella Amendment Threshold
Change”).

Governance:
(i)

The litigation working group (”LWG”) may be dissolved following the
settlement at the Scheme Company’s option, since the settlement of the
litigation claims will obviate the need to maintain the LWG. The strategy and
conduct of litigation involving the Group will fall to the Management Board of
the Scheme Company (supported by any sub-committee appointed for the
purpose by the supervisory board of the Scheme Company) together with
the relevant boards of members of the Group.

(ii)

Therefore, there will be no continuing requirements for, and no event of
default will arise in relation to, the existence, function or performance of the
LWG under any Steinhoff Finance Document, including the SEAG CPU.
Clause 7.13 of the SEAG CPU will therefore be deleted.

(iii)

As set out in paragraph 24 of the Consent Request, the Scheme Company
proposed a number of other changes to the governance of certain South
African entities of the Group. The new arrangements will be set out in the
Umbrella Agreement and any breach of such arrangements will be an event
of default under each NV Contingent Payment Undertakings including the
SEAG CPU.

4.10

In order to secure the amounts owed by the Scheme Company at any time under the
Steinhoff Finance Documents and the Intragroup Debt (the “NV Obligations”) that are
liabilities of the Scheme Company, the Scheme Company will, with effect from the Settlement
Effective Date, grant first ranking security over its shares in SIHL and over any loan payable
by SIHL to the Scheme Company and outstanding immediately following the Settlement
Effective Date on terms reasonably acceptable to the Umbrella Security Agent (as defined
in paragraph 4.11) acting on instructions of the Simple Majority Settlement Creditors (the
“SIHNV Security”). The SIHNV Security will not at any time (including post enforcement)
prevent payment of, and shall be subject to a regime of permitted payments to allow,
settlement amounts specified in the Settlement Term Sheet which are required to be paid on
or following the occurrence of the Settlement Effective Time in respect of any Disputed
Scheme Claim Obligations or Non-Qualifying Claim Obligations (as defined under the
Consent Request) (in each case whether to the Steinhoff Recovery Foundation or directly to
the claimant and whether pre enforcement and post enforcement) to be paid in priority to the
NV Obligations.

4.11

The security will be granted to either the SEAG CPU Agent or GLAS Trust Corporation
Limited as selected by the Scheme Company (or any alternative agent approved in writing
by the Simple Majority Settlement Creditors) (the “Umbrella Security Agent”) to act as
security agent. The provisions relating to the appointment, conduct and protection of the
Umbrella Security Agent (including those referred to in paragraph 4.12) will be included in
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an amended form of the Umbrella Agreement, such amendment agreement to be entered
into by the Scheme Company, the Umbrella Agent acting on the instructions of the Simple
Majority Settlement Creditors and the Umbrella Security Agent.

4.12

In addition, terms relating to the enforcement of security and distribution of proceeds of any
enforcement as between the NV Obligations and the permitted payment regime in respect
of the Disputed Scheme Claim Obligations and the Non-Qualifying Claims will also be
included in the Umbrella Agreement and shall include those matters referred to in paragraph
4.11. The security related provisions will conform substantially to the corresponding
provisions existing under the current intercreditor agreement entered into by, among others,
SFHG and its lenders as part of the 2019 Restructuring and such amendment agreement
will be entered into by the Scheme Company, the Umbrella Agent acting on the instructions
of the Simple Majority Settlement Creditors and the Umbrella Security Agent.

4.13

The grant of security is dependent on the occurrence of the Settlement Effective Date and
no right to such security will arise in connection with the Interim Extension Option.

4.14

The Scheme will be conditional upon receipt by the Group of all other consents required
under the Steinhoff Finance Documents pursuant to the Consent Process.

5

Voting on the proposed Scheme

5.1

The objective of the Scheme Meetings is to enable Scheme Creditors to consider and, if
thought fit, approve the Scheme with or without modification.

5.2

Pursuant to Part 26 of the Act, in order for the Scheme to become legally binding on the
Scheme Company and the Scheme Creditors in accordance with its terms, the Scheme:
5.2.1

must be approved by a majority in number representing 75 per cent. in value of each
class of Scheme Creditors present and voting either in person or by proxy at the
Scheme Meetings;

5.2.2

must then be sanctioned by the Court; and

5.2.3

an office copy of the order sanctioning the Scheme must be delivered to the Registrar
of Companies (the “Scheme Sanction Order”).

5.3

Certain conditions will need to be satisfied or waived before the transactions contemplated
by the Scheme will become effective in accordance with the terms of the Scheme. These
conditions, which will be set out in the Scheme, will include receipt by the Scheme Company
and certain of its subsidiaries of all consents and approvals required to effect the
amendments to the Steinhoff Finance Documents contemplated by the Consent Request
that will not be obtained by virtue of the Scheme.

5.4

All Scheme Creditors (including those who do not vote in favour of the Scheme or who do
not vote at all) will be bound by the terms of the Scheme along with the Scheme Company
on and from the date on which the Scheme becomes effective, being the date on which the
Scheme Sanction Order is delivered to the Registrar of Companies for England and Wales
(which is expected to be no later than 1 February 2021).

6

Jurisdiction and recognition

6.1

The Scheme Company, which is incorporated in the Netherlands, considers that it is liable
to be wound up in England under the Insolvency Act 1986 as an unregistered company, in
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that it is a foreign company with corporate status separate from its members, and is therefore
subject to the jurisdiction of the Court under Part 26 of the Act.

6.2

The Scheme Company hereby notifies the Scheme Creditors of its intention to have the
Court consider issues relating to jurisdiction at the Convening Hearing (as defined in
paragraph 8.1).

6.3

The Scheme Company considers that the Court has jurisdiction to sanction the Scheme on
the basis that the Scheme Company has a sufficient connection to England and Wales. In
particular, the Court has jurisdiction because the SEAG CPU is governed by English law.

6.4

Further, if and to the extent that Chapter II of the Recast Judgments Regulation1 applies to
the Scheme, the Court has jurisdiction to sanction the Scheme under Article 8 because a
sufficient number of the Scheme Creditors, both by number and value, are domiciled in
England and Wales.

6.5

The Scheme Company has also sought the advice of an expert in Dutch law that the Scheme
would be recognised, upheld and given effect in the Netherlands, the Scheme Company’s
jurisdiction of incorporation, evidence of which will be presented at the Convening Hearing.

7

The Scheme Meetings and class constitution

7.1

In accordance with the Practice Statement, it is the responsibility of the Scheme Company
to formulate the classes of creditors for the purposes of convening meetings to consider and,
if thought fit, approve the proposed Scheme.

7.2

Where creditors affected by a scheme have rights which are so dissimilar, or would be
affected so differently by the Scheme, as to make it impossible for them to consult together
with a view to their common interest, they must be divided into separate classes, and a
separate meeting must be held for each class of creditor.

7.3

The Scheme Company has considered the existing rights of each of the Scheme Creditors
against the Scheme Company and the way in which those rights will be affected by the
Scheme.

7.4

In considering the composition of classes for the purposes of the Scheme, the Scheme
Company has considered the following matters:

1

7.4.1

the Scheme Company’s principal obligation under the SEAG CPU is confined to
paying the payment amount to the Umbrella Agent as agent for the Scheme
Creditors to be applied in accordance with the terms of the Umbrella Agreement and
the SEAG CPU;

7.4.2

the Scheme Company is not responsible for implementing or policing how the
amounts paid to the Umbrella Agent are ultimately distributed to the Facility A1
Lenders and the Facility A2 Lenders;

7.4.3

the rights of the Facility A1 Lenders and the Facility A2 Lenders will be subject to the
same amendments contemplated by the terms of the Scheme, none of which affect
the relative rights of the Facility A1 Lenders and the Facility A2 Lenders before and
after the Scheme;

Regulation (EU) No 1215/2012 of the European Parliament and of the Council of 12 December 2012 on jurisdiction and
the recognition and enforcement of judgments in civil and commercial matters.
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7.4.4

the SEAG CPU nonetheless recognises on its face the different ranking of the Facility
A1 Lenders and the Facility A2 Lenders as per the payments’ waterfall in clause 2.5
(Application of payments) in the SEAG CPU; and

7.4.5

the SEAG CPU also recognises individual rights of enforcement for Lenders
pursuant to clauses 1.3 (Third party rights) and 15 (Lender’ Rights) and include rights
in respect of payments to be made by the Scheme Company under clause 2.2
(Deferred contingent payment undertaking), subject to the contingencies set out
therein, and the related guarantee and indemnity given by the Scheme Company
under clause 2.3 (Guarantee and indemnity) of the SEAG CPU.

7.5

Having assessed the rights and obligations identified in paragraphs 7.4, and in particular
those matters referenced in paragraphs 7.4.4 and 7.4.5, the Scheme Company deems it
prudent to proceed with two classes. Accordingly, it is proposed that two Scheme Meetings,
one of the Facility A1 Lenders and another of the Facility A2 Lenders, be convened for the
purposes of considering and, if the Scheme Creditors think fit, approving the Scheme.

7.6

For the purposes of determining the appropriate class composition, the Scheme Company
also notes that it does not consider that Scheme Creditors who also hold other interests in
debt issued by other members of the Group should be put into a separate class for the
purpose of voting on the Scheme. The Scheme Company is advised that it should have
regard only to the Scheme Creditor’s respective rights against the Scheme Company as
creditors of the Scheme Company when considering questions of class constitution, not a
Scheme Creditor’s interests as a creditor of other Group companies. To the extent that
material crossholdings exist, those holdings represent differences in interests amongst
Scheme Creditors, not differences in rights of Scheme Creditors against the Scheme
Company.

7.7

The Scheme Company has therefore concluded that the Scheme Creditors fall into two
classes for the purposes of voting on the Scheme at the Scheme Meetings:
7.7.1

the Facility A1 Lenders; and

7.7.2

the Facility A2 Lenders.

7.8

It is not proposed that any other persons who may have claims against, or an interest in, the
Scheme Company will be bound by the Scheme.

7.9

In order for the Scheme to become effective, it must be approved by a majority in number
representing 75 per cent. of each class of Scheme Creditors present and voting either in
person or by proxy at the Scheme Meetings.

8

Court hearings

8.1

The Scheme Company will apply to the Court shortly after the date of this Practice Statement
Letter for a court hearing (the “Convening Hearing”) to consider an order granting the
Scheme Company certain directions in relation to the Scheme, including permission to
convene meetings of the Scheme Creditors for the purpose of considering and, if thought fit,
approving the Scheme pursuant to Part 26 of the Act.

8.2

The Scheme Company’s application at the Convening Hearing will be heard by a High Court
Judge of the Chancery Division, Companies Court of the English High Court at the Rolls
Buildings Courts, 7 Rolls Buildings, Fetter Lane, London EC4A 1NL, or via video link in light
of the COVID-19 pandemic.
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8.3

It is currently anticipated that the Convening Hearing will be heard on 26 November 2020.
Confirmation of the precise time of the Convening Hearing will be sent to you as soon as it
has been finally fixed by the Court. The details of the Convening Hearing and the means to
acquire details to join remotely should be published by the Court on its daily causes list,
which list is published shortly before the day of the Convening Hearing.

8.4

Scheme Creditors have the right to attend via video link and make representations at the
Convening Hearing, although they are not obliged to do so. At the Convening Hearing, the
Scheme Company will also draw to the Court’s attention any issue raised by Scheme
Creditors in response to this Practice Statement Letter.

8.5

This Practice Statement Letter is intended to provide Scheme Creditors with sufficient
information regarding the Scheme so that, should they wish to raise issues that relate to the
jurisdiction of the Court to sanction the Scheme or to raise any other issue in relation to the
constitution of the Scheme Meetings or which might otherwise affect the conduct of such
Scheme Meetings, they may attend and be represented before the Court at the Convening
Hearing. Scheme Creditors are also able to raise other issues at the Convening Hearing.

8.6

Scheme Creditors should be aware that the Court has previously indicated that issues which
may arise as to the constitution of meetings of creditors or which otherwise affect the conduct
of those meetings (“Creditor Issues”) or which affect the jurisdiction of the Court to sanction
a scheme of arrangement should be raised at the Convening Hearing. If Scheme Creditors
do not do so, while such creditors will still be able to appear and raise objections at a later
court hearing to sanction the Scheme, the Court would expect them to show good reason
why they did not previously raise any Creditor Issues or jurisdictional issues in respect of the
proposals for convening of the Scheme Meetings. Scheme Creditors should therefore raise
such issues at the Convening Hearing.

9

The action you should take now

9.1

IMPORTANT: If any Scheme Creditor has comments as to, or disagrees with, the
constitution of the Scheme Meetings which is proposed by the Scheme Company, and the
proposal that the Scheme Creditors should meet as two classes of creditors together at the
Scheme Meetings, or any other issues which they consider should be raised with the Court,
they should in the first instance and as soon as possible contact the Scheme Company’s
solicitors, Linklaters LLP (see contact details in paragraph 11).

9.2

Scheme Creditors should consider taking advice from their professional advisers if they have
any concerns in relation to the matters set out in the preceding paragraph. Any Scheme
Creditor with questions or concerns may also contact Linklaters LLP, legal advisers to the
Scheme Company (see contact details in paragraph 11).

9.3

If the Court orders the Scheme Meetings to be convened at the Convening Hearing, then
the Scheme Creditors will have the opportunity to raise objections at a second and final
Court hearing at which the Court will decide whether to exercise its discretion to sanction
the Scheme (assuming that the Scheme is approved at the Scheme Meetings by the
requisite majorities), which is anticipated will be held on or around 15 December 2020.
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10

Next steps

10.1

Following the Convening Hearing, provided the Court gives its permission to convene the
Scheme Meetings to vote on the Scheme, the Scheme Company will provide Scheme
Creditors with the following:
10.1.1

a copy of the Scheme document;

10.1.2

the Explanatory Statement required to be provided pursuant to section 897 of the
Act (which will include a notice setting out the time, date and venue of the Scheme
Meetings); and

10.1.3

the form of proxy in connection with voting at the Scheme Meetings.

10.2

Assuming that the Court orders that the Scheme Meetings be convened by the Scheme
Company, the proposed date on which the Scheme Meetings will be held is 15 December
2020. The Scheme Company will provide notice to the Scheme Creditors confirming the date
of the Scheme Meetings in due course.

10.3

The board of directors of the Scheme Company (the “Board”) unanimously supports the
proposals set out in this Practice Statement Letter, believing that entry into these
arrangements is in the best interests of the Scheme Company. Accordingly, the Board seeks
your support for the Scheme.

11

Contact details and further information
If you have any questions in relation to this Practice Statement Letter or the Scheme, please
contact the Scheme Company’s legal advisors, Linklaters LLP, using the contact details
below:

Linklaters LLP, as the Scheme Company’s legal advisers
One Silk Street
London
EC2Y 8HQ
Email: james.douglas@Linklaters.com/juliana.leite_de_barros@Linklaters.com
Contact name: James Douglas/Juliana Leite de Barros
Telephone: +44 207 456 2918 (James Douglas)/+44 20 7456 2519 (Juliana Leite de
Barros)
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Schedule 1 – Omnibus Settlement Consent Request

23

OMNIBUS STEINHOFF SETTLEMENT CONSENT REQUEST: PROJECT UNIVERSE
To: Lucid Agency Services Limited, 6th Floor, No 1 Building 1-5 London Wall Buildings, London
Wall, London, United Kingdom, EC2M 5PG, in its capacity as:
(i)

umbrella agent under the Umbrella Agreement (“Umbrella Agent”);

(ii)

agent under the SEAG First Lien Facilities Agreement (“SEAG First Lien Agent”);

(iii)

agent under the SEAG Second Lien Facilities Agreement (“SEAG Second Lien Agent”);

(iv)

agent under the Hemisphere Facility Agreement (“Hemisphere Agent”); and

(v)

agent under the NV/Hemisphere Contingent Payment Undertaking (“Hemi CPU Agent”);

Attention: Transaction Management (deals@lucid-ats.com) / Lucid Middle Office
(middleoffice@lucid-ats.com)
And
To: Lucid Trustee Services Limited, 6th Floor, No 1 Building 1-5 London Wall Buildings, London
Wall, London, United Kingdom, EC2M 5PG, in its capacity as agent under the NV/SEAG Contingent
Payment Undertaking (“SEAG CPU Agent”) and security agent under the SEAG Intercreditor
Agreement;
Attention: Transaction Management (deals@lucid-ats.com) / Lucid Middle Office
(middleoffice@lucid-ats.com)
And
To: Global Loan Agency Services Limited, 45 Ludgate Hill, London EC4M 7JU, in its capacity as:
(i)

agent under the SFHG 21/22 Facilities Agreement (“SFHG 21/22 Agent”);

(ii)

agent under the SFHG 23 Facilities Agreement (“SFHG 23 Agent”);

(iii)

agent under the NV/SFHG 21/22 Contingent Payment Undertaking (“21/22 CPU Agent”);

(iv)

agent under the NV/SFHG 23 Contingent Payment Undertaking (“23 CPU Agent”);

(v)

agent under the SIHPL/SFHG Contingent Payment Undertaking (“SIHPL CPU Agent”);

Attention: Transaction Management Group (tmg@glas.agency & paul.fletcher@glas.agency)
And
To: GLAS Trust Corporation Limited, 45 Ludgate Hill, London EC4M 7JU, in its capacity as
Security Agent under the SFHG 21/22 Facilities Agreement, SFHG 23 Facilities Agreement and the
SFHG Intercreditor Agreement (“SFHG Security Agent”);
Attention: Transaction Management Group (tmg@glas.agency & paul.fletcher@glas.agency)
With Copy to: Those other agents under Steinhoff Finance Documents as set out in Part 1 of
Annex 1.
With Copy to: Intercompany SIHNV Lenders & the Intercompany Group Lenders as set out in
Part 2 of Annex 1.
Date: 9 October 2020
Dear Sir/Madam,

A42001765

1

Omnibus Steinhoff Settlement Consent Request: Project Universe
Responses requested by 30 October 2020

1

We refer to the umbrella agreement dated 12 August 2019 between Steinhoff International
Holdings N.V., the Umbrella Agent and certain other agents (“Umbrella Agreement”) and
each of the other Steinhoff Finance Documents (as defined below).

2

The purpose of this letter is to seek the requisite creditor’s consents under the relevant
Steinhoff Finance Documents to the Steinhoff Group Settlement (as defined below) on the
terms set out in this letter. The Settlement Announcement can be found at
https://www.steinhoffinternational.com/settlement-litigation-claims.php

3

Capitalised terms used in this letter shall have the same meaning given to them in the
Umbrella Agreement unless otherwise defined in this letter. Reference to annexures or
“Paragraphs” are to the annexures to, and paragraphs in, this letter.

4

In this letter:
“amendment” means amendment, waiver, supplement or other modification;
“Consent Effective Time” means the date on which SIHNV confirms in accordance with
Paragraph 70 that it has been notified by the Steinhoff Agents that the requisite consents
required under this letter to approve all the Consent Requests have been obtained;
“Consenting Lender” means any creditor under the Steinhoff Finance Documents that has
provided its consent to the Consent Requests set out in this letter by completing a Settlement
Consent Form;
“Consent Requests” has the meaning given to it in the preamble to Part B (Summary of
Requested Consents) below;
“Disputed Scheme Claims” has the meaning given to it in Paragraph 15 below;
“Disputed Scheme Claim Obligations” means any amount payable in respect of any
Disputed Scheme Claim which is subject to the Steinhoff Group Settlement either (i) as finally
determined by Court proceedings or any binding alternative dispute resolution procedure
(“Adjudicated Claim”); or (ii) any liability agreed pursuant to a settlement approved by
SIHNV (in the case of liabilities of SIHNV) and SIHPL (in the case of liabilities of SIHPL) in
accordance with this letter and, if required pursuant to this letter, as approved by the
Umbrella Agent acting on the instructions of Simple Majority Settlement Creditors;
“Dutch Proceedings” means SoP Proceedings and/or, if enacted, the Dutch procedure wet
homologatie onderhands akkoord;
“Guarantee Commitments” shall have the meaning given to them in clause 10 (Permitted
Settlement) of the Umbrella Agreement together with related definitions which shall continue
to apply where expressly referred to notwithstanding the amendments to clause 10 of the
Umbrella Agreement following the Settlement Effective Date;
“Hemisphere Documents” means the Hemisphere Facility Agreement and the
NV/Hemisphere Contingent Payment Undertaking;
“Implementation Proceedings” means each of and any combination of SoP Proceedings
or, if enacted, the Dutch procedure wet homologatie onderhands akkoord, South African law
section 155 proceedings, English law scheme of arrangement or Part 26A restructuring plan
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proceedings and, in combination with any of those processes, a collective action procedure
and/or private settlement agreements;
“Insolvency Event” means, the commencement of legal proceedings in relation to:
(i)

a Dutch law suspension of payments procedure, a winding-up, liquidation,
dissolution, administration, a South African law business rescue procedure or
scheme of arrangement of SIHNV, SAHPL, SIHL or SIHPL;

(ii)

the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of SIHNV, SAHPL, SIHL or
SIHPL; or

(iii)

enforcement of any security over any assets of SIHNV, SAHPL, SIHL or SIHPL,

or any analogous procedure or step is taken in any jurisdiction, provided that none of the
above shall apply to:
(a)

any winding-up petition which is frivolous or vexatious and is discharged,
stayed or dismissed within 120 days of commencement;

(b)

any action taken by a receiver, by an administrative receiver or to enforce
any Security in respect of any asset or assets having an aggregate value of
less than EUR 100,000,000; or

(c)

any step or procedure contemplated by the Steinhoff Group Settlement
and/or the Implementation Proceedings.

“Interim Effective Time” means the date (if any) notified by SIHNV to the Steinhoff Agents
in accordance with Paragraph 70, such notice only to be given by SIHNV if:
(i)

no less than 80 per cent creditor approval has been received under each of the NV
Contingent Payment Undertakings, NV/Hemisphere Contingent Payment
Undertaking and the SIHPL/SFHG Contingent Payment Undertaking in relation to
each Consent Request requiring this (or, as applicable, a lower) percentage of
approval,

(ii)

no less than 80 per cent creditor approval has been received under each Facility
Agreement (including the Hemisphere Facility Agreement) in relation to each
Consent Request requiring this (or, as applicable, a lower) percentage of approval;
and

(iii)

approval from each Intercompany SIHNV Lender has been received in relation to
the amendments to the Intercompany SIHNV Obligations required pursuant to the
Consent Requests set out in this letter;

“Intercompany Group Lenders” means the creditors in respect of the Intercompany Group
Loans;
“Intercompany Group Loans” means those loans made between members of the Group
(excluding the Intercompany SIHNV Loans) with a final repayment date of 31 December
2021;
“Intercompany SIHNV Lenders” means the creditors in respect of the Intercompany
SIHNV Loans being at the date of this letter those set out in Part 2 of Annex 1 (Intercompany
SIHNV Loans and Intercompany SIHNV Lenders);
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“Intercompany SIHNV Loans” means those loans payable by SIHNV to the Intercompany
SIHNV Lenders and as set out in Part 2 of Annex 1 (Intercompany SIHNV Loans and
Intercompany SIHNV Lenders);
“Intercompany SIHNV Minor Loans” means those Intercompany SIHNV Loans numbered
3 to 6 inclusive as set out in Part 2 of Annex 1 (Intercompany SIHNV Loans and
Intercompany SIHNV Lenders);
“Intercompany SIHNV Obligations” means the amounts owed by SIHNV at any time to the
Intercompany SIHNV Lenders under the Intercompany SIHNV Loans;
“Interim Extension Option” has the meaning given to that term at Paragraph 31;
“Long-Stop Date” means, subject to any extension made in accordance with this letter, 30
September 2021;
“MPCs” has the meaning given to that term in the Settlement Term Sheet;
“New Lender” has the meaning given to it in Paragraph 63;
“Non-Qualifying Claims” shall have the meaning given to that term in the Settlement Term
Sheet;
“Non-Qualifying Claim Obligations” means any amount payable in respect of any NonQualifying Claim which is (i) finally determined by Court proceedings or any binding
alternative dispute resolution procedure (“Adjudicated Claim”); or (ii) any liability agreed
pursuant to a settlement approved by SIHNV (in the case of liabilities of SIHNV) and SIHPL
(in the case of liabilities of SIHPL) and, if required pursuant to this letter, as approved by the
Umbrella Agent acting on the instructions of Simple Majority Settlement Creditors;
“Relevant Intercompany Group Loans” has the meaning given to it in Paragraph 35;
“Reserve Amount” means in respect of any and all Disputed Scheme Claims and NonQualifying Claims (other than Adjudicated Claims), together in total EUR 35m subject to no
single payment being greater than EUR 15m;
“Settlement Announcement” means the proposal made by Steinhoff in its announcement
on 27 July 2020;
“Settlement Consent Form” means the form, or substantially similar form, as set out in
Annex 4;
“Settlement Effective Date” means the date following the Consent Effective Time on which
the Steinhoff Group Settlement comes into full force and effect and as notified by SIHNV to
the Steinhoff Agents;
“Settlement Guarantee Commitments” shall have the meaning given to Guarantee
Commitment under the Umbrella Agreement and, shall for the purpose of this definition,
include the Hemisphere Facility Agreement and the lenders and commitments under the
Hemisphere Facility Agreement in the calculation;
“Settlement Term Sheet” means the settlement term sheet set out at Annex 2 (Settlement
Term Sheet);
“Settlement Term Sheet Permitted Variation” means each of the following:
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(i)

a variation to the methodology applied to settlement of MPCs, provided that the total
consideration to be paid by SIHNV in respect of all MPCs remains capped at EUR
266m;

(ii)

for the purposes of settlement consideration payable in respect of the BVI Claim, a
variation to the deemed price per PPH Share from ZAR 13.5 to not less than ZAR
12.5;

“SIHL Dividend Reserve” means an amount estimated by the board of SIHL to be required
to be paid in the next 24 months in respect of dividends in accordance with the terms of the
SIHL Preference Shares in force at the date of this letter;
“SIHL Preference Shares” means the variable rate, cumulative, non-redeemable, nonparticipating preference shares with a capital value of R1.5 billion issued by Steinhoff
International Holdings Limited (“SIHL”);
“SIHNV Security” has the meaning given to it in Paragraph 37;
“SIHPL Security” has the meaning given to it in Paragraph 28;
“Simple Majority Settlement Creditors” means, at any time, Lenders, including for the
purpose of this definition lenders under the Hemisphere Facility Agreement, who benefit from
NV Contingent Payment Undertakings (including the NV/Hemisphere Contingent Payment
Undertaking) and whose Settlement Guarantee Commitments at that time aggregate more
than 50 per cent of the aggregate Settlement Guarantee Commitments;
“SoP Proceedings” means Dutch law suspension of payments proceedings;
“South African Entities” means Steinhoff Africa Holdings Pty Limited (registration
number:1969/015042/07),
Ainsley
Holdings
Pty
Limited
(registration
number:1964/010191/07) and Steinhoff Investments Holdings Limited (registration number:
1954/001893/06);
“Steinhoff Agents” means Lucid Agency Services Limited, Lucid Trustee Services Limited,
Global Loan Agency Services Limited, and GLAS Trust Corporation Limited in their
capacities as set out above;
“Steinhoff Finance Documents” means:
(i)

the Umbrella Agreement;

(ii)

the NV/SEAG Contingent Payment Undertaking;

(iii)

the NV/SFHG 21/22 Contingent Payment Undertaking;

(iv)

the NV/SFHG 23 Contingent Payment Undertaking;

(v)

the SIHPL/SFHG Contingent Payment Undertaking;

(vi)

the NV/Hemisphere Contingent Payment Undertaking; and

(vii)

each “Finance Document” (other than this letter) under and as defined in:
(a)

the SEAG First Lien Facilities Agreement;

(b)

the SEAG Second Lien Facilities Agreement;

(c)

the SFHG 21/22 Facilities Agreement;

(d)

the SFHG 23 Facilities Agreement; and
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(e)

the Hemisphere Facility Agreement;

“Steinhoff Group Settlement” means a settlement in accordance with the Settlement Term
Sheet and such proposal as may be amended or varied by SIHNV and/or SIHPL in
accordance with this letter prior to the Settlement Effective Date;
“Super Majority Settlement Creditors” means, at any time, Lenders, including for the
purpose of this definition lenders under the Hemisphere Facility Agreement, who benefit from
NV Contingent Payment Undertakings (including the NV/Hemisphere Contingent Payment
Undertaking) and whose Settlement Guarantee Commitments at that time aggregate more
than 80 per cent of the aggregate Settlement Guarantee Commitments;
“Termination Date” means the earliest to occur of:
(i)

the Long-Stop Date, if the Settlement Effective Date has not occurred by that date;

(ii)

the date on which the Umbrella Agent acting on the instructions of the Simple
Majority Settlement Creditors terminates this letter by written notice to SIHNV and
SIHPL if SIHNV or any of its Subsidiaries has failed to comply with any material
requirement under this letter (provided that the Umbrella Agent on receipt of such
instructions shall be under no obligation to determine materiality) and, if capable of
remedy, such failure to comply is not remedied within 15 clear Business Days of the
earlier of (A) the date the defaulting member of the Group is given written notice of
such breach by the Umbrella Agent (acting on the instructions of the Simple Majority
Settlement Creditors) and (B) the date the defaulting member of the Group becomes
aware of such breach (which breach shall be notified to the Umbrella Agent pursuant
to this letter) (the “Grace Period”) (provided that, in the case of (B) above, the
Umbrella Agent (acting on the instructions of the Simple Majority Settlement
Creditors) may only provide written notice to SIHNV to terminate this letter if such
written notice is provided within 15 clear Business Days of the Umbrella Agent
becoming aware of the breach);

(iii)

the date on which an Insolvency Event occurs and the Umbrella Agent acting on the
instructions of the Simple Majority Settlement Creditors gives written notice of
termination of this letter; and

(iv)

an Unsanctioned Scheme Date in accordance with Paragraph 64;

“Transfer Notice” means a notice substantially in the form set out in Annex 3 (Transfer
Notice) from a Consenting Lender and a New Lender to the relevant Steinhoff Agent and
SIHNV; and
“Unsanctioned Scheme Date” has the meaning given to that term in Paragraph 64.

5

This Consent Request is made to the Umbrella Agent and each of the other Steinhoff Agents
at the same time to provide visibility to each of the creditors under the Steinhoff Finance
Documents of the Consent Requests set out in this letter and to have a common consent
process. This letter seeks consents to certain waivers and amendments to the Umbrella
Agreement, the NV Contingent Payment Undertakings, the SIHPL/SFHG Contingent
Payment Undertaking, the Facility Agreements, the NV/Hemisphere Contingent Payment
Undertaking and other Steinhoff Finance Documents to support and approve the Steinhoff
Group Settlement subject to the terms of this letter. This letter also refers to waivers and
amendments proposed to be made to the Hemisphere Facility Agreement. These proposals
remain subject to confirmation from Hemisphere, to be confirmed by delivery of this letter
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executed by Hemisphere and in relation to which each Hemisphere Lender is requested to
respond by no later than 11.59pm (London time) on the date following 10 Business Days
after that confirmation pursuant to Paragraph 68 of this letter.
Part A: Background

6

The background to this request is the settlement proposal announced in the Settlement
Announcement and the terms set out in the Settlement Term Sheet.

7

The existing litigation claims arising from the legacy accounting issues against SIHNV and
SIHPL represent material contingent liabilities for those entities. The possibility of a
settlement of those contingent liabilities which would remove substantially all of those
liabilities from the SIHNV and the SIHPL balance sheets was contemplated under the 2019
financial restructuring with the introduction of the concept of ‘Permitted Settlement’. The
proposed settlement terms set out in the Settlement Term Sheet are the result of many
months of discussions with the various competing claimants. Whilst the range and number
of competing litigation claims, and therefore the implementation of any settlement of them,
reflect a high degree of complexity, the terms of the Steinhoff Group Settlement as they affect
the financial creditors are relatively straightforward.

8

The Settlement Term Sheet represents a realistic basis on which to conclude a settlement
among all stakeholders. The benefits of an overall settlement of the litigation claims for the
financial creditors are significant and are consistent with those contemplated at the time of
the 2019 financial restructuring. A successfully completed settlement will bring finality to the
significant contingent liabilities and related uncertainty to which the Group is currently subject
and will remove the overhang of the legacy events from the Group and the underlying
businesses. These benefits are common to all financial creditors within the Group. A fully
implemented settlement will also provide finality and certainty to the majority of claimants.

9

The Group is continuing to build support following the Settlement Announcement to
implement the settlement. It is SIHNV’s view that obtaining the consent of the Group’s
financial creditors to the proposed settlement as soon as possible will lend important
momentum to efforts to implement the proposed settlement. Accordingly, the Consent
Requests set out in this letter when given by the Group’s financial creditors will be effective
and remain available to the Group to achieve the Settlement Effective Date on the terms
described below.

10

As part of the proposed settlement the Group’s financial creditors are being asked to consent
to an extension of the maturity of SIHNV’s obligations under the contingent payment
obligations and the final repayment dates under the underlying facility agreements (with the
possibility of a further 6 month extension based on a Simple Majority Settlement Creditor
approval threshold). The reasons for the extension include the importance of further
stabilising the Group over an extended period of time. This stability will also provide greater
certainty for the litigation claimants when entering into the settlement arrangements as well
as lending continuing support to the underlying Steinhoff businesses.

11

As part of its planning to implement the proposed settlement, SIHNV also seeks the ability
to obtain consent for an extension based on a lower creditor approval threshold in
circumstances in which SIHNV seeks to implement the settlement through Dutch
Proceedings but needs to establish a going concern basis. In these limited circumstances,
SIHNV seeks consent to request an interim extension to the current maturity dates in
accordance with the Interim Extension Option described below.
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12

Whilst the Group is still building the support necessary to implement the settlement, we
believe that the proposed terms represent a fair balance between the competing stakeholder
interests and the Group wishes to implement the settlement as soon as possible. It is not
expected that there will be material changes to the proposal from that set out in the
Settlement Term Sheet. The regime of Settlement Term Sheet Permitted Variations will
provide some flexibility in trying to resolve specific counterparty issues. The variation to the
term sheet published on 27 July 2020 incorporated in the Settlement Term Sheet attached
to this letter is the intention by SIHPL to pay the settlement consideration in respect of the
“Titan Claims” (as defined in the Settlement Term Sheet) against SIHPL to the respective
Titan entities following approval of the section 155 proceedings notwithstanding any ongoing
ownership disputes in relation to any of those Titan Claims. It is possible that adjustments
will need to be made to achieve a successful settlement prior to launch of the formal
implementation steps or prior to the Settlement Effective Date. Therefore, the Group
proposes a regime under this letter to approve further changes to the settlement terms
following receipt of lender consent.

13

The Group believes that obtaining financial creditor support on the terms set out in this letter
is an important step in concluding a global settlement that will ultimately benefit all financial
creditors and other Group stakeholders and resolve the uncertainties caused by the current
contingent liabilities. We look forward to receiving your consent.

Part B: Summary of Requested Consents
The following consents in this Part B (“Consent Requests”), are being sought in each case subject
to the provisions of Part D (Effectiveness and Termination of Consents) below.
Permitted Settlement

14

Consent is sought under the Umbrella Agreement and all other relevant Steinhoff Finance
Documents that:
(i)

the Steinhoff Group Settlement, including all payments, steps and transactions
contemplated by the Settlement Term Sheet, including those payments described in
Paragraphs 15, 16 and 17, below shall be a “Permitted Settlement”, a “Permitted
Global Settlement”, and a “Permitted SIHPL Settlement” for the purposes of the
Umbrella Agreement and each other Steinhoff Finance Document; and

(ii)

the provisions of clause 10.2 (Conditions to Permitted Settlement) of the Umbrella
Agreement shall not apply to the Steinhoff Group Settlement and the effectiveness
of the Consent Request under this letter; and

(iii)

the Umbrella Agreement will be amended (such amendment agreement to be
entered into by the Umbrella Agent acting on the instructions of the Simple Majority
Settlement Creditors) with effect from the Settlement Effective Date so that:
(a)

the provisions of clauses 10.2 (Conditions to Permitted Settlement) to 10.4
of the Umbrella Agreement shall cease to have effect from the Settlement
Effective Date other than the continuing definitions;

(b)

the provisions of Paragraphs 15, 16 and 17 below shall be set out in a new
clause 10 of the Umbrella Agreement; and

(c)

provisions equivalent to clause 10.5 (Consent Process) and 10.6 (Role of
Umbrella Agent) of the Umbrella Agreement shall be included in the new
clause 10 of the Umbrella Agreement and, for the avoidance of doubt, these
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provisions shall continue in their current form until the new clause 10 is
effective.

15

As set out in the Settlement Term Sheet, not all claims against SIHNV and SIHPL will be
resolved immediately on the Settlement Effective Date. Those continuing claims fall into two
categories: (1) claims that are not subject to the settlement proposal at all and which include
the Non-Qualifying Claims (as described in the Settlement Term Sheet) at SIHPL; and (2)
claims that are subject to the settlement scheme but which are disputed by SIHNV and/or
SIHPL and will continue to be the subject of separate litigation proceedings or dispute
resolution proceedings either agreed as part of the settlement arrangements or agreed
bilaterally between the parties (“Disputed Scheme Claims”). SIHNV and SIHPL will assess
appropriate reserving levels in respect of Disputed Scheme Claims and, where such claims
will (if established) be administered by the Steinhoff Recovery Foundation, such reserves
will either be paid to the Steinhoff Recovery Foundation on the Settlement Effective Date or
paid to it when required by the Steinhoff Recovery Foundation.

16

SIHNV and/or SIHPL (as relevant) will continue the conduct and management of any NonQualifying Claims that remain following the Settlement Effective Date. With effect from the
Settlement Effective Date, it is proposed that Non-Qualifying Claims be subject to a new
permitted settlement regime so that any settlement of a Non Qualifying Claim in excess of
the available Reserve Amount (individually or cumulatively) will require the prior written
approval of the Umbrella Agent acting on the instructions of the Simple Majority Settlement
Creditors. No consent shall be required in respect of payment of any Non-Qualifying Claims
that are Adjudicated Claims (whether paid to the Steinhoff Recovery Foundation or directly
to the claimant) and in relation to SIHNV only, provided that any amount paid is consistent
with the treatment of other equivalent claims under the Steinhoff Group Settlement, as
approved in any Implementation Proceedings. Adjudicated Claims are not subject to the
Reserve Amount.

17

SIHNV and/or SIHPL (as relevant) will continue the conduct and management of any
Disputed Scheme Claims that remain subject to dispute following the Settlement Effective
Date. SIHNV and/or SIHPL will have discretion to settle any amount in respect of Disputed
Scheme Claims, including by way of reserve, to the Steinhoff Recovery Foundation up to the
available Reserve Amount. Following the Settlement Effective Date, settlement by SIHNV
or, as the case may be, by SIHPL of any Disputed Scheme Claims resulting in a payment
greater than the Reserve Amount will require the prior written approval of the Umbrella
Agent, acting on the instructions of the Simple Majority Settlement Creditors. No consent
shall be required in respect of payment of any Disputed Scheme Claims that are Adjudicated
Claims (whether paid to the Steinhoff Recovery Foundation or directly to the claimant)
provided that any such amount is consistent with the treatment of other equivalent claims
under the Steinhoff Group Settlement, as approved in any Implementation Proceedings.
Adjudicated Claims are not subject to the Reserve Amount.

18

The Reserve Amount referred to in Paragraph 16 is the same Reserve Amount referred to
in the Paragraph 17 so that the aggregate amount as at the date of this letter is equal to the
Reserve Amount and any payments under Paragraph 16 or Paragraph 17 will reduce the
total available remaining Reserve Amount. The Reserve Amount maybe varied or amended
with the consent of SIHNV and the Umbrella Agent acting on the instructions of the Simple
Majority Settlement Creditors.

19

Consent is sought that the provisions of clause 6.16 (Permitted SIHPL Settlement) of the
SIHPL/SFHG Contingent Payment Undertaking and clause 5.5 (b) (Restrictions on
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Payments) of the NV/Hemisphere Contingent Payment Undertaking shall not apply to the
Steinhoff Group Settlement and the effectiveness of the Consent Request under this letter
and clause 5.5(b) (Restrictions on Payments) of the NV/Hemisphere Contingent Payment
Undertaking shall cease to have effect from the Settlement Effective Date.
Hemisphere

20

Pursuant to the Settlement Term Sheet, it is proposed that SIHNV will pay the Hemisphere
Agent, for the benefit of the Hemisphere Lenders, EUR 40m (50 per cent cash and 50 per
cent in shares of the listed South African entity, Pepkor Holdings Limited subject to SIHNV’s
option to settle the settlement consideration in a greater proportion, or in the full amount, in
cash) under the NV/Hemisphere Contingent Payment Undertaking and in accordance with
the Settlement Term Sheet, (“Hemisphere Settlement Payment”).

21

Consent is sought for SIHNV to make, or procure, the Hemisphere Settlement Payment be
paid to the Hemisphere Agent for the benefit of the Hemisphere Lenders on or after the
Settlement Effective Date, without requirement for such payment to be paid to the Umbrella
Agent or for any equivalent payment to be made under any other Steinhoff Finance
Document, subject to the following conditions being satisfied prior to, or at the same time as,
any payment of the Hemisphere Settlement Payment:

22

(i)

the accordion facilities under the SFHG 21/22 Facilities Agreement and the SFHG
23 Facilities Agreement are issued to Hemisphere in an aggregate amount of EUR
86m plus accruing interest (projected to be a total of EUR 97,258,620.38 as at 16
October 2020); and

(ii)

the Hemisphere Agent on behalf of the Hemisphere Lenders accedes to the
Umbrella Agreement pursuant to clause 17 of the Umbrella Agreement (subject to
the amendment referred to in Paragraph 22 below) prior to or on the Settlement
Effective Date and prior to the Hemisphere Settlement Payment being made.

Consent is sought for clause 17(c)(i) of the Umbrella Agreement to be amended so that the
Hemisphere Agent may accede to the Umbrella Agreement provided SIHNV and the
Umbrella Agent, acting on the instructions of the Simple Majority Settlement Creditors
(excluding in that calculation for these purposes only, the Hemisphere Lenders’
commitments and total commitments under the Hemisphere Facility Agreement) confirm that
the NV/Hemisphere Contingent Payment Undertaking has been amended to conform to the
NV Contingent Payment Undertakings in a form acceptable to the Umbrella Agent (acting
on the instructions of the Simple Majority Settlement Creditors) and SIHNV.

Governance

23

Consent is sought for the deletion in its entirety of the provisions of clause 9 (Litigation
Working Group) of the Umbrella Agreement with effect from the Settlement Effective Date.
Consent is also sought that there will be no continuing requirements for, and no event of
default will arise in relation to, the existence, function or performance of the LWG under any
Steinhoff Finance Document. Following the Settlement Effective Date, the strategy and
conduct of litigation involving the Group will fall to the Management Board of SIHNV
(supported by any sub-committee appointed for the purpose by the Supervisory Board of
SIHNV) together with the relevant boards of members of the Group.

24

Consent is sought for the addition to the Umbrella Agreement of the following provisions
relating to certain governance arrangements for certain South African entities in the Group:
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(i)

with effect from the Settlement Effective Date, one of either David Pauker or Paul
Copley (both current Supervisory Board members and members of the LWG) will be
appointed by SIHNV as a non-executive director of SIHL (which, following the
appointment, will comprise a total of four non-executive directors and two executive
directors) and one of Paul Copley or David Pauker will be appointed by SIHNV (and
SIHL) as a non-executive director to the board of Steinhoff Africa Holdings
Proprietary Limited (“SAHPL”) (which, following the appointment, will comprise a
total of two executive directors and one non-executive director);

(ii)

provided that the Settlement Effective Date has occurred, with effect from 1 January
2022, SIHNV (and SIHL) will appoint to the board of SAHPL one additional nonexecutive director in place of an existing executive director being either Paul Copley,
David Pauker or, if nominated by the Relevant Creditors - SA Governance (see
below), the “Independent Nominee”;

(iii)

if Paul Copley and David Pauker are for whatever reason not available or cease to
be able to take any initial appointment described in (i) above, the procedure set out
in (iv) below will apply to identify their replacement (“Replacement Nominee”). The
same process will apply to identify the Independent Nominee for the purpose of (ii)
above;

(iv)

a Replacement Nominee or an Independent Nominee will be appointed from a list of
not less than three of eligible candidate nominees approved by “Relevant Creditors
– SA Governance”.

(v)

for the purpose of this Paragraph 24, “Relevant Creditors – SA Governance”
means, (a) until the date on which the intercompany loans between SIHPL (as
lender) and SAHPL and SIHL (each as borrowers) are repaid in full, the four largest
lenders by commitments under the total commitments by aggregate under the SFHG
21/22 Facilities Agreement and the SFHG 23 Facilities Agreement, and (b) once the
SFHG 21/22 Facilities Agreement and the SFHG 23 Facilities Agreement have been
repaid, lenders who benefit from the NV Contingent Payment Undertakings and the
NV/Hemisphere Contingent Payment Undertaking and whose Guarantee
Commitments at that time aggregate more than 50 per cent of the aggregate of the
Guarantee Commitments of all lenders who benefit from the NV Contingent Payment
Undertakings and the NV/Hemisphere Contingent Payment Undertaking;

(vi)

eligibility criteria for a Replacement Nominee or an Independent Nominee will be set
by SIHNV (in accordance with its nomination procedures) in consultation with the
Relevant Creditors – SA Governance; and

(vii)

SIHNV will undertake not to increase the overall number of directors on the SIHL
and SAHPL boards.

25

Any breach of the requirements set out above will be an event of default under each of the
NV Contingent Payment Undertakings.

26

No Steinhoff Agent shall have any obligation to make any determination in relation to or give
any consideration to any matters set out in Paragraph 24 above.

SIHPL/SFHG Contingent Payment Undertaking

27

Consent is sought under the relevant Steinhoff Finance Documents (including the
SIHPL/SFHG Contingent Payment Undertaking) to the amendments proposed to the
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SIHPL/SFHG Contingent Payment Undertaking as set out in the Settlement Term Sheet and
those matters set out in Paragraph 28 below.

28

Consent is sought in relation to the proposed arrangements relating to SIHPL set out in the
Settlement Term Sheet and those matters set out below, including:
(i)

the acquisition by SIHPL of the amount owed by Titan Premier Investments
Proprietary Limited (“Titan”) to Newco 2A pursuant to the agreement dated 21
February 2018 between SFHG and Titan and the addendum to that agreement dated
20 August 2018 and transferred to Newco 2A in August 2019 (“Titan Receivable”);

(ii)

the amendment and restatement of the terms of the Titan Receivable on terms set
out in the Settlement Term Sheet;

(iii)

deferral of the consideration payable by SIHPL to Newco 2A in respect of the
acquisition of the Titan Receivable on the terms set out in the Settlement Term Sheet
(“Newco 2A Loan”);

(iv)

the creation of a loan note owed by SIHPL to SIHNV in an amount of not greater
than EUR 100m on terms consistent with the Settlement Term Sheet (“SIHNV Loan
Note”) and that the existing loan amount payable by SIHPL to SIHNV of ZAR 63m
(circa EUR 3,230,000 @ FX19.46) can be incorporated and restated in the SIHNV
Loan Note;

(v)

the grant of security by SIHPL over all of its assets securing the Newco 2A Loan (first
ranking), the SIHNV Loan Note (second ranking) and the SIHPL/SFHG Contingent
Payment Undertaking (third ranking) (the “SIHPL Security”) and such security to be
effective from the Settlement Effective Date and subject to the permitted payment
regime set out in sub-paragraph (ix) below;

(vi)

the introduction of a quarterly cash sweep undertaking to be given by (1) SAHPL and
SIHL, if and to the extent they have amounts outstanding owing to SIHPL, and (2)
SIHPL, subject to, in the case of SAHPL and SIHL, an aggregate cash balance
minimum across those companies of the equivalent of EUR 50m plus the amount of
the SIHL Dividend Reserve held in the South African Entities for the purpose of
paying down the payables owed by SAHPL and SIHL to SIHPL and, in the case of
SIHPL, a EUR 5m cash balance minimum held by SIHPL for the purpose of paying
down the payables owed by SIHPL in accordance with priority of payments in
respect of the SIHPL Security (the “SA Cash Sweep”);

(vii)

deletion in full of clause 6.9 (SIHPL Cash Pay Outs) of the SIHPL/SFHG Contingent
Payment Undertaking;

(viii)

deletion in full of clause 6.16 (Permitted SIHPL Settlement) of the SIHPL/SFHG
Contingent Payment Undertaking;

(ix)

the addition of provisions for (a) the SIHPL Security to be subject to a permitted
payment regime to allow payments of settlement amounts specified in the Settlement
Term Sheet which are required to be paid on or following the occurrence of the
Settlement Effective Time and in respect of any Disputed Scheme Claim Obligations
and any Non-Qualifying Claim Obligations to be made when due pre enforcement of
SIHPL Security and post enforcement of SIHPL Security for such payments to be
made equally and pro rata with claims under the SIHPL CPU; and (b) the “solvent
burial” of SIHPL including the limited recourse and limitations on the liability of SIHPL
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under the SIHPL/SFHG Contingent Payment Undertaking and the SIHPL Security;
and
(x)

in the course of the winding up of the South African entity Steinhoff @ Work Pty
Limited (“S@W”), S@W will transfer to SAHPL the payable owed to S@W by SIHPL
in the amount ZAR 38m (circa EUR 1,960,000 @FX19.46) under an undocumented
loan account. The loan amount will then be permitted to be paid or otherwise
satisfied by SIHPL pre enforcement of the SIHPL Security and to the extent
outstanding will otherwise be subject to limited recourse terms in favour of SIHPL.

Extension of Maturity Date/Final Repayment Date

29

Consent is sought under the relevant Steinhoff Finance Documents:
(i)

for an extension to the date specified in paragraph (a) of the definition “Maturity Date”
under the NV Contingent Payment Undertakings, the SIHPL/SFHG Contingent
Payment Undertaking and the NV/Hemisphere Contingent Payment Undertaking;
and

(ii)

for an extension to the date specified as the “Termination Date” under each of the
Facility Agreements and the Hemisphere Facility Agreement,

to 30 June 2023, with provision that in each case the “Maturity Date” and the “Termination
Date” may be extended by a further 6 months under each of the Steinhoff Finance
Documents at the request of SIHNV with the approval of the Umbrella Agent acting on the
instructions of the Simple Majority Settlement Creditors (“Term Extension”).

30

The Term Extension will apply to all of the NV Contingent Payment Undertakings, the
SIHPL/SFHG Contingent Payment Undertaking, the NV/Hemisphere Contingent Payment
Undertaking, the Facility Agreements, the Hemisphere Facility Agreement and not less than
all. The Term Extension shall have effect on and from the Settlement Effective Date. The
Term Extension is without prejudice to, and independent from, any future separate extension
request that any borrower or issuer may make under any Facility Agreement and/or the
Hemisphere Facility Agreement.

Interim Extension Option

31

Consent is sought under the relevant Steinhoff Finance Documents:
(i)

for an extension to the date specified in paragraph (a) of the definition “Maturity Date”
under the NV Contingent Payment Undertakings, the SIHPL/SFHG Contingent
Payment Undertaking and the NV/Hemisphere Contingent Payment Undertaking;
and

(ii)

for an extension to the date specified as the “Termination Date” under each of the
Facility Agreements and the Hemisphere Facility Agreement,

for a period of up to 12 months from the existing “Maturity Date” and “Termination Date” at
the request of SIHNV with the approval of the Umbrella Agent acting on the instructions of
the Simple Majority Settlement Creditors (“Interim Extension Option”).

32

The Interim Extension Option may only be requested following the Consent Effective Time,
once only and only in circumstances in which the Interim Extension Option will become
effective only upon SIHNV having commenced Dutch Proceedings for the purpose of
implementing the Steinhoff Group Settlement. The right to exercise the Interim Extension
Option will expire on the Settlement Effective Date.
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33

The Interim Extension Option may only be requested in respect of all of the NV Contingent
Payment Undertakings, the SIHPL/SFHG Contingent Payment Undertaking, the
NV/Hemisphere Contingent Payment Undertaking, the Facility Agreements and the
Hemisphere Facility Agreement, and not less than all. The Interim Extension Option is
without prejudice to, and independent from, any future separate extension request made by
any borrower or issuer under any Facility Agreement and/or the Hemisphere Facility
Agreement.

Extension of Intercompany Group Loans and Intercompany SIHNV Loans and Permitted
Repayment

34

Consent is sought under the relevant Steinhoff Finance Documents for SIHNV to repay (or
satisfy by way of set off or contribution) the Intercompany SIHNV Minor Loans at any time
following the Interim Effective Time.

35

Consent is sought under the relevant Steinhoff Finance Documents for the final repayment
date under each of the Intercompany Group Loans and the Intercompany SIHNV Loans
(other than those loans that are currently “on demand” loans) (together the “Relevant
Intercompany Group Loans”) to be extended to match the Term Extension to 30 June 2023
of the NV Contingent Payment Undertakings, SIHPL/SFHG Contingent Payment
Undertakings, the NV/Hemisphere Contingent Payment Undertaking, the Facility
Agreements and the Hemisphere Facility Agreement, provided that the documentation
governing these Relevant Intercompany Group Loans as so amended shall be provided to
the Umbrella Agent for distribution to the Primary Agents and, if it (i) has not yet acceded to
the Umbrella Agreement pursuant to clause 17 of the Umbrella Agreement and (ii) has
provided an address for delivery, the Hemisphere Agent, prior to the Settlement Effective
Date.

36

In addition, consent is sought so that in the event that the additional 6 months under the
Term Extension and/or the extension of the term under the Interim Extension Option is
approved, the final repayment date of each of the Relevant Intercompany Group Loans shall
be automatically extended to the same date as the date extended pursuant to the Term
Extension or the Interim Extension Option, provided that the documentation governing these
Relevant Intercompany Group Loans shall be provided to the Umbrella Agent for distribution
prior to the Settlement Effective Date to the Primary Agents and, if the Hemisphere Agent
has not yet acceded to the Umbrella Agreement pursuant to clause 17 of the Umbrella
Agreement, the Hemisphere Agent (provided it has provided an address for delivery by the
Umbrella Agent).

Grant of Security by SIHNV in favour of NV Contingent Payment Undertakings and
Intercompany SIHNV Lenders

37

SIHNV will, with effect from the Settlement Effective Date, grant first ranking security to
secure the NV Obligations and the Intercompany SIHNV Obligations that are liabilities of
SIHNV over its shares in SIHL and over any loan payable by SIHL to SIHNV and outstanding
immediately following the Settlement Effective Date on terms reasonably acceptable to the
Umbrella Security Agent (as defined in Paragraph 38 below) acting on instructions of the
Simple Majority Settlement Creditors (the “SIHNV Security”). The SIHNV Security will not
at any time (including post enforcement) prevent payment of, and shall be subject to a
regime of permitted payments to allow, payment of settlement amounts specified in the
Settlement Term Sheet which are required to be paid on or following the occurrence of the
Settlement Effective Time and any Disputed Scheme Claim Obligations or Non-Qualifying
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Claim Obligations (in each case whether to the Steinhoff Recovery Foundation or directly to
the claimant) pre enforcement and post enforcement to permit payment of such obligations
in priority to the NV Obligations and Intercompany Obligations.

38

The security will be granted to either Lucid Trustee Services Limited or GLAS Trust
Corporation Limited as selected by SIHNV (or any alternative agent approved in writing by
the Simple Majority Settlement Creditors) (the “Umbrella Security Agent”) to act as security
agent. The provisions relating to the appointment, conduct and protection of the Umbrella
Security Agent (including those referred to in Paragraph 39 below) will be included in an
amended form of the Umbrella Agreement, such amendment agreement to be entered into
by SIHNV, the Umbrella Agent acting on the instructions of the Simple Majority Settlement
Creditors and the Umbrella Security Agent.

39

In addition, terms relating to the enforcement of security and distribution of proceeds of any
enforcement as between the NV Obligations, the Intercompany SIHNV Obligations and the
permitted payment regime in respect of the Disputed Scheme Claim Obligations and the
Non-Qualifying Claims will also be included in the Umbrella Agreement and shall include
those matters referred to in Paragraph 37. The security related provisions will conform
substantially to the corresponding provisions existing under the current SFHG Intercreditor
Agreement and such amendment agreement will be entered into by SIHNV, the Umbrella
Agent acting on the instructions of the Simple Majority Settlement Creditors and the Umbrella
Security Agent.

40

No security will be granted in circumstances in which the Interim Extension Option is
requested.

Entrenched Provision Thresholds

41

Consent is sought under the relevant Steinhoff Finance Documents:
(i)

to amend the consent threshold in paragraph (a) (Exceptions) of clause 18.2 of the
NV/Hemisphere Contingent Payment Undertaking from “all Lenders” to 80 per cent.;

(ii)

to amend the threshold in paragraph (a) (Exceptions) of clause 19.2 of each NV
Contingent Payment Undertaking from “all Lenders” (in the case of the NV/SEAG
Contingent Payment Undertaking) or “90 per. cent” (in the case of the NV/SFHG
Contingent Payment Undertakings) to 80 per cent. and to amend the threshold in
paragraph (d) of clause 28.2 (Amendments and Waivers: Transaction Security
Documents and SIHNV Umbrella Agreement) of the SEAG Intercreditor Agreement
from “all” of the SIHNV/SEAG CPU Lenders to 80 per cent;

(iii)

to amend the threshold in paragraph (a) (Exceptions) of clause 19.2 of the
SIHPL/SFHG Contingent Payment Undertaking from “90 per cent” to 80 per cent.;
and

(iv)

to amend the threshold in paragraph (a)(ii) (Exceptions) of clause 36.2 of the
Hemisphere Facility Agreement from ““all” the Lenders to 80 per cent.

Related provisions

42

Consent is sought under the relevant Steinhoff Finance Documents to waive and release all
and any breaches of any representation, undertaking or other term, or the occurrence of any
event of default (howsoever described) arising in connection with this letter, the approval of
the Settlement Group Settlement, or the implementation of, or the performance of, the
Steinhoff Group Settlement and/or any Implementation Proceedings.
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Administrative Parties

43

The consent of the Umbrella Agent is required in connection with various amendments
proposed under this letter to be made to the Umbrella Agreement to the extent these impact
the rights and obligations of the Umbrella Agent. In addition, various amendments and
waivers proposed under this letter to be made to the Umbrella Agreement require the
consent of each Primary Agent, each acting on the instruction of the relevant majorities of
the Lenders in respect of whom it was appointed as such.

44

Other than is set out in Paragraph 43 above, no other consent is being sought that relates
to the rights or obligations of any Administrative Party and accordingly no consent is required
of any Administrative Party.

Releases & Waivers

45

Subject to the occurrence of the Settlement Effective Date, each Consenting Lender
irrevocably agrees that it releases and waives:
(i)

any and all actual or potential direct and indirect tort/delictual and other nonContractual Claims they may have against SIHNV, SIHPL or any other member of
the Group in respect of all matters relating (directly or indirectly) to the pre-December
2017 legacy accounting issues;

(ii)

any and all actual or potential claims against directors or officers of any Group entity,
or auditors and/or any external valuation professional and/or any third parties that
undertook a materially similar role on behalf of a Group entity, in respect of all matters
relating (directly or indirectly) to the pre-December 2017 legacy accounting issues
and any requirement that SIHNV or any member of the Group pursue such claims
against those parties; and

(iii)

any and all actual or potential direct or indirect claims against directors, officers of
any member of the Group and any advisers retained by any member of the Group in
relation to post-December 2017 announcements matters save for fraud and gross
misconduct,

provided that the releases and waivers of claims referred to in (i) above shall not extend to
any Lenders who are “Upington Margin Lenders” in respect of any ongoing and disputed
“Upington 1 Claim” “Upington 2 Claim” or the “Upington Lender Claim”, in each case as
defined in the Settlement Term Sheet.

46

Subject to the occurrence of the Settlement Effective Date, each Consenting Lender
irrevocably agrees that it waives any breach of any negative pledge set out in any of the NV
Contingent Payment Undertakings, the SIHPL/SFHG Contingent Payment Undertaking, the
NV/Hemisphere Contingent Payment Undertaking, the Facility Agreements and the
Hemisphere Facility Agreement to the extent necessary to permit the granting of the SIHPL
Security and the SIHNV Security.

Variations to Steinhoff Group Settlement

47

Pre Interim Effective Time: If SIHNV and/or SIHPL agrees to any amendment to any term
or provision of the Settlement Term Sheet prior to the occurrence of the Interim Effective
Time, then this letter shall be re-issued and consents sought on the basis of the Settlement
Term Sheet as so amended provided that any creditor which provided its consent on the
basis of the Settlement Term Sheet prior to any such amendment shall have 10 Business
Days in which to revoke that consent before it is deemed to have been given in relation to
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the Settlement Term Sheet as so amended. This Paragraph 47 shall not apply to any
amendment to the Settlement Term Sheet of a minor, technical or administrative nature (as
determined by SIHNV acting reasonably) or a Settlement Term Sheet Permitted Variation,
each of which shall be permitted to be made without requiring any further consent of the
creditors.

48

Post Interim Effective Time, Pre Settlement Effective Time: Following the Interim
Effective Time and prior to the Settlement Effective Date any amendment to any term or
provision of the Settlement Term Sheet or to the terms of any consent, waiver, release or
support given under this letter that is not minor, technical or administrative in nature (as
determined by SIHNV acting reasonably), shall not be effected or effective unless approved
in writing by the Umbrella Agent acting on the instructions of the Simple Majority Settlement
Creditors, provided that any amendment:
(i)

to extend the date of the Term Extension beyond the dates proposed in Paragraph
29 or the period of the Interim Extension Option beyond the dates proposed in
Paragraph 31 prior to the Settlement Effective Date shall require the consent of
Super Majority Settlement Creditors (and any such extended date shall have effect
to extend the applicable “Maturity Dates”, “Termination Dates” and “Final Repayment
Dates” in all Steinhoff Finance Documents and shall override any consent
requirement in any underlying Steinhoff Finance Document) and the consent of each
of the Intercompany SIHNV Lenders and the Intercompany Group Lenders, provided
that any such extension shall be extended to the same date under each of the
Steinhoff Finance Documents;

(ii)

to reduce the amount of, or change the nature or timing of payment of the
Hemisphere Settlement Payment referred to in Paragraphs 20 and 21 shall require
the consent of the “Majority Lenders” as defined in the NV/Hemisphere Contingent
Payment Undertaking;

(iii)

to the terms of the SIHPL/SFHG Contingent Payment Undertakings set out in
Paragraphs 27 and 28 shall require the approval of the “Majority 21/22 Creditors” as
defined in the SIHPL/SFHG Contingent Payment Undertaking;

(iv)

which imposes materially more onerous obligations or reduces material rights (in
each case as determined by SIHNV acting reasonably) of lenders under any of:
(a)

the SEAG First Lien Facilities Agreement;

(b)

the SEAG Second Lien Facilities Agreement;

(c)

the SFHG 21/22 Facilities Agreement;

(d)

the SFHG 23 Facilities Agreement; or

(e)

the Hemisphere Facility Agreement,

in relation to its or their relative positions under any such agreement, shall not be
effected without the written approval of such affected “Majority Lenders” or “Majority
Creditors” howsoever defined in such agreement;
(v)

that would or could be reasonably expected to have the effect of introducing any
further requirement for any creditor to grant a release or waiver of claims in addition
to those set out in Paragraphs 45 above shall be deemed to be a “material
amendment” for the purpose of this Paragraph 48; and
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(vi)

49

that has the effect of imposing new obligations or affects the rights of any Steinhoff
Agent, shall require the consent of that Steinhoff Agent.

Without limiting Paragraph 48 above and the provisions of the Steinhoff Finance Documents
amendments to the terms of this letter must be approved by the Umbrella Agent (acting on
the instructions of the Simple Majority Settlement Creditors), provided that the Umbrella
Agent shall be deemed to have given its approval if the amendment is of a minor, technical
or administrative nature (as determined by SIHNV acting reasonably).

Approval of Final Form Documentation

50

The final form of the relevant amended Steinhoff Finance Documents incorporating
amendments to reflect the Consent Requests set out above shall be made available to the
creditors via the Steinhoff Agents as soon as possible (the “Relevant Amendments”) and
together with any documentary conditions precedent thereto (which shall include without
limitation receipt of required approvals from the South African Reserve Bank if and to the
extent necessary to facilitate payments required to be made in respect of the Steinhoff Group
Settlement and payments under the Steinhoff Finance Documents following the Settlement
Effective Time, including pursuant to the SA Cash Sweep) shall be subject to the prior
consent of the Umbrella Agent acting on the instruction of the Simple Majority Settlement
Creditors with the exception of:
(i)

Relevant Amendments to and conditions precedent in respect of the SIHPL/SFHG
Contingent Payment Undertaking which shall also require the approval of the SIHPL
CPU Agent acting on the instruction of those creditors whose Facility A1
Commitments under the SFHG 21/22 Facilities Agreement are more than 50 per cent
of the total of the aggregate of the Facility A1 Commitments under SFHG 21/22
Facilities Agreement;

(ii)

Relevant Amendments to the Hemisphere CPU will also require the prior approval of
the Majority Lenders under the Hemisphere Facility (as confirmed by the
Hemisphere Agent); and

(iii)

any Relevant Amendment that has the effect of imposing new obligations or affects
the rights of any Steinhoff Agent which shall also require the approval of that
Steinhoff Agent,

provided that the relevant Consenting Lenders will enter into negotiations in good faith and
act reasonably with a view to providing final sign off on the final forms of the amended
Steinhoff Finance Documents (including any conditions precedent) and the form of
documents contemplated by the Steinhoff Group Settlement which are delivered to them in
a form consistent in all material respects with the transactions required by the Steinhoff
Group Settlement and/or this letter.

51

Following the Consent Effective Time and receipt of the approvals in accordance with
Paragraph 50 above, each Consenting Lender irrevocably authorises the Steinhoff Agents
to enter into the relevant Steinhoff Finance Documents on such Consenting Lender’s behalf
in the form made available in accordance with Paragraph 50 above or otherwise as amended
and varied in accordance with this letter.

Summary of Consent Thresholds

52

Pursuant to the Umbrella Agreement and the other Steinhoff Finance Documents, the
consent sought in Paragraphs 14 to 18 (inclusive) (Permitted Settlement) and the consent
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sought under Paragraph 19 (Permitted Settlement) in relation to clause 6.16 of the
SIHPL/SFHG Contingent Payment Undertaking, requires the consent of:

53

(i)

the Super Majority Guarantee Creditors, being Lenders who benefit from the NV
Contingent Payment Undertakings and whose Guarantee Commitments at that time
aggregate more than 80 per cent of the aggregate of the Guarantee Commitments
of all Lenders who benefit from the NV Contingent Payment Undertakings, each as
defined therein, such consent (if obtained) to be confirmed by the Umbrella Agent;

(ii)

the Settlement Majority 21/22 Creditors being those Creditors whose Facility A1
Commitments aggregate more than 50 per cent of Total Facility A1 Commitments
under the SIHPL/SFHG Contingent Payment Undertaking, each as defined therein,
such consent (if obtained) to be confirmed by the SIHPL CPU Agent; and

(iii)

the “Majority Lenders” being lenders whose Guaranteed Amounts aggregate more
than 66.66 per cent of the Total Guaranteed Amounts under the NV/Hemisphere
Contingent Payment Undertaking, each as defined therein, such consent (if
obtained) to be confirmed by the Hemi CPU Agent.

The consents requested under Paragraphs 22 (Hemisphere), 23 to 26 (Governance), 27 and
28 (SIHPL/SFHG Contingent Payment Undertaking), 34 to 36 (Extension of Intercompany
Group Loans and Intercompany SIHNV Loans and Permitted Repayment), 37 to 40 (Grant
of Security by SIHNV in favour of NV Contingent Payment Undertakings and Intercompany
SIHNV Lenders), 42 (Related provisions), 45 and 46 (Releases and Waivers) and 50 and 51
(Approval of Final Form Documentation) shall require:
(i)

the consent of “Creditors” holding more than 66.66 per cent of “Total Facility A1
Commitments” under the SIHPL/SFHG Contingent Payment Undertaking, as
defined therein, such consent (if obtained) to be confirmed by the SIHPL CPU Agent;

(ii)

for the purposes of Paragraphs 27 and 28, to the extent such arrangements fall within
clause 19.2 of the SIHPL/SFHG Contingent Payment Undertaking, the consent of
“Creditors” holding more than 90 per cent of the “Total Facility A1 Commitments”
under the SIHPL/SFHG Contingent Payment Undertaking, as defined therein, such
consent (if obtained) to be confirmed by the SIHPL CPU Agent;

(iii)

the consent of “Creditors” holding more than 66.66 per cent of “Total Facility A1
Commitments” under the NV/SFHG 21/22 Contingent Payment Undertaking, as
defined therein, such consent (if obtained) to be confirmed by the 21/22 CPU Agent;

(iv)

the consent of “Creditors” holding more than 66.66 per cent of “Total Facility A2
Commitments” under the NV/SFHG 23 Contingent Payment Undertaking as defined
therein, such consent (if obtained) to be confirmed by the 23 CPU Agent;

(v)

the consent of “Lenders” holding more than 66.66 per cent of each of the “Total
Facility A1 Commitments” and the “Total Facility A2 Commitments” under the
NV/SEAG Contingent Payment Undertaking, as defined therein, such consent (if
obtained) to be confirmed by the SEAG CPU Agent;

(vi)

to the extent such arrangements require the consent of lenders under the
NV/Hemisphere Contingent Payment Undertaking, the consent of “Lenders” holding
more than 66.66 per cent of “Facility A Loans” under the NV/Hemisphere Contingent
Payment Undertaking, as defined therein, such consent (if obtained) to be confirmed
by the Hemi CPU Agent;
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54

(vii)

the consent of the lenders holding more than 66.66 per cent of each of the “Total
Commitments” and the “Total Facility A1 Commitments” under the SFHG 21/22
Facilities Agreement, such consent (if obtained) to be confirmed by the SFHG 21/22
Agent;

(viii)

the consent of the lenders holding more than 66.66 per cent of each of the “Total
Commitments” and the “Total Facility A2 Commitments” under the SFHG 23 Facilities
Agreement, such consent (if obtained) to be confirmed by the SFHG 23 Agent;

(ix)

the consent of the lenders holding more than 66.66 per cent of “Total Commitments”
under each of the SEAG Credit Agreements, such consent (if obtained) to be
confirmed by the SEAG First Lien Agent and the SEAG Second Lien Agent
(respectively); and

(x)

the consent of the lenders holding more than 66.66 per cent of “Total Commitments”
under the Hemisphere Facility Agreement, such consent (if obtained) to be confirmed
by the Hemisphere Agent.

The consents requested under Paragraph 19 (Permitted Settlement) in relation to clause
5.5(b) of the NV/Hemisphere Contingent Payment Undertaking, Paragraphs 21
(Hemisphere), 29 and 30 (Extension of Maturity Date/Final Repayment Date), Paragraphs
31 to 33 (Interim Extension Option) and the under Paragraph 41 (CPU Entrenched Provision
Thresholds) require:
(i)

the consent of “Creditors” holding more than 90 per cent of “Total Facility A1
Commitments” under the SIHPL/SFHG Contingent Payment Undertaking, as
defined therein, such consent (if obtained) to be confirmed by the SIHPL CPU Agent;

(ii)

the consent of “Creditors” holding more than 90 per cent of “Total Facility A1
Commitments” under the NV/SFHG 21/22 Contingent Payment Undertaking, as
defined therein, such consent (if obtained) to be confirmed by the 21/22 CPU Agent;

(iii)

the consent of “Creditors” holding more than 90 per cent of “Total Facility A2
Commitments” under the NV/SFHG 23 Contingent Payment Undertaking as defined
therein, such consent (if obtained) to be confirmed by the 23 CPU Agent;

(iv)

the consent of “Lenders” holding 100 per cent of “Total Facility A1 Commitments and
Total Facility A2 Commitments” under the NV/SEAG Contingent Payment
Undertaking, as defined therein, such consent (if obtained) to be confirmed by the
SEAG CPU Agent;

(v)

the consent of “Lenders” holding 100 per cent of “Facility A Loans” under the
NV/Hemisphere Contingent Payment Undertaking, as defined therein, such consent
(if obtained) to be confirmed by the Hemi CPU Agent;

(vi)

the consent of the “Lenders” holding more than 80 per cent of “Total Commitments”
under the SFHG 21/22 Facilities Agreement as defined therein, such consent (if
obtained) to be confirmed by the SFHG 21/22 Agent;

(vii)

the consent of “Lenders” holding more than 80 per cent of “Total Commitments”
under the SFHG 23 Facilities Agreement as defined therein, such consent (if
obtained) to be confirmed by the SFHG 23 Agent;

(viii)

the consent of “Lenders” holding more than 66.66 per cent the “Commitments” under
each of the “First Lien Facilities” and the “Super Senior Facilities” under and as
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defined in the SFHG Intercreditor Agreement, such consent (if obtained) to be
confirmed by the SFHG Security Agent;
(ix)

the consent of “Lenders” holding more than 80 per cent of “Total Commitments”
under each of the SEAG Credit Agreements as defined therein, such consent (if
obtained) to be confirmed by the SEAG First Lien Agent and the SEAG Second Lien
Agent (respectively);

(x)

the consent of “Lenders” holding more than 66.66 per cent the “Commitments” under
each of the “First Lien Facility”, “Second Lien Facility” and “Super Senior Facility”
under and as defined in the SEAG Intercreditor Agreement, such consent (if
obtained) to be confirmed by the SEAG First Lien Agent and the SEAG Second Lien
Agent (respectively); and

(xi)

the consent of “Lenders” holding 100 per cent of “Total Commitments” under the
Hemisphere Facility Agreement as defined therein, such consent (if obtained) to be
confirmed by the Hemisphere Agent.

Part C: Support for and during implementation

55

Each Consenting Lender agrees that it will support the Steinhoff Group Settlement and the
Implementation Proceedings, and that such support will include, but will not be limited to:
(i)

providing reasonable assistance to the SIHNV and each member of the Group in
relation to the Steinhoff Group Settlement and the Implementation Proceedings;

(ii)

unless otherwise agreed by SIHNV and SIHPL, suspending or staying any and all
existing legal proceedings that have been instituted by it against any member of the
Group, and, save for enforcement of rights under this letter , refraining from instituting
any further legal proceedings against any member of the Group;

(iii)

attending, either in person or by authorised proxy, all meetings convened in
connection with the Implementation Proceedings that are relevant to it;

(iv)

voting and exercising any powers or rights available to it (or authorising a party to do
so on its behalf) irrevocably and unconditionally in favour of:

(v)

(a)

any proposals, arrangements or composition plan consistent with the
Steinhoff Group Settlement put forward by SIHNV, SIHPL or any member of
the Group, or any of them in the relevant Implementation Proceedings; and

(b)

any amendment, waiver, consent or other proposal that SIHNV and any
member of the Group considers necessary to implement, or complete any
step, in relation to the Steinhoff Group Settlement, provided that it is
consistent with the terms of this letter and if it is an amendment to, or a
consent that has the effect of changing, any term of this letter or the terms or
provisions of the Steinhoff Group Settlement it is made in accordance with
this letter;

refraining from, and procuring that each of its affiliates refrain from, taking,
encouraging, assisting, supporting or consenting to (or procuring that any other
person takes, encourages, assists, supports or consents to) any action that would,
or may reasonably be expected to:
(a)

breach or be inconsistent with the Steinhoff Group Settlement; or
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(b)

unless otherwise agreed by SIHNV and SIHPL, delay, impede or prevent the
implementation or consummation of the Steinhoff Group Settlement;

(vi)

promptly upon written request by SIHNV and/or SIHPL, supplying SIHNV, SIHPL or
any member of the Group and/or the administrator with copies of all documents and
other evidence that SIHNV, SIHPL or any other member of the Group or an
administrator, meeting Chairperson or the Steinhoff Recovery Foundation or its
agents, may reasonably request in connection with the Steinhoff Group Settlement
or the Implementation Proceedings;

(vii)

instruct the Steinhoff Agents to enter into all documents and take all steps in
connection with the Steinhoff Group Settlement; and

(viii)

unless otherwise agreed by SIHNV and SIHPL, promptly upon written request:
(a)

preparing, executing and filing (or instructing its advisers to prepare, execute
and file) any document;

(a)

making (or instructing its advisers to make) any application for or in support
of any order or direction;

(b)

giving (or instructing its advisers to give) any notice; and

(c)

taking any other action,

that SIHNV or SIHPL or any member of the Group considers necessary or desirable in
connection with the Steinhoff Group Settlement or the Implementation Proceedings.

56

From the Interim Effective Time, SIHNV and SIHPL shall provide to the Umbrella Agent for
circulation to the Primary Agents updates on the progress of implementation of the Steinhoff
Group Settlement no less frequently than once a month and shall promptly inform the
Umbrella Agent in writing on becoming aware of any material breach by it or any member of
the Group of this letter.

57

From the Interim Effective Time, in the event that SIHNV commences Dutch Proceedings
and:
(i)

the composition plan (“akkoord”) offered by SIHNV in the SoP Proceedings (the
“Composition Plan”) is not approved (“aangenomen”) at the voting hearing as
referred to in section 255(1)(2o) of the Dutch Bankruptcy Act (Faillissementswet) (the
“DBA”);

(ii)

the Dutch court does not order a confirmation hearing (“homologatiezitting”); or

(iii)

the Dutch court refuses to confirm (“homologeren”) the Composition Plan,

and/or the equivalent, as applicable, in relation to, if enacted, the Dutch procedure wet
homologatie onderhands akkoord, each Consenting Lender will, in its capacity as a creditor
of SIHNV, assist and support any request by SIHNV to the Dutch court to terminate the Dutch
Proceedings without a subsequent conversion of the Dutch Proceedings into bankruptcy
proceedings (“faillissement”) and to support and facilitate SIHNV emerging from the Dutch
Proceedings as a going concern, including any request by SIHNV pursuant to section 247
of the DBA to withdraw the SoP Proceedings on the ground that the financial condition of
SIHNV enables it to resume its payments (“toestand des boedels SIHNV weer in staat stelt
zijn betalingen te hervatten”), or the equivalent, as applicable, in relation to, if enacted, the
Dutch procedure wet homologatie onderhands akkoord.
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58

Nothing in this letter shall:
(i)

require any Consenting Lender to make any additional equity or debt financing
available to SIHNV or any of its Subsidiaries, except as expressly contemplated by
this letter; or

(i)

prevent or otherwise restrict any Consenting Lender from providing to SIHNV or any
of its Subsidiaries debt financing, equity capital, discretionary money management,
corporate finance, investment banking, investment advisory, private management,
risk management activities or other services in the ordinary course which are
independent from the transactions contemplated by this letter.

Part D: Effectiveness and Termination of Consents

59

The approval of the Interim Extension Option in accordance with this letter will be irrevocable
and effective from the Consent Effective Time provided that if the Interim Extension Option
has not been exercised before the Termination Date, the Interim Extension Option shall
expire and shall not be capable of being exercised.

60

The provisions of Part C (Support for and during implementation) will be irrevocable and
effective as between SIHNV and each Consenting Lender from the date each Consenting
Lender gives its consent by delivery of a Consenting Lender’s Settlement Consent Form,
until the Termination Date.

61

The Consent Requests are a single, non-divisible package and are not capable of separate
or individual approval.

62

An approval given by a Consenting Lender under one Steinhoff Finance Document will be
treated as an approval of the Consent Requests under all other Steinhoff Finance
Documents to which it is a party.

63

Until the earlier of three Business Days following the Settlement Effective Date and the
Termination Date, each Consenting Lender agrees not to transfer, assign or sub-participate
any of its Commitments under and as defined in each Facility Agreement or the Hemisphere
Facility Agreement to, or in favour of, any person (such transferee, a “New Lender”):
(i)

except as permitted under the relevant Steinhoff Finance Documents; and

(ii)

unless and until that Consenting Lender delivers to the relevant Steinhoff Agent and
SIHNV a duly completed and irrevocable Transfer Notice,

provided that no Transfer Notice shall be required where the New Lender is also a
Consenting Lender in which case such transferred Commitments will be automatically
covered by and subject to the terms of this letter applicable to a Consenting Lender.

64

Following the Interim Effective Time, the consent(s) then obtained under the Consent
Requests will be effective, irrevocable and remain available to the Group pending successful
completion of any necessary English law scheme of arrangement or Part 26A restructuring
plan to give effect to the Consent Requests in relation to that other Steinhoff Finance
Document (“Proposed Scheme”). This letter, including the consents and undertakings
contained herein, shall lapse and have no further effect from the date of a termination notice
issued by the Umbrella Agent acting on the instructions of the Simple Majority Settlement
Creditors following: (i) the date on which the requisite majorities do not approve the
Proposed Scheme at any scheme meeting(s); or (ii) the date on which the Court fails to
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sanction the Proposed Scheme at any sanction hearing, taking into account and following
any appeal process and in each case (the “Unsanctioned Scheme Date”).

65

The approval by each Consenting Lender to the Consent Requests will remain fully effective
and irrevocable from the Consent Effective Time until the Termination Date. The consents
given by a Consenting Lender pursuant to this letter will terminate with immediate effect on
the Termination Date.

66

If the Consent Effective Time has occurred but the Settlement Effective Date has not
occurred by the Long-Stop Date then the Long-Stop Date may be extended by written
agreement between SIHNV and the Umbrella Agent acting on the instructions of the Simple
Majority Settlement Creditors, provided that the Long-Stop Date shall not be extended
beyond 31 December 2021 without the prior written consent of the Umbrella Agent acting on
the instructions of the Super Majority Settlement Creditors.

Part E: Consent Process & Timetable

67

We kindly request that you seek the requisite creditor approval under the Steinhoff Finance
Documents to the Consent Requests.

68

Each creditor is requested to respond by 11.59 pm (London time) on 30 October 2020
confirming its decision in respect of the Consent Requests by completing the consent form
set out in Annex 4 (Settlement Consent Form) and sending it by email to all of the following
relevant email addresses:
(i)

Lucid Agency Services Limited and Lucid Trustees Services Limited to deals@lucidats.com with a copy to middleoffice@lucid-ats.com;

(ii)

Global Loan Agency Services Limited and GLAS Trust Corporation Limited to
tmg@glas.agency; and

(iii)

SIHNV at lenders@steinhoff.co.za.

69

The “snooze” provisions under each of the NV Contingent Payment Undertakings (15
Business Days), the SIHPL/SFHG Contingent Payment Undertaking (15 Business Days),
the NV/Hemisphere Contingent Payment Undertaking (10 Business Days), the Facility
Agreements (15 Business Days), the Hemisphere Facility Agreement (10 Business Days),
the SFHG Intercreditor Agreement (15 Business Days) and the SEAG Intercreditor
Agreement (15 Business Days) shall apply to this consent request.

70

Each relevant Steinhoff Agent shall as soon as reasonably practicable:
(i)

notify SIHNV upon receipt of approval of each Consent Request;

(ii)

notify SIHNV upon receipt of the approval percentages in relation to each Consent
Request referred to in the definition of “Interim Effective Time”; and

(iii)

upon request from SIHNV, provide written confirmation to SIHNV of the approvals
received in relation to each Consent Request,

and SIHNV will notify each Steinhoff Agent:
(i)

that the Interim Effective Time as occurred; and

(ii)

that the Consent Effective Time has occurred,
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as soon as reasonably practicable following confirmations from the Steinhoff Agents that the
Consent Requests have received the required approvals as set out in this letter.

71

Subject to any confidentiality and legal privilege constraints, SIHNV will respond promptly in
writing, and in any event within five Business Days, to any request for further information in
respect of the Consent Requests reasonably requested by any creditor through the Steinhoff
Agents. SIHNV shall also arrange creditor briefing calls in relation to the Consent Requests.
Details of creditor briefing calls will be sent by SIHNV to the Primary Agents for distribution
to the creditors.

72

On providing its approval, each Consenting Lender consents to the disclosure of its approval
and its commitments under Steinhoff Finance Documents to the other Steinhoff Agents,
SIHNV and SIHPL. Each Consenting Lender also agrees that any Steinhoff Agent may
disclose to SIHNV the names of each Consenting Lender. SIHNV and SIHPL will also be
able to disclose the names of creditors and consent approval levels (but not individual
creditor holdings) publicly and in any Implementation Proceedings.

Part F: Miscellaneous

73

Except as expressly set out in this letter, the Steinhoff Finance Documents shall remain in
full force and effect and nothing in this letter shall constitute or be construed as a waiver,
consent or compromise of, or amendment to, any other term or condition of, or any right or
remedy of any creditor and / or Agent under, the Steinhoff Finance Documents, nor otherwise
prejudice any right or remedy of any creditor and / or Agent under any Steinhoff Finance
Document and all such rights and remedies are fully reserved in respect of Group entities
and each person referenced in or contemplated by the Settlement Term Sheet.

74

Each Consenting Lender agrees and acknowledges that clauses 10.5 (Consent Process)
and 10.6 (Role of Umbrella Agent) of the Umbrella Agreement shall apply in relation to this
letter and any calculation of any threshold or any determination of whether the consent or
approval of the Simple Majority Settlement Creditors or the Super Majority Settlement
Creditors has been obtained.

75

Each Consenting Lender which is a “Lender” under and as defined in the Hemisphere Facility
Agreement authorises the Hemisphere Agent and the Hemi CPU Agent to provide to the
Umbrella Agent all information requested by the Umbrella Agent in connection with any such
calculation or determination as referred to in the above paragraph .

76

Each Consenting Lender which is a “Lender” under and as defined in the Hemisphere Facility
Agreement confirms that, for the purposes of this letter and all matters relating to this letter,
including without limitation (i) any calculation of any threshold or any determination of
whether the consent or approval of the Simple Majority Settlement Creditors or the Super
Majority Settlement Creditors has been obtained and/or (ii) any documentation entered into
by the Umbrella Agent in accordance with this letter, the Umbrella Agent shall be entitled to
rely on and shall have the protection of clause 11 (Appointment of Umbrella Agent) of the
Umbrella Agreement as if the Hemi CPU Agent were a party to the Umbrella Agreement.

77

For the purposes of the definition of “Agreed Form” in the NV/SEAG Contingent Payment
Undertaking and, to the extent applicable, clause 38.5(b) (Other exceptions) of each SEAG
Credit Agreement, SIHNV confirms its consent and agreement to the Consent Requests.

78

This letter shall be a “Finance Document” for the purposes of the Steinhoff Finance
Documents with effect from the date of receipt of a copy of this letter signed by the Agent.
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79

This 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 letter.

80

The provisions of clauses 13 (Notices) (to the extent applicable), 18 (Miscellaneous) and 20
(Enforcement) of the Umbrella Agreement apply to this letter, including the Settlement
Consent Form, as though they were set out in full in this letter except that references to “the
Agreement” are to be construed as references to this letter.

81

This letter and any non-contractual obligations arising out of or in connection with it are
governed by English law.
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Annex 1
Part 1: Other Agents under the Steinhoff Finance Documents

1

2

3

Lucid Agency Services Limited, 6th Floor, No 1 Building 1-5 London Wall Buildings,
London Wall, London, United Kingdom, EC2M 5PG, (Attention: Transaction Management
(deals@lucid-ats.com)/middleoffice@lucid-ats.com), in its capacity as described as:
(a)

senior agent under the Hemisphere Intercreditor Agreement (as defined below);

(b)

SIHNV umbrella agent under the SEAG Intercreditor Agreement;

(c)

first lien agent under the SEAG Intercreditor Agreement;

(d)

second lien agent under the SEAG Intercreditor Agreement;

(e)

SIHNV umbrella agent under the SFHG Intercreditor Agreement;

(f)

SEAG first lien agent under the NV/SEAG Contingent Payment Undertaking;

(g)

SEAG second lien agent under the NV/SEAG Contingent Payment Undertaking.

Lucid Trustee Services Limited, 6th Floor, No 1 Building 1-5 London Wall Buildings,
London Wall, London, United Kingdom, EC2M 5PG, (Attention: Transaction Management
(deals@lucid-ats.com)/middleoffice@lucid-ats.com), in its capacity as described as:
(a)

security agent under the SEAG First Lien Facilities Agreement and SEAG Second
Lien Facilities Agreement (“SEAG Security Agent”);

(b)

security agent under the Hemisphere Facility Agreement; and

(c)

security agent under the Hemisphere Intercreditor Agreement.

Global Loan Agency Services Limited, 45 Ludgate Hill, London EC4M 7JU, (Attention:
Transaction Management Group (tmg@glas.agency) in its capacity as described as:
(a)

Luxfinco 1 21/22 agent under the SFHG Intercreditor Agreement;

(b)

Luxfinco 2 23 agent under the SFHG Intercreditor Agreement.
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Part 2: (Intercompany SIHNV Loans and Intercompany SIHNV Lenders)

1

The intercompany loan between SIHNV as borrower and Steinhoff Africa Holdings
Proprietary Limited as lender dated 12 August 2019 in the amount ZAR 4,320,689,089.

2

The intercompany loan between SIHNV as borrower and Steenbok Newco 2A Limited as
lender dated 12 August 2019 in the amount EUR 675,884,815.

3

The intercompany loan between SIHNV as borrower and Steenbok Lux Finco 1 S.á.r.l. as
lender dated 28 December 2018 in the amount EUR 12,000.

4

Undocumented intercompany loan between SIHNV as borrower and Steinhoff
International Share Trust as lender in the amount ZAR 2,750,205.

5

Undocumented intercompany loan between SIHNV as borrower and Steinhoff US
Holdings II, LLC (formerly Sherwood Acquisitions Holdings LLC) as lender in the amount
USD 13,388.

6

Undocumented intercompany loan between SIHNV as borrower and Steinhoff UK Group
Services Limited as lender in the amount £100.

Notes:
(1) All amounts as at 17 September 2020;
(2) Loans (3) to (6) inclusive above being the “Intercompany SIHNV Minor Loans”.
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Annex 2
(Settlement Term Sheet)
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STEINHOFF SETTLEMENT TERM SHEET
(October 2020)
Item

Terms

Steinhoff Overview
Settlement

Steinhoff International Holdings N.V. (“SIHNV”) and the former holding company Steinhoff International Holdings Proprietary Limited
(“SIHPL”) are the subject of various claims and legal proceedings in the Netherlands, Germany and South Africa.
This term sheet sets out the terms of settlement being proposed by SIHNV (in Part 1) and SIHPL (in Part 2).
The objective of the proposed global settlement is to settle all or substantially all of the claims so as to provide finality for the SIHNV
and SIHPL, and each other member of the Steinhoff group of companies (together “Steinhoff” or the “Group”) in relation to the
claims on terms acceptable to SIHNV, SIHPL and the large majority of the claimants.
The terms proposed in this term sheet are made on the basis of there being no admission of liability or wrongdoing on
the part of SIHNV, SIHPL or any other Group entity. This term sheet does not constitute an offer capable of acceptance.
The settlement terms capable of acceptance will be subject to further settlement documentation to be provided by SIHNV
and/or SIHPL. Therefore, these settlement terms are subject to contract and final approvals.
In broad terms, the claims instituted in legal proceedings against SIHNV and SIHPL fall into three categories:
1. market purchase claims (“MPCs”) in respect of shares and securities acquired on markets;
2. contractual claims (“Contractual Claims”) by those claimants who, in accordance with the terms of contractual arrangements
involving Steinhoff, sold businesses, shares or otherwise received consideration directly from Steinhoff by way of issuance, or
transfer, of Steinhoff shares; and
3. other claims that are neither MPCs nor Contractual Claims against SIHNV or SIHPL (“Non-Qualifying Claims”).
It is proposed that all MPCs are settled by consideration provided by SIHNV irrespective of whether the MPC is against SIHNV or
SIHPL. The substantive terms of the MPCs settlement are therefore set out in Part 1.
Any settlement consideration paid or delivered by SIHNV or SIHPL will be in full and final settlement of any and all MPCs or
Contractual Claims of the claimant or counterparty against any member of the Group (unless otherwise specified).

1

2

Part 1 – SIHNV: Summary of Proposed Settlement and Distribution Plan
(“SIHNV Summary”)
Item

Terms

SIHNV Settlement
Overview

The SIHNV settlement proposal includes the claimants set out below being those with MPCs and Contractual Claims, financial
creditors of SIHNV and intra group creditors.
SIHNV will settle both agreed and accepted MPC claims against itself and MPC claims against SIHPL. The terms of the MPC
settlement are summarised below. As part of the settlement arrangements and in consideration of SIHNV settling the SIHPL MPC
claims, SIHPL will issue a loan note in favour of SIHNV as described below.
SIHNV will also settle agreed and accepted contractual or delictual damages claims against it at the same recovery rate as for the
MPC claims and minimum nominal amounts specified below may be adjusted accordingly. Both eligible MPC claimants and eligible
SIHNV Contractual Claimants will be offered settlement consideration in the form of 50 per cent cash and 50 per cent in the shares
of the South African listed entity Pepkor Holdings Limited (“PPH”), subject in all cases to SIHNV’s option to settle the settlement
consideration in a greater proportion, or in the full amount, in cash.
As described further below, SIHNV’s financial creditors will be asked to consent to the proposed settlement, including the
Hemisphere payment described below, as a permitted settlement under the SIHNV Umbrella Agreement, to provide certain releases
and waivers, and to extend the maturity or final repayment dates of the current SIHNV CPU Claims (defined below) and under the
Underlying Finance Documents (defined below).
Note: estimated nominal settlement amounts referred to in this Settlement Term Sheet are rounded to the nearest million.

SIHNV Settlement
Participants

(1)

SIHNV, together with its subsidiaries (the “Steinhoff Group”);

(2)

claimants with a valid MPC against SIHNV or SIHPL (“MPC Claimants”);

(3)

Lancaster 101 (RF) (Proprietary) Limited (“Lancaster 101”), Lancaster 102 (Proprietary) Limited (“Lancaster 102”),
Lancaster Group (Proprietary) Limited, the Lancaster Non-Profit Company, and the Public Investment Corporation (“PIC”)
on behalf of the Government Employees Pension Fund (“GEPF”) and any other parties that may be entitled to bring claims
on their behalf or in their place (including by way of security rights) (together the “Lancaster Related Parties”);

(4)

Upington Investment Holdings B.V. (or any legal successor thereof) and any other parties that may be entitled to bring claims
on its behalf or in its place (including by way of security rights) (“Upington”), Thibault Square Financial Services (Proprietary)
Limited (“Thibault”) and Titan Premier Investment Proprietary Limited (“Titan”);
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Item

Terms
(5)

AJVH Holdings (Proprietary) Limited, Full Team Sure Trade (Proprietary) Limited, Aquilam Holdings (Proprietary) Limited,
Libel Decimus (Proprietary) Limited, Xanado Trade and Invest 327 (Proprietary) Limited (together the “Tekkie Town
Claimants”);

(6)

the financial creditors of SIHNV pursuant to the 21/22 CPU, 23 CPU, SEAG CPU and Hemisphere CPU, each as defined
below (the “SIHNV CPU Creditors”); and

(7)

Steinhoff Africa Holdings (Proprietary) Limited (“SAHPL”), Steenbok Newco 2A Limited (“Newco 2A”), Steenbok Lux Finco
1 S.à r.l. and Steinhoff International Share Trust and Steinhoff Acquisition Holdings, being the intra-group intercompany
claimants which are creditors of SIHNV (together the “IGCs”),

each a “Participant” and together the “Participants”.
The Tekkie Town Claimants, Lancaster 101, the PIC, on behalf of the GEPF and Titan, standing in the place of Upington, are together
the “SIHNV Contractual Claimants”.
For the purposes of this SIHNV Summary, “SIHNV CPU Claims” means claims of a financial creditor against SIHNV arising under,
pursuant to or in relation to the 21/22 CPU, 23 CPU, SEAG CPU and the Hemisphere CPU (together, the “SIHNV CPUs”) or any of
the “Finance Documents” as that term is respectively defined in each of the 21/22 CPU, 23 CPU, SEAG CPU and the Hemisphere
CPU.
Reference to “Settlement Effective Date” is to the date on which the settlement becomes effective in accordance with its terms.
MPC Settlement



The total settlement consideration to be paid by SIHNV in respect of all MPCs is capped at EUR 266m.



The total settlement consideration will be paid 50 per cent in cash and 50 per cent in shares currently held by the Steinhoff
Group in PPH, subject to SIHNV’s right, at its option, to settle the settlement consideration in a greater proportion, or the full
amount, in cash. The settlement consideration payable in PPH shares shall be settled at a deemed price per share of ZAR
15. MPC claimants will not be subject to any lock up agreement or terms in respect of those PPH shares leaving those
claimants free to sell (or to hold) PPH shares following Settlement Effective Date.



A claimant is deemed to have a valid MPC if they have a claim against SIHNV or SIHPL in relation to the events that are
alleged to have occurred in relation to alleged mismanagement, accounting irregularities, market manipulation,
misstatements, misrepresentation of and otherwise misleading annual accounts and other financial reporting, including in
prospectuses published by and/or other public statements made by Steinhoff Group companies together with allegations of
improper fulfilment of duties and statutory obligations by any managing or supervisory director, officer and/or employee of

4

Item

Terms
the Steinhoff Group arising as a result of purchasing or acquiring either SIHPL or SIHNV securities and shares (excluding
Contractual Claims against the Steinhoff Group and claims of certain excluded shareholders, such as former directors and
officers):





prior to 6 December 2015 (c.o.b) (in the case of SIHPL) or prior to the c.o.b. on 5 December 2017 (in the case of
SIHNV); and



continued to hold SIHNV shares at the c.o.b. on 5 December 2017, including in the event such shares had not yet
been delivered to the purchaser’s securities account by 5 December 2017 c.o.b..

The MPCs are valued according to a methodology based on the extent to which the relevant Steinhoff shares were inflated
in the period from 1 March 2009, which is calculated by reference to the share price decline as a result of announcements
in the first week of December 2017 (the “Inflation Methodology”). The calculation is in essence as follows:


the total amount of each MPC claimant’s overpayments during the relevant period due to inflation in the price of the
SIHPL or SIHNV shares on the date of each purchase thereof, less



the total amount of each MPC claimant’s overcompensation during the relevant period due to inflation in the price of
the SIHPL or SIHNV shares on the date of any and each sale thereof.



For the purposes of the settlement of MPCs, shareholders who purchased SIHPL shares prior to 1 March 2009 and continued
to hold equivalent SIHNV shares at the c.o.b. on 5 December 2017 have been allocated a claim of EUR 0.01 per share.



The settlement of the MPCs and the Inflation Methodology and the treatment of any unclaimed portion of total MPC
settlement consideration will be more fully described in the SIHNV settlement documentation and the SRF and claims
administration settlement conditions.



In addition, in order to facilitate recoveries to MPC Claimants, the Group is considering making available an additional
amount of up to EUR 30m to pay in respect of certain fees, costs and work undertaken by representatives of the “Active
Claimant Groups” on the terms to be set out in settlement documentation. The specific terms of the proposal remain under
consideration.



SIHNV will also provide up to EUR 15m to cover the costs of the SRF (as defined below). Any costs of the SRF that exceed
that amount will be deducted from the settlement payment, and any surplus amount will revert to SIHNV.



SIHNV will establish a new Dutch stichting foundation called the Steinhoff Recovery Foundation (“SRF NL”) with additional
appropriate arrangements within South Africa in respect of South African claimants (“SRF SA”), (SRF NL and SRF SA,
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together “SRF”). The SRF will be the claim administration and distribution vehicle, set up as an independent entity governed
by a board of newly appointed directors with majority independence from the Steinhoff Group. The SRF will appoint
Computershare to assist with claims administration and to validate claims. Any claims submitted to the SRF which are
disputed by the SRF will be subject to the dispute resolution mechanism on terms set out in the settlement arrangements.

SIHNV rescissionary
Contractual Claim
valuation



On the Settlement Effective Date, the written undertakings provided by SIHPL to Adams & Adams (on behalf of Hamilton)
dated 8 August 2019 and to LHL Attorneys Inc. dated 23 September 2019 will terminate and SIHPL shall be unconditionally
and irrevocably released from such undertakings.



The SIHNV rescissionary Contractual Claims will be valued using the following method: Nominal Amount less the Floor
Amount.



The Contractual Claims of the Tekkie Town Claimants and Lancaster 101 will be valued using this valuation methodology.



For the purposes of this valuation:


“Floor Amount” means the Floor Price multiplied by the number of Relevant Shares held at the Holding Time;



“Floor Price” means:


for the shares held on the Johannesburg Stock Exchange, ZAR 2.43, being the SIHNV volume weighted
average price (“SIHNV VWAP”) for the SIHNV shares listed on the Johannesburg Stock Exchange for the
30 days starting on the first trading day post the Publication Date; and



for the shares held on the Frankfurt Stock Exchange, EUR 0.157, being the SIHNV VWAP for the SIHNV
shares listed on the Frankfurt Stock Exchange for the 30 days starting on the first trading day post the
Publication Date;



“Holding Time” means the moment of the end of trading on the Johannesburg Stock Exchange or Frankfurt Stock
Exchange (as applicable) on 5 December 2017;



“Nominal Amount” means the aggregate amount of the Transaction Amount, less:


the value of any cash dividends received prior to the Holding Time; and
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SIHNV delictual
damages/
Contractual Claim
valuation

the value received from all sales of any Relevant Shares prior to the Holding Time;



“Original Shares” means the SIHNV shares originally subscribed for or received as part of an exchange with
Steinhoff;



“Publication Date” means 29 June 2018, being the date on which SIHNV’s 2018 half-year results for the 2018
financial year were released;



“Relevant Shares” means the SIHNV shares originally subscribed for or received as part of an exchange with
Steinhoff and any dividends which the claimant elected to receive as SIHNV shares in lieu of cash; and



“Transaction Amount” means the Original Shares multiplied by the transaction price attributed to those shares (as
specified in this SIHNV Summary below).



Delictual damages claims in respect of Contractual Claims will be valued using the following methodology: Implied Claim
less Benefits.



The claim of Upington will be valued using this valuation methodology.



For the purposes of this valuation:




“Benefits” means:


the value of any cash dividends received prior to the Holding Time; plus



the number of shares the claimant elected to receive as either SIHPL or SIHNV shares in lieu of a cash
dividend multiplied by the Floor Price minus; plus



the proceeds from the sale of any shares prior to the Holding Time; minus



the number of shares sold prior to the Holding Time multiplied by the Floor Price;

“Floor Price” means:
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Contractual Claim
settlement:
Upington/Titan
(Upington 1 Claim)

Terms


for the shares held on the Johannesburg Stock Exchange, ZAR 2.43, being the SIHNV VWAP for the SIHNV
shares listed on the Johannesburg Stock Exchange for the 30 days starting on the first trading day post the
Publication Date; and



for the shares held on the Frankfurt Stock Exchange, EUR 0.157, being the SIHNV VWAP for the SIHNV
shares listed on the Frankfurt Stock Exchange for the 30 days starting on the first trading day post the
Publication Date;



“Holding Time” means the moment of the end of trading on the Johannesburg Stock Exchange or Frankfurt Stock
Exchange (as applicable) on 5 December 2017;



“Implied Claim” means: the Transaction Amount less (the Floor Price multiplied by the Original Shares);



“Original Shares” means the SIHPL shares originally subscribed for or received as part of an exchange with
Steinhoff (including to the extent those SIHPL shares were exchanged for SIHNV shares as part of the 2015 scheme
of arrangement);



“Publication Date” means 29 June 2018, being the date on which SIHNV’s 2018 half-year results for the 2018
financial year were released; and



“Transaction Amount” means the Original Shares multiplied by the transaction price attributed to those shares (as
specified in this SIHNV Summary below).



A Contractual Claim will be recognised in respect of the 162,000,000 SIHNV shares issued to Upington pursuant to the
subscription agreement dated 28 September 2016 and the 152,000,000 SIHNV shares acquired by Upington from
Sunnyside Investment Partners Limited and Sutherland Investments Partners UK Limited pursuant to the share purchase
agreement dated 28 September 2016, with an original transaction value of EUR 5.055 per share (“Upington 1 Claim”).



SIHNV will settle the Upington 1 Claim in full and final settlement for a minimum nominal amount equivalent to EUR 82m
(applying the same recovery rate as applied to the MPCs).
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Item

Contractual Claim
settlement:
PIC/Lancaster 101

Terms


The settlement consideration in respect of the Upington 1 claim will be paid on a pro rata basis to the legal owners of the
benefit of the Upington 1 claim following resolution of the dispute between Upington/Titan and Conservatorium Holdings
LLC (“Conservatorium”) or a binding settlement agreement between the relevant parties and SIHNV.



The settlement consideration will be payable 50 per cent in cash and 50 per cent in PPH shares on or after the Settlement
Effective Date at a deemed price per share of ZAR 15, subject to SIHNV’s right, at its option, to settle the settlement
consideration in a greater proportion, or the full amount, in cash and in accordance with the settlement terms.



SIHNV will continue to dispute any claim made by Upington, or on behalf of Upington, or the lenders under the margin loans
which financed or refinanced the purchase of the SIHNV shares (the “Upington Margin Lenders”), or Conservatorium or
any of their legal successors, or any assignee of Upington, the Upington Margin Lenders or Conservatorium, against SIHNV
or any other member of the Steinhoff Group in respect of the SIHNV shares that were transferred to it by Thibault, Wiesfam
Trust (Proprietary) Limited or TotheTop (Proprietary) Limited (any such claim, an “Upington 2 Claim”).



SIHNV will continue to dispute any claim made by Upington, or on behalf of Upington, or the Upington Margin Lenders,
Conservatorium or their legal successors or any assignee of Upington or the Upington Margin Lenders or Conservatorium,
against SIHPL, SIHNV or any other member of the Steinhoff Group for any costs or damages associated with the financing
of the acquisition of the 314,000,000 SIHNV shares (“Upington Lender Claim”).



SIHNV will reserve a recovery amount (applying the same recovery rate as applied to the MPCs) in respect of a portion of
the Upington Lender Claim as determined by SIHNV, pending the consensual settlement, or the final unappealable
determination, of the Upington Lender Claim.



Titan, on behalf of Upington, and/or Conservatorium and/or any other Upington Margin Lenders (if entitled), will be required
to waive Upington’s claim against SIHNV for EUR 2,044,433.00 in underwriting commissions associated with the
subscription for 314,000,000 SIHNV shares.



On the Settlement Effective Date, the written undertaking provided by SIHPL to Tinus Slabber & Associates, Attorneys dated
15 August 2019 shall terminate and SIHPL shall be unconditionally and irrevocably released from such undertaking.



Lancaster 101 will be entitled to a Contractual Claim in respect of 51,526,717 SIHNV shares issued to Lancaster 101 for a
transaction value of ZAR 75.98 per share (the “Lancaster 101 Claim”).
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Contractual claim
settlement: The

Terms


The PIC, on behalf of the GEPF, will be entitled to submit a Contractual Claim in respect of 8,473,283 SIHNV shares issued
to the GEPF for an original transaction value of ZAR 75.98 per share (the “PIC/GEPF Claim”).



SIHNV will settle the Lancaster 101 Claim in full and final settlement for a minimum nominal amount equivalent to EUR 13m
(applying the same recovery rate as applied to the MPCs).



SIHNV will settle the PIC/GEPF Claim in full and final settlement for a minimum nominal amount equivalent to EUR 2m
(applying the same recovery rate as applied to the MPCs).



SIHNV will settle the Lancaster 101 Claim and the PIC/GEPF Claim in full and final settlement of all claims by Lancaster
101 and the GEPF applying the same recovery rate as the MPCs.



The settlement consideration will be payable 50 per cent in cash and 50 per cent in PPH shares on or after the Settlement
Effective Date at a deemed price per share of ZAR 15, subject to SIHNV’s right, at its option, to settle the settlement
consideration in a greater proportion or the full amount in cash and in accordance with the settlement terms. Lancaster 101
and the PIC, on behalf of the GEPF, will not be subject to any lock up agreement or terms in respect of those PPH shares
leaving those claimants free to sell (or to hold) PPH shares following the Settlement Effective Date.



As part of the global settlement, SAHPL and the Lancaster Related Parties agree to unwind the legacy arrangements that
were put in place as part of the proposed Shoprite transaction in H2 2017 and to settle for no additional consideration the
SAHPL-Lancaster 102-Thibault transaction on or before the Settlement Effective Date as follows:


Lancaster 102 will acknowledge that the SAHPL preference shares were wholly invalid ab initio and the Lancaster
Related Parties will release and waive any and all claims against SAHPL; and



SAHPL will return the 1,000 Lancaster 102 preference shares to Lancaster 102 and will release and waive all claims
against Lancaster 102 in respect of this matter.



Thibault and Titan (as shareholder of Thibault), SAHPL and the Lancaster Related Parties will agree to release and waive
any and all claims they may have against each other in respect of, and/or result from, the SAHPL-Lancaster 102-Thibault
transaction and any and all security furnished pursuant to the transaction will be cancelled.



To the extent the Tekkie Town Claimants are found not to have an “in rem” claim against SIHNV, or at the election of the
Tekkie Town Claimants, the Tekkie Town Claimants will be entitled to a contractual claim in respect of the 25,060,021 SIHNV
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Tekkie Town
Claimants

shares issued to the Tekkie Town Claimants, in exchange for shares in Tekkie Town (Proprietary) Limited, with an original
transaction value of ZAR 75.75 per share (the “Tekkie Town Claim”).


SIHNV will settle the Tekkie Town Claim in full and final settlement of all claims by the Tekkie Town Claimants for a minimum
nominal amount equivalent to EUR 6m (applying the same recovery rate as the MPCs).



The settlement consideration will be payable 50 per cent in cash and 50 per cent in PPH shares on or after the Settlement
Effective Date at a deemed price per share of ZAR 15, subject to SIHNV’s right, at its option, to settle the settlement
consideration in a greater proportion or the full amount in cash and in accordance with the settlement terms. The Tekkie
Town Claimants will not be subject to any lock up agreement or terms in respect of those PPH shares leaving those claimants
free to sell (or to hold) PPH shares following the Settlement Effective Date.

Upington Margin
Lender Tort/Delictual
Claims



As referenced above, SIHNV will continue to dispute any and all claims made by Conservatorium or any of the Upington
Margin Lenders or their respective legal successors (as applicable) against SIHNV or any other member of the Steinhoff
Group arising out of the Upington Lender Claim and any other claim relating to the financing of Upington acquiring
314,000,000 SIHNV shares.

Disputed claims



To the extent any claims are asserted which are disputed by SIHNV, those claims will be proposed by SIHNV to count for
voting purposes in a provisional nominal value of EUR 1.00.



Following implementation of the settlement, any disputed claims will be subject to the ordinary course litigation process or
the dispute resolution process set out by SIHNV in the settlement documentation, unless an alternative dispute resolution
process is agreed by SIHNV and such disputed claimant.



In respect of any disputes as to the legal ownership, value or amount of a claim against SIHNV, the SRF will wait for the final
unappealable determination of any such dispute, or its consensual resolution, before paying any compensation to the owner
of the claim. The SRF will consider paying any compensation attributable to a claim in which ownership is disputed into
escrow or other arrangements subject to terms acceptable to the SRF.



To the extent a claim, or part of a claim, is disputed by SIHNV, a recovery in respect of the disputed claim will be reserved
to the extent considered appropriate by SIHNV. The amount of the reserve will be proposed by SIHNV.
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SIHNV CPU
Creditors (including
Hemisphere CPU):
Consents &
Amendments



The SIHNV CPU Creditors (as applicable) will be requested to consent (and to waive all and any related restrictions or
requirements) to the proposed Steinhoff settlement set out in this Term Sheet and the transactions, payments and the
agreements, formal implementation processes contemplated by them as being a permitted global settlement pursuant to:


the Umbrella Agreement entered into between SIHNV, Lucid Agency Services Limited (as Umbrella Agent) dated 12
August 2019 and certain other agents (the “Umbrella Agreement”);



the (2021/2022 Convertible Bonds) Contingent Payment Undertaking created by SIHNV in favour of Global Loan
Agency Services Limited dated 12 August 2019 (the “21/22 CPU”);



the (2023 Convertible Bonds) Contingent Payment Undertaking created by SIHNV in favour of Global Loan Agency
Services Limited dated 12 August 2019 (the “23 CPU”);



the (SEAG) Contingent Payment Undertaking created by SIHNV in favour of Lucid Trustee Services Limited and
Lucid Agency Services Limited dated 12 August 2019 (the “SEAG CPU”);



the Contingent Payment Undertaking created by SIHNV in favour of Lucid Agency Services Limited dated 5
September 2018 (the “Hemisphere CPU”);



the SEAG First Lien Facility Agreement between, among others, Steenbok Lux Finco 2 Sarl as borrower, Lucid
Agency Services Limited as agent and Lucid Trustee Services Limited as security agent dated 12 August 2019 (the
“SEAG First Lien Facility”);



the SEAG Second Lien Facility Agreement between, among others, Steenbok Lux Finco 2 Sarl as borrower, Lucid
Agency Services Limited as agent and Lucid Trustee Services Limited as security agent dated 12 August 2019 (the
“SEAG Second Lien Facility”);



the SEAG Intercreditor Agreement between, among others, Steenbok Lux Finco 2 Sarl, Lucid Agency Services
Limited and Lucid Trustee Services Limited dated 12 August 2019 (the “SEAG ICA”);



the SFH 21/22 Facility Agreement between, among others, Steenbok Lux Finco 1 Sarl as borrower, Global Loan
Agency Services Limited as agent and GLAS Trust Corporation Limited as security agent dated 12 August 2019 (the
“SFH 21/22 Facility”);
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the SFH 23 Facility Agreement between, among others, Steenbok Lux Finco 1 Sarl as borrower, Global Loan Agency
Services Limited as agent and GLAS Trust Corporation Limited as security agent dated 12 August 2019 (the “SFH
23 Facility”);



the SFH Intercreditor Agreement between, among others, Steenbok Lux Finco 1 Sarl, Global Loan Agency Services
Limited and GLAS Trust Corporation Limited dated 12 August 2019 (the “SFH ICA”); and



the Hemisphere Facility Agreement between, among others, Hemisphere International Properties B.V.
(“Hemisphere”) as borrower, Lucid Agency Services Limited as agent and Lucid Trustee Services Limited as security
agent dated 5 September 2018 (the “Hemisphere Facility”),

the SEAG First Lien Facility, the SEAG Second Lien Facility, the SEAG ICA, the SFH 21/22 Facility, the SFH 23 Facility, the
SFH ICA, and the Hemisphere Facility being together, the “Underlying Finance Documents”.


The SIHNV CPU Creditors will be requested to approve the proposed payment to the Hemisphere CPU as set out below
without requiring an equivalent payment to be made to the other SIHNV (or SIHPL) CPU creditors.



CPU Amendments: SIHNV will request consent under the SIHNV CPUs to amend the 21/22 CPU, 23 CPU, SEAG CPU and
the Hemisphere CPU and the Underlying Finance Documents to extend the “Maturity Date” under each SIHNV CPU and
the final repayment date (however described) in the Underlying Finance Documents to 30 June 2023, with the ability of
SIHNV to seek a further 6 months’ extension on the approval of 50 per cent by value of the total SIHNV CPU Creditors.



Umbrella Agreement Amendments: Following occurrence of the Settlement Effective Date, the requirements for and
provisions relating to the Litigation Working Group will cease to have effect with the ongoing management of litigation and
disputes being left to the applicable Steinhoff Boards.



The SIHNV CPU Creditors will release and waive:

a. any and all actual or potential direct and indirect tort/delictual and other non-Contractual Claims they may have
against SIHNV, SIHPL or any other member of the Steinhoff Group in respect of all matters relating (directly or
indirectly) to the pre-December 2017 legacy accounting issues;
b. any and all actual or potential claims against Steinhoff directors or officers, or auditors and/or any external valuation
professional and/or any third parties that undertook a materially similar role on behalf of a Steinhoff Group company,
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in respect of all matters relating (directly or indirectly) to the pre-December 2017 legacy accounting issues and will
not require that SIHNV or any members of the Group pursue such claims against those parties; and
c.

any and all actual or potential direct or indirect claims against directors, officers and advisers in relation to postDecember 2017 announcements matters save for fraud and gross misconduct; provided that

d. the releases and waivers of non-Contractual Claims or any indirect tort/delictual claims referred to in (a) above shall
not extend to any SIHNV CPU Creditors who are Upington Margin Lenders in respect of any ongoing and disputed
Upington Lender Claim or ownership dispute in respect of a Contractual Claim.


In exchange for the consents, extensions, releases and waivers, with effect from the Settlement Effective Date SIHNV will offer
to the SIHNV CPU Creditors first ranking security over its shares in Steinhoff Investment Holdings Limited (“SIHL”) and any loan
claim payable by SIHL to SIHNV, subject to arrangements to maintain the entitlements to settlement consideration in respect of
any Non-Qualifying Claims which are determined by a relevant court or agreed by SIHNV to be payable by SIHNV.



In addition, SIHNV proposes the following additional governance provisions:
a. with effect from the Settlement Effective Date, one of either David Pauker or Paul Copley (both current Supervisory
Board members and members of the Litigation Working Group) will be appointed by Steinhoff as a non-executive
director of SIHL (which will comprise a total of 4 non-executive directors and 2 executive directors) and one of Paul
Copley or David Pauker will be appointed by Steinhoff as a non-executive director to the Board of SAHPL (which
following the appointment will comprise a total of 2 executive directors and one non-executive director);
b. provided that the Settlement Effective Date has occurred, with effective from 1 January 2022, Steinhoff will appoint
to the Board of SAHPL one additional non-executive director in place of an existing executive director either Paul
Copley, David Pauker or, if nominated by the Relevant Creditors (see below), the “Independent Nominee”;
c.

if Paul Copley and David Pauker are for whatever reason not available or cease to be able to take any initial
appointment described in (a) above, the procedure set out in (d) below will apply to identify their replacement
(“Replacement Nominee”). The same process will apply to identify the Independent Nominee for the purpose of
(b) above;

d. a Replacement Nominee or an Independent Nominee will be appointed from a list of not less than 3 of eligible
candidate nominees approved by “Relevant Creditors”. “Relevant Creditors” for this purpose means, until the date
on which the intercompany loans between SIHPL (as lender) and SAHPL and SIHL (each as borrowers) are repaid
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in full, the 4 largest creditors by commitments in LuxFinco 1, and thereafter creditors representing more than 50 per
cent in total commitments under all SIHNV CPUs. Eligibility criteria will be set by Steinhoff (in accordance with its
nomination procedures) in consultation with the Relevant Creditors; and
e. these governance arrangements will be supported by an undertaking not to increase the overall number of directors
on the SIHL and SAHPL Boards and that non-compliance with these governance arrangements will be an event of
default under the SIHNV CPUs.

Hemisphere CPU
Payments and
Amendments

IGC Settlement:
Intra-Group waiver
and support



Under the Hemisphere CPU, based on the proposed global settlement by SIHNV set out in this Settlement Term Sheet, the
Hemisphere lenders are entitled to a payment of EUR 40m.



Each of the 21/22 CPU, 23 CPU and SEAG CPU include an equivalent provision. SIHNV will request that these provisions
will be waived to allow SIHNV to make the payment under the Hemisphere CPU without an equivalent payment being made
under the other SIHNV CPUs.



The Hemisphere payment will be payable 50 per cent in cash and 50 per cent in PPH shares on or after the Settlement
Effective Date at a deemed price per share of ZAR 15.



In consideration for the payment, the Hemisphere lenders will be required to accede to the Umbrella Agreement and to
approve amendments to the Hemisphere CPU to conform the Hemisphere CPU to the other SIHNV CPUs, including the
extension to the “Maturity Date” and the final repayment date (however described) in the Hemisphere Facility in exchange
for the settlement payment.



The IGCs will waive any and all tort/delictual claims and other non-Contractual Claims they may have against SIHNV, SIHPL
or any other member of the Steinhoff Group.



The IGCs agree to consent to the proposed SIHNV settlement (and the SIHPL settlement) and the transactions and
payments contemplated by them.



The IGCs will be requested to extend the maturities under the intercompanies to be consistent with the extension to the
21/22 CPU, 23 CPU, SEAG CPU and Hemisphere CPU and, if owned by an IGC as at the Settlement Effective Date, will
share pari passu in the first ranking security also granted in favour of the SIHNV CPU Creditors with effect from the
Settlement Effective Date.
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Contingent Assets



The settlement consideration provided by the Steinhoff Group will be independent of any recoveries made by claimants from
third parties. Any such recoveries will be incremental to the Steinhoff settlement consideration.

Release of claims
against Steinhoff &
others: postDecember 2017



From the Settlement Effective Date, the Participants (together the “Releasing Parties” and each a “Releasing Party”) will
provide a full, final and irrevocable release of any and all claims they have or assert (or in the future may have or assert)
against SIHNV, SIHPL and all other subsidiaries of the Steinhoff Group, and any advisers to, and directors and officers of,
the Steinhoff Group arising after the December 2017 announcements including, but not limited to:

Steinhoff protection
from counterclaims
etc.

Implementation &
Timetable



in relation to the 2019 financial restructuring; and



in relation to the negotiation and implementation of a global settlement by SIHPL and SIHNV.



For the avoidance of doubt, the waiver set out above is not intended in any way to waive the contractual debt claims the
SIHNV CPU Creditors have against SIHNV or any member of the Steinhoff Group.



Each Releasing Party undertakes:


prior to bringing a claim of any nature against a third party in respect of the events leading to the announcements in
December 2017, to inform SIHNV of its intention to pursue such a claim; and



that it will use best endeavours to minimise any loss to Steinhoff and co-operate in all respects to allow Steinhoff to
minimise any losses or costs arising out of such claim.



The competing stakeholder interests, the financial position of Steinhoff and the complex multi-jurisdictional nature of the
litigation make implementation of the proposed settlement uniquely challenging. SIHNV has therefore been considering a
number of options to achieve the necessary certainty and finality required by SIHNV and stakeholders.



One of the options currently available to Steinhoff is to implement the global settlement by an inter-conditional composition
plan which will be submitted in draft form (ontwerp van akkoord) immediately with the filing of the request for a Suspension
of Payments (surseance van betaling) procedure in the Netherlands by SIHNV and a pre-prepared compromise plan
pursuant to section 155 of the Companies Act 71 of 2008 in South Africa by SIHPL, in addition to any UK scheme of
arrangement in respect of any of the CPUs and/or Underlying Finance Documents.
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SIHNV and SIHPL continue to consider whether there may be appropriate settlement mechanisms to supplement and/or
replace such implementation procedures. SIHNV is seeking to implement the proposed transaction with the objective of
making first distributions of the settlement consideration in Q1 2021.



The MPC Claimants will be paid in accordance with the terms of the final settlement documentation and following the claim
verification process with final payments after the bar date.



The SIHNV Contractual Claimants with accepted and agreed claims will be paid and delivered the settlement consideration
shortly following the Settlement Effective Date in accordance with the terms of the final settlement documentation.



SIHNV will pay the cash portion of the settlement amount in ZAR to the extent this is consistent with the denomination of
the Participant’s underlying transaction and in euros to the extent this is consistent with the denomination of the Participant’s
underlying transaction.



The funding arrangements contemplated in respect of the settlement consideration will be subject to regulatory approval,
including the requisite approval of the South African Reserve Bank.
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SIHPL Settlement
Overview

This SIHPL Summary sets out the proposed settlement terms for SIHPL. The principal creditors of SIHPL are: SIHPL MPC
Claimants, SIHPL Contractual Claimants and the SIHPL CPU Creditors (each as defined below).
Note: estimated nominal settlement amounts referred to in this Settlement Term Sheet are rounded to the nearest million.

Participants

(1)

SIHPL;

(2)

Steinhoff Africa Holdings (Proprietary) Limited (“SAHPL”);

(3)

Steinhoff Investment Holdings Limited (“SIHL”);

(4)

claimants with valid market purchase claims (“MPCs”) in respect of SIHPL (“SIHPL MPC Claimants”);

(5)

Thibault Square Financial Services (Proprietary) Limited (“Thibault”), Titan Premier Investment Proprietary Limited
(“Titan”) and Wiesfam Trust (Proprietary) Limited (“Wiesfam”) (together the “Titan Claimants”);

(6)

Charl André Cronjé, Jacobus Hauptfleisch du Toit, Annamie Hansen, Leon Marius Lourens, Estelle Ann Morkel, Jacobus
Francois Pienaar, Johan Samuel Van Rooyen and Johan Daniël Wasserfall (together “Cronje and Others”);

(7)

Business Venture Investments No 1499 (RF) (Proprietary) Limited (“BVI”);

(8)

Enrico De Villiers Greyling (“Greyling”);

(9)

Gerrit Thomas Ferreira and Gerrit Thomas Ferreira, N.O., Geralt Simon Fortuin, N.O. and Sharon Geraldine October
N.O. as trustees of the Tokara BEE Trust and the Tokara Employees Trust (together the “GT Ferreira Claimants”);

(10)

Jacob de Vos du Toit N.O., Theo Werner Biesenbach N.O. and Magda de Wet N.O. as trustees of the Le Toit Trust
(together “Le Toit Trust”);

(11)

Trevo Capital Limited (“Trevo”); and
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(12)

the financial creditors of SIHPL pursuant to the Contingent Payment Undertaking created by SIHPL in favour of Global
Loan Agency Services Limited dated 12 August 2019 (the “SIHPL CPU”), (the “SIHPL CPU Creditors”),

each a “Participant” and together the “Participants”.
The Titan Claimants, Cronje and Others, BVI, Greyling, GT Ferreira and the Le Toit Trust are together the “SIHPL
Contractual Claimants”.
For the purposes of this SIHPL Summary:
“Settlement Effective Date” means the date on which the settlement becomes effective in accordance with its terms.
Settlement of SIHPL
MPCs

SIHPL: Rescissionary
Contractual Claim
valuation



The MPCs against SIHPL will be settled as part of the global settlement terms and the compensation available under
the proposed implementation process(es) will be funded from sources other than SIHPL. As part of the settlement
arrangements and in consideration of SIHNV settling the SIHPL MPC claims, SIHPL will issue a loan note in favour of
SIHNV as described below.



SIHPL MPCs will be subject to substantially the same verification process as will be set out in the SRF and claims
administration conditions.



Rescissionary Contractual Claims will be valued using the following methodology: Nominal Amount less the Floor
Amount.



The claims of Thibault, Wiesfam, Greyling, GT Ferreira and the Le Toit Trust will be valued using this methodology.



For the purposes of this valuation:


“Floor Amount” means the applicable Floor Price multiplied by the number of Relevant Shares held at the
Holding Time;



“Floor Price” means:


for the shares held on the Johannesburg Stock Exchange, ZAR 2.43, being the SIHNV VWAP for the
SIHNV shares listed on the Johannesburg Stock Exchange for the 30 days starting on the first trading
day post the Publication Date; and
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SIHPL: Contractual
damages/ Contractual
Claim valuation

for the shares held on the Frankfurt Stock Exchange, EUR 0.157, being the SIHNV VWAP for the SIHNV
shares listed on the Frankfurt Stock Exchange for the 30 days starting on the first trading day post the
Publication Date;



“Holding Time” means the moment of the end of trading on the Johannesburg Stock Exchange or Frankfurt
Stock Exchange (as applicable) on 5 December 2017;



“Nominal Amount” means the aggregate amount of the Transaction Amount, less:


the value of any cash dividends received prior to the Holding Time; and



the value received from all sales of any Relevant Shares prior to the Holding Time.



“Original Shares” means the SIHPL shares originally subscribed for or received as part of an exchange with
Steinhoff (including to the extent those SIHPL shares were exchanged for SIHNV shares as part of the 2015
scheme of arrangement);



“Publication Date” means 29 June 2018, being the date on which SIHNV’s 2018 half-year results for the 2018
financial year were released; and



“Relevant Shares” means: the SIHPL shares originally subscribed for or received as part of an exchange with
Steinhoff (including to the extent those SIHPL shares were exchanged for SIHNV shares as part of the 2015
scheme of arrangement) and any dividends which the claimant elected to receive as either SIHPL or SIHNV
shares in lieu of cash; and



“Transaction Amount” means the Original Shares multiplied by the transaction price attributed to those shares
(as specified in this SIHPL Summary below).



Delictual damages claims in respect of Contractual Claims will be valued using the following methodology: Implied
Claim less Benefits.



The claims of BVI and Cronje and Others will be valued using this valuation methodology.



For the purposes of this valuation:
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“Benefits” means:


the value of any cash dividends received prior to the Holding Time; plus



the number of shares the claimant elected to receive as either SIHPL or SIHNV shares in lieu of a cash
dividend multiplied by the Floor Price; plus



the proceeds from the sale of any shares prior to the Holding Time; minus



the number of shares sold prior to the Holding Time multiplied by the Floor Price;

“Floor Price” means:


for the shares held on the Johannesburg Stock Exchange, ZAR 2.43, being the SIHNV VWAP for the
SIHNV shares listed on the Johannesburg Stock Exchange for the 30 days starting on the first trading
day post the Publication Date; and



for the shares held on the Frankfurt Stock Exchange, EUR 0.157, being the SIHNV VWAP for the SIHNV
shares listed on the Frankfurt Stock Exchange for the 30 days starting on the first trading day post the
Publication Date;



“Holding Time” means the moment of the end of trading on the Johannesburg Stock Exchange or Frankfurt
Stock Exchange (as applicable) on 5 December 2017;



“Implied Claim” means: the Transaction Amount less (the Floor Price multiplied by the Original Shares);



“Original Shares” means the SIHPL shares originally subscribed for or received as part of an exchange with
Steinhoff (including to the extent those SIHPL shares were exchanged for SIHNV shares as part of the 2015
scheme of arrangement);



“Publication Date” means 29 June 2018, being the date on which SIHNV’s 2018 half-year results for the 2018
financial year were released; and
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Titan Claimants
Settlement and Related
Arrangements







“Transaction Amount” means the Original Shares multiplied by the transaction price attributed to those shares
(as specified in this SIHPL Summary below).

Thibault will have the following claims recognised against SIHPL:


a Contractual Claim in respect of the 609,145,624 SIHPL shares issued to Thibault at an original transaction
price of ZAR 57.00 per share (“Thibault Contractual Claim”); and



a MPC in respect of the 2,019,800 SIHPL shares it purchased at an original transaction value of ZAR 80.07 per
share.

Wiesfam will have the following claims recognised against SIHPL:


a Contractual Claim in respect of the 29,718,557 SIHPL shares issued to Wiesfam at an original transaction
value of ZAR 22.74 per share; and



a MPC in respect of the 3,990,300 SIHPL shares it purchased at an original transaction value of ZAR 50.18 per
share.

Titan will have the following claims recognised:


a MPC in respect of the 100,000 SIHNV shares it purchased at an original transaction value of ZAR 75.64 per
share;



a MPC in respect of the 50,000 SIHNV shares it purchased at an original transaction value of ZAR 75.39 per
share; and



a MPC in respect of the 2,000,000 SIHNV shares it purchased at an original transaction value of ZAR 62.34 per
share,

the Thibault, Wiesfam and Titan claims being together, the “Titan Claims”.


The total pleaded Titan Claims (excluding MPCs) equals approximately ZAR 38,152mas at 5 December 2017.



In respect of the Titan Claims, SIHPL will agree as follows:


On or after the Settlement Effective Date, SIHPL will pay, or procure the payment, of ZAR 7,904m to (the South
African resident entity) Titan in full and final settlement of all of the Titan Claims and any other claims that any
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Titan Claimants or any of their affiliates have against any member of the Steinhoff Group (other than in respect
of the Upington 1 Claim, as defined in the SIHNV Summary) except for the Titan Excluded Claims.





The settlement consideration will be payable 50 per cent in cash and 50 per cent in PPH shares on the
Settlement Effective Date at a deemed price per share of ZAR 15 subject, at SIHNV and SIHPL’s option, to
settle the settlement consideration in a greater proportion, or the full amount, in cash. The PPH shares issued
to Titan Claimants will be subject to a 180-day lock up condition.



The Titan Claims which are SIHNV MPCs or SIHPL MPCs will be settled for nil value.

Acquisition by SIHPL of the Titan Loan:


Subsequent to the aborted Shoprite transaction following the events of December 2017, a settlement was
concluded in early 2018, pursuant to which Titan owed Steinhoff Finance Holding GmbH (“SFHG”) an amount
of EUR 200m plus interest (“Titan Loan”). In accordance with the 2019 financial restructuring arrangements,
the Titan Loan was transferred from SFHG to Newco 2A.



Immediately prior to, or immediately following, the purchase of the Titan Loan, the Titan Loan will be amended
to include the following terms:





ZAR 3.4 billion principal outstanding;



coupon payable of 5.04 per cent PIK per annum;



repayment date of 5 years plus one day from the Settlement Effective Date and voluntarily repayable
without penalty at any time; and



secured in favour of SIHPL on terms satisfactory to SIHPL.

Conditional upon and subject to the occurrence of the Settlement Effective Date, SIHPL will acquire the Titan
Loan from Newco 2A for an amount to be determined subject to an agreed mechanism linked to the prevailing
EUR-ZAR exchange rate upon Settlement Effective Date. Payment of the consideration will be deferred
resulting in an amount owed by SIHPL to Newco 2A (“Newco 2A Loan Note”), including the following terms:
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zero coupon;



repayment date: final maturity date of 6 months after the date of the Titan Loan final maturity;



quarterly cash sweep at SIHPL and across the South African sub-group;



first ranking security over SIHPL’s assets, subject to arrangements in respect of Non-Qualifying Claims
finally determined or agreed by SIHPL; and



limited recourse to the available assets of SIHPL and a solvent winding up of SIHPL.



“Titan Excluded Claims” means the claims against the Steinhoff Group or third parties, as mutually agreed between
Steinhoff and Titan in writing.



Cronje and Others will be entitled to a Contractual Claim in respect of the 8,174,080 shares issued to Cronje and Others
with an original transaction value of ZAR 57.00 per share (the “Cronje and Others Claims”). “Retired PPH Managers”
shall mean Mr Jacobus H Du Toit and Mr Jacobus F Pienaar. “Non-Retired PPH Managers” shall mean the Cronje
and Others claimants other than the Retired PPH Managers.



SIHPL will settle the Cronje and Others Claims in full and final settlement of all claims by Cronje and Others and their
affiliates against the Steinhoff Group for a nominal amount equivalent to ZAR 159m.



In respect of the Non-Retired PPH Managers, the settlement consideration will be payable 100 per cent in PPH shares
on or after the Settlement Effective Date at a deemed price per share of ZAR 13.5. The PPH shares so issued will be
subject to a three-year lock up condition.



The Retired PPH Managers will have the option to elect the settlement consideration to be paid in accordance with the
offer to the Non-Retired PPH Managers as specified above, or the settlement consideration to be paid 50 per cent in
cash and 50 per cent in PPH shares on or after the Settlement Effective Date at a deemed price per share of ZAR 15.
In the event that a Retired PPH Manager elects the latter option, the PPH shares issued to that Retired PPH Manager
will be subject to a 180-day lock up condition.



In each case the offer of shares is subject to SIHPL’s right, at its option, to settle the settlement consideration in a
greater proportion, or the full amount, in cash.
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BVI



BVI will be entitled to a Contractual Claim in respect of the 51,703,157 shares issued to BVI with an original transaction
value of ZAR 57.00 per share (the “BVI Claim”).



SIHPL will settle the BVI Claim in full and final settlement of all claims by BVI and its affiliates against the Steinhoff
Group for a nominal amount equivalent to ZAR 643m.



The settlement consideration will be payable 100 per cent in PPH shares on or after the Settlement Effective Date at a
deemed price per share of ZAR 13.5 subject to SIHPL’s right, at its option, to settle the settlement consideration in a
greater proportion, or the full amount, in cash. The PPH shares issued to BVI will be subject to a three-year lock up
condition.



Greyling will be entitled to a Contractual Claim in respect of the 1,325,000 shares issued to Greyling with an original
transaction value of ZAR 74.03 per share (“Greyling Claim”).



SIHPL will settle the Greyling Claim in full and final settlement of all claims by Greyling and his affiliates against the
Steinhoff Group for a nominal amount equivalent to ZAR 34m.



The settlement consideration will be payable 50 per cent in cash and 50 per cent in PPH shares on or after the
Settlement Effective Date at a deemed price per share of ZAR 15 subject to SIHPL’s right, at its option, to settle the
settlement consideration in a greater proportion, or the full amount, in cash. The PPH shares issued to Greyling will be
subject to a 180-day lock up condition.



The GT Ferreira Claimants will be entitled to Contractual Claims in respect of the 15,811,729 shares issued to the GT
Ferreira Claimants with an original transaction value of ZAR 74.03 per share (“GT Ferreira Claims”).



SIHPL will settle the GT Ferreira Claims in full and final settlement of all claims by the GT Ferreira Claimants and their
affiliates against the Steinhoff Group for a nominal amount equivalent to ZAR 421m.



The settlement consideration will be payable 50 per cent in cash and 50 per cent in PPH shares on or after the
Settlement Effective Date at a deemed price per share of ZAR 15 subject to SIHPL’s right, at its option, to settle the
settlement consideration in a greater proportion, or the full amount, in cash. The PPH shares issued to the GT Ferreira
Claimants will be subject to a 180-day lock up condition.

Greyling

GT Ferreira
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Le Toit Trust



Subject to SIHPL being provided with satisfactory evidence that the Le Toit Trust held the full benefit of such shares as
at 5 December 2017, the Le Toit Trust will be entitled to a Contractual Claim in respect of the 10,176,000 shares issued
to the Le Toit Trust with an original transaction value of ZAR 74.03 per share (“Le Toit Claim”).



SIHPL will settle the Le Toit Claim in full and final settlement of all claims by the Le Toit Trust and its affiliates against
the Steinhoff Group for a nominal amount equivalent to ZAR 227m.



The settlement consideration will be payable 50 per cent in cash and 50 per cent in PPH shares on or after the
Settlement Effective Date at a deemed price per share of ZAR 15 subject to SIHPL’s right, at its option, to settle the
settlement consideration in a greater proportion, or the full amount, in cash. The PPH shares issued to the Le Toit Trust
will be subject to a 180-day lock up condition.



Trevo will be entitled to a MPC for shares held on 5 December 2017 purchased from Treemo (Proprietary) Limited in
cash and preference shares (“Trevo Claim”).



Trevo will recover on its claim at the same rate as the other MPCs and its claim will be valued in accordance with the
MPC valuation methodology.



In full and final settlement of all claims by Trevo and its affiliates against the Steinhoff Group, the Trevo Claim will be
settled as part of the global settlement terms and the compensation available under the proposed implementation
process in respect of the Trevo Claim will be funded from sources other than SIHPL.



The settlement consideration will be payable 50 per cent in cash (payable by SIHNV) and 50 per cent in PPH shares
on or after the Settlement Effective Date at a deemed price per share of ZAR 15 subject, at SIHNV’s option, to settle
the settlement consideration in a greater proportion, or the full amount, in cash. The PPH shares issued to the Trevo
claimants will not be subject to a lock up condition consistent with the approach to MPCs.



SIHPL will dispute, on the basis of remoteness, any and all claims made by Potter, Morris, Berry, Botha, Steyn and
Malan against SIHPL or any other member of the Steinhoff Group in respect of the BVI shares issued to them.



SIHPL will dispute, on the basis that there is no case to answer, any and all claims made by the South African
Competition Commission against SIHPL, KAP Diversified Industrial Proprietary Limited or any other member of the
Steinhoff Group in respect of the alleged price fixing.

Trevo

Non-Qualifying Claims
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Conservatorium



SIHPL will dispute any and all claims made by Conservatorium Holdings LLC, any of the lenders who financed the
acquisition of 314,000,000 SIHNV shares by Upington Investment Holdings B.V. (“Upington”) or their respective legal
successors (as applicable) against SIHPL or any other member of the Steinhoff Group arising out of the financing of
Upington acquiring 314,000,000 SIHNV shares.

Disputed claims



Save in relation to the Titan Claims, in respect of any disputes as to the legal ownership, amount or value of a claim
against SIHPL, SIHPL will wait for the final unappealable determination, or consensual resolution, of those disputes
before paying any compensation to the owner of the claim. SIHPL will consider paying any compensation attributable
to a claim in which the ownership is disputed into escrow or other arrangements subject to terms acceptable to SIHPL.



In relation to the Titan Claims against SIHPL, including the Thibault Contractual Claim, SIHPL will pay to the Titan
entities the respective settlement amounts notwithstanding any continuing ownership dispute.



Unless SIHPL agrees otherwise, SIHPL will not make a payment to a Participant if that Participant (or any affiliate of
that Participant) has a continuing disputed claim against SIHPL, SIHNV or any member of the Steinhoff Group.



In consideration of the settlement by SIHNV of SIHPL MPC claims, SIHPL will issue a loan Note to SIHNV (“SIHNV
Loan Note”) of not more than EUR 100m, including the following terms:

SIHNV Loan Note

Amendments to SIHL and
SAHPL receivables





zero coupon;



repayment date: final maturity date of 6 months after the date of the Titan Loan final maturity;



quarterly cash sweep at SIHPL and across the South African sub-group;



second ranking security over SIHPL assets, subject to arrangements in respect of Non-Qualifying Claims finally
determined or agreed by SIHPL; and



limited recourse to the available assets of SIHPL.

SIHL and SAHPL receivables to be amended to include quarterly cash sweep in favour of SIHPL on cash balances
subject to SIHL and its subsidiaries (excluding PPH) retaining aggregate balances of at least EUR 50m equivalent at
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prevailing spot rate plus cash provision for payment of the next dividend payment on SIHL ZAR 1.5bn preference
shares.

SIHPL CPU Settlement
and Amendments to the
SIHPL CPU



The SIHPL CPU Creditors will agree to consent to the proposed SIHNV settlement and the SIHPL settlement and the
transactions, payments, agreements and formal processes contemplated by them as being permitted settlement
pursuant to the SIHPL CPU, the Umbrella Agreement and the LuxFinco 1 21/22 Facility Agreement.



The SIHPL CPU Creditors will agree to the amendments to the SIHPL CPU as set out below:





repayment date: final maturity date of 6 months after the date of the Titan Loan final maturity;



quarterly cash sweep at SIHPL and across the South African sub-group and delete Clause 6.9 (SIHPL Cash
Pay Outs);



third ranking security over SIHPL assets, subject to arrangements in respect of Non-Qualifying Claims finally
determined by a relevant court or agreed by SIHPL;



limited recourse: the recourse of the SIHPL CPU Creditors against SIHPL will be limited to the net proceeds
recovered by SIHPL under the Titan Loan, the Newco 2A/SIHPL intercompany loan (the “Newco 2A
Receivable”), the SIHL receivable and the SAHPL receivable (together the “SIHPL Intercompanies”);



disposals: with majority lender consent (more than 50 per cent by value of the SIHPL CPU Creditors), SIHPL
may sell the Titan Loan, the Newco 2A Receivable and/or the SIHPL Intercompanies and the SIHPL CPU
Creditors agree that in such circumstances recourse under the SIHPL CPU will be limited to the proceeds of
such sale(s), and subject to the structural priority of the Newco 2A Loan Note and SIHNV Loan Note;



provisions to permit and facilitate the solvent winding up of SIHPL; and



quarterly reporting by the Board of SAHPL to the SIHPL CPU creditors in relation to its ongoing asset realisation
strategy.

The SIHPL CPU Creditors will release and waive:
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a. any and all actual or potential direct and indirect tort/delictual and other non-Contractual Claims they may have
against SIHNV, SIHPL or any other member of the Steinhoff Group in respect of all matters relating (directly
or indirectly) to the pre-December 2017 legacy accounting issues;
b. any and all actual or potential claims against Steinhoff directors or officers, or auditors and/or any external
valuation professional and/or any third parties that undertook a materially similar role on behalf of a Steinhoff
group company, in respect of all matters relating (directly or indirectly) to the pre-December 2017 legacy
accounting issues and will not require that SIHNV, SIHPL or any members of the Group pursue such claims
against those parties; and
c.

any and all actual or potential direct or indirect claims against directors, officers and advisers in relation to postDecember 2017 announcement matters save for fraud and gross misconduct; provided that

d. the releases and waivers of contractual claims or any indirect tort/delictual claims referred to in (a) above shall
not extend to any SIHPL CPU Creditors who are Upington Margin Lenders in respect of any ongoing and
disputed Upington Lender Claim or ownership dispute in respect of a Contractual Claim.
Steinhoff releases – postDecember 2017




Steinhoff Protection
against counterclaims
etc.

From the Settlement Effective Date, the Participants (together the “Releasing Parties” and each a “Releasing Party”)
agree to provide a full, final and irrevocable release of any and all claims they have or assert (or in the future may have
or assert) against SIHNV, SIHPL and all other members of the Steinhoff group arising after the December 2017
announcements including, but not limited to:


in relation to the 2019 financial restructuring; and



in relation to the negotiation and implementation of a global settlement by SIHPL and SIHNV.

For the avoidance of doubt, the waiver set out above is not intended in any way to waive the contractual debt claims
the SIHPL CPU Creditors have against any member of the Steinhoff Group.

Each Releasing Party undertakes:


prior to any bringing a claim of any nature against a third party in respect of the events leading to the announcements
in December 2017, to inform SIHPL of its intention to pursue such a claim; and
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that it will use best endeavours to minimise any loss to Steinhoff and co-operate in all respects to allow Steinhoff to
minimise any losses or costs arising out of such claim.



The competing stakeholder interests, the financial position of Steinhoff and the complex multi-jurisdictional nature of
the litigation make implementation of the proposed settlement uniquely challenging. SIHPL has therefore been
considering a number of options to achieve the necessary certainty and finality required by SIHPL and stakeholders.



One of the options currently available to Steinhoff is to implement the global settlement by an inter-conditional
composition plan which will be submitted in draft form (“ontwerp van akkoord”) immediately with the filing of the request
for a Suspension of Payments (“surseance van betaling”) procedure in the Netherlands by SIHNV and a pre-prepared
compromise plan pursuant to section 155 of the Companies Act 71 of 2008 in South Africa by SIHPL, in addition to any
UK scheme of arrangement in respect of any of the CPUs and/or Underlying Finance Documents.



SIHNV and SIHPL continue to consider appropriate settlement mechanisms to supplement and/or replace such
implementation procedures. The intention is to implementation the global settlement as soon as possible with the
objective of making first distributions in Q1 2021.



The SIHPL MPC Claimants will be paid in accordance with the terms of the SIHNV final settlement documentation.



The SIHPL Contractual Claimants with accepted and agreed claims will be paid and delivered the settlement
consideration shortly following the Settlement Effective Date in accordance with the terms of the final settlement
documentation.



SIHPL will elect to pay settlement amounts in ZAR.



The funding contemplated in respect of the settlement consideration and the other arrangements contemplated in
relation to SIHPL will be subject to regulatory approval, including the requisite approval of the South African Reserve
Bank.
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Annex 3
(Transfer Notice)
To:

[Lucid Agency Services Limited and Lucid Trustee Services Limited,
6th Floor, No 1 Building 1-5 London Wall Buildings,
London Wall, London,
United Kingdom, EC2M 5PG,
Email: deals@lucid-ats.com/operations@lucid-ats.com]

[ Global Loan Agency Services Limited and GLAS Trust Corporation Limited,
45 Ludgate Hill,
London,
United Kingdom, EC4M 7JU
Email: tmg@glas.agency] [Delete as applicable]
To:

Steinhoff International Holdings N.V.
By Email: Settlement@steinhoffinternational.com

From: [Consenting Lender]
[New Lender]
Date: [●]
Dear all,

The consent request letter dated [●] October 2020 from, among others, Steinhoff International
Holdings N.V. and Steinhoff International Holdings Proprietary Limited to Lucid Agency
Services Limited, Lucid Trustee Services Limited, GLAS Trust Corporation Limited and
Global Loan Agency Services Limited, each in its capacity listed therein (the “Consent
Request Letter”)
We refer to the Consent Request Letter. This is a Transfer Notice. Terms used but not otherwise
defined in this Transfer Notice shall have the meaning given to them in the Consent Request Letter.
The Consenting Lender provided its approval to the Consent Requests on [ADD DATE] 2020.
The Consenting Lender intends to transfer the following amounts to the New Lender:
[Insert details of facilities and amounts to be transferred] (together the “Transferred Debt”)
The New Lender acknowledges that the Consenting Lender has approved the Consent Requests
in respect of, inter alia, the Transferred Debt and irrevocably undertakes not to withdraw such
approval in respect of the Transferred Debt.
To the extent the New Lender holds any other commitments under the Steinhoff Finance
Documents which have not yet voted in favour of the Consent Requests (the “Existing Debt”),
upon the transfer of the Transferred Debt to the New Lender becoming effective, the Existing Debt
shall also be deemed to have approved the Consent Requests and the New Lender undertakes to
execute all such additional documents as may be required to effect this.
This Transfer Notice and any non-contractual obligations arising out of or in connection with it are
governed by English law.

A42001765
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Signed:
………………………………………….
[Consenting Lender]
Name:
Position:

Signed:
………………………………………….
[New Lender]
Name:
Position:

A42001765
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Annex 4
(Settlement Consent Form)
To:

[Lucid Agency Services Limited and Lucid Trustee Services Limited,
6th Floor, No 1 Building 1-5 London Wall Buildings,
London Wall, London,
United Kingdom, EC2M 5PG,
Email: deals@lucid-ats.com/middleoffice@lucid-ats.com]

[Global Loan Agency Services Limited and GLAS Trust Corporation Limited,
45 Ludgate Hill,
London,
United Kingdom, EC4M 7JU
Email: tmg@glas.agency] [Delete as applicable]
To:

Steinhoff International Holdings N.V.
By Email: Settlement@steinhoffinternational.com

From: [Lender]
Date: [●] 2020
Dear All,

The consent request letter dated [●] October 2020 from, among others, Steinhoff International
Holdings N.V. and Steinhoff International Holdings Proprietary Limited to Lucid Agency
Services Limited, Lucid Trustee Services Limited, GLAS Trust Corporation Limited and
Global Loan Agency Services Limited, each in its capacity listed therein (the “Consent
Request Letter”)
We refer to the Consent Request Letter. Terms used but not otherwise defined in this consent form
(the “Settlement Consent Form”) shall have the meaning given to them in the Consent Request
Letter.
SECTION A: LENDER’S CONTACT DETAILS
(i) Name:
(ii) Address:
(iii) Attention:
(iv) Phone:
(v) Email:
(vi) Details of our Commitments as lender under each Facility Agreement (as relevant) as at the
date of the Consent Form:
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Facility Agreement

Commitments

Hemisphere Facility Agreement

Facility A: [●]

SEAG First Lien Facilities Agreement

Super Senior Facility: [●]
Facility A1: [●]
Facility B1: [●]
[Facility B3: [●]]
[Facility B5: [●]]

SEAG Second Lien Facilities Agreement

Facility A2: [●]
Facility B2: [●]
[Facility B4: [●]]
[Facility B6: [●]]

SFHG 21/22 Facilities Agreement

Super Senior Facility: [●]
Facility A1: [●]
[Facility B1: [●]]
[Facility B3: [●]]
[Additional Facility: [●]]

SFHG 23 Facilities Agreement

Super Senior Facility: [●]
Facility A2: [●]
[Facility B2: [●]]
[Facility B4: [●]]

SECTION B: VOTE IN RESPECT OF THE CONSENT REQUESTS
We hereby irrevocably vote:
Elect ONE of the following:
in favour of all of the Consent Requests on the terms set out in the Consent Request Letter
OR
against all of the Consent Requests

SECTION C: GRANT OF IRREVOCABLE CONSENT
To the extent that we have voted in favour of the Consent Requests, such consent is irrevocably
granted by us on the terms set out in the Consent Request Letter and pursuant to the terms of each
of the Steinhoff Finance Documents to which we are a party and is provided in respect of any and
all Commitments:
(i)

that we hold as at the date of the Settlement Consent Form including, but not limited
to, those Commitments listed in Section A above;
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(ii)

transferred by us to any other party in accordance with the terms of the Steinhoff
Finance Documents following the date of the Settlement Consent Form; and

(iii)

transferred to us following the date of the Settlement Consent Form.

Such consent is provided in accordance with the Consent Request Letter and is effective from the
date of this Settlement Consent Form. For the avoidance of doubt, any consent granted by us under
one Steinhoff Finance Document will be treated as an approval of the Consent Requests under all
other Steinhoff Finance Documents to which we are a party.
This Settlement Consent Form and any non-contractual obligations arising out of or in connection
with it are governed by English law.

Signed:
………………………………………….
[Lender]
Name:
Position:
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Yours faithfully

________________________
for and on behalf of
Steinhoff International Holdings N.V.

________________________
for and on behalf of
Steinhoff International Holdings Proprietary Limited

________________________
for and on behalf of
Steenbok Lux Finco 1 S.Á.R.L.

________________________
for and on behalf of
Steenbok Lux Finco 2 S.À.R.L.

________________________
for and on behalf of
Steinhoff Finance Holding GmbH

________________________
for and on behalf of
Steenbok Newco 3 Limited

UMBRELLA AGENT
We, Lucid Agency Services Limited, acting as Umbrella Agent pursuant to clause 10.5 (Consent
Process) and clause 16 (Amendments and Waivers) of the Umbrella Agreement, confirm that Super
Majority Guarantee Creditors have approved the Consent Requests.

Date:

________________________
Lucid Agency Services Limited
Name:
Position:
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SEAG FIRST LIEN AGENT
We, Lucid Agency Services Limited, acting as SEAG First Lien Agent:
(i)

pursuant to clause 38 (Amendments and Waivers) of the SEAG First Lien Facilities
Agreement, confirm that the Super Majority Lenders (as defined in the SEAG First Lien
Facilities Agreement) have approved the Consent Requests; and

(ii)

pursuant to paragraph (b) of the clause 7.5 (Restrictions on Amendments and waivers: IntraGroup Lenders) of the SEAG Intercreditor Agreement confirm that the Super Majority First
Lien Facility Creditors (as defined in the SEAG Intercreditor Agreement) have approved the
Consent Requests.

Date:

________________________
Lucid Agency Services Limited
Name:
Position:
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SEAG SECOND LIEN AGENT
We, Lucid Agency Services Limited, acting as SEAG Second Lien Agent:
(i)

pursuant to clause 38 (Amendments and Waivers) of the SEAG Second Lien Facilities
Agreement, confirm that the Super Majority Lenders (as defined in the SEAG Second Lien
Facilities Agreement) have approved the Consent Requests; and

(ii)

pursuant to paragraph (b) of the clause 7.5 (Restrictions on Amendments and waivers: IntraGroup Lenders) of the SEAG Intercreditor Agreement confirm that the Super Majority
Second Lien Facility Creditors (as defined in the SEAG Intercreditor Agreement) have
approved the Consent Requests.

Date:

________________________
Lucid Agency Services Limited
Name:
Position:
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HEMISPHERE AGENT
We, Lucid Agency Services Limited, acting as Hemisphere Agent pursuant to clause 36
(Amendments and Waivers) of the Hemisphere Facility Agreement, confirm that the requisite
creditors have approved the Consent Requests.

Date:

________________________
Lucid Agency Services Limited
Name:
Position:
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HEMI CPU AGENT
We, Lucid Agency Services Limited, acting as Hemi CPU Agent pursuant to clause 18 (Amendments
and Waivers) of the NV/Hemisphere Contingent Payment Undertaking, confirm that ”Lenders”
holding 100 per cent of “Facility A Loans” under the NV/Hemisphere Contingent Payment
Undertaking have approved the Consent Requests.

Date:

________________________
Lucid Agency Services Limited
Name:
Position:
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SEAG CPU AGENT
We, Lucid Trustee Services Limited, acting as SEAG CPU Agent pursuant to clause 19
(Amendments and Waivers) of the NV/SEAG Contingent Payment Undertaking, confirm that all
Lenders in respect of each of the Total Facility A1 Commitments and the Total Facility A2
Commitments have approved the Consent Requests.

Date:

________________________
Lucid Trustee Services Limited
Name:
Position:
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SFHG 21/22 AGENT
We, Global Loan Agency Services Limited, acting as SFHG 21/22 Agent pursuant to clause 37
(Amendments and Waivers) of the SFHG 21/22 Facilities Agreement, confirm that the requisite
creditors have approved the Consent Requests.

Date:

________________________
Global Loan Agency Services Limited
Name:
Position:
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SFHG 23 AGENT
We, Global Loan Agency Services Limited, acting as SFHG 23 Agent pursuant to clause 36
(Amendments and Waivers) of the SFHG 23 Facilities Agreement, confirm that the requisite creditors
have approved the Consent Requests.

Date:

________________________
Global Loan Agency Services Limited
Name:
Position:
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SFHG SECURITY AGENT
We, GLAS Trust Corporation Limited, acting as Security Agent pursuant to Clause 28 (Consents,
Amendments and Override) of the SFHG Intercreditor Agreement, pursuant to the SFHG
Intercreditor Agreement, confirm that the requisite creditors have approved the Consent Requests.

Date:

________________________
GLAS Trust Corporation Limited
Name:
Position:
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21/22 CPU AGENT
We, Global Loan Agency Services Limited, acting as 21/22 CPU Agent pursuant to clause 19
(Amendments and Waivers) of the NV/SFHG 21/22 Contingent Payment Undertaking, confirm that
the requisite creditors have approved the Consent Requests.

Date:

________________________
Global Loan Agency Services Limited
Name:
Position:
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23 CPU AGENT
We, Global Loan Agency Services Limited, acting as 23 CPU Agent pursuant to clause 19
(Amendments and Waivers) of the NV/SFHG 23 Contingent Payment Undertaking, confirm that the
requisite creditors have approved the Consent Requests.

Date:

________________________
Global Loan Agency Services Limited
Name:
Position:
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SIHPL CPU AGENT
We, Global Loan Agency Services Limited, acting as SIHPL CPU Agent pursuant to clause 19
(Amendments and Waivers) of the SIHPL/SFHG Contingent Payment Undertaking, confirm that the
requisite creditors have approved the Consent Requests.

Date:

________________________
Global Loan Agency Services Limited
Name:
Position:
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INTERCOMPANY SIHNV LENDERS
We, the undersigned Intercompany SIHNV Lenders, consent to our respective Intercompany SIHNV
Loans being amended and/or extended and/or repaid in accordance with the terms of this letter,
including as detailed in Paragraphs 34, 35 and 36.

________________________
for and on behalf of
Steinhoff Africa Holdings Proprietary Limited
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We, the undersigned Intercompany SIHNV Lenders, consent to our respective Intercompany SIHNV
Loans being amended and/or extended and/or repaid in accordance with the terms of this letter,
including as detailed in Paragraphs 34, 35 and 36.

________________________
for and on behalf of
Steenbok Newco 2A Limited
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We, the undersigned Intercompany SIHNV Lenders, consent to our respective Intercompany SIHNV
Loans being amended and/or extended and/or repaid in accordance with the terms of this letter,
including as detailed in Paragraphs 34, 35 and 36.

________________________
for and on behalf of
Steenbok Lux Finco 1 S.á.r.l.
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We, the undersigned Intercompany SIHNV Lenders, consent to our respective Intercompany SIHNV
Loans being amended and/or extended and/or repaid in accordance with the terms of this letter,
including as detailed in Paragraphs 34, 35 and 36.

________________________
for and on behalf of
Steinhoff International Share Trust
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We, the undersigned Intercompany SIHNV Lenders, consent to our respective Intercompany SIHNV
Loans being amended and/or extended and/or repaid in accordance with the terms of this letter,
including as detailed in Paragraphs 34, 35 and 36.

________________________
for and on behalf of
Steinhoff US Holdings II, LLC

A42001765

We, the undersigned Intercompany SIHNV Lenders, consent to our respective Intercompany SIHNV
Loans being amended and/or extended and/or repaid in accordance with the terms of this letter,
including as detailed in Paragraphs 34, 35 and 36.

________________________
for and on behalf of
Steinhoff UK Group Services Limited
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Schedule 2 – Summary of Consents Sought
The Consent Request sought consent to the following primary amendments:
1.

In respect of the Steinhoff Group Settlement (paragraphs 14 to 19 of the Consent Request):

(a)

the inclusion of the Steinhoff Group Settlement as a ‘Permitted Settlement’, ‘Permitted Group
Settlement’ and ‘Permitted SIHPL Settlement’;

(b)

the deletion of clauses 10.2 to 10.4 of the Umbrella Agreement; and

(c)

additional provisions in clause 10, with respect to “Non-Qualifying Claims” and “Disputed
Scheme Claims” (each as defined in the Settlement Term Sheet) and how these are to be
managed.

2.

In respect of the Hemisphere CPU (paragraphs 20 to 22 of the Consent Request), provisions
for the payment of consideration worth EUR40mn to the Hemisphere Agent for the benefit of
the lenders under the Hemisphere CPU (the “Hemisphere Lenders”), subject to the
Hemisphere Agent acceding to the Umbrella Agreement (and amendment being made to the
relevant documentation to effect this) and accordion facilities being issued to the Hemisphere
Lenders under the SFHG Facilities Agreements.

3.

In respect of governance (paragraphs 23 to 26 of the Consent Request):

(a)

the deletion of clause 9 of the Umbrella Agreement, and removal of all provisions concerning
the LWG from the Steinhoff Finance Documents, with outstanding claims to be managed by
the Scheme Company’s management board (the “Management Board”);

(b)

various changes to the governance arrangements of the South African entities in the Group;
and

(c)

the introduction of an event of default in each of the NV Contingent Payment Undertakings
in the event of breach of the new governance provisions,

4.

In respect of the SIHPL SFHG CPU (paragraphs 27 to 28 of the Consent Request), certain
amendments as set out in the Settlement Term Sheet.

5.

In respect of the extension to the maturity of the Steinhoff Finance Documents (paragraphs
29-30 of the Consent Request):

(a)

an extension of the ‘Maturity Date’ as defined in each of the NV Contingent Payment
Undertakings and the SIHPL SFHG CPU; and

(b)

the extension of the ‘Termination Date’ in each of the Facilities Agreements;
to 30 June 2023, with provision for an extension of a further 6 months at the request of the
Scheme Company with the approval of the Umbrella Agent acting on behalf of the Simple
Majority Settlement Creditors (as defined in the Consent Request).

6.

In respect of the interim extension (paragraphs 31 to 33 of the Consent Request), by which
the Scheme Company seeks the ability to obtain consent for an initial maturity extension
based on a lower creditor approval threshold in circumstances in which it seeks to implement
the Steinhoff Group Settlement through a composition plan submitted on the filing of a
request for a Dutch Suspension of Payments procedure or a wet homologatie onderhands
akkoord and needs to establish a going concern basis:
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(a)

an extension of the “Maturity Date” under the NV Contingent Payment Undertakings and the
SIHPL SFHG CPU; and

(b)

an extension of the “Termination Date” under each of the Facilities Agreements,
for a period for up to 12 months from the existing ‘Maturity Date’ and ‘Termination Date’ at
the request of the Scheme Company with the approval of the Umbrella Agent acting on behalf
of the Simple Majority Settlement Creditors (the “Interim Extension Option”).

7.

In respect of Intragroup Debt (paragraphs 34 to 36 of the Consent Request), the extension
of the repayment date for the Intragroup Debt, such that its repayment date matches the
‘Maturity Date’ and the ‘Termination Date’ as amended by the Consent Request.

8.

In respect of security (paragraphs 37 to 40 of the Consent Request), permission for a grant
of security by the Scheme Company over its shares in SIHL in support of the NV Contingent
Payment Undertakings.

9.

In respect of the entrenched provisions (paragraph 41 of the Consent Request), permission:

(a)

to amend the consent threshold in paragraph (a) (Exceptions) of clause 18.2 of the
Hemisphere CPU from “all Lenders” to 80 per cent.;

(b)

to amend the threshold in paragraph (a) (Exceptions) of clause 19.2 of each NV Contingent
Payment Undertaking from “all Lenders” (in the case of the SEAG CPU) or “90 per. cent” (in
the case of the NV SFHG CPUs) to 80 per cent. of each of the Total Facility A1 Commitments
and the Total Facility A2 Commitments and to amend the threshold in paragraph (d) of clause
28.2 (Amendments and Waivers: Transaction Security Documents and SIHNV Umbrella
Agreement) of the SEAG Intercreditor Agreement from “all” of the SEAG CPU Lenders to 80
per cent of each of the Facility A1 Lenders and the Facility A2 Lenders;

(c)

to amend the threshold in paragraph (a) (Exceptions) of clause 19.2 of the SIHPL SFHG CPU
from “90 per cent” to 80 per cent.; and

(d)

to amend the threshold in paragraph (a)(ii) (Exceptions) of clause 36.2 of the Hemisphere
Facilities Agreement from “all” the Lenders to 80 per cent,

10.

In respect of waivers (paragraphs 45 to 46 of the Consent Request), the inclusion of:

(a)

a waiver of any potential claims or claims against the Scheme Company, any Group company
or any director, third party, auditor or valuation professional engaged by the Group in relation
to the pre-December 2017 accounting issues (excluding the Upington margin lender claims);

(b)

a waiver of potential claims or claims against the Scheme Company, any Group company or
advisor retained by a Group company in relation to matters arising after December 2017,
save for fraud or gross misconduct; and

(c)

a waiver of any negative pledge as set out in the Steinhoff Finance Documents as required
to for the grant of security in respect of SIHPL or the Scheme Company.
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