


AUDITED
RESULTS

FOR THE YEAR ENDED 30 SEPTEMBER 2020

The year 2020 brought new challenges
to businesses and communities across
the globe. Against this backdrop, we
kept our focus on addressing past
issues and maintaining stability across
the operations and to the Group,

while also protecting our people and
managing as best as possible the
significant impacts of COVID-19.

Without question, the financial year
ended 30 September 2020 was another
year of progress, during which we built
on the achievements of prior periods.

In the 2020 Reporting Period we
were able to focus primarily on
finding a solution to the litigation
faced by entities within the Group.
The multiplicity and complexity of the
legal claims has made this the most
demanding of tasks.

The Group’s objective throughout has
been to achieve a comprehensive
global litigation settlement and, as
detailed throughout the Annual Report,
major progress towards a solution was
made.

As we review the past year, it is clear
that much has been achieved.
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INTRODUCTION

MESSAGE FROM
THE MANAGEMENT BOARD

Dear Stakeholders,

The year 2020 brought new challenges to businesses and communities across the
globe. Against this backdrop, we kept our focus on addressing past issues and

maintaining stability across the operations and to the Group, while also protecting
our people and managing as best as possible the significant impacts of COVID-19.

Without question, the financial year ended 30 September 2020 was another year of
progress, during which we built on the achievements of prior periods.

The final months of the previous financial year marked the successful completion
of step one of our three-step strategy, with the implementation of the Group

debt restructuring. In the 2020 Reporting Period we were therefore able to focus
primarily on step two, finding a solution to the litigation faced by entities within the
Group. The multiplicity and complexity of the legal claims has made this the most
demanding of tasks.

The Group’s objective throughout has been to achieve a comprehensive global
litigation settlement and, as detailed below, major progress towards a solution was
made.

More tough challenges lie ahead as we strive to complete step two, focus on step
three and reduce the Group’s debts. As we review the past year, it is clear that much
has been achieved.

=
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INTRODUCTION//message from the management board continued

FINANCIAL PERFORMANCE

Steinhoff is a global holding company with
investments in the retail sector. These
underlying businesses operate a number of
strong local brands and are well diversified by
geography and business line.

While COVID-19 constraints affected the
performance of all our businesses during the
Reporting Period, the extent of the impact
varied according to their geographic exposure,
business mix and the severity, and duration of
lock down restrictions at a local level. Post-
lock-down performance also showed a similar
degree of variance.

Individual businesses, such as Pepkor Africa
and Pepco Group, with their everyday value
focus, continued to perform robustly, others,
such as Mattress Firm and Fantastic Furniture
(part of the Greenlit Brands Group) reported
strong trade as restrictions moderated and
consumers invested in their homes.

Despite the many challenges we faced in

the 2020 financial year, including mandatory
store closures related to COVID-19, the Group
reported a resilient performance. Total revenue
from continuing operations for the year ended
30 September 2020 decreased marginally

by 2% to €7.9 billion (2019: €8.1 billion), with
strong individual contributions from Greenlit
Brands (+9%), Pepco Group (+3%) and

Pepkor Africa (+4% in local currency), with all
increasing revenue in local currency despite
experiencing lengthy periods of lock-down.

Every effort is being made to limit advisor costs,
the result of which was that the costs of the
various restructuring and legal processes, while
still significant at €58 million, were substantially
lower than those of the prior period

(€158 million). If the Litigation Settlement
Proposal is successfully implemented during
2021, we expect the total costs to be further
reduced after the 2021 financial year.

Further information on the performance of
the Group's individual operating businesses is
contained in the accompanying Operational
Review.

MANAGEMENT BOARD PRIORITIES IN THE
YEAR

The Management Board was focused on five
priorities during the Reporting Period:

Operational improvements

Working closely with the operational boards

and management teams, over the past three
years the Management Board has helped

to identify, support and facilitate a range of
business improvement initiatives in individual
operating businesses. Management teams were
strengthened, to fund operational requirements
new debt was introduced at operational level,
the strategic focus was reviewed, and improved
governance measures adopted. The results
from these in the period prior to COVID-19 were
encouraging, with all underlying businesses
performing well or ahead of the previous year.
The strength of the bounce back in performance
as lock downs were lifted also points to the
enduring impact of these initiatives.

Financial Reporting

The Group has been engaged in a
comprehensive effort to update and regularise
its financial reporting since the discovery of
the accounting irregularities in December
2017. Further progress was achieved in the
2020 financial year. During the Reporting
Period, regular monthly financial reporting to
lenders was initiated; Steinhoff Investment
Holdings Limited'’s financial reporting

was brought back up to date allowing

the suspension of trading imposed on its
preference shares to be lifted; Steinhoff N.V.
filed its financial reports with mainly COVID-19
accounting for the delays rather than legacy
issues as in previous years; and, overall, a
number of quality financial reports were
produced.

We do note, however, that legacy issues
continue to necessitate the use of significant
judgment in the preparation of the financial
statements. At the same time management is
making good progress in reducing the level of
uncertainty as reflected in the current financial
statements.

Improved Governance

The Remediation Plan, which was developed
to address the causes of past governance
failings, was fully implemented during
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the Reporting Period and the necessary
improvements to governance, policies, internal
systems and controls are now embedded
across the Group.

The management teams within the various
businesses remained stable and focused
on their specific responsibilities throughout
the year. We thank them once again for their
loyalty, dedication and commitment.

COVID-19 Response

The onset of the COVID-19 pandemic was a
major shock to the global economy and its
impact was felt during and subsequent to
the Reporting Period. In mid-March 2020 the
operational management teams, together
with the Management Board, acted swiftly

to implement definitive COVID-19 response
strategies relevant to each business and
operating jurisdictions with the focus on
introducing COVID-secure operating procedures
to protect staff and customers, strengthening
liquidity and commencing the necessary
planning for a safe re-opening for those
businesses unable to trade during lockdown.

The Group’s performance through the COVID-19-
impacted period has been resilient, with the
recovery in post lock down trade and its
operational cash position being stronger than
expected.

However, as we entered the new financial
year, uncertainty increased as governments
around the world responded to a second wave
of outbreaks with new lock down restrictions.
These restrictions have been less onerous
than the initial lock-downs, and the lessons
learnt in the first wave have been applied

in the second to mitigate the impact on the
businesses.

Further detail on the Group’s operational
response to COVID-19 is set out in the
Financial & Business Review.

Litigation Settlement

Finding a solution to the Group’s

litigation challenges is the second step in
management's three-point plan. The task has,
at times, been almost impossibly challenging,
complicated by the many different claims
and the large number of individual parties
involved, and by the impact of COVID-19 and
exchange rates movements which decreased
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the value of the Group's assets that had to

be considered in calculating a settlement
proposal. However, thanks to the commitment
from all concerned to finding an acceptable
solution, resolution of these challenges is
potentially now in sight.

In July 2020, in the culmination of 12 months
of intensive effort, the Group announced

the terms of a proposed settlement of the
outstanding litigation. Subsequent to the
period end the South African Reserve Bank
granted their approval and the required lender
approvals were eventually secured through
an English Law CVA process. With the
required approvals in place, the legal
processes for implementation were launched
in February 2021.

Creditors arrangement
(CVAs implemented on
13 August 2019)

0UTLOOK

Looking back on 2020, it was by any
standards, an eventful and challenging year.

In trading terms, it was a year of three distinct
segments — a period of good operational
progress until March, followed by the shock of
COVID-19 and the related restrictions, and then
a strong bounce back through the final quarter.
We can be pleased by the strength of our
response to this global crisis and the resilience
of our performance.

Steinhoff N.V''s retail business investments
remain geographically well diversified and
their focus on providing everyday products at
affordable prices, through a stable of strong
local brands, has stood them in good stead
through this crisis.

Manage litigation risk
(investigate possible solutions
and implement)

However, uncertainty has once again increased
in the period since the Reporting Date. Despite
this, trading has remained robust with healthy
liquidity at operating level. While the Group
has continued to demonstrate its resilience,
we remain cautious about the trading outlook
until such time as the pandemic has been
brought under control. Whatever 2021 brings
in this respect, the health and well-being of our
colleagues and customers will remain our top
priority.

Our determination to drive forward our recovery
was maintained, despite the external challenges,
and we have been rewarded with some
significant further progress towards our goals.

We have previously summarised the Group's
future pathway as a three-step process:

Restructure Group with a view to reduce
debt and financing costs

Settlement of legacy litigation is a critical priority for the Steinhoff Group. Implementation of these processes is an important step forward, giving
participating claimants the opportunity to approve the proposals and open the pathway to realise some value from their claims. A successful
approval would also offer the Steinhoff Group, and all its stakeholders, the chance to move ahead and address the remaining challenges. We
encourage claimants to engage with the process and back the proposals. We look forward to receiving their support.

As we look ahead, we are clear that the best way for us to protect value for stakeholders is to address step three — reduce our debt and financing
costs. This will be our clear focus in the period ahead. The ongoing asset realisations and restructures are already in support of this step three.

During the year our total staff headcount reduced from c. 110 000 to c. 90 000 as we exited a number of businesses. To the extent that we realise
assets, the headcount is expected to decrease further.

APPRECIATION

In what has been another demanding year, we owe our thanks to many organisations, teams and individuals for their support and hard work.

We are particularly proud of the way the businesses and staff have responded to the COVID-19 crisis and thank all colleagues for their unwavering

support through an exceptionally testing period.

We are also sincerely grateful for the continuing support of all of our stakeholders, including our financial creditors, shareholders, and the

Supervisory Board.

Louis du Preez
Chief executive officer

26 February 2021

Theodore de Klerk
Chief financial officer
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INTRODUCTION

MESSAGE FROM
THE SUPERVISORY BOARD

Dear Stakeholder,

As we review the Supervisory Board’s governance and oversight of the Group for
the Reporting Period, we do so against a backdrop of its continued effort to recover
from the events of December 2017 but also in the context of the extraordinary
circumstances of a global pandemic which is affecting all of our lives.

As a Supervisory Board, we have been addressing the legacy issues by first
progressing the investigation into the accounting irregularities and the related
financial reporting effort, and strengthening governance and controls across the
Group, while also providing support to the Management Board, and an appropriate
degree of oversight of its activities, as it has implemented the restructuring plan.

During this period, we focused closely on each of these tasks, further stabilising the
Group, revising risk controls and co-operating with regulators. A detailed account
of the Group’s progress with its restructure can be found in the Financial and
Business Review.

The Group’s operational response to the COVID-19 challenge is covered in detail
elsewhere in this Annual Report. As a Supervisory Board we have been focused

on ensuring that the unique circumstances of the pandemic and, in particular the
impact of specific restrictions on our operations and employees, do not compromise
the Group’s ability to continue to implement the range of essential improvements

to governance, controls and reporting. The scope of measures taken to protect

the health and wellbeing of colleagues was also an important component of our
discussions with the Management Board throughout the year.

6
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INTRODUCTION//message from the supervisory board continued

ACHIEVEMENTS

In what was another extremely busy and
testing time, we can identify five significant
achievements over the Reporting Period.

First, the appointment of Mazars Netherlands
as the Group’s new independent external
auditor in November 2019, a critical step in
allowing the Group to progress its financial
reporting.

Second, the publication of the 2019 Annual
Report which followed an extraordinary, and
appropriate, level of scrutiny and diligence

by both the finance and audit teams. Despite
the delay in reporting, mainly as a result of
COVID-19-related challenges, the published
report was completed at a high standard and
contained a significant amount of additional
relevant information. The half-year report and
quarterly trading updates have been published
at a similar standard.

Third, full implementation of the Remediation
Plan which had been developed to address
past failings, with a particular focus on
improvements to governance, processes and
procedures, and to embed higher standards
across the Group. The Supervisory Board

has reviewed the implementation of the
Remediation Plan on a regular basis to assess
progress, and to ensure it continued to evolve
and remain appropriate for the risks we face
as a business. | am pleased to report that this
project has been implemented successfully

and is now part of normal operating procedure.

Fourth, having implemented the Group'’s
financial restructuring plan in August 2019 the
Management Board has continued to support
and, where necessary, restructure, many of
the Group's retail business investments and
dispose of non-core assets.

Fifth, and finally, resolving the legal claims
arising from the legacy accounting issues
was, and remains, a clear priority for both
the Supervisory Board and the Management
Board. As a Supervisory Board, we have
remained close to the ongoing discussions
and fully support the Litigation Settlement
Proposal and the initiation of the requisite
legal processes to implement it.

GOVERNANCE & LEADERSHIP

| was designated Chairperson of the
Supervisory Board in May 2020 and | am
grateful for Peter Wakkie's ongoing support as
Deputy Chairperson.

The Supervisory Board continued to oversee
the operations of the Management Board. In
Louis du Preez, CEQ, Theodore de Klerk, CFO,
and their executives we have a strong and
capable management team. The broad range
of diverse experience and skills currently at the
disposal of the Supervisory Board are all highly
relevant to the challenges faced by the Group.

The litigation working group continued to

work towards a resolution of claims against
the Group, as detailed above, and continues

to evaluate potential claims the Group may
have against third parties. As detailed in the
2019 Annual Report, Steinhoff N.V. is fully
co-operating with the various prosecution
authorities and regulators in South Africa

and other jurisdictions as they continue their
investigations into individuals and entities
implicated in relation to the past events.

The Supervisory Board is eager that those
responsible for past failings are brought to
book and, while we have a full appreciation of
the complexity of the historic events that took
place at Steinhoff N.V., we are concerned at
the slow pace of progress being made in this
regard.

AGM

At the last AGM, held virtually on 28 August
2020, six of the nine resolutions put to
shareholders were approved and we thank the
shareholders that participated and voted.

Regrettably three resolutions were not passed,
namely:

+  The 2019 Financial Statements were not
adopted,

+ The advisory vote in respect of the
remuneration report was not passed, and

+ The proposal to amend the remuneration
policy applicable to Managing Directors
was voted down.
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In respect of the Group's Financial Statements,
the Board recognises that these have been
subject to an unusual level of uncertainty and
complexity in the period since the discovery
of the legacy accounting issues in December
2017. The executive team is working hard to
resolve these uncertainties and their impact on
the financial statements and the Supervisory
Board is pleased to note that although the
audit report is still qualified, there has been

a reduction in the uncertainties noted for the
2020 Reporting Period.

In terms of the remuneration report and policy,
the Supervisory Board has taken the feedback
received constructively. The Board is firmly of
the view that in the current situation where the
Company remains in a precarious position,
faced with significant litigation challenges
and engaged in an elevated level of corporate
and regulatory activity, standard remuneration
rules and policies are not effective. As detailed
in the Remuneration Report, the Company
intends to submit a fully revised remuneration
policy (including an equity-based LTI plan) to
the General Meeting for approval, once the
three-step strategy has been completed and
the Company’s situation has normalised, but,
at this stage, due to the many complexities,
the current remuneration strategy (including

a cash-settled scheme) remains more
appropriate.

0UTLOOK

The hard work underway since December 2017
on a wide variety of projects is ongoing. As a
Supervisory Board, we are determined that we
will operate within a strong governance and
control framework that is truly fit for the future.

As a Board we fully recognise the importance
of finding a solution to the Group’s litigation
challenges and we are encouraged by the
progress made with the implementation of

the Litigation Settlement Proposal and by the
potential thereafter to focus on the final phase
of our three-step key management focus,
addressing the debt and financing costs.
However, we would also like to highlight the
success of the Group’s endeavours to stabilise
the business, the determined effort to clean up
each of the businesses and appoint strong and
capable leadership teams, and the strength
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of the operational performance amidst a
global pandemic. Each of these would be an
area of significant achievement in itself but in
combination they demonstrate real progress,
and we are committed to delivering further
improvements across the Group in the year
ahead.

APPRECIATION

It has been an honour to serve alongside
such extraordinary colleagues as we have
across our operating businesses. They have
shown an ability to overcome the most
demanding hurdles and when confronted with
the challenges of the COVID-19 pandemic,
demonstrated a dogged determination to
continue serving their customers despite all
the restrictions. We would like to recognise
their superb performance and to thank our
customers for their continued support.

We would also like to thank the financial
creditors and their advisors with whom we
have been able to build a constructive and
collaborative working relationship. To our
shareholders, thank you for your continued
support.

Finally, | should like to thank my fellow
Supervisory Board directors, the Management
Board directors and the executive team

who have all continued to demonstrate an
exceptional level of commitment to providing
Steinhoff N.V. with the stability, governance
and controls it needs to address its legacy
issues and progress its recovery journey.

Moira Moses
Chairperson

26 February 2021
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INTRODUCTION

TIMELIN

E OF

KEY EVENTS

For more detail
please refer to
the Financial and
Business Review.

2019

OCTOBER

10CTOBER 2019

Disposal of ABRA concluded.
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NOVEMBER

8 NOVEMBER 2019

The Group announced that

it was considering and
evaluating a range of strategic
options for the Pepco Group,
including a potential IPO.

12 NOVEMBER 2019

At an Extraordinary General
Meeting held in Amsterdam,
the resolution to appoint
Mazars Accountants N.V. as
the Company’s statutory audit
firm for the financial year
ended 30 September 2019
was duly approved.

15 NOVEMBER 2019

Agreement to sell the

Blue Group, the owner of
Bensons for Beds, Harveys
Furniture and upholstery

& bedding manufacturers
Relyon, Steinhoff UK Beds
and Formation Furniture to
Alteri Investors, subject to
Regulatory approval.

18 NOVEMBER 2019

Greenlit Brands announced
the divestment of its General
Merchandise division. The
brands being disposed of
included Best & Less, Harris
Scarfe, Postie (NZ) and
Debenhams Australia. This
transaction was completed in
early December 2019.

25 NOVEMBER 2019

The disposal of 75% of
Unitrans.

DECEMBER

19 DECEMBER 2019

The disposal of the remaining
25% of Unitrans in a B-BBEE
transaction.




INTRODUCTION//timeline of key events continued

2020

JANUARY

24 JANUARY 2020

Sale of equity holding in US
manufacturer, Sherwood
Bedding.

FEBRUARY MARCH

21 FEBRUARY 2020

Announcement of unaudited
trading update for the three-
month period ended
31 December 2019.

10 MARCH 2020

Pepkor Africa raised R1 billion
in an issue of three-and five-
year bonds.

20 MARCH 2020

First COVID-19 update
released to the market.
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MAY

18 MAY 2020

Heather Sonn stepped down
as chairperson and from the
Supervisory Board.

22 MAY 2020

Moira Moses designated
as new chairperson of the
Supervisory Board.

29 MAY 2020

Published the audited 2019
Annual Financial Statements
of Steinhoff Investment
Holdings Limited.
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m JULY

23 JUNE 2020

Pepkor Africa issued

172.5 million shares at
R11.00 per share, reducing
Steinhoff N.V.'s shareholding
10 68%.

30 JUNE 2020

Published the 2019 Annual
Report, including the 2019
Consolidated Financial
Statements.

8 JULY 2020

Announced the sale of
Conforama France, subject to
regulatory approvals.

13 JULY 2020

Concluded the sale of
Conforama Switzerland,
subject to regulatory
approvals.

271ULY 2020

Announced details of
the Litigation Settlement
Proposal.

30 JULY 2020

Published the unaudited 2020
Half-year Results for the six-
month period ended

31 March 2020.

The Group stated that it was
considering and evaluating
a range of strategic options
for Fantastic Furniture, part
of the Greenlit Brands Group,
including a potential IPO.

J1JULY 2020

Conforama Switzerland
disposal concluded.

AUGUST

4 AUGUST 2020

Pepkor Africa announced
the entering into a sale and
purchase agreement for the
disposal of the entire share
capital of its wholly owned
subsidiary The Building
Company.

28 AUGUST 2020

Released the unaudited
trading update for the nine-
month period ended

30 June 2020.

Annual General Meeting held
virtually and voting results
published.

SEPTEMBER

3 SEPTEMBER 2020

Unaudited and unreviewed
Interim Results for the six
months ended 31 March
2020 released by Steinhoff
Investment Holdings Limited.

23 SEPTEMBER 2020

Conforama France disposal
concluded. Deconsolidated on
30 September 2020.

BT s 7EiNHOFF INTERNATIONAL HOLDINGS N.V. « ANNUAL REPORT 2020




INTRODUCTION//timeline of key events continued

OCTOBER NOVEMBER DECEMBER

2 0CTOBER 2020

Published the audited 2016
and 2017 Annual Financial
Statements of Steinhoff

20 OCTOBER 2020

Steinhoff N.V and SIHPL,
jointly, receive a public
censure and a fine of

R13.5 million from the JSE in
respect of alleged disclosure
irregularities that occurred
prior to December 2017.

30 OCTOBER 2020

Published the audited 2018
Annual Financial Statements
of Steinhoff Investment
Holdings Limited.

Investment Holdings Limited.

4 NOVEMBER 2020

Update on Lender Consent
Request in respect of
Litigation Settlement Proposal
and proposed launch of
English law Scheme of
Arrangement.

25 NOVEMBER 2020

SARB approval received for
the Litigation Settlement
Proposal.

15 DECEMBER 2020

Resolutions put to relevant
classes of creditors at SEAG
English law scheme meetings
approved by requisite
majorities.

18 DECEMBER 2020

Published the audited 2020
Annual Financial Statements
of Steinhoff Investment
Holdings Limited.

Concluded a framework
agreement to sell various
African properties to Pepkor
Africa.
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2021

JANUARY

18 JANUARY 2021

Suspension lifted and trading
in Steinhoff Investment
Holdings Limited preference
shares resumed on the JSE.

FEBRUARY

5 FEBRUARY 2021

High Court of England grants
order sanctioning the SEAG
CPU schemes.

15 FEBRUARY 2021

Launched the Litigation
Settlement Proposal.

26 FEBRUARY 2021

Published the 2020 Annual
Report, including the 2020
Consolidated Financial

Statements.

Release of unaudited trading
update for the three-month
period ended 31 December
2020.
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SUMMARISED GROUP STRUCTURE
AS AT 30 SEPTEMBER 2020

STEINHOFF INTERNATIONAL HOLDINGS N.V.

(NL)

100% 100%
STEINHOFF INVESTMENT STEINHOFF FINANCE

HOLDINGS LIMITED HOLDING GMBH (AT)

a0.1%
HEMISPHERE INTERNATIONAL LA

PROPERTIES B.V. (NL)

SOUTH AFRICA

PEPKOR European Real Estate

Portfolio
68% stake

1
PEP

- 2
Bua

26% stake

SA Real Estate Portfolio
(100%)

% 100%
100% !
7 Sample of OPCO brands

? Held through IERP IEP owns 80% of BUD Group GREEN”T BRANDS PEP[:" GRU“P

3 Subject to future dilution by the new
management incentive plan
4 Warrants over 49.9% of the economic rights

1

) 1
to the future returns of Conforama issued, but o .

’ Y Fortastic ;
not exercised = rurnitere . freedom ’/ PEPCO) Poundland s

° Excluding France and Switzerland operations
that were sold
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INTRODUCTION//summarised group structure as at 30 September 2020 continued

100%
STEENBOK NEWCO 1LTD

(JEY) ("NEWCO 1)

99.01% 100%

STEENBOK NEWCO 2A LTD (JEY) 0.99% STEENBOK LUX FINCO 1 SARL
("NEWCD 24")

(LUX) ("LUX FINCO 1)

STEENBOK NEWCO 3 LTD (UK)
("NEWC0 3")

99% 100%

IBEX RETAIL INVESTMENTS LTD 1% STEENBOK LUX FINCO 2 SARL
(“IBEX") (LUX) ("LUX FINCO 2")

|
/?l.l%’ 100%'

STRIPES US HOLDING INC. (US) CONFORAMA

AND SUBSIDIARIES (“SUSHI")

5
Conforama

MATTRESSFIRM
emmezeta
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PART |

REPORT OF THE

MANAGEMENT BOARD




FINANCIAL AND
BUSINESS REVIEW

INTRODUCTION

Steinhoff N.V. is a public limited liability company incorporated under the laws of the Netherlands and is
registered with the Trade Register in the Netherlands under number 63570173, with tax residency in South

Africa. The Company has a primary listing on the FSE with a secondary listing on the JSE.

Steinhoff N.V. is primarily a global holding
company with current investments in retail
businesses in Africa, Australasia, Europe,
the United Kingdom and the United States of
America. Each of these operations procures
product direct from a wide range of suppliers
for onward sales through an extensive retail
footprint. As such, the Group does not make
material direct investments into new product
research and development.

This Financial and Business Review covers the
financial year from 1 October 2019 to

30 September 2020 and addresses the material
events subsequent to 30 September 2020 up to
the date of this Annual Report.

OVERVIEW

In line with the strategy of longer-term value
preservation for stakeholders, the Group
continues to be engaged in a complex
restructuring and recovery process that
encompasses all aspects of its business and
had a significant impact on its reported results
for the year. During the Reporting Period, the
Management Board focused on continued
operational improvements within the Group’s
businesses; the introduction of monthly
operational reporting to the Group's financial
creditors; further improvements to governance
at all levels; finalising and releasing the audited
financial results for 2019; and dealing with

the impact of the global COVID-19 pandemic.
In parallel, the Group continued to dispose of
non-core businesses and attempted to find a

solution to its ongoing litigation challenges
through the global Litigation Settlement
Proposal. Further details are provided
throughout this Annual Report.

Stakeholders have been kept informed by
regular announcements released through
formal stock exchange channels. All
announcements can be found on the
Steinhoff N.V. website:
www.steinhoffinternational.com/sens.php.

CURRENT TRADING PERFORMANCE

The underlying businesses operate a

number of strong local brands and are well
diversified by geography and business line.
While COVID-19 constraints affected the
performance of all businesses during the year,
the extent of the impact varied according to
their geographic exposure, business mix, and
severity and duration of lock down restrictions
at a local level. Individual businesses, such

as Pepkor Africa and Pepco Group, with their
everyday value focus, continued to perform
robustly, while others, such as Mattress

Firm and Fantastic Furniture (part of the
Greenlit Brands Group) reported strong trade
as restrictions moderated and consumers
invested in their homes.

Despite the many challenges faced in the 2020
financial year, including the restrictions on
trade as a result of COVID-19 and a weakening
ZAR/EUR exchange rate, the Group reported

a resilient performance overall. Total revenue
from continuing operations for the year ended
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30 September 2020 decreased marginally

by 2% to €7.9 billion (2019: €8.1 billion),

with strong contributions from Pepco Group
(+3%) and Greenlit Brands (+9%). Pepkor
Africa delivered a 4% growth in local currency,
however exchange rate movements meant
this translated into a decrease of 8% in the
reporting currency.

The accompanying Operational Review deals
with the performance in more detail.

REPORTABLE SEGMENT INFORMATION

In compliance with IFRS, the Group reports

on five continuing business segments.

One segment from the prior year has been
discontinued as detailed in note 1 to the

2020 Consolidated Financial Statements and
resulting in the restatement of the comparative
figures. This presentation is aligned with how
the Management Board views the business
and with historical operational reports.

PRESENTATION OF DISCONTINUED
OPERATIONS

Intercompany transactions and balances
between continuing and discontinued
operations are eliminated within both
continuing and discontinued operations.
The intercompany eliminations are added
back as reconciling items for segmental and
operational reporting as this more closely
reflects the trading conditions within each
segment.
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CRITICAL ACCOUNTING JUDGEMENTS
AND ESTIMATES

The preparation of consolidated financial
statements requires management to make
judgements and estimates that affect the
application of accounting policies and the
reported values of assets, liabilities, income
and expenses. Actual results may differ from
these estimates. Judgements have been

made after taking into account all currently
available information, but these could change if
additional relevant information comes to light.
Critical accounting estimates are those that
involve complex or subjective judgements or
assessments. The details of such judgements
and estimates are included as part of the
“Basis of Preparation” of the 2020 Consolidated
Financial Statements, and readers should take
note of the following items:

Judgements
1. Going concern assumption

2. Consolidation decisions

3. Recoverability of financial and other
assets

4. Recognition and derecognition of
liabilities

5. Recognition and measurement of
provisions

6. Correct classification and
completeness of contingent liabilities

7. Correct classification of disposal
groups and non-current assets held-for-
sale

8. Correct classification and
completeness of liabilities and events
occurring after the Reporting Period

Estimates
1. Estimation of uncertain tax positions

2. Estimation of future taxable profits in
support of recognition of deferred tax
assets

3. Estimations of inputs into discounted
cash flow models relating to the
impairment of goodwill

4. Estimations of inputs into discounted
cash flow models relating to the
impairment of intangible assets

5. Estimation of the useful life of
intangible assets

6. Estimation of the recoverable amount
and fair value of properties

7. Estimation of the useful life and
residual values of buildings

8. Estimation of the fair value less cost of
disposal for non-current assets held-
for-sale of disposal groups

9. Estimation of the provision to be raised
for the Litigation Settlement Proposal

10. Estimation of the fair value of
identifiable assets and liabilities
impacting the measurement of
goodwill in a business combination

11. Estimation of vesting conditions
relating to share-based payments

12. Estimation in determining the lease
terms and discount rates applicable to
lease agreements

NET DEBT AND CASH FLOW

The net debt for the Group at the Reporting
Date, at €9 461 million (2019: €9 575 million),
calculated as total debt (€11 444 million) less
cash and cash equivalents (€1 983 million),
remains high.

The OpCos have all raised their own external
debt and do not rely on the Group for funding.

At operational level the total debt decreased
significantly from €2 183 million to

€1 573 million over the Reporting Period as
positive cash flow and resulting debt repayments
exceeded the interest and fee accruals.

Total Group debt, however, increased further from
€9 187 million to €9 871 million as the interest
accrued exceeded the amount of debt repaid.

For further details please refer to note 17 to the
2020 Consolidated Financial Statements.

The cash generated by operations was

€1 171 million for the Reporting Period
(2019: utilised €152 million). Ordinary and
preference dividends of €20 million (2019:
€27 million) were paid to shareholders, the
Group did not receive any dividends from
investments (2019: €37 million), and net
interest and tax of €344 million was paid
(2019: €376 million). This resulted in a cash
inflow from operations of €807 million (2019:
outflow of €518 million).

The cash flows due to investing activities were
as follows:

(i) €31 million net capital proceeds;

(ii) Net proceeds from disposals of
businesses of €543 million (Conforama
€314 million; Unitrans €181 million;
Sherwood €44 million; Greenlit Brands
€19 million; Blue Group (€13 million);
Abra (€2 million)); and

(iii) Net proceeds from the disposal of
investments in equity accounted
companies of €20 million (Cofel SAS
€19 million).

In the 2019 Reporting Period, the cash flows
due to investing activities were:

(i) €158 million net capital expenditure;

(ii) Proceeds from the disposal of kika-Leiner
of €397 million; and

(i) Proceeds from the disposals of investments
in equity accounted companies of
€564 million (KAP €293 million; POCO
€271 million).

GEOGRAPHIC CONTEXT AND IMPACT OF
FOREIGN CURRENCIES

The Group earned c. 83% (2019 restated: 87%)
of its revenue from continuing operations
outside of the eurozone area. The Group’s
assets are spread around the globe and

the non-Euro assets are subject to various
currency fluctuations including changes in the
value of the South African rand, the Australian
dollar, the US dollar, the UK pound sterling, the
Swiss franc and the Polish zloty.
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NON-OPERATIONAL EXPENSES

The Group has identified a number of non-
operational expenses which are material

due to the significance of their nature and/or
amount. These expenses are not included in
the segmental results and are listed separately
in note 4.2 to the 2020 Consolidated Financial
Statements to provide a better understanding
of the financial performance of the Group. The
more material items are as follows:

Advisory fees

As a consequence of the restructuring
activities, it has been necessary for

Steinhoff N.V. to engage a wide range of
professional advisors to assist it with its
investigative, legal, financial and regulatory
requirements as it continues its efforts to
stabilise and restructure the Group. In addition,
the Group is required to pay the advisor costs
of each of the respective creditor groupings.
The scale and complexity of this task has
meant that the aggregate advisor costs for the
Reporting Period, while reduced substantially
compared with the prior year, have once

again been significant. The principal advisor
relationships included:

Legal advisors in various jurisdictions, with
United Kingdom, the Netherlands, Austria,
Germany and South Africa being the most
material;

+ Financial restructuring and corporate
advisory functions that support the Group
on discussions and engagements with its
creditors;

Advisors on liquidity management and
operational measures;

+ Forensic investigators; and
+ Regulatory and taxation advisors.

Advisory fees for the Reporting Period
amounted to €58 million (2019: €158 million),
as disclosed in note 4.2.8 of the 2020
Consolidated Financial Statements. These
fees included €5 million (2019: €16 million)
relating to the forensic investigation and
technical accounting support, €11 million
(2019: €67 million) relating to creditor advisor
fees and €42 million (2019: €75 million) for
Group advisor fees.

Legal advisory fees are expected to remain
significant in the period ahead as we attempt
to resolve and deal with outstanding litigation
and seek redress against former executives
and related parties.

Litigation Settlement Proposal raised

A provision of €943 million has been raised as
explained below and detailed in note 24.3 to
the 2020 Consolidated Financial Statements.

Impairments

The total impairment of intangibles for the
Reporting Period amounted to €306 million
(2019: €113 million). The impairments were
mainly recognised in Pepkor Africa and
Pepco Group and were driven by challenging
trading and economic conditions created by
the COVID-19 pandemic crisis and the related
effect on the economic outlook, which resulted
in lower than previously anticipated projected
cash flows. Please refer to note 8 to the 2020
Consolidated Financial Statements for further
information.

FINANCE COSTS

The total finance costs for the Reporting
Period increased marginally to €1 191 million
(2019 restated: €1 080 million).

Within the OpCos total finance costs increased
from €255 million in the prior year to

€268 million in the current year as additional
interest raised on leases in terms of IFRS

16 (€133 million) was offset by the reduced
average debt levels.

The finance costs relating to Group debt
increased from €825 million to €923 million.
The increase is due to a full year of higher
interest rates applied on higher average debt
levels, partially mitigated by transaction fees
in relation to the Lock-Up Agreement that were
included in the 2019 total.

For further details please refer to note 5 and
note 17 to the 2020 Consolidated Financial
Statements.
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TAX

Tax remains an area of focus for management
as the tax impact of the accounting
irregularities are complex. Significant work has
been done in collating information, completing
entity stand-alone financial statements, filing
of tax returns and constructive progress made
with the tax authorities in various jurisdictions.

RELATED PARTY AND INTRAGROUP
TRANSACTIONS

During the Reporting Period, related party
relationships existed between certain
shareholders, subsidiaries, joint-venture
companies and associate companies within
the Group, and its company directors and
Group key management personnel.

All known material intragroup transactions are
eliminated on consolidation.

GOVERNANCE AND LEADERSHIP

There were no changes to the Management
Board during the 2020 Reporting Period.

With regard to the Supervisory Board, Heather
Sonn, the previous Chair, resigned from her
position on 18 May 2020 and was succeeded
by Moira Moses on 22 May 2020.

We thank Heather for her strong and calm
leadership in what has been an exceptionally
difficult period for the Group.

SUSTAINABILITY (ESG) AND CORPORATE
SOCIAL INVESTMENTS (CSI)

As a global holding company with investments
in retail businesses, good corporate
citizenship, including a focus on sustainability
and CSl activities, is important to the Group.
Responsibility for implementation is devolved
primarily to each independent operating
subsidiary, where action can be carried out
directly ensuring it has the most impact.
Areas of focus include sourcing, energy
consumption, waste, the development and
well-being of our people and the role the
businesses play in their wider communities.
Steinhoff uses its influence, as appropriate,
to ensure that each operation takes these
aspects properly into account and is able to
show consistent attention to and progress
towards these objectives.
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CORPORATE ACTIVITY DURING THE PREVIOUS
REPORTING PERIODS

A significant amount of corporate activity

has taken place since the discovery of the
accounting irregularities in December 2017,
including asset disposals and debt restructuring
activities. Further details are disclosed in the
2017,2018 and 2019 Annual Reports.

CORPORATE ACTIVITY DURING THE 2020
REPORTING PERIOD

Properties — Africa

The Group commenced a process, post

March 2019, to dispose of the remaining
property portfolio within the property

division in Africa. Management considered
various disposal options in order to optimise
the balance sheet and unlock value for
shareholders. The portfolio consists of retail
outlets, offices, warehouses, dealerships, truck
shops, vacant land and residential properties,
and includes properties tenanted by the Group
and third parties. At 30 September 2019 and
30 September 2020 the Africa property portfolio
met the criteria to be classified as held-for-sale.
The disposal process remains ongoing.

ABRA

On 18 September 2019 it was resolved to

sell the Group’s shareholding in ABRA. The
transaction was concluded in October 2019. At
30 September 2019 ABRA met the criteria to
be classified as held-for-sale.

Pepco Group

On 8 November 2019, the Group announced
that it was considering and evaluating a range
of strategic options for the Pepco Group,
including a potential public listing. During

the course of 2020 further announcements
confirmed that the intention remained, but that
the likely timing had inevitably been impacted
by the COVID-19 pandemic.

On 25 January 2021 Steinhoff N.V. announced
that the evaluation process had resumed,

with a range of strategic options under
consideration. The process remains in its early
stages and no definitive decision has been
taken with respect to any specific course of
action or timing at this point.

Blue Group

On 15 November 2019 the Group announced
that, in line with its strategy of simplifying its
portfolio and deleveraging its balance sheet, it
had reached agreement to sell the Blue Group
Hold Co Ltd, the owner of Bensons for Beds,
Harveys Furniture and upholstery & bedding
manufacturers Relyon, Steinhoff UK Beds and
Formation Furniture. The sale was finalised
on 26 February 2020 and as at 30 September
2020 the Blue Group was disposed of in full.

Greenlit Brands

On 18 November 2019 Greenlit Brands
announced that it had reached agreement

to divest its General Merchandise division,
including the Best & Less, Harris Scarfe,
Postie (NZ) and Debenhams Australia brands.
Disposal of the General Merchandise business
has enabled Greenlit Brands to concentrate
on its core household goods brands, which
enjoy strong positions in the Australian and
New Zealand markets. The transaction was
completed in early December 2019. Greenlit
Brands remains a wholly owned subsidiary

of Steinhoff International Holdings N.V. At 30
September 2019 the Greenlit Brands General
Merchandise division met the criteria to be
classified as held-for-sale.

Unitrans — Automotive

On 27 November 2019 the Group announced
the financial closing of the sale of the 74.9%
stake, effective 25 November 2019, and

that agreement had been reached to sell the
remaining 25.1% to a Broad-Based Black
Economic Empowerment investment group.
This second transaction had an effective date
of 19 December 2019.

Sherwood Bedding

In line with the strategy mentioned above, the
Group’s shareholding in Sherwood Bedding,
a leading manufacturer in the US private
label/original equipment manufacturer
bedding market, was sold in January

2020. Sherwood Bedding operates four
manufacturing facilities in the United States
of America. At 30 September 2019 Sherwood
Bedding met the criteria to be classified as
held-for-sale.
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Hemisphere

Hemisphere, the Group’s major European
property-owning subsidiary, remains
committed to a sale of the Hemisphere
properties and the directors continue to
believe that the held-for-sale classification
remains appropriate for these assets. Further
details are disclosed in note 17.6 to the 2020
Consolidated Financial Statements.

Pepkor Africa

As part of Pepkor Africa’s stated ambition to
reduce gearing and the cost of funding while
diversifying its sources of funding, on

10 March 2020 Pepkor Africa successfully
raised R1 billion in three and five-year bonds
issued under its R10 billion domestic medium-
term note programme at favourable interest
rates. The proceeds from the bond issue were
used to settle the majority of the R1.5 billion
bridge funding facility that was repayable

in 2020. Pepkor Africa’s credit rating was
affirmed by Moody's Investors Services on

6 April 2020.

On 23 June 2020, Pepkor Africa announced a
non-pre-emptive placement of up to

172.5 million ordinary shares in the authorised
but unissued share capital of Pepkor Africa

to certain institutional investors, representing
up to 4.95% of Pepkor Africa’s existing

issued ordinary shares. The placement was

a precautionary measure to strengthen

Pepkor Africa’s financial flexibility and liquidity
position in the light of the continuing COVID-19
pandemic and resulting macroeconomic
pressure. In addition to other cash-saving
initiatives already undertaken by Pepkor Africa,
the placement further increased the resilience
of its balance sheet, and enhanced its liquidity
profile, strengthening its financial position
should a more negative macroeconomic
scenario materialise. On 24 June 2020

Pepkor Africa announced the successful
implementation of this bookbuild, having placed
the full 172.5 million shares at R11.00 per share,
representing a discount of 6%, and raising R1.9
billion. Steinhoff N.V. did not participate in this
transaction, reducing its effective shareholding
in Pepkor Africa from 71% to 68%.
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The Pepkor Africa Group entered into a sale
and purchase agreement for the disposal of
the entire issued share capital of The Building
Company for a total purchase price, including
permitted leakages, of ZAR1.2 billion.
Completion of the transaction is subject to the
fulfilment of certain conditions precedent and
is expected to be concluded during the first
half of the 2021 Reporting Period.

Conforama France

Conforama France SA (“Conforama France”),
the Group'’s French retail subsidiary, had been
in turnaround since 2019. In its 2019 Annual
Report Steinhoff N.V. confirmed that, following
the COVID-19 outbreak in early 2020, the position
of Conforama France was uncertain and that
the Group had been unable to secure the state-
guaranteed loan, for which it was eligible, to
support the business through this difficult
period. At that point the Group also confirmed
that Conforama France was exploring near
term options, including a potential sale of the
business. Subsequently, on 8 July 2020, the
Group announced the disposal of Conforama
France and 18 properties to Mobilux Sarl
(“Mobilux”), for €70 million. Following the
disposal, Conforama France received

€500 million of new financing in a combination
of state-guaranteed loans and funding from
Mobilux. The disposal agreement was a major
milestone in the Group's restructuring effort.
The disposal secured the future of Conforama
France, released the Group from its liabilities

in respect of that business and allowed
Steinhoff N.V. to exit from the French market.
Steinhoff N.V. believes that the sale of the
business was in the best interests of all
stakeholders. The transaction closed at the end
of September 2020.

Conforama Switzerland

In a separate transaction, on 13 July 2020
Conforama concluded an agreement to
dispose of Conforama Suisse SA. The
disposal proceeds were used to reduce debt at
Conforama. The sale was subject to regulatory
approvals and closed on 31 July 2020.

Conforama lIberia, Italy and Balkans
During the Reporting Period the Group decided
to dispose of its remaining investments in the
Conforama businesses and has embarked on
a process to identify potential buyers. These
businesses met the criteria to be classified as
held-for-sale on 30 September 2020.

Greenlit Brands

In line with its strategy of longer-term value
preservation for all stakeholders, the Group
continues to explore and evaluate a range of
strategic options for its subsidiary businesses.
These options included a potential public
listing of the Fantastic Group, Australia’s
leading, value-focused furniture and bedding
retailer, which is part of Greenlit Brands, the
Group's Australasian business. Subsequent

to the Reporting Date, all decisions relating

to the IPO process were postponed until the
2021 Reporting Period when it is expected that
COVID-19-related uncertainty will be reduced,
making it easier for investors to assess growth
prospects for the business. No definitive
decision has been taken with respect to any
specific course of action or timing at this point.

CORPORATE ACTIVITY AFTER THE
REPORTING DATE

Legal provision

The participation rights and/or loan proceedings
litigation with Seifert relating to the Conforama
Group are part of ongoing lawsuits and are

still subject to uncertainty. On the basis of
information available and actions taken to
date, management concluded that a liability
should be attributed to Seifert from the date

of termination. A payment of €147 million

was made by the Group for Seifert’s interest

in December 2016, which was based on

an independent valuation of an interest of
23.6%. During November 2020 the parties
entered into negotiations wherein an additional
settlement amount of €100 million was
discussed. A settlement was not finalised as the
parties could not reach agreement with respect
to certain contractual terms. Considering

these negotiations management decided to
raise a settlement provision. It is viewed as an
Adjusting Event for the 2020 Reporting Period
and an additional amount of €85 million was
raised as a provision in the 2020 Reporting
Period on an AlH level, representing the best
estimate for settlement of the claim.

Reduction of share capital

Effective as of 3 November 2020 the issued
share capital of the Company was reduced

to 4 269 609 051 Ordinary Shares of €0.01
each, following the cancellation of 40 118 093
Ordinary Shares of €0.01 each.
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The resolution to reduce the capital of the
Company by cancelling 40 118 093 Ordinary
Shares, that were held by the Company (the
“Cancelled Shares” and the cancellation

of these Cancelled Shares, the “Capital
Reduction”) was adopted by the General
Meeting on 28 August 2020. The Company
deposited the resolution to cancel the
Cancelled Shares with the Dutch Trade Register
and announced the Capital Reduction in a
daily nationally distributed newspaper on

2 September 2020. As from the date of the
announcement the statutory waiting period of
two months for creditors to oppose the Capital
Reduction commenced. On 4 November 2020,
the Court of Amsterdam confirmed that no
creditors had opposed to the Capital Reduction
during this period. Therefore, the resolution
took effect after two months having passed
since the announcement had been made. The
Capital Reduction was aimed at optimising the
Company’s equity structure.

Iberian properties

During February 2021, Conforama Espana S.A
and Conforama Portugal (“Conforama Iberia”)
entered into a binding offer for a sale and lease
back for a consideration of €107 million, with
certain conditions precedent. On completion
of those conditions precedent, the real estate
properties will be transferred. The main terms
of the corresponding lease contract of each
property are already agreed and contain clauses
and commitments which are in the ordinary
course of business.

Properties — Africa

As explained above, the Group is engaged in a
process to dispose of the remaining properties in
the African property portfolio. A number of these
properties are used by Pepkor Africa’s operating
entities as distribution centres, with one property
being used as a corporate head office and one
property being used as a call centre. From a
Group strategic perspective, it made sense to sell
these properties to Pepkor Africa. In December
2020 the Company entered into inter alia a
framework agreement with two wholly-owned
subsidiaries of Pepkor Africa. The aggregate
purchase consideration will be settled by Pepkor
Africa issuing, in aggregate, 70 000 000 (seventy
million) new Pepkor Africa shares to the Steinhoff
subsidiaries. This transaction is subject to a
number of standard terms and conditions.
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GROUP DEBT RESTRUCTURE

The Group completed a substantial and
complex debt restructuring process during
the prior financial year. The financial
restructuring of the Group became effective
on 13 August 2019, when the SEAG and SFHG
CVAs were successfully implemented. Under
the terms of the CVAs, the existing debt
instruments in SEAG and SFHG were reissued
with effect from 13 August 2019, with a
common maturity date of 31 December 2021.
No cash interest is payable in this period, as
interest will accrue and is only payable when
the debt matures, providing the Group with a
period in which it can concentrate on reducing
debt and restoring value. On 14 December
2018, being the CVA approval date, the lenders
agreed to start implementing the restructuring
plan once certain conditions precedent had
been fulfilled. From that date interest accrued
at the newly agreed interest rates.

As part of the Litigation Settlement Proposal
and related lender consent requests, the
Group proposed that the financial creditors
extend the common maturity date. An interim
extension of 12 months to 31 December 2022
has been approved by the lenders, subject

to the initiation of the Proposed Litigation
Settlement and simple majority lender
consent. If the Proposed Litigation Settlement
is successful, the due date of the debt will

be extended to 30 June 2023 with an option
for a further six month extension subject to a
simple majority approval by the lenders.

FORENSIC INVESTIGATION

PwC was requested to undertake further
phases of investigative work in respect of
certain issues identified which, although
they are not deemed to be material to the
Company’s financial statements, may be
significant for other reasons, including
recovery proceedings, and which therefore
required further investigation, conclusion and
resolution.

REMEDIATION PLAN

In 2018 the Management Board developed

and began to implement a Remediation

Plan designed to address the causes of the
previous governance failures. The Remediation
Plan addressed all the potential areas of

weakness that had been identified, together
with their regulatory consequences. It also
identified outstanding tasks, those responsible
for their execution and the timeline for delivery.

The Remediation Plan was endorsed by

the Supervisory Board, which ultimately
oversaw its implementation. Work on the
implementation of the Remediation Plan

was completed by the Reporting Date and

the necessary improvements to governance,
internal systems and controls are now
embedded throughout the Group’s businesses.
For further details of the Remediation Plan,
please refer to the Risk Report.

LITIGATION

Litigation remains a significant outstanding
challenge for the Group. It has been a major
focus for management in the period since
implementation of the financial restructuring
in August 2019. In parallel with these various
court processes, the Management Board,
assisted by a litigation working group and
the Group’s legal advisors, continued to work
towards a resolution of outstanding claims
against the Group throughout the period.

Please refer to the contingent liabilities and
other litigation detailed in note 24.3 to the
2020 Consolidated Financial Statements for
further details.

The Group is also evaluating potential claims it
may have against third parties, and recoveries
against implicated entities and individuals are
being initiated where appropriate. Proceedings
against members of the former management
team were instituted as a first step in this
process. Subsequently, claims were initiated
against Top Global, an entity linked to the
Talgarth Group, and Mayfair Speculators, a
company linked to Mr Markus Jooste.

LITIGATION SETTLEMENT PROPOSAL

On 27 July 2020, the Group released a
detailed update on its efforts to resolve the
ongoing complex legal claims and litigation
proceedings, including details of a proposed
settlement in respect of these claims. The
Group has formulated proposed settlement
amounts for various claimant groups in light
of the characteristics of, and risks affecting,
their claims, the Group’s ability to continue
trading and to maximise the asset values

available to it, and the likely outcomes for
claimants if the Group was unable to do so and
liquidation ensued. The proposed settlement
terms also have regard to the adverse impact
of the COVID-19 pandemic on the value of the
Group’s underlying businesses and the effect of
currency movements. The Group’s settlement
proposal 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,
employees or advisors, past or present. For
more information, please refer to note 24.3 to
the 2020 Consolidated Financial Statements or
the various announcements which can be found
at https://www.steinhoffinternational.com/
settlement-litigation-claims.php.

In this regard a provision of €943 million has
been raised as detailed in note 24.3 to the 2020
Consolidated Financial Statements. In addition,
as this proposal had not yet been agreed to by
any party, the claims are still being disclosed as
contingent liabilities.

The Litigation Settlement Proposal required
the approval of Steinhoff N.V.'s financial
creditors. A consent request was launched on
9 October 2020 to obtain the formal support

of the financial creditors to the terms and
proposed implementation of the settlement.
During November the Company announced
that it had received overwhelming support from
the financial creditors and that Steinhoff had
obtained the requisite consent from its creditors
in respect of all relevant financial instruments,
with the exception of the “(SEAG) Contingent
Payment Undertaking”. Two financial creditors
voted against the consent request where “all-
lender support” was required. Steinhoff N.V.
then pursued an English law scheme of
arrangement in order to obtain the necessary
approvals. The scheme meetings took place on
15 December 2020 in London and the required
lender consent was obtained. The High Court
of England sanctioned the terms of the SEAG
CPU Scheme on 5 February 2021. In addition,
Steinhoff N.V. required approval from the South
African Reserve Bank ("Finsurv"). The Company
applied to the Finsurv for consent to the cross-
border payments to be made as part of the
Proposed Settlement and received approval on
25 November 2020, valid for 12 months.
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Steinhoff N.V. announced on 15 February 2021
that it was beginning the implementation of its
global settlement and had resolved to commence
a Dutch SoP, which the Court approved, to
implement its proposal to settle certain multi-
jurisdictional legacy litigation and various claims
against the Steinhoff Group including those
against the former Steinhoff Group South African
holding company, SIHPL. In parallel, the board

of SIHPL has resolved to commence a S155
Scheme also as part of the implementation of the
Steinhoff Group global settlement.

INTERNAL GROUP RESTRUCTURE

The Group owns a number of valuable
businesses, most of which were held under a
common holding structure comprising mostly
of UK and Austrian companies. The holding
structure had however become complex and
unwieldy, since it comprised both of companies
which pre-date the 2019 CVA restructuring, and
some which were inserted as part of the CVAs
to provide security to the Steinhoff Group’s
external lenders, the Lux Finco 1 lenders and
the Lux Finco 2 lenders (together the “CVA
Creditors”) and to facilitate the restructuring.

As the CVA restructuring has now been
completed the Group is in the process of
divesting various interests in some of its
valuable assets, in order to generate cash to
repay the CVA Creditors, and is also seeking
to wind up surplus companies which are no
longer required.

To facilitate the disposal of assets, repatriation
of cash and the eventual wind up of surplus
companies, the Group and its advisors
reviewed the corporate structure and found a
number of inefficiencies which needed to be
addressed over time.

The Group's valuable assets are held far down
the corporate structure, whilst the financing
provide by the CVA Creditors debt are held at a
higher level in the corporate structure. Moving
any disposal proceeds through the structure to
the CVA creditors could have taken a number
of months and, in the previous structure may
have resulted in cash being trapped in specific
Subsidiaries.

To address these issues and to facilitate
smooth payments to the CVA Creditors, the

Group undertook a project which broadly
involved simplifying the Group structure by
liquidating companies no longer required and
restructuring the remaining companies more
efficiently, all in order to reduce operating costs
and streamline the Group going forward. Some
of the steps in this project were completed
before the end of the financial year, being

30 September 2020, while other will be ongoing
as part of normal business operations.

REGULATORY ENGAGEMENT AND LISTING

The Company remains in contact with

the Company’s principal stock-market
regulators regarding its listings: the

AFM in the Netherlands, the FSE and

the Federal Financial Supervisory

Authority of Germany (Bundesanstalt fir
Finanzdienstleistungsaufsicht) and the JSE
and the Financial Sector Conduct Authority
(FSCA) in South Africa.

Steinhoff N.V. is co-operating with the various
prosecution authorities and regulators in
South Africa and other jurisdictions as they
continue their investigations into individuals
and entities implicated in relation to the
events uncovered in December 2017. The
South African authorities approached PwC
and engaged them to perform additional
expert forensic work to assist in the criminal
investigation. Steinhoff N.V. supported this
initiative and is contributing funds to cover a
substantial portion of the costs, due to the size
and complexity of the investigation required.
Steinhoff N.V/s role is limited to co-operation
and providing a portion of funding for the
project. The funding is provided on an at arms-
length basis, with Steinhoff N.V. having no
ongoing involvement in the investigation, the
extent thereof and report-back process. The
total costs contribution commitment from
Steinhoff N.V. was €1.6 million (ZAR30 million)
(plus VAT) and the Group has honoured the
agreement to date, and intends to continue
doing so going forward.

On 20 October 2020 the JSE issued Steinhoff
N.V and SIHPL, jointly, with a public censure
and a fine of R13.5 million in respect of alleged
disclosure irregularities that occurred prior to
December 2017.

BEZI s ciNHOFF INTERNATIONAL HOLDINGS N.V. « ANNUAL REPORT 2020

On 3 September 2020 under docket number
E 1-2020 the FSE imposed a fine of €121 000,
which included €111 000 in fines and

€10 000 in fees for the administrative
proceeding, for late submission of the
Company’s Annual Report for the financial
year ending 30 September 2019.

On 21 October 2020 under docket number

E 6-2020 the FSE imposed a fine of €19 800,
which included €17 800 in fines and €2 000 in
fees for the administrative proceeding, for late
submission of the Company’s Half-year Report
for the six-month period ending

31 March 2020.

Both fines were settled in January 2021.

The Group remains committed to co-operating
and maintaining open communication lines,
with all regulators and this approach forms an
integral part of the Group’s Remediation Plan.

SHAREHOLDER MEETINGS

A virtual annual meeting of shareholders was
held on 28 August 2020. At this meeting six of
the nine resolutions proposed were approved as
detailed in the Corporate Governance Report.

covin-19

The COVID-19 pandemic has had a material
impact on the Group's retail businesses, most
notably from mid-March 2020 when lockdowns
were initiated in Europe and South Africa.
These measures resulted in the partial or full
closure of many of our general merchandise
stores, or restrictions on trading hours, and the
closure of our offices.

In mid-March management acted swiftly to
implement a definitive COVID-19 response
strategy. Initially, this focused on ensuring
employee and customer safety, securing
liquidity and preserving and maximising

the Group’s cash position. Thereafter,
attention turned to the actions necessary

to return to a more normal trading position,
particularly with regard to enhanced online
trading (where regulations allowed), securing
seasonal inventory, and to positioning the
businesses to take advantage of the longer
term opportunities resulting from the changed
competitive environment.
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Throughout this period, the safety of

our employees and customers has been
paramount. Significant operational changes
have been made in our stores and offices
including PPE provision where relevant for
colleagues and customers, the installation

of Perspex screens at till points, introduction
of sanitisation stations, adoption of rigorous
social distancing practices and encouraging
payment by card. All of this has been achieved
while adhering strictly to country specific
government regulations and has required clear
communication to our customers. By the end
of June almost all stores had reopened.

While trading has been better than expected
since reopening, as stores benefited from pent-
up demand and a focus on home furnishings,
the sustainability of this demand is uncertain.
The Group’s main trading subsidiaries, with
their more resilient and defensive discount and
value offering, are, however, confident that they
are well positioned to gain market share in the
post-COVID-19 ‘new economy’.

The global COVID-19 picture remains a
dynamic situation. Subsequent to the
Reporting Period many countries in Europe
tightened restrictions or reimposed lock
downs which impacted on store operations
and trading hours.

While the Group is confident that the actions
it has taken, and continues to take, to address
the impacts of COVID-19 are appropriate and
timely, the situation remains fast moving

and uncertain as evidenced by the further
restrictions implemented subsequent to

the end of the Reporting Period. These
developments and the mitigating actions are
being kept under constant review.

GOING CONCERN

In determining the appropriate basis of
preparation of the 2020 Consolidated
Financial Statements, the Management Board
is required to consider whether the Group

and Company can continue in operational
existence for the foreseeable future.

At the time of signing these financial
statements, the Board has a reasonable
expectation that the Group has sufficient
resources to continue in operation for the
foreseeable future, which is not less than

twelve months from the date of authorisation
of these 2020 Consolidated Financial
Statements.

In doing so the Board has considered the
impact of the provision for the global Litigation
Settlement Proposal, the extension of the
maturity date of the debt, and reasonable
downside sensitivities including assessing the
impacts of the COVID-19 global pandemic on
the going concern position.

The Management Board draws shareholders’
attention to the following critical assumptions
that are key in arriving at the forecast cash
flows, namely:

Litigation and Regulation

Various entities within the Group, are subject

to multiple legal claims and regulatory
investigations. Steinhoff N.V. and SIHPL have
received several shareholder and vendor claims
and notices of regulatory investigation. These
legal proceedings and regulatory investigations
have been initiated subsequent to the
December 2017 events. The Management
Board, assisted by the Litigation Working
Group, and in consultation with the Group’s
legal advisors, continue to assess the merits
of, and responses to, these claims, and provide
feedback to the relevant regulatory bodies.
Several initial defences have already been filed
by the Group, in these legal proceedings.

On 27 July 2020, the Group announced the
terms of a proposed settlement to conclude
the ongoing and disputed legal claims and
pending litigation proceedings arising from
the legacy accounting issues first announced
in December 2017. On 15 February 2021 the
Group initiated the legal processes required to
implement this global settlement.

As part of the global Litigation Settlement
Proposal, the Management Board has made
the following key assumptions:

+ That it is more likely than not that the
global Litigation Settlement Proposal
will be successful and for this reason the
Litigation Settlement Proposal provision of
€943 million has been raised in the results
of the Group, representing management's
best estimate of the outflow of resources
required to settle the legal claims of all
market purchase claimants and contractual
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claims included the Litigation Settlement
Proposal. For further detail of these claims,
refer to note 24.3 Contingent assets and
liabilities and other litigation.;

As announced on 5 February 2021,
following careful consideration of the
options, the boards of Steinhoff N.V.

have concluded that Steinhoff N.V. will
seek a Dutch SoP to assist with the
implementation of the global Litigation
Settlement Proposal. On 15 February 2021,
the Amsterdam District Court approved
Steinhoff N.V’s application for the opening
of a Dutch SoP in respect of Steinhoff N.V.
The appointed administrators, as part of
the Dutch SoP process, do not gain control
of Steinhoff N.V. during this process and
the Management Board retains control
over its underlying investments throughout
the process. The Dutch SoP process will
not directly affect any of the other entities
in the Group nor any of its operating
businesses;

As announced on 5 February 2021 the
English High Court delivered judgment in
the Steinhoff N.V. scheme of arrangement
proceedings granting the sanction order in
the terms sought by Steinhoff N.V. As part of
the implementation steps, it is expected that
the Group's creditors will provide consent to
an interim term extension for the maturity
date of outstanding debt from December
2021 to December 2022 (12 months’
interim extension), as only a simple majority
creditor's vote is required. The majority

of the Group's creditors have already
expressed their support in this regard. A
further term extension could be granted,
initially to 30 June 2023, with a further 6
months extension to 31 December 2023,
subject to the successful implementation
of the global Litigation Settlement Proposal.
No cash interest is payable during this
period, as interest will accrue and is only
payable when the debt matures, providing
the Group with a period in which it can
concentrate on reducing debt and restoring
value. Management is confident that both
extension options will be granted and the
necessary consents obtained.
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The Group and the Company’s cash flow
forecasts are adjusted for:

the impact of the Litigation Settlement
Proposal as initially announced on

27 July 2020 and updated on

16 February 2021 by Steinhoff N.V. and
detailed in note 24.3 of these 2020
Consolidated Financial Statements; and

the impact of the interim term extension
option of the debt maturity date from
31 December 2021 to 31 December 2022.

CoviD-19

Operational management are continuing to
take an active approach, implementing a range
of mitigating strategies to protect profitability
and cashflow. While the Group is confident
that these actions to address the impacts

of COVID-19 are appropriate and timely, the
situation remains fast moving and uncertain
and these are being kept under constant
review.

Based on the Group's cash flow forecasts and
financial projections, alongside assessment
of a robust set of plausible but aggressive
downside stress test scenarios, the
Management Board is satisfied that the Group
will be able to operate within the levels of its
facilities and resources for the foreseeable
future.

Conclusion

While there are still a number of processes
that have to be followed and hurdles that need
to be crossed in this extremely challenging and
complex Litigation Settlement Proposal, the
Management Board believes that as a result

of the progress that has been made to date in
obtaining the necessary related creditor and
other regulatory and legal approvals, combined
with the Management Board’s assessment
that the offer is in the best interest of all
stakeholders, that it is more likely than not that
the global Litigation Settlement Proposal will
succeed and the required regulatory approvals
will be obtained, and therefore the Group and
the Company remains a going concern for

the 12 month period following the date of
issue of these 2020 Consolidated Financial
Statements.

In determining the appropriate basis of
preparation of these 2020 Consolidated

Financial Statements, the Management Board
is required to consider whether the Group

can continue in operational existence for the
foreseeable future. The Management Board
draws attention to the following facts (in the
2020 Consolidated Financial Statements):

(i) At 30 September 2020, the Group's current
assets exceed its current liabilities;

(i) At 30 September 2020, the Group’s total
liabilities exceed its total assets and
there is uncertainty regarding the Group's
ultimate ability to settle its long-term
debts;

(iii) Until the Litigation Settlement Proposal
is accepted by all parties and becomes
effective, uncertainty regarding the
success thereof and the impact on going
concern will remain;

(iv) Even though the boards embarked on
the Dutch SoP, this does not impact the
liquidity of the Group and the boards still
plan to recover the assets and settle the
debt in the normal course of business.
The Dutch SoP procedure will not directly
affect any of the operating businesses in
the Steinhoff Group; and

(v) that the matters as discussed above,
therefore cast significant doubt upon the
Company and Group's ability to continue
as a going concern beyond the foreseeable
future.

The Management Board has adopted the
going concern basis in preparing these

2020 Consolidated Financial Statements.
Furthermore, the Group and Company’s cash
flow forecast indicate that both the Group
and the Company can, based on certain
critical assumptions, continue in operational
existence for the foreseeable future, namely
for 12 months after the date of authorisation.

Further information regarding the Group’s
business activities, together with the factors
likely to affect its future development,
performance and position including the
response to COVID-19, is set out throughout
the Management Board report.

BRI s 7iNHOFF INTERNATIONAL HOLDINGS N.V. « ANNUAL REPORT 2020

THE COMPANY'S DIVIDENDS ON ORDINARY
SHARES

Given the Group'’s ongoing liquidity constraints,
the negative reserves and the non-adoption

of the 2019 Annual Financial Statements,

the Management Board, with the approval

of the Supervisory Board, has resolved not

to propose dividends on the Ordinary Shares
until further notice. On the Reporting Date and
at the date of publication of this report, the
Ordinary Shares remain listed and traded on
the FSE and the JSE.

PREFERENCE SHARES AND DIVIDENDS

Suspension of the Steinhoff Investment
Holdings Limited preference shares on
the JSE

Steinhoff Investment Holdings Limited
(“SINVH") is a wholly owned subsidiary of the
Company and is the issuer of variable rate,
cumulative, non-redeemable, non-participating
preference shares with a capital value of
ZAR1.5 billion. These preference shares are
listed on the JSE and are included as non-
controlling interest: preference share capital.

Following the events of December 2017,
SINVH was unable to publish its Consolidated
Financial Statements for the year ended 30
September 2017 by the requisite date, namely
28 February 2018. The listing of the preference
shares was therefore suspended by the JSE
effective 1 March 2018. The consolidated

and separate annual financial statements

for the year ended 30 September 2019 were
released on 29 May 2020, ahead of the release
of the delayed annual financial statements
for the earlier years, in order to give the
market the most recent financial information
as soon as possible. The 2020 unreviewed
and unaudited interim financial statements
for the six months to 31 March 2020 were
released on 3 September 2020. The annual
financial statements for 2016 and 2017 were
released on 2 October 2020 while the 2018
annual financial statements were released

on 30 November 2020 bringing the financial
reporting back up to date for the first time
since the events of December 2017.

The annual financial statements for 2020
were released on 18 December 2020 and it is
Steinhoff Investments intention that regular
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reporting will continue within the prescribed
reporting timeframes.

On 15 January 2021 SIHNV announced that
the JSE had agreed to lift the suspension
and subsequently, trading of the preference
shares was resumed with effect from
Monday, 18 January 2021.

Preference share dividends — SINVH

On 21 February 2020, the board of SINVH
declared a gross dividend of 416.90753 South
African cents per SINVH preference share,
paid on Monday, 30 March 2020.

On 24 August 2020, the board of SINVH
declared a gross dividend of 356.78425 South
African cents per SINVH preference share,
paid on Monday, 21 September 2020.

On 27 January 2021, the board of SINVH
declared a gross dividend of 292.42295 South
African cents per SINVH preference share, to
be paid on Monday, 26 April 2021.

The SINVH preference shares dividends are
payable in South African Rand and are subject
to local dividend withholding tax of 20%.

EVENTS AFTER THE REPORTING DATE

Aside from progress with the Litigation
Settlement Proposal and the corporate activity,
as set out above, no other material events
have occurred after the Reporting Date.

2020 SEPARATE FINANCIAL STATEMENTS
RELATING TO STEINHOFF INTERNATIONAL
HOLDINGS N.V.

The Company’s financial statements,
reflecting the Company as a separate global
holding company, are included after the 2020
Consolidated Financial Statements.

During the Reporting Period, the Company
recognised additional financial liabilities of
€619 million relating to the remeasurement

of the Contingent Payment Undertakings
(2019: recognized €1 916 million), impaired
investment in subsidiary companies by

€454 million (2019: €9 million) and raised a
provision for the Litigation Settlement Proposal
of €400 million (2019: nil). In addition, during
the prior year the Company derecognised its

commitment to financial liabilities arising from
guarantees related to its subsidiary company
pre-CVA debt totalling €6 392 million. For further
information refer to notes 2.2, 5.1 and 9.2 to the
2020 Separate Financial Statements.

EXTERNAL AUDIT

The 2020 Consolidated Financial Statements
have been audited by the external auditor,
Mazars and their opinion is set out in the 2020
Consolidated Financial Statements. As was the
case for the previous years, the external auditor
has given a ‘disclaimer of opinion'.

Given the specific circumstances of the
Company, in preparing the 2020 accounts the
Management Board was once again faced
with material uncertainties, which have been
described in the notes on Critical Accounting
Estimates and Judgments set out in the Basis
of Preparation of the 2020 Consolidated
Financial Statements.

The International Standard on Auditing 705
(REVISED) establishes three types of modified
opinions, namely, a qualified opinion, an adverse
opinion, and a disclaimer of opinion.

Under these International Auditing Standards
the auditor shall disclaim an opinion when

the auditor is unable to obtain sufficient
appropriate audit evidence on which to base

its opinion, and the auditor concludes that the
possible effects on the financial statements

of undetected misstatements, if any, could be
both material and pervasive, or the auditor shall
disclaim an opinion when, in extremely rare
circumstances involving multiple uncertainties,
the auditor concludes that, notwithstanding it
having obtained sufficient appropriate audit
evidence regarding each of the individual
uncertainties, it is not possible to form an
opinion on the financial statements due to the
potential interaction of the uncertainties and
their possible cumulative effect on the financial
statements.

These material uncertainties resulted in a
‘disclaimer of opinion’ from Mazars for the
2020 Consolidated Financial Statements. In its
auditor’s report Mazars details its reasons for
arriving at this conclusion.
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The uncertainties listed and explained in the
Audit Opinion are as follows:

1. Material uncertainty related to going
concern

2. Material uncertainty with respect to
litigation

3. Audit evidence of Conforama (2019)

4. Audit evidence of the foreign currency
translation reserve

Mazars has also included the following
emphasis of matters:

1. Control conclusions on certain entities

2. Contingent payment undertakings
(CPU) valuation in the separate financial
statements

3. Uncertain tax positions

APPRECIATION

The Group made significant progress during
the year, as detailed above, and that required a
tremendous effort by all involved. The number
of full-time equivalent employees at the year-
end amounted to 91 519.

We would like to take this opportunity to
thank senior management and employees
of all the Group’s operating businesses for
their leadership and loyalty, for persevering,
preserving and even growing value for

the Group under extremely challenging
circumstances during 2020.

We would also like to thank all members of
the Supervisory Board, who have provided
guidance and support.

Finally, to all employees at the various central
offices of the Group, we express our most
sincere thanks to them for their relentless hard
work and determination to help us overcome
the many challenges we faced during the past
three years.
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OPERATIONAL

REVIEW

FOR THE YEAR ENDED 30 SEPTEMBER 2020

INTRODUCTION

Despite the operational and economic challenges faced during the Reporting Period, including the COVID-19-
related trading restrictions which began during March 2020 and a weakening of exchange rates against the

Euro, the Group reported a resilient performance. Revenue, from continuing operations, for the Reporting
Period reduced by only 2% to €7 899 million (2019: €8 069 million — restated for discontinued operations), a
creditable outcome in challenging circumstances.

The Group adopted IFRS 16 using the
modified retrospective approach, therefore
the comparative information for 2019 has not
been restated and is reported under IAS17:
Leases and IFRS4: Determining Whether an
Arrangement Contains a Lease.

On a pro forma basis, excluding the IFRS 16
adjustments to the 2020 results, EBITDA from
continuing operations decreased by 21% to
€578 million (2019: €733 million), reflecting
the impact of lost sales initially during

March 2020 and continuing thereafter to
various degrees throughout the Reporting
Period. The reported EBITDA, from continuing
operations, increased by 44% to €1 055 million
for the year as the adoption of IFRS 16 resulted
in a reduction of rental or lease expenses and
an increase in depreciation and amortisation,
and finance charges.

Similarly, on a pro forma basis operating profit

before capital items (“EBIT") decreased by 29%
to €403 million (2019: €565 million). Reported

EBIT, from continuing operations, decreased by
16% to €474 million.

Management within the various businesses
continued to focus on operational
improvements, cash flow and liquidity,
expense management and profitability for

the majority of the first half. Following the
outbreak of the COVID-19 pandemic the
focus then moved to employee and customer
safety, and liquidity and working capital
management. Recently the focus has reverted
back to supply-side management and working
collaboratively with key suppliers to ensure
that the stores are appropriately stocked. The
general merchandise businesses in Europe
and Africa continued to expand their footprints
significantly during the year.
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Further simplification of the portfolio has

been a key objective to the Group. Significant
progress was made during the Reporting
Period with the disposals of the Blue Group
(UK household goods), Greenlit Brands’
general merchandise division, the Unitrans
automotive business, ABRA, Sherwood,
Conforama Switzerland and Conforama France
all being completed. In addition, The Building
Company, part of Pepkor Africa, and the rest
of Conforama have also been classified as
discontinued. The results for those businesses
are presented as discontinued operations and
are excluded from this operations review.
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% Constant

REVENUE FROM CONTINUING OPERATIONS (€M) 2020 2019 change currency %
Pepco Group 3506 3420 3
Pepkor Africa (separately listed) 3500 3801 (8) 4
Greenlit Brands — household goods 715 658 9 12
All other 178 187 (5)
Corporate and treasury services - 3
Total Group revenue from continuing operations

0/0
EBITDA FROM CONTINUING OPERATIONS (€M) (AS REPORTED) 2020 2019 change
Pepco Group 411 326 26
Pepkor Africa (separately listed) 558 480 16
Greenlit Brands — household goods 110 21 >100
All other 23 (8) >100
Corporate and treasury services (47) (86) 45
Total segmental EBITDA from continuing operations

%
EBITDA FROM CONTINUING OPERATIONS (€M) (PRO FORMA*) 2020 2019 change
Pepco Group 199 326 (39)
Pepkor Africa (separately listed) 369 480 (23)
Greenlit Brands — household goods 48 21 >100
All other 9 (8) >100
Corporate and treasury services (47) (86) 45
Total segmental EBITDA from continuing operations

*“Pro forma impact of IFRS 16 on EBITDA and EBIT
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OPERATING PROFIT/(LOSS) ADJUSTED FOR

MATERIAL NON-OPERATIONAL ITEMS (“EBIT")
FROM CONTINUING OPERATIONS (€M) (AS REPORTED)

Pepco Group 112 259 (57)
Pepkor Africa (separately listed) 361 405 @an
Greenlit Brands - household goods 42 2 >100
All other 6 (13) >100
Corporate and treasury services (47) (84) 44

OPERATING PROFIT/(LOSS) ADJUSTED FOR

MATERIAL NON-OPERATIONAL ITEMS (“EBIT")
FROM CONTINUING OPERATIONS (€M) (PRO FORMA*)

Pepco Group 107 259 (59)
Pepkor Africa (separately listed) 299 405 (26)
Greenlit Brands - household goods 36 2) >100
All other 8 (13) >100
Corporate and treasury services (47) (84) 44

* Pro forma impact of IFRS 16 on EBITDA and EBIT

In the reported results the comparative information has not been restated. It has been reported under the previous IAS 17 and IFRIC 4. To provide
a more meaningful comparison pro forma financial information for the current year has been provided, removing the effect of IFRS 16, to reflect
comparisons with the IAS 17 basis used in prior years.

The pro forma financial information, which is the responsibility of the Group’s directors, has been presented for illustrative purposes only and is
consistent with the prior reporting year. Therefore, because of its nature, the pro forma financial information may not fairly present the Group’s
financial position, results of operations or cashflows. The pro forma financial information has not been reviewed or reported on by the Group’s
external auditors.
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PEPCO GROUP

Pepco Group is a fast-growing pan-European discount variety retailer, trading from over 3 200 stores in 16 territories across Europe. Pepco Group
owns the PEPCO and Dealz brands in Europe and the Poundland brand in the United Kingdom (“UK") and has a clear vision to become the

pre-eminent discount variety retailer in Europe.

Further information regarding Pepco Group can be found online at www.pepcogroup.eu.

PEPCO GROUP (€M)

Total revenue

PEPCO (central and eastern Europe)
Poundland (including Dealz)
EBITDA

Operating profit

% %

2020 2020 change change

Reported Pro forma reported pro forma
3506 3506 3420
1732 1732 1627

1774 1774 1793 @)
411 199 326 26 (39)
112 107 259 (57) (59)

Pepco Group continued to report growth, with
revenue increasing 3%, driven by continued
space expansion in PEPCO & Dealz brands,
offset by COVID-19 impacted negative like-for-
like (“LFL") with a significantly reduced store
trading footprint, particularly in Central Europe,
and customer footfall. Prior to the outbreak of
COVID-19 revenues were growing year-on-year
by 14% including positive LFL performance of
+5%.

Against the backdrop of COVID-19 the

Pepco Group maintained its store expansion
programme for both the PEPCO and Dealz
brands, ending the 2020 Reporting Period
trading from 3 021 stores, an increase of 12%,
having opened 327 net new stores in the last
12 months. PEPCO opened 298 new stores in
the Reporting Period with new stores opened
in all of its current territories, including its
first stores in Italy — the first PEPCO store

in Western Europe which traded ahead of
expectations.

In addition, PEPCO and Poundland continued
to enhance and develop its customer offer,
delivering improvements across the estate
but that also led to upsizing or relocating a
further 82 stores to better accommodate the
improved proposition.

Reflecting the profile of the impact of
COVID-19 on revenue, pro forma EBITDA for
the period to February 2020 grew 18% year-on-
year. However, pro forma EBITDA for the full
Reporting Period was 39% lower than in the
prior year (reported 26% higher due to impact
of IFRS16),

Benefitting from proactive working capital
management, the Pepco Group balance
sheet at the Reporting Date remains strong
with segmental net debt of €294 million,
representing 1.5x COVID-19 impacted FY20
EBITDA.

Poundland continued to progress its strategy
to reduce operating costs, particularly

store rent where a further 76 stores were
renegotiated successfully in the period with
rent reductions continuing to be ahead of
the 25% expectation, while enhancing the
customer proposition. The 2020 Reporting
Period also saw the successful introduction
of an expanded multi-price offer in the three
core categories of grocery, household, and
health and beauty, and the successful trial
of a chilled and frozen offer in 10 stores that
was subsequently expanded to 89 stores.
The results of each of these developments
were encouraging with the Group seeking
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to accelerating the roll out of its new chilled
and frozen offer in the current financial year
enabled by the acquisition of Fultons Frozen
Foods in October 2020 which provides
significant category experience and capability.

Reflecting the improving economics of Dealz
stores, its disciplined store roll-out continued
with 43 stores opened in total, increasing the
portfolio to 96, with 12 stores opening in Spain
and 31 in Poland.

Delivering its long-term growth ambition
demands continued investment in high
quality infrastructure. In the Reporting Period,
PEPCO'’s new distribution centre in Hungary
completed its construction and facilitation
and is fully operational serving 7 countries.
While delayed due to the impact of COVID-19,
the implementation of Oracle as the group’s
ERP system was, until that point, progressing
positively and now has a revised timetable for
delivery in which we anticipate the first module
implementation in Poundland and Dealz in
early 2021.




OPERATIONAL REVIEW//for the period ended 30 September 2020 continued

PEPKOR AFRICA

Pepkor Africa has the largest retail store footprint in southern Africa, with more than 5 000 stores operating across 10 African countries. The
majority of its retail brands operate in the discount and value segment of the market.

For more information visit: www.pepkor.co.za.

PEPKOR AFRICA (€M)

Total revenue
EBITDA
Operating profit

2020 2020
Reported Pro forma
3500 3500
558 369

361 299

% %
change change
reported pro forma
3801 (8)
480 16 (23)
405 @an (26)

The Pepkor Africa Group achieved an
exceptional performance during the Reporting
Period as COVID-19 and the resultant
lockdown protocols exacerbated an already
weak consumer retail market. Despite having
lost approximately €275 million (R5.0 billion) in
revenue through COVID-19 trading restrictions,
the group managed to achieve positive
revenue growth of 4%, in constant currency, for
the year which is an outstanding result.

The Pepkor Africa Group’s defensive discount
and value positioning has been an advantage
during the tough economic conditions.
Consumer focus on less discretionary and
more affordable products and services
resulted in substantial market share gains in
both clothing, footwear and homeware (CFH),
in addition to cellular product categories.

Pepkor’s strong corporate culture and
execution ability ensured a swift response to
the COVID-19 crisis with stores and the supply
chain reacting very quickly to the challenging
environment. The group’s extensive store
footprint appealed to customers who chose
to shop in more convenient locations closer
to home.

Pepkor applied a conservative approach

in areas such as capital allocation and
expenditure as uncertainty surrounding the
longer-term impact of the COVID-19 pandemic
remained.

The positive trading performance since the
reopening of stores resulted in unprecedented
levels of cash generation. This contributed

to the group making substantial progress to
enhance the efficiency and flexibility of its
balance sheet by reducing net debt by

€380 million (R6.9 billion).

The clothing and general merchandise
segment reported an increase in revenue in
constant currency of 1.4% to R45.6 billion

for the year. This includes revenue growth of
12.1% during the fourth quarter, recovering
from a 15.9% decline reported during the third
quarter.

Operating profit in this segment decreased

by 15.6% in constant currency to R5.2 billion,
impacted by lost sales and increased provision
levels. Retail store expansion slowed during
the second half of the year with the segment’s
store base expanding by 93 stores (net) to

4 375 stores.

PEP and Ackermans reported strong trading
levels following the reopening of stores

in May 2020. While the strong trading
performance benefited from pent-up demand
and additional social grant payments, the
compelling customer value propositions of
PEP and Ackermans are expected to continue
to resonate with customers in search of value
and affordability.

PEP and Ackermans, in aggregate, reported an
increase in sales of 2.6% in constant currency
with a decrease in like-for-like sales of 0.5% for
the Reporting Period. Retail space expanded
by 2.5% year-on-year. PEP and Ackermans
opened 145 new stores during the year, with
openings slowing down during the second
half.

The Speciality division reported mixed results
across its retail brands with weaker demand
for adult footwear and more discretionary
apparel. Strong trading followed the relaxation
of lockdown measures and reopening of
stores.

BETI s ciNHOFF INTERNATIONAL HOLDINGS N.V. « ANNUAL REPORT 2020

The Speciality business reported a decrease
in sales of 3.6% in constant currency with like-
for-like sales decreasing by 4.6% for the year.
The division closed 35 stores as some brands
consolidated, reducing the total store base to
829 stores.

The furniture, appliances and electronics
segment reported revenue growth for the year
of 1.4% in constant currency to R9.5 billion.
Merchandise sales for the year decreased by
0.4%, with a decrease of 1.6% in like-for-like
sales. An operating loss of R301 million was
reported, impacted by increased credit book
provisions.

The FinTech segment reported revenue growth
of 20.4% in constant currency to R8.6 billion
for the year. Operating profit decreased by
5.8% to R455 million and was impacted by
higher provision levels in the Capfin unsecured
lending business. The Flash business achieved
strong growth as virtual turnover increased by
25.7% for the year. The trader business in the
informal market now includes 194 000 traders.

Capfin reduced the number of active accounts
from 333 000 at 31 March 2020 to 219 000

at the Reporting Date as it reduced credit
extension. Good collections on the Capfin
credit book and conservative credit granting
resulted in the gross Capfin credit book
reducing to R1.9 billion at 30 September 2020
from R2.6 billion at 31 March 2020. The credit
book provision level was increased to 26%
from 15% in the prior year.
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GREENLIT BRANDS

Greenlit Brands is an integrated retailer and manufacturer of household goods, with retail stores throughout Australia and New Zealand.

For further information regarding Greenlit Brands refer to: www.greenlitbrands.com.au.

GREENLIT BRANDS (€M)
HOUSEHOLD GOODS

Total revenue
EBITDA
Operating profit/(loss)

2020 2020
Reported Pro forma
715 715

110 48

42 36

% %
change change
reported pro forma

658 9
21 >100 >100
(2) >100 >100

Overall revenue was up 9% (12% in constant
currency) driven primarily by consumer
spending shifting from travel/entertainment
to home improvement. Fantastic Furniture
continued to enjoy exceptionally strong
trading, with like-for-like sales growth
strengthening across the third and fourth
quarters to deliver an increase of 26% for the
full year. Online trading for the Greenlit Brands
group, driven in part by COVID-19-related
lockdowns, was up 50.1% on the prior year,
delivering 22.6% of gross sales and providing
a strong foundation for continued trade during
any potential further COVID-19 interruptions.

Consumer sentiment was impacted by
COVID-19 in late March 2020, with precipitous
sales drops experienced in the portfolio brands
operating in higher market segments and higher
ticket categories. All brands, with the exception

of Fantastic Furniture, endured a period of
store closures of four to five weeks around
April 2020. Encouragingly, consumer demand
rebounded strongly in May 2020 and this
momentum carried through the balance of the
year despite closure of all group stores in the
state of Victoria across July to December 2020.

Overall pro forma EBITDA increased
significantly to €48 million (reported

€110 million; 2019: €21 million) while pro
forma operating profit rose to €36 million
(reported: €42 million; 2019: €2 million loss).
A softening in the Australian dollar during the
early stages of the Reporting Period placed
pressure on margins, somewhat offset via
retail price reviews, however a recovery in the
rate and pressure on competitor supply chains
has seen the margin improve over the balance
of the year.
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Order system implementation issues had a
negative impact on revenue during the first
half of the year, however these issues were
resolved during the second half.

Subsequent to the Reporting Date, the Greenlit
Brands group decided not to proceed with

an Initial Public Offering (“IPO”") of Fantastic
Furniture. Despite the track record of market
share and sales growth, and positive feedback
received from investors as to the quality of
the business and the management team, all
decisions related to the IPO process were
postponed until the 2021 Reporting Period
when it is expected that investors will be less
cautious about the market dynamic beyond
the forecast period. No definitive decision has
been taken with respect to any specific course
of action or timing at this point.
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ALL OTHER

% %
2020 2020 change change
LIPO (€M) Reported Pro forma reported pro forma

Total revenue
EBITDA
Operating profit

% %
2020 2020 change change
SOURCING AND LOGISTICS (€M) Reported Pro forma reported pro forma
Total revenue 7 7 20 (65)
EBITDA 3 3 1) >100 >100
Operating profit/(loss) 5 5 (13) >100 >100
LIPO in Switzerland. eCommerce turnover more than  Sourcing and logistics
In a competitive Swiss market, the furniture doubled compared to the previous year to 7% of = The businesses that have been retained
retailer LIPO reported a turnover increase of total turnover. consist of a small number of selected sourcing

2% to €171 million (2019: €167 million) despite 14 business produced €6 million pro forma and logistics businesses.
the COVID-19 lockdown from 17 March 2020. g7 (reported €20 million; 2019: €3 million)

When measured in constant currency against and €3 million pro forma operating profit
the Swiss franc, LIPO's total revenue decreased (reported €1 million; 2019: €nil).

by 2%. Strong sales post COVID-19 restriction

assisted LIPO to achieve a profitable result for For further information regarding LIPO refer to:
the year and good cash flow generation. LIPO www.lipo.ch.

expanded its store network from 21 to 23 stores

BT s 7iNHOFF INTERNATIONAL HOLDINGS N.V. « ANNUAL REPORT 2020



OPERATIONAL REVIEW//for the period ended 30 September 2020 continued

STEINHOFF CORPORATE AND TREASURY SERVICES

Segmental information for corporate and treasury services excludes certain one-off or exceptional items (largely consisting of advisory fees and
impairments) that are described in note 4 of the 2020 Consolidated Financial Statements.

CORPORATE AND TREASURY SERVICES (€M)

Total operating gain/(loss)
Head office costs

Audit fees

Forex gains/(losses)

(47) (84) 44

(20) (55) 64
9) (13) 31

(18) (16) (13)

Head office costs

This total includes costs such as salaries;
running costs including rent, travel and
consultancy fees. In the current Reporting
Period, the total has been reduced by

€13 million relating to reversals arising from
the clean-up of various underlying accounting
records.

Audit fees

The scope of external audit services increased
significantly during 2018 and 2019 Reporting

Periods. In terms of accounting principles,
these expenses can only be recognised

once incurred. As the 2017 and 2018 Annual
Reports were only finalised in May and June
2019 respectively, certain audit fees relating
to these Annual Reports were included within
the 2019 Reporting Period. Similarly, the audit
of the 2019 Annual Results only commenced
after the conclusion of the 2019 financial year
and those audit fees were expensed in the
2020 Reporting Period.
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Forex gains/(losses)

The group operates in a number of different
currencies and as such, intragroup loans
between group companies are often
denominated in a currency different to the
functional currency of the entity granting or
receiving the loan. These intragroup loans
result in foreign exchange profits or losses on
revaluation to spot rate at reporting dates.



OPERATIONAL REVIEW//for the period ended 30 September 2020 continued

MATTRESS FIRM - EQUITY ACCOUNTED

Mattress Firm is the leading speciality bed retailer in the United States, with its 2 419 retail stores nationwide making it the largest bed retail

footprint in the country. www.mattressfirm.com.

Mattress Firm is considered to be an associated company and as such is equity accounted, and not consolidated, into results of Steinhoff N.V.
The operating information below is shown at 100% for the full year. It is provided for information purposes only. For 2019 the US GAAP results
approximated IFRS. Following the adoption of IFRS 16 the 2020 IFRS results no longer do so. An additional column has been inserted into the

table below to provide information in this regard. For further details refer to note 11.6 to the 2020 Consolidated Financial Statements.

MATTRESS FIRM (€M)

Total revenue

Revenue excluded (equity accounted)
Revenue included in segmental results
Operating EBITDA

One-off Chapter 11 restructuring costs
EBITDA

Operating profit/(loss)

2020 2020 2019
Reported Under Reported
under IFRS US GAAP under IFRS
2976 2976 2 686 11
(2976) (2347)
- 339
367 197 119 >100
(121)
367 197 (2)
97 146 (63) >100

Despite a 5% reduction in the store base year-
on-year and store closures due to COVID-19 as
explained below, revenue increased by 11% for
the year under review (constant currency 10%).
Encouragingly, like-for-like sales increased by
13% in the current year after increasing by 7%
in the prior year. In addition, store productivity
and product margins continued to improve.

eCommerce sales grew 133% year-on-year and
contributed 8% of the total sales for the year.

Profitability represented a significant
improvement compared to the prior period,
with EBITDA increasing significantly as the
business continued to trade ahead of budget.

Towards the end of March 2020, a number

of stores closed due to the COVID-19-related
restrictions. Management implemented

a range of actions to collectively reduce
expenses and preserve liquidity. With effect
from early May 2020 the stores were allowed
to re-open, and as at the end of June 2020
90% of all stores were open. Revenue since the
lock-down has been better than expected and
the resulting cash position at Mattress Firm
remains strong.

Subsequent to the Reporting Period, in
November 2020, Mattress Firm successfully
raised USD550 million in new debt. As part of
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the process both Moody’s and S&P issued
new ratings for Mattress Firm. The proceeds
raised, together with USD184 million balance
sheet cash were used to repay the existing
USD465 million term loan and the

USD192 million HoldCo payment-in-kind
(PIK) loan, leaving Mattress Firm in a strong
operational position.




OPERATIONAL REVIEW//annexures

STORE NETWORK DEVELOPMENT

Closing
30 Sept retail m?
CONTINUING OPERATIONS Openings Closings 2020 ('000)

PEPCO GROUP
Pepco Poland, Romania, Czech, Hungary, Slovakia, Croatia, Lithuania, 1804 298 2 2100 877

Slovenia, Bulgaria, Latvia, Estonia, Italy
Poundland and Dealz (including PEP&CO
standalone stores) United Kingdom, Republic of Ireland, Spain, Poland 890 47 (16) 921 877
PEP Southern Africa 2327 83 (26) 2384 844
Ackermans Southern Africa 806 62 @) 861 498
PEP Africa Rest of Africa 313 11 (23) 301 114
Speciality Southern Africa 949 28 (148) 829 196
Furniture and appliances Southern Africa 761 44 (54) 751 313
Appliances and electronics Southern Africa 139 2 (13) 128 77
Building materials’ Southern Africa 120

France 236

Iberia 50

Switzerland 22

Italy 19

Croatia 10

Serbia 8]

Switzerland 21 3 @) 23 75
GREENLIT BRANDS
Fantastic Australia 167 2 (3) 166 181
Snooze Australia 88 = (3) 85 76
Freedom Australia and New Zealand 62 - - 62 120

TOTAL CONTINUING OPERATIONS 8787 580 (296) 8611 4248
MATERIAL ASSOCIATE

MATTRESS FIRM United States of America 2534 | 10 (125) 2419 1206

'Classified as discontinued during the Reporting Period
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OPERATIONAL REVIEW//annexures continued

LIST OF
BRANCHES

The table below lists all branches of the Company as well as of all Subsidiaries whose results were consolidated during the Reporting Period.

PLACE OF COUNTRY
BRANCH BRANCH OF BRANCH REGISTER OF BRANCH
GROUP: SISL
Steinhoff International Sourcing and Trading Ltd. Hong Kong China (Hong Kong) 2461089
Steinhoff International Sourcing Ltd. Hong Kong China (Hong Kong) 644662
Steinhoff International Trading Services Ltd. Hong Kong China (Hong Kong) 2463978
Steinhoff International Investment HK Ltd Hong Kong China (Hong Kong) 2584507
Steinhoff International Sourcing Ltd — India RO Gurgaon India F04370
Steinhoff International Sourcing Ltd — Indonesia RO Jakarta Indonesia 28/1/IUP3A-T/P-4/Nas/2017
Steinhoff International Sourcing Ltd — Pakistan RO Karachi Pakistan 03.078.508.3-011.000
Steinhoff International Sourcing Ltd — Vietnam RO Ho Chi Minh City Vietnam 79-02944-01
Steinhoff International Sourcing (Shenzhen) Ltd. Shenzhen China 914403000589890340
Steinhoff International Sourcing (Shanghai) Ltd. Shanghai China 91310000MA1GBH5W31
Steinhoff International Sourcing India Private Limited  Gurgaon India U74999HR2019FTC081761

GROUP: STEINHOFF UK

Steinhoff Europe AG Cheltenham UK BR020565
Steinhoff Finance Holding GmbH Cheltenham UK BR020564
Steenbok Newco 5 Limited London UK BR021702
Steenbok Newco 1 Limited London UK BR021700
Steenbok Newco 10 Sarl London UK BR022038
Steenbok Newco 2A Limited London UK BR021701
Ibex Retail Investments Limited London UK BR021703

Retail Holdings Sarl* Zug Switzerland CHE-110.261.548

GROUP: CONFORAMA

Divisov (Conforama Suisse) Mechnov 33 - 25726 Divisov  Czech Republic VAT no: CZ68421776

GROUP: PEPCO

Fully Sun China Limited — Bangladesh Bangladesh Bangladesh TIN- 4404-3933-6667

Fully Sun China Limited — Taiwan Taiwan Taiwan Reg no 53665194

Isle of Man Isle of Man UK (Isle of Man) Tax reference No: C145894-73
Ireland Ireland UK (Ireland) Tax reference: 9798866A

* NOTE: there is one Swiss branch for legal purposes which has two "legs” for tax purposes (the IP branch and the Finance branch). The IP branch was effectively liquidated before 30 S
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ORIGIN ENTITY

COUNTRY OF
ORIGIN ENTITY

VALID FOR
FY2019

VALID FOR
FY2020

Steinhoff International Sourcing and Trading Ltd.
Steinhoff International Sourcing and Trading Ltd.

Steinhoff International Sourcing and Trading Ltd.

Steinhoff International Investment HK Ltd

Steinhoff International Sourcing and Trading Ltd.
Steinhoff International Sourcing and Trading Ltd.
Steinhoff International Sourcing and Trading Ltd.
Steinhoff International Sourcing and Trading Ltd.
Steinhoff International Sourcing and Trading Ltd.
Steinhoff International Sourcing and Trading Ltd.

Steinhoff International Sourcing and Trading Ltd.

Steinhoff Europe AG

Steinhoff Finance Holding GmbH
Steenbok Newco 5 Limited
Steenbok Newco 1 Limited
Steenbok Newco 10 Sarl
Steenbok Newco 2A Limited
Ibex Retail Investments Limited

Retail Holdings Sarl

Conforama Suisse

Fully Sun China Limited (HK)
Fully Sun China Limited (HK)
Poundland Limited

Poundland Limited

China (Hong Kong)
China (Hong Kong)
China (Hong Kong)
China (Hong Kong)
China (Hong Kong)
China (Hong Kong)
China (Hong Kong)
China (Hong Kong)
China (Hong Kong)
China (Hong Kong)
China (Hong Kong)

Austria
Austria
Jersey
Jersey
Luxembourg
Jersey
Jersey

Luxemburg

Switzerland

China (Hong Kong)
China (Hong Kong)
UK
UK

< < < < < < < < < =< <
< < < < < < Z < < < <

< < < < < < =< =<
< < < < < < =< =<

<
=z

< < =<
< < < <

eptember 2019. The Finance branch was effectively liquidated on 25 March 2020. The deregistration of the Swiss branch is currently pending.
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RISK

MANAGEMENT

The Management Board manages the risk associated with the Group’s activities in consultation with the
operational management teams and reports to the Audit and Risk Committee and the Supervisory Board.

INTRODUCTION

The Management Board has established

a clear risk management framework with
well-defined accountabilities to counter

risks at Group Services and OpCo level. The
implementation of the framework enables the
Management Board to identify and analyse
risks associated with the strategy and the
activities of the Group. This organisational
structure and distribution of accountabilities
places the responsibility for the processes
of risk review and risk mitigation with the
operational subsidiaries’ management, who
owns the risk. Risks are identified, monitored
and mitigated on an ongoing basis.

RISK MANAGEMENT AND INTERNAL CONTROL
ENVIRONMENT

An overview of the risk management and
internal control environment during the
Reporting Period is set out below.

Internal control

The Group draws on global standard ISO 31000
- Risk management and the DCGC to formulate
its risk management policy and framework,

and to facilitate the timely identification,
measurement, analysis, evaluation and
treatment of risk.

Risk management and control systems
established by the risk management framework
have been designed to allow each OpCo to own,
identify, evaluate and treat risk appropriately,
and to ensure effective risk control mechanisms
are implemented to mitigate residual risk
exposure. The risk management and control
systems are reviewed, assessed and monitored
by the Management Board with the assistance
of the Group Risk function. Each of the OpCos is
required to apply risk management and control
systems. These systems include a risk register
detailing, quantifying, classifying, prioritising
risks and action plans for mitigation.
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The Group risk management and control
systems allow each OpCo to set its own risk
tolerances through analyses and adherence to
Group operational and financial objectives. The
risk management objective is to ensure that
uncertainties are responsibly managed with
consideration of stakeholder interests and to
ensure that risks are optimally addressed.

Quarterly reports are presented to the Audit
and Risk Committee after due consideration by
the Management Board during which follow-up
measures are considered and reviewed.

Risk management framework of
responsibility

The Audit and Risk Committee, which reports
to the Supervisory Board, oversees among
other aspects, the Management Board’s
activities with respect to the operation of

the Group's risk management and control
systems. The risk management framework
of responsibility for the Reporting Period is
presented on the following page.



RISK MANAGEMENT// continued

OVERSIGHT

Supervisory Board

Audit and Risk Committee

Management Board

Group Risk and
Internal Audit Function

Operational Management Board

IMPLEMENTATION

Operating Company

Local Governance Committee

ASSURANCE

Risk appetite and risk tolerance

Risk appetite is the level of risk that the
Company is prepared to take in pursuit of

its strategic objectives. Risk appetites differ
between OpCos based on their specific lines
of business, sector, culture and objectives.
Operational management, with guidance from
the Group, is responsible for assessing its
own risk appetite and tolerance as part of the
Group's risk management methodology. The
Group's risk appetite varies per objective area
and type of risk including but not limited to
Strategic, Financial and IT risk.

Risk management assurance

Operational management is responsible for
managing risk and ensuring effective internal
control systems are in place. Group Risk
facilitates and supports the Management
Board in the design and execution of internal
risk management and control systems. It also
supports the Management Board by providing
assurance on risk management and internal
control practices throughout the OpCos.

Internal audit provides independent assurance
and operates under the responsibility of
operational management to examine,
evaluate, report and make recommendations.

The operational internal audit functions

report these evaluations and recommendations
to operational management and Group

Risk. The Group Risk function reports to the
Management Board and the Audit and Risk
Committee on this information received

from the operational internal audit functions.
The adequacy and effectiveness of the risk
management and internal control systems are
included in the internal audit reporting.

The Group Risk and Internal Audit function
provides independent assurance and operates
under the responsibility of the Management
Board to examine, evaluate, report and make
recommendations. The Group Risk and Internal
Audit function reports to the Management
Board and the Audit and Risk Committee on
evaluations and recommendations relating

to Group Services. The adequacy and
effectiveness of risk management and internal
control systems in respect of Group Services
are included in the internal audit reporting.

The restructured Group Risk function and the
implementation of the Remediation Plan were
key focus areas to improve the Group's risk
management processes.

No major failings in the internal risk
management and control systems were
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brought to the attention of the Management
Board during the Reporting Period.

The Management Board is constantly striving to
improve the internal risk and control systems.
Any improvements or changes to these
systems are discussed with the Audit and Risk
Committee and the Supervisory Board.

PRINCIPAL RISKS

The Management Board has identified the
following principal risks during the Reporting
Period. These risks applicable to our business
strategy should not be regarded as exhaustive
and evolve due to internal and external factors.
There may be additional risks of which the
Management Board is currently unaware.

Most of the principal risks have remained
unchanged from the previous reporting
period. The principal risks associated with the
COVID-19 pandemic and the “directors and
officers insurance cover” have been included
during the Reporting Period. The risk rating

of the principal risks, except for “historical
regulatory compliance” previously assessed
as high, have remained unchanged from the
previous reporting period.



RISK MANAGEMENT// continued

1 LITIGATION

RISK RATING: High

2 FINANCIAL STABILITY

RISK RATING: High

financial exposure.

The uncertainty relating to legal actions brought against the Group,
arising from combined claims, is high and results in material

The multiplicity of legal actions, including class actions, that have

Going concern remains a material risk to the Company. This risk
emanates from litigation to the extent that the Company has to
pay out claims and the repayment of the restructured debt in
December 2021.

been filed by, and on behalf of, individual and institutional investors
in several jurisdictions, adds additional complexity to this risk.

HOW WE ARE MITIGATING THE RISK

Management Board on litigation matters.

of negotiating a settlement.

All outstanding legal matters are closely monitored by the

Supervisory Board.
and Officers insurance issues.
Outbound claims have been instituted and more are being

considered.

settlement of the outstanding litigation.

The litigation working group oversees and provides guidance to the

The litigation working group monitors any claims brought against
the Group to consider defence strategies, and identify and pursue
recoveries against entities and individuals where appropriate.

The litigation working group together with the Group’s legal advisors
assesses the merits of claims and is closely involved in the process

Management Board, the Audit and Risk Committee and the

Specialist legal advisors have been engaged to assist with Directors

In July 2020 the Group announced the terms of a proposed global
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HOW WE ARE MITIGATING THE RISK
The disposal process of identified non-core/non-performing assets
to reduce debt and support liquidity is continued.

With the assistance of our advisors, we developed restructuring
plans and engaged with financial creditors in this regard.

The implementation of the CVAs in terms of which the financial
indebtedness of SEAG and SFHG was restructured effective as of
13 August 2019, with a maturity date of 31 December 2021.

The contemplated extension of the maturity date of the restructured
debt of up to 24 months, as part of the Litigation Settlement
Proposal.

The current IPO processes in respect of certain operational
businesses further mitigates the risk of not being able to service the
restructured debt.

The operating entities obtained independent finance facilities,
eliminating the need for financial support by the Company.

Detailed financial reporting on operational results to financial
creditors on a quarterly basis and the introduction of cash
management procedures.

Repayment of debt at Pepkor Africa level.

Additional funding for Mattress Firm was obtained by agreeing to
a Chapter 11 process and a scheme of arrangement, and a dilution
in ownership. The recovery process has been extremely successful
and Mattress Firm has refinanced its debt to replace an onerous
interest rate.

Conforama France and Switzerland have been disposed of. These
transactions have been concluded in the 2020 Reporting Period.

Continuous engagement with all stakeholders, including providing
market information in the form of quarterly updates.

The appointment of two Supervisory Directors with considerable
relevant experience and skills after consultation with the financial
creditors as part of the restructuring in the 2019 Reporting Period.

Ongoing investigations including a further PwC forensic
investigation as well as the instituting of outbound claims against
former directors and associated entities.

Publication of the 2019 Consolidated Financial Statements and the
2020 Half-Year Results of the Company.




RISK MANAGEMENT// continued

3 DIRECTORS AND OFFICERS INSURANCE COVER

RISK RATING: High

The directors and officers insurance landscape has changed
drastically as a result of the COVID-19 pandemic. The risk of

not being able to obtain sufficient insurance coverage results in
the inability to attract or retain suitable Supervisory Board and
Management Board members. All levels of directors and officers
insurance now includes an insolvency exclusion.

HOW WE ARE MITIGATING THE RISK
Albeit significantly reduced, D&O cover has been placed for the
period 31 October 2020 to 30 October 2021.

Specialist directors and officers insurance advisors and legal
experts have been appointed to advise the Company in this regard.

Efforts are continuing to pursue additional insurance coverage.

Contingency cover for defence costs for the Supervisory Board and

Management Board members has been placed.

4 TAX RISKS

RISK RATING: High

Due to, inter alia, the restatement of the 2016 and 2017
Consolidated Financial Statements, various historical transactions
in multiple jurisdictions are being investigated by various
regulators and revenue authorities.

Although the investigations are being managed on a continuous
basis, the outcome thereof remains uncertain and could lead to
material cash outflows. In certain jurisdictions, backlogs exist with
respect to the completion and audit of financial statements which
will delay the outcome of the investigations by revenue authorities.
The impact of potential tax adjustments, fines, penalties and/or
refunds is therefore unknown.

HOW WE ARE MITIGATING THE RISK

Central Group monitoring and reporting of tax matters have been
implemented and continue, which includes close involvement of the
CFO and the Head of Steinhoff Tax.

Appropriate provisions are created for potential tax liabilities.

Appropriate tax specialists are made use of in the relevant
jurisdictions to advise on positions in such jurisdictions.

RISK RATING: High

Due to Steinhoff N.V. being the ultimate holding company of

the Group, South African Controlled Foreign Company (“CFC")
legislation is applicable to all international transactions effected in
the Group.

The Steinhoff N.V. tax team must be made aware of all relevant/
material transactions in order to identify and mitigate CFC risks.

HOW WE ARE MITIGATING THE RISK
Timely involvement of the Steinhoff N.V. Tax team/South African tax
advisors to monitor and manage transactions in other jurisdictions.
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RISK MANAGEMENT// continued

RISK RATING: High

As a multi-national group, there are a number of cross-border
related party transactions in place throughout the Group’s
business.

Due to international focus on cross-border transactions, the
Group faces potential risks from a transfer pricing perspective. If
a tax authority concludes that the transactions under review are
not at arm’s length, the Group's tax liability may increase. Due to
the bilateral nature of transfer pricing, there is a constant need

to harmonise and balance transfer pricing arrangements across
jurisdictions, to ensure an equitable position for both jurisdictions
involved. Furthermore, the Group may incur significant legal
expenses and may have to devote substantial time to addressing
queries from and audits by revenue authorities.

HOW WE ARE MITIGATING THE RISK
Transfer pricing considerations are taken into account in all
transactions planned as well as monitored on an ongoing basis.

A transfer pricing specialist has been appointed as part of the
Steinhoff N.V. Tax team and is available to provide guidance to
OpCos in all jurisdictions where required.

RISK RATING: High

Due to a backlog in audited and signed off financial statements in
certain jurisdictions, tax compliance in those jurisdictions is not up
to date.

HOW WE ARE MITIGATING THE RISK
Regular communication with the tax authorities to limit unexpected
events, such as tax audits or assessments.

RISK RATING: Medium

The large number of jurisdictions in which the Group operates
creates complexity with regard to ongoing tax compliance. In-
depth jurisdictional tax knowledge is required to ensure ongoing
compliance.

HOW WE ARE MITIGATING THE RISK
Engagement of suitable in-country tax specialists or advisors to
advise on the appropriate position for each jurisdiction.
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5 | COVID-19

RISK RATING: Medium

The Group faces arisk in respect of potential prolonged lockdowns
resulting in store closures and ensuing reduced in-store sales.

HOW WE ARE MITIGATING THE RISK
Continuous Management Board interaction with the OpCo
management teams.

Rigorous focus on the end-to-end supply chain process.

Focus on liquidity and preservation of cash resulting in the build-up
of adequate cash reserves.

Strong trade and financial results post national lockdowns.

Sourcing of alternative financing and renegotiating supplier credit
terms.

Effective health and safety protocols were instituted to protect
employees and customers.

Pertinence of business continuity plans.

Improving and readiness for online selling platform demands.
Reprioritising strategic objectives.

IT vulnerability is closely monitored.

Counter measures to discount market flooding and the impact on
retail product lines.

Re-engineering of sales mix aligned with consumer purchasing
habits.

Considering forex cover options due to volatile currency markets.

Interacting with Governments to ensure that subsidies and relief aid
are utilised.
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6 HISTORICAL REGULATORY COMPLIANCE

RISK RATING: Medium

7 TALENT MANAGEMENT AND RETENTION

RISK RATING: Medium

Certain Group Companies were not compliant with corporate laws
and regulations due to the late publication of annual financial
statements as a result delays caused by the events of

December 2017. The risk of failure to comply with corporate

laws and regulations extends across several jurisdictions and
could result in liability, including, but not limited to, mandatory
shutdowns, damages, criminal prosecutions, monetary fines and
penalties, injunctive actions and loss of trade agreements and
contracts.

A contributing factor to the Group's future success is dependent on
its ability to retain and attract skilled and qualified human capital.

The loss of key individuals could result in short term instability.

HOW WE ARE MITIGATING THE RISK
This is a key focus of the Finance functions across the Group in
conjunction with the external statutory auditors.

Our Finance functions engage with the external auditors on an on-
going basis to expeditiously complete the 2017, 2018 and 2019
separate annual financial statements and significant progress has
been made in this regard.

Steinhoff Investment Holdings Limited has published annual
financial statements for all outstanding periods, including timeous
publication of the company’s annual financial statements for the
financial year ending 30 September 2020. The Johannesburg
Stock Exchange has accordingly resumed trade of the company’s
previously suspended preference shares with effect from

18 January 2021.

The Group is regularly engaging with relevant regulators.

External legal specialists have been engaged to provide regulatory
support where required.

Ensuring compliance with local laws and regulations by all OpCos

remains a priority.

Going forward, Risk Management and Internal Audit will remain
key focus areas of both the Management Board, the Audit and Risk
Committee and the Supervisory Board.

HOW WE ARE MITIGATING THE RISK
The Human Resources and Remuneration Committee is actively
involved in remuneration and employee retention measures.

OpCos endeavour to retain employees with the required skills in
order to execute their strategy. Group Services continues to focus
on retaining staff with critical skills required to implement the
Corporate Scorecard and the Company’s strategy during the current
extraordinary circumstances.

The restructuring of Group Services staff both in Germany, United
Kingdom and South Africa has been completed.

All of the Human Resources policies have been redrafted and
approved.

Long and short term incentive schemes have been implemented.

An emergency succession plan has been approved by the
Management Board.
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If any one or more of the principal risks as
presented in the table above materialise, there
could be a significant adverse impact on the
future existence of the Group.

PRINCIPAL RISK COMPARISON TO THE PRIOR
YEAR

During the previous financial year, the principal
risks of “brand” and “commercial sustainability
of OpCos” were reported. These are no

longer considered principal risks as at the
Reporting Date. The Remediation Plan has
been fully implemented, which included review
and redesign of policies and procedures,
improved Supervisory Board and Management
Board processes including structure and
responsibilities of sub-committees, induction
of new board members, appropriate record
keeping and minutes, improved meeting
agendas and content of board packs, and
reemphasis of our core values: transparency,
fairness, honesty, integrity and good corporate
citizenship. To enhance the commercial
sustainability of the OpCos non-core and/

or non-performing businesses have mostly
been disposed of as part of the Company’s
restructuring strategy. The OpCos obtained
independent finance facilities, eliminating the
need for financial support by the Company.
The OpCos are performing optimally with
sales targets exceeding the revised budgets
following the COVID-19 pandemic during the
Reporting Period. The majority of OpCos is
currently in a positive cash flow position.

PRINCIPAL RISKS POST YEAR-END

At the date of this Annual Report, the Group
finalised the directors and officers insurance
cover for the 2021 financial year and the risk
rating has subsequently been reduced to
“medium”.

Steinhoff N.V. and other Group Companies are
continuing to not meet reporting deadlines
for Annual Financial Statements and for
company returns submissions to regulators
this is because of delays caused by the
events of December 2017. The risk rating has
subsequent to the Reporting Period been re-
rated from a “medium” to a “high” risk.

The new strain of the coronavirus has resulted

in Governments having to take strict measures.

The unpredictability of Governmental actions

in the various geographies in which the Group
operate differ and as a result has an adverse
impact on the COVID-19 risk. The risk rating
has also subsequent to the Reporting Period
been re-rated from a “medium” to a “high” risk.

The Group has previously proposed a

global settlement of litigation. As proposed,
Suspension of Payment ("SoP") proceedings
have commenced in the Netherlands in respect
of the Company and two administrators have
been appointed and SIHPL has issued its
notice of availability of its proposal in terms

of section 155 of the South African

Companies Act.

A conditional agreement has been reached with
Deloitte in order to secure both their support
for and additional contribution towards the
settlement. A conditional agreement has been
reached with Conservatorium to the extent that
Conservatorium shall withdraw their opposition
to the form of Dutch proceedings. Both the
S155 scheme and the Dutch SoP are ongoing
and shall be implemented in accordance with
our public announcements and timelines
available on the Steinhoff Settlement website.

The settlement is conditional on both schemes
being implemented.

PRINCIPAL RISKS: OPCOS

The principal risks identified by operational
management for reporting, evaluation and
consideration by the Management Board include
the following non-exhaustive list of risks and are
not ranked in a critical order of significance:

(i) COVID-19-related operational and
business risks;

ii) Adverse economic cycles and trends;

iii) Supply chain failures;

iv) Adverse supplier credit facilities/terms;

v) Competition;

vi) Talent management and retention;

(
(
(
(
(
(

vii) Regulatory compliance, including health
and safety;
(viii) Failure to meet customer needs;

(ix) Reputation and brand association with
Steinhoff;

(x) Fraud and ethics violations; and
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(xi) Technology infrastructure failure and
cyber security.

In order to assess the risks of each of the
OpCos, it is important to understand that
these businesses operate in different markets
across multiple jurisdictions, cultures and
geographies.

FINANCIAL RISK MANAGEMENT

The main financial risks to which the Group is
exposed include, but are not limited to, capital
risk, liquidity risk, market risk (including interest
rate risk and currency risk) and credit risk.
Financial risks are controlled at operational
level with guidance from the Management
Board to ensure optimal risk mitigation.

The Group'’s central treasury function reports
to the CFO and coordinates access to
domestic and international financial markets
and monitors and manages the financial
risks relating to the operations of the Group.
These risks include liquidity risk and market
risk. The treasury function is responsible

for considering and managing the Group'’s
day-to-day financial market risks by adopting
strategies within the guidelines set by the
Management Board.

Where relevant, selected derivative and non-
derivative hedging instruments are used to
hedge risks. Hedging instruments are used to
cover risks that affect the Group’s cash flows
and are not used for trading or speculative
purposes. The Group's financial instruments
are listed in the 2020 Consolidated Financial
Statements. The Group did not speculate
using derivatives or other financial instruments
during the Reporting Period.

Capital risk management

The Group manages its capital to ensure that
entities in the Group will be able to continue as
a going concern while maximising the return to
stakeholders through the optimisation of the
debt and equity balances.

The capital structure of the Group consists of
debt, which includes the borrowings, cash and
cash equivalents, and equity attributable to
equity holders of the parent, comprising issued
capital, reserves and retained earnings.
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The Group'’s objectives when managing
capital are to provide an adequate return

to shareholders, to appropriately gear the
business, to safeguard the ability of the Group
to continue as a going concern and to take
advantage of opportunities that are expected
to provide an adequate return to stakeholders.

In order to optimise the capital structure, the
Group may adjust cost of capital, dividends
paid to shareholders or sell assets to reduce
debt.

Liquidity risk management

Liquidity risk is the risk that the Group may
suffer financial loss through liquid funds not
being available or that excessive finance costs
must be paid to obtain funds to meet payment
requirements. The ultimate responsibility

for liquidity risk rests with the Management
Board. The Group manages liquidity risk
through forecasting and monitoring cash

flow requirements on a daily basis, and by
maintaining sufficient undrawn facilities.

The Group’s central treasury function arranges
the investment of net cash reserves on

the financial markets, mainly in short-term
instruments linked to variable interest rates.

Currency volatility risk management
Currency risk is the possibility that the Group
may suffer financial loss as a consequence of
the depreciation in the measurement currency
relative to the foreign currency prior to payment
of a commitment in that foreign currency or
the measurement currency strengthening prior
to receiving payment in that foreign currency.
Risks from foreign currencies for trading
purposes are hedged to the extent that they
influence the Group'’s cash flows.

The Group uses forward exchange contracts
(FECs) in particular, together with other
hedging instruments such as swaps and
options, to manage transactional currency
risks. Specific translation risks are managed
through the selective use of options and hedge
positions. These hedges are tested for hedge
effectiveness on a regular basis. When risks
and rewards of ownership transfer to the Group,
a basis adjustment will be made against the
assets. There were no adjustments against the
cost of assets during the Reporting Period.

Interest rate risk management

Interest rate risk is the probability that the
Group may suffer financial loss due to adverse
movements in interest rates. The Group is
exposed to interest rate risks mainly in South
Africa and Europe.

On 14 December 2018, being the CVAs
approval date, the lenders agreed to start
implementing the restructuring plan once
certain conditions precedent had been
fulfilled. From this date interest accrued at
the newly agreed interest rates as stipulated
in the finance documents, which resulted

in a substantial modification of the old

debt instruments. PIK interest on these
facilities accrued from 14 December 2018
at a fixed rate of 10% on all SFHG debt,

and a fixed rate of 7.875% to 10.25% on all
SEAG debt, compounded semi-annually. The
implementation of the CVAs have enabled
the Group to focus on improved interest rate
management. As the majority of the Group’s
borrowings are at a fixed interest rate the cash
flow risk is limited.

The Group is sensitive to movements in the

EURIBOR, JIBAR, SA prime rates and LIBOR,

which are the primary interest rates to which
the Group is exposed.

Credit risk management

Credit risk refers to the risk that a counterparty
will default on its contractual obligations
resulting in financial loss for the Group. Given
the diverse nature of the Group'’s operations,
it does not have significant concentration

of credit risk in respect of trade receivables,
because exposure is spread over a large
number of customers. The trade and other
receivables, other than derivative financial
assets, are denominated in the functional
currency of the various Subsidiaries. The total
exposure to credit risk is therefore limited to
the carrying value of the receivables.

In addition, the Group does not consider there
to be any significant concentration of credit
risk which has not been adequately provided
for at the year-end.
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CODE OF CONDUCT COMPLIANCE

The Management Board is responsible

for ensuring that adequate frameworks

and control systems are in place at OpCos

to detect fraud and irregularities. The
responsibility to detect and prevent fraud
remains with management at an operational
level. This is emphasized through continuous
sensitisation of operational internal audit
functions as well as inclusion of such focus
in internal audit processes. The operational
internal audit function reports fraud and ethics
violations to operational management. These
reports are escalated to the Management
Board and to the Audit and Risk Committee.
Such reports include associated remedial
actions.

The Management Board has resolved that the
Group operates in an open and transparent
manner with a view to ensure that information
is provided to all stakeholders within the legal
parameters.

The Company has adopted a Code of Conduct
that sets out general policies and guidance

as to how all its temporary and permanent
employees, officers, and directors (including
the Managing Directors and Supervisory
Directors) should conduct business. The
Management Board encourages conduct of
business that is in keeping with the Company’s
core values of transparency, fairness, honesty,
integrity and good corporate citizenship. The
compliance principles included in the Code

of Conduct relate to how the Company'’s
employees are to deal with health, safety and
environmental issues, non-discrimination and
non-harassment, confidentiality, intellectual
property, usage of IT, personal information,
conflicts of interest, declaration of business
interests and potential conflicts of interest,
insider trading, fraud, corruption and bribery,
preventing money laundering and the financing
of terrorism, record keeping and legal
guidance.

In view of the decentralised business model

of the Group, these compliance principles are
implemented at OpCo level by operational
management. The Management Board has
recommended that management of each
OpCo endorse those principles and incorporate
the same in its own company policies and
guidelines. Although these compliance



RISK MANAGEMENT// continued

principles are therefore a matter of operational
responsibility, the application thereof is
monitored by the Management Board at Group
level by means of attendance at the local
governance committee meetings as members
and/or invitees. The Management Board and
the Group Risk function have insight into the
pack content which is submitted at these
meetings which would deal with instances

of non-compliance with the Company’s and/
or OpCo's codes of conduct. Based on this

it appears that there were no incidences of
substantial non-compliance to the codes of
conduct during the Reporting Period

Furthermore, the Group has a whistle-blower
policy, which establishes the procedure for
handling reportable concerns of suspected
criminal or unethical conduct by, or within, the
Group. The scope of this policy extends not
only to concerns involving Managing Directors,
Supervisory Directors, officers and employees,
but also to matters involving shareholders,
consultants, vendors, contractors, outside
agencies and/or any other parties in a
business relationship with the Group.

Compliance reports are reviewed by the Group
Risk function and reported to the Management
Board and the Audit and Risk Committee on

a quarterly basis. During the Reporting Period
the Group Risk function also reported to the
Governance, Social and Ethics Committee
until that committee was merged into the
Audit and Risk Committee on 25 June 2020.
The Company has detailed policies in place
governing ownership of, and transactions in,
securities by Managing Directors, Supervisory
Directors, closely associated persons and
employees. The Code of Conduct, the
whistle-blower policy and the policy on inside
information, managers’ transactions and
insider lists are all available on the Company’s
website www.steinhoffinternational.com.

RISK FINANCING - INSURANCE PROGRAMME

Risk appetite and tolerance levels drive the risk
retention which is based on the Group’s risk
profile and loss history. Predictable risks have
been retained within the OpCos, or within the
captive facility(ies) where economical to do so.
The Management Board reviews and considers
unpredictable risks identified by operational
management, and defensive strategies are
adopted where appropriate. Internal and
external factors are monitored to identify
current and emerging risks. Quarterly reporting
to the Audit and Risk Committee continues.

The Group pursues a strategy of mitigating
its insurable risks through a combination of
self-insurance and commercial insurance
coverage. The objective pursued is to ensure
that the Group is always protected against
significant and/or catastrophic losses while
keeping the cost of risk at optimal efficient
levels through a prudent combination of
retention and risk transfer to the insurance
markets. During the Reporting Period certain
of the OpCos were self-insured through a cell-
captive facility. The Group takes measures to
assess and monitor the financial strength and
creditworthiness of the commercial insurers
from which it purchases insurance.

The Group'’s Directors and Officers liability
insurance coverage is fully sourced from the
international insurance market. The ongoing
challenge remains to secure adequate limits
and to manage the claims put to the market
following the events of December 2017. The
risk of obtaining sufficient cover is further
discussed in the Principal Risks section.

REMEDIATION PLAN

The Remediation Plan, that was developed
by the Management Board during the 2018
Reporting Period, was fully implemented by
the end of the Reporting Period. During the
Reporting Period the Group Risk function
provided updates to the Management Board
on a monthly basis. The Supervisory Board
oversaw the overall implementation of the
Remediation Plan and received quarterly
updates from both the Management Board and
the Audit and Risk Committee.
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Work during the Reporting Period was
concentrated on the continuous improvements
to policies and procedures, both at the
Company and OpCos.

The Remediation Plan was sub-divided into
sections based on the issues to be addressed.
A brief overview of the remedial action taken
in each area during the Reporting Period is
provided below:

Governance and control

The CCRO continues to strengthen the

Group Risk function. The Remediation and
Best Practice Committee, consisting of all
heads of department at Group Services

and the Company Secretary met monthly
during the Reporting Period to evaluate the
progress made with the implementation of the
Remediation Plan and reported same to the
Management Board.

Policies and procedures

Updating of all Group policies and procedures
was a key focus throughout the Reporting
Period. The review and redesign of these
Group policies and procedures were finalised
during the Reporting Period. Special emphasis
was placed on conflicts of interest, related
party transactions, supplier management and
abnormal transactions by the Group.

Actions emanating from the Forensic
Report

As previously reported, further investigations
were conducted by PwC, dealing with specific
matters identified, and that in the view of the
Forensic Investigation Committee warranted
further examination. These matters included
the investigation of potential claims against
third parties and entities.

Regulatory and legal matters

The Company is continuing to cooperate and
liaise with all relevant regulatory bodies and
enforcement agencies.



MANAGEMENT BOARD

STATEMENTS

The Management Board has prepared this Annual Report in accordance with IFRS as adopted by the EU and
additional Dutch disclosure requirements for annual reports.

RESPONSIBILITY STATEMENTS

As required pursuant to section 5:25c¢
paragraph 2(c) of the Dutch Financial
Supervision Act, each of the Managing
Directors hereby confirms that as far as each
of them is aware:

(i) subject to the judgements and estimates
set out in the basis of preparation, the
2020 Consolidated Financial Statements
give a true and fair view of the assets,
liabilities, financial position and profit or
loss of the Company and the enterprises
jointly included in the consolidation; and

(i) the Annual Report gives a true and fair
view of the position as at the Reporting
Date, state of affairs during the Reporting
Period of the Company and of the
enterprises connected with it whose data
are included in the 2020 Consolidated
Financial Statements and the Annual
Report describes the substantial risks with
which the Company is being confronted.

IN-CONTROL STATEMENT

The Management Board is responsible for the
establishment and adequate functioning of a
system of governance, risk management and
internal controls in the Company. Consequently,
the Management Board has implemented a
range of processes and procedures designed to
improve control by the Management Board over
the Company’s operations. These processes
and procedures include measures regarding the
general risk monitoring and management, and
the control environment and specific guidelines

on governance, including a code of conduct and
a whistle-blower policy.

These processes and procedures are aimed
at providing the Management Board with

a reasonable level of assurance that the
significant risks of the Company and the
Group have been identified and managed,
and that the Company meets its operational
and financial objectives in compliance with
applicable laws and regulations.

The Group Risk and Internal Audit function
assesses the design and the operation of the
internal risk management, governance and
control systems and reports (i) any flaws in the
effectiveness of the internal risk management,
governance and control systems, (ii) any findings
and observations with a material impact on the
risk profile of the Company and its affiliated
enterprise, and (iii) any failings in the follow-up
of recommendations made by the Group Risk
and Internal Audit function and the Internal

Audit functions of the OpCos. In doing so, these
functions provide assurance to the Management
Board and the Supervisory Board that these
systems are adequate and effective.

The Management Board has worked at
continuing to improve the processes and
procedures regarding financial reporting by
means of:

(i) clear target setting and monitoring together
with the reset of roles and responsibilities
within the finance teams globally;

(i) proper archiving and securing of company
data, enhanced by information sharing and
centralisation of information;
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(iii) implementation of the consolidation
system for global consolidation;

(iv) implementation of new accounting
systems for transactional processing in
the UK as well as system improvements in
local processing of holding entities onto
a system previously done manually and
without proper segregation; and

(v) implementation of software to manage the
preparation of financial statements, which
aligns with regulatory requirements set by
South African regulators;

and it is of the opinion that:

(i) the Annual Report provides sufficient
insights into any failings in the
effectiveness of the internal risk
management and control systems;

(i) the aforementioned systems provide
reasonable assurance that the financial
reporting does not contain any material
inaccuracies; and

(iii) the Annual Report states those material
risks and uncertainties that are relevant
to the expectation of the Company’s
continuity for the period of twelve months
after the preparation of this Annual Report.

The Management Board draws specific
attention to the going concern statement
included in the Basis of Preparation section of
the 2020 Consolidated Financial Statements
in which a number of assumptions and
uncertainties have been detailed. Based on
these assumptions and uncertainties, the
financial reporting is prepared on a going
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concern basis. The Management Board has
discussed the above opinion and conclusions
with the Audit and Risk Committee and the
Supervisory Board.

NON-FINANCIAL STATEMENT

In view of the accounting irregularities, which
were uncovered in December 2017 and the
consequences thereof for the Group, the
Company'’s primary objective continues to
revolve around achieving longer-term value
preservation for the Company and its affiliated
enterprise.

The Company aims to achieve this financial
objective as well as its non-financial objectives
by means of the decentralised business
model of the Group, which allows for a tailor-
made governance on an operational level
complemented by the Management Board
exercising its rights at operational level where
appropriate and maintaining regular contact
with local management. The decentralised
business model includes sourcing where each
operating entity is responsible for the supply
chain applicable to its market and customers.
For an overview of the Group’s decentralised
operational model, reference is made to the
Operational Review in this Annual Report.

During the Reporting Period the Group has
adopted a number of policies relating to
environmental, social, employee-related
matters, respect for human rights, and fighting
corruption and bribery. The Company’s

Code of Conduct provides a framework

for the aforementioned subjects and the
employees, officers and directors of the
Company are expected to safeguard the
values embodied therein. The Management
Board has recommended that management
of each operational company in the Group
endorse those compliance principles and
incorporate the same in its own company
policies and guidelines. In view of the
markets the Group operates in, and the

types of products and services it delivers,
the risks associated with these subjects are
appropriately addressed given the varying risk
profiles of each operating entity. For further
information concerning the Code of Conduct,
reference is made to the section Code of
Conduct Compliance in the Risk Report. For
the principal risks which are important to the
Group, reference is made to the Risk Report.

Diversity

On 30 August 2018, the Supervisory Board
adopted a diversity policy. The policy identifies
the following objectives to further improve the
diversity within the Supervisory Board and the
Management Board:

(i) qualifications and previous experience,
particularly in the fields required to
ensure balanced boards, shall be key
considerations for nominations to both the
Supervisory Board and the Management
Board;

(i) with respect to nationality, subject to and
taking into account the South African
Reserve Bank requirement that the Company
be managed from South Africa, the
Supervisory Board shall strive to nominate
Managing Directors from the regions where
the Group Companies operate, and that no
nationality should count for more than 75%
of the Managing Directors;

(iii) further with respect to nationality, the
Supervisory Board shall strive to nominate
Supervisory Directors from the regions
where the Group Companies operate, and
that no nationality should count for more
than 75% of the Supervisory Directors;

(iv) with respect to gender, the Supervisory
Board shall strive for a composition
of both the Supervisory Board and the
Management Board of not less than 30%
male and not less than 30% female; and

(v) with respect to age, the Supervisory Board
shall strive to ensure an appropriate age
diversity within the Supervisory Board and
the Management Board,

it being understood that, in the selection of a
candidate on the basis of the above criteria,
the rules and generally accepted principles of
non-discrimination (on grounds such as ethnic
origin, race, disability or sexual orientation) will
be taken into account.

Both Managing Directors who held office
during the Reporting Period were male and
to the extent applicable Managing Directors
appointed have been nominated based

on the above criteria, taking into account
the qualifications required in view of the
challenges faced by the Group. Within the
context of the nomination and appointment
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of Managing Directors, the Supervisory
Board selects candidates based on such
qualifications and regardless of gender
which is in accordance with the above
diversity policy. Due to the resignations of
three Managing Directors during the 2019
Reporting Period, on the Reporting Date both
remaining Managing Directors had South
African nationality (100%) and lived in South
Africa. If and when selecting and nominating
candidates for the Management Board, the
Supervisory Board will take the diversity
policy into consideration to safeguard a
balanced apportionment of the seats of the
Management Board, including objective

(ii) above.

On the Reporting Date, three out of seven
Supervisory Directors were female (43%) and
four out of seven Supervisory Directors were
male (57%). Four out of seven Supervisory
Directors had South African nationality (58%)
and lived in South Africa, one out of seven
Supervisory Directors had Dutch nationality
(14%) and lived in the Netherlands, one out
of seven Supervisory Directors had British
nationality (14%) and lived in the United
Kingdom, and one out of seven Supervisory
Directors had United States nationality (14%)
and lived in the United States of America.
Hugo Nelson, who lives in South Africa

and has both South African and Maltese
nationality, is counted as having South
African nationality for this purpose. If and
when selecting and nominating candidates
for the Supervisory Board, the profile of the
Supervisory Board and the diversity policy will
be taken into consideration.

The diversity policy and the profile of the
Supervisory Board can be viewed on the
Company'’s website
www.steinhoffinternational.com.

Black Economic Empowerment

Steinhoff supports the aims of the Broad-Based
Black Economic Empowerment legislation in
South Africa and focuses on enhancing the
South African operating companies’ compliance
with the relevant laws and scorecards. To this
end, on 19 December 2019, Steinhoff's South
African subsidiary, Steinhoff Africa sold 25.1%
of its stake in Unitrans automotive business to
a Broad-Based Black Economic Empowerment
investment group.
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Social responsibility and sustainability

During the Reporting Period, the Company
supported the following two causes.

Extended Family

Steinhoff has been the key financial partner

of the Steinhoff Extended Family programme
since its official inception in March 2003

when Steinhoff partnered with Abraham Kriel
Bambanani (AKB) to provide essential services
to orphaned children affected by severe trauma,
HIV/Aids and who are not housed in a formal
institution like an orphanage. To reach more
children and have a greater impact Steinhoff
and AKB introduced the Steinhoff Extended
Family home-based care programme. It

started with an initial group of fifteen children,
who are called beneficiaries, which gradually
expanded to approximately 469 beneficiaries in
2019/2020. Steinhoff's financial contribution is
the primary funds used for the programme. The
aim of Steinhoff’s involvement in this initiative is
to provide children who are affected by HIV/Aids
and severe trauma with protection from harm,
which involves the provision of shelter, physical
care, which includes providing food, appropriate
clothing, sanitation and healthcare as well as
emotional care, including, where necessary,
therapeutic intervention, and development,
which includes schooling, recreation, discovery
and development of talent. Beneficiaries are
included in the programme on a ‘needs only’
basis, and the recipients are mostly individuals
from child-headed families where the parents
have passed away due to HIV/Aids or where the
child was removed from an abusive environment
by a court judgement. In some instances, they
live with another family member or grandparent
as part of an already extended family where
resources are severely under pressure. Some

of the caregivers who work in the programme
today to assist with the care of the beneficiaries,
especially the smaller children, graduated from
the programme themselves. The services
rendered to these beneficiaries through the
partnership include the following:

+  Provision of food. Daily meals consist of
meat, a starch and two vegetables, two
fruits and bread. This is provided to each
beneficiary 365 days a year.

+ Enrolment of the children into school,
including properly equipping each child to
attend their classes.

+ Attention to health issues, bereavement
counselling, facilitation with proper
registrations with government departments
and applications for grants to further
support the family.

Regular visits to their homes by the
caregivers.

+  Where relevant, younger children are
enrolled in school after-care programmes,
where they eat, get help with homework
and participate in life skill classes.

In addition, with the help of Steinhoff,
Abraham Kriel runs a training facility that
provides a limited number of learnerships for
the Abraham Kriel graduates or their family
members to equip the individual with a skill
i.e. building and plastering, tiling and painting,
assistant chef etc. which they can use to earn
an income and break the poverty circle.

The Steinhoff commitment gave Abraham
Kriel a level of financial sustainability that
allowed for long-term planning to ensure that
a real impact could be made. It also allowed
for the promise that children could be given
the gift to grow and develop so that their
dreams have a chance of becoming a reality.
Unlike a one-off charity donation, the Steinhoff
Extended Family programme is an example of
a long-term investment where time and trust
are key to its success. This partnership and
its extended investment give the programme
the time it requires to accomplish what is
necessary, especially for raising children.

It takes time for children to recover from
malnutrition to a state of health.

+ It takes time to recover from the loss of a
parent and regain hope.

+ It takes time for children to grow up and
become productive members of society.

+ It takes time to develop self-confidence and
the life skills of an adult.

The financial contribution from Steinhoff for
the 2020 Reporting Period amounts to
ZAR6.3 million.
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Knysna Initiative for Learning and Teaching
Recognising the need for improved access to
quality education in South Africa, Steinhoff
had a desire to contribute to the advancement
of learning and teaching in under-resourced
schools. Steinhoff partnered with Knysna
Initiative for Learning and Teaching (KILT) in
April 2017 to provide support to certain under-
resourced and non-fee-paying schools in the
Knysna municipal area by way of sponsorship
in the form of providing funding for specific
needs which include funding for:

+ equipment and learning material;
+ teacher development;

+ additional teachers in order to reduce class
sizes;

+ the repair of school infrastructure with
specific focus on ablution facilities; and

+ the establishment of after school study
clubs and psycho-social and remedial
programmes for both primary and
secondary school learners.

KILT has become a mainstay of support to the
17 government schools, the teachers and the
12 000 learners in greater Knysna.

Since 2017, KILT has implemented the
following programmes that include:

+ 52 teacher posts funded by KILT reducing
teacher/learner ratios;

42 funded key auxiliary positions including
safety patrol;

136 specialists (including 22 volunteers)
who deliver:

Psycho-social programmes;

- Remedial and reading support;

- Vocational counselling for learners;

- Study clubs;

- Maths and science support;
Scholarship programme;

— Teacher and Leadership development;

- E-learning and ICT Support; and

+ Partnerships with key NGO service
providers.
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The COVID-19 pandemic affected these
programmes and plans. It is unknown

how long this significant disruption will
continue, nor the full impact it will have on
the schools, teachers and community. In

the era of COVID-19, KILT, using government
educational guidelines and directives, skilled
and experienced KILT project professionals
collaborated across their own projects to
bring the best expertise and responses to the
unknown world of Corona Virus, Lockdown,
economic disaster and the closure of schools
- demonstrating KILT’s ability to be agile and
to respond appropriately, including through
the development of target group-specific
programmes.

KILT provided additional psycho-social support
for KILT families, teachers and learners to
address the increased stress placed on

the community, and it provided academic
resource support in the form of tablets and
remote tutoring for individuals and schools
that have reached out for assistance during
the lockdown. Further KILT was instrumental
in securing food parcels, working closely
with the Knysna Municipality, Rotary Knysna,
and Knysna NGOs, thanks to welcome and
significant funding. It also provided some

25 000 masks to learners, teachers and staff
as well as soup kitchen beneficiaries.

To facilitate school return during COVID-19
KILT developed several projects, including an
augmentation of its 17 participating schools
with PPEs, hygiene products and systems.
They also installed isolation pods - 9 in total
- at over-crowded schools as part of the safer
schools’ initiative. These are permanent and
well-built structures that can be used for a
variety of purposes if no longer required for
isolation or sick bay purposes.

It also provided COVID-19 Health and

Safety monitoring and support, ongoing
additional psycho-social support for teachers,
families and the community, offering on-

site counselling and support for staff and
management who are back at school as well
as food gardens at 6 schools with additional
human and other resources and 130 000
chicken meals a month since May 2020 - at
schools and 30 registered soup kitchens.

With the experience of COVID-19
contingencies under their belt, all but two of

the original 2020 KILT projects recommenced
during the return-to-school phasing-in — with
some innovative and newly adopted strategies.
Some of these approaches, although designed
for COVID-19 will be adopted into the new
year as a better, more efficient and smarter
way of delivery. Amidst the great uncertainty
and fluidity of 2020, KILT has seen some
remarkable outcomes within their current

and existing 2020 projects. The Afterschool
Study club was fully embraced again with a
75% attendance of the pre-COVID-19 context.
This year, a first, KILT have assisted ALL the
potential Bachelor Degree Grade 12s (75) to
apply for university in time as well as fund
those learners’ application fees where they
could not.

With few exceptions, KILT's approach of whole-
school systemic support remains sound and
is in fact, more important than ever. Most of
their projects focus on teacher/management/
staff capacity-building, in order to deliver on
teaching and learning. Their school staff and
educators need this support more than ever to
recover the teaching of the children in a safe
and secure environment that is conducive to
learning. KILT runs certain key learner support
programmes but for the most part, they
support and develop leaders and educators in
their vocation so that THEY enjoy their work,
participate in school life, see a bright future in
a healthy school environment that can sustain
the enrichment of their children’s education
and shape their futures.

The financial contribution from Steinhoff for
the 2020 Reporting Period amounts to ZAR16
million. The sponsorship with KILT amounts up
to ZAR15 million in donation per calendar year
for a period of five years starting from 2017.

PROVISION IN THE ARTICLES REGARDING THE
ALLOCATION OF PROFITS

Articles 35.1 through 35.3 of the Articles
stipulate:

“35.1 Distribution of profit shall be made after
adoption of the annual accounts if permissible
under the laws of the Netherlands given the
contents of the annual accounts.

35.2 The Management Board may, with the
approval of the Supervisory Board, resolve that
the profit realised during a financial year will
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fully or partially be appropriated to increase
and/or form reserves.

35.3 The allocation of profit remaining after
application of article 35.2 shall be determined
by the General Meeting, provided that such
resolution to allocate the remaining profits
can only be adopted on a proposal of the
Management Board, with the approval of

the Supervisory Board. The Management
Board shall make, with the approval of the
Supervisory Board, a proposal for that purpose
with due observance of the provisions of
articles 35.4 and 35.5. A proposal to allocate
profit shall be dealt with as a separate agenda
item at the General Meeting.”

The Management Board
26 February 2021

L.J. (Louis) du Preez
Chief Executive Officer

T.L. (Theodore) de Klerk
Chief 