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Report of the Audit and Risk Committee

The audit and risk committee (the committee) is pleased to submit its report for the year ended 31 March 2023, as required by
section 94(7)(f) of the Companies Act. This report is based on the requirements of the Companies Act, King IV™, the JSE Listings
Requirements and the JSE Debt Listings Requirements.

Role and mandate
The committee’s role and responsibilities include its statutory duties as per the Companies Act, and regulating its affairs as set out in
its Terms of Reference, which are reviewed and approved by the board on an annual basis.

During the year, the audit and risk committee’s Terms of Reference was reviewed by the committee and the board, in terms of King
IV™ requirements, among others. The committee has assessed the compliance with its charter and is satisfied that it has
discharged its responsibilities as stated in the terms of reference, a copy of which may be found on the website.

The committee’s role is to assist the board in fulfilling its oversight responsibilities, particularly with regard to the integrity of the
group’s financial statements, and the effectiveness of the systems of internal control, financial reporting and procedures, and risk
management. The committee is also responsible for assessing the effectiveness of the internal audit service provided by
LateganMashego Audit and Advisory (Pty) Ltd, the qualifications, expertise and experience of the chief financial officer, the
appropriate resourcing, skills and effectiveness of the finance function, and the independence and effectiveness of the group’s
external auditor.

Committee composition and changes

The committee comprises three independent non-executive directors and one non-executive director all of whom satisfy the
requirements to serve as members of an audit committee, as defined by section 94(5) of the Companies Act read with clause 42 of
the Companies Regulations, 2011.

The members are:

Mr Derick (JF) van der Merwe
B Compt(Hons) CA (SA)
Independent non-executive (chairperson)

Mr Abel Mawela
BCom(Hons) MBA
Independent non-executive

Dr Kolosa Madikizela
PhD Construction Economics and Management
Independent non-executive

Mr James (JWA) Templeton
BCom(Hons), CFA
Non-executive

The chairperson of the committee reports to the board on the committee’s activities and all matters discussed, highlighting key
issues requiring action, and providing recommendations for consideration.

The external auditors and internal audit service providers are standing invitees to the committee’s meetings, as are the chairperson
of the board, chief executive officer, chief operating officer, chief financial officer and the head of treasury and finance. Invitations to
attend committee meetings are also extended to senior executives and professional advisers, as required. Directors of the board
who are not members of the committee have the right of attendance at all committee meetings.

The committee met six times during the year.

The committee acts as audit and risk committee for the subsidiaries of the company and has performed the functions required under
the Companies Act on behalf of those subsidiaries.

Review of interim and integrated annual reports:

The committee reviewed the interim and integrated annual reports, culminating in a recommendation to the board to adopt them. In
conducting its review, the committee took appropriate steps to ensure that the annual financial statements were prepared in
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accordance with IFRS and in the manner required by the Companies Act. The accounting policies were assessed for
appropriateness in relation to the current business environment and industry specific requirements. The committee has reviewed the
disclosures in the integrated annual report and is satisfied that it is reliable and does not conflict with the annual financial
statements.

The committee considered the need for assurance of the integrated annual report and decided not to obtain independent assurance
at this time.

The committee has considered the JSE proactive monitoring reports and the impact thereof on the annual financial statements. The
committee advised and updated on issues ranging from accounting standards to published financial information.

In accordance with International Standards on Auditing, independent auditor’s reports are required to incorporate the reporting of
key audit matters. When reviewing the external audit plan for the financial year ended 31st March 2023, the committee considered a
preliminary view by the external auditors of key audit matters that might arise during the course of the audit, which in their
judgement, were of significance to the audit of the annual financial statements. The committee concluded that it had adequately
considered the key audit matters as reported in the independent auditor’s report.

Activities and areas of focus during the year
The committee carried out its duties by reviewing the following on a quarterly basis:

Financial management reports

Key financial, property and operational information and performance indicators

Reports and financial information from subsidiaries and associated companies

Internal audit reports

External audit reports

Risk registers

Off-balance sheet items

Information technology feedback received from the technology governance subcommittee pertaining specifically to matters
relating to financial reporting

In addition, the committee reviewed:

e  Key audit matters

. Property valuations

e  Treasury metrics against group guidelines, in line with the group’s Treasury Policy

. Findings reports received from the JSE as part of the JSE’s annual proactive monitoring programme

Key focus areas considered by the committee in the current financial year included:

Updating and monitoring key operational risks

The recoverability of related party receivables

Monitoring the company’s effort to comply with LTV and ICR covenants

Settlement of related party matters

Regularly monitored the company’s debt programme

Creation of liquid cash buffers in undrawn facilities

The spreading of lender exposure to reduce key funder dependency

Regulatory compliance

Closely monitoring ongoing compliance by the group with the REIT requirements as contained in the JSE Listings
Requirements

Significant financial and reporting matters
As part of its role in assessing the integrity of the group’s external reporting, the committee has continued to pay particular attention
to the key areas of management’s judgement underpinning the annual financial statements.

The group has considered a number of significant issues during the year. The issues and how they were addressed by the group
are detailed on the following page.

Related party transactions
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The committee placed significant emphasis on reviewing and resolving related party transactions.

The committee is pleased to report that the company has reached agreement with Azrapart (Pty) Ltd, the Michael Georgiou Family
Trust, and Fourways Precinct (Pty) Ltd on all related party matters. Refer note 28. The committee remains concerned about the
implementation of the agreement.

Contingent liabilities
The committee considered the contingent liabilities and is satisfied that they have received proper consideration.
Valuations

The committee reviewed management’s valuation process. It also relied significantly on external valuations of its property
investments to determine the need to impair, challenging key assumptions in those judgements and is satisfied that the valuations
are fair and reasonable to place the value on the properties as reflected in the AFS in the context of the existing economy.

Loan-to-value (LTV) and interest cover (ICR) (refer note 31 of the annual financial ii-statements on page 164)

The committee reviewed the steps taken by the group to comply with the covenant requirements of the funders. It is satisfied that
the group took all steps reasonably possible to maintain LTV and ICR levels within the covenants, with particular reference to an
aggressive disposal drive in a very difficult market.

REIT status

The committee considered the impact of the variables impacting our REIT status, and was satisfied that sufficient steps and
measures are being taken to protect the status of the company as a REIT.

Liquidity
With strained revenues impacting on cash flows, including debt settlements with non-cash assets, the committee considered that
impact on the group and the steps and measures being taken to protect cash flow, liquidity and solvency.

Risk management

During the year management reviewed the risk policy, which assists the committee in meeting its duty to ensure appropriate risk
management processes are in place. In addition, the following risk assessment actions were taken by the committee:

e  Continuous review of key risks with findings reported to the board

. Confirmation that the risk policy is widely distributed throughout the group, and management provided assurance that risk
management is integrated into the daily activities of the group

. Ensured that the combined assurance model was appropriate to address all the significant risks facing the group

Internal controls

The committee’s review of the forementioned information, together with the committee’s ongoing interaction with ex officio attendees
of its meetings, collectively enable the committee to conclude that the systems of internal financial control have been designed
appropriately and operated effectively during the year under review.

Statutory duties and terms of reference
The committee is satisfied:

e  With the independence of the external auditor

e  With the nature and extent of non-audit services provided by the external auditor, which also comply with the group’s policy in
this regard

e  That the external auditor attended all meetings of the committee

e  With the terms, scope, quality and proposed fee of the external auditor relating to the external audit for the financial year ended
31 March 2023

e  With the financial statements and the accounting practices utilised, as well as the significant matters considered in the
preparation thereof
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e With the group’s continuing viability as a going concern, which it reported to the board

e  That it has considered the findings of the JSE’s 2022 report on proactive monitoring of financial statements

e  The group’s long standing CFO, Mr Dimitri Kiriakides retired towards the end of the financial year, and that the group’s Interim

chief financial officer, Mr Pieter Grobler, the company’s Head of Treasury and Finance for eight years, is appropriately qualified

and has the necessary expertise and experience to carry out his duties, supported by an able and professionally qualified team

in finance and treasury. Ms Marelise de Lange was appointed as CFO effective 1 August 2023

That the finance function is adequately resourced, well skilled and sufficiently experienced to achieve its objectives

That APF has established appropriate financial reporting procedures and that those procedures are operating

With the effectiveness of the internal audit service provider, and the arrangements for internal audit

With the effectiveness of collaboration between the external auditor and internal audit service provider

That it has afforded both external and internal audit, as well as management, access to the committee without other invitees

being present

e  With the integrity of the integrated report and that it addresses all material issues and fairly presents the integrated
performance of the organisation

Concerns or complaints received from within or from outside the organisation relating to accounting practices and the internal audit
of the group, the content or auditing of the group’s financial statements, the internal financial controls of the group, or any related
matters were considered and dealt with accordingly. The committee is satisfied that it has performed all of its statutory duties, as
well as its duties under its terms of reference, for the reporting period.

Committee performance

The committee assesses its performance on an annual basis to determine whether or not it has delivered on its mandate, and
continuously enhances its contribution to the board. The assessment takes the form of a questionnaire, which is independently
completed by each member of the committee. The composition of the self-assessment questionnaire, as well as the consolidation of
the results and feedback to committee members, was the responsibility of the company secretary.

e  That it reviewed the information detailed in paragraph 22.15(h) of the JSE Listings Requirements in its assessment of the
suitability for the appointment of EY and Mr Gerhard van Deventer as designated individual partner

. EY has been the auditors for 10 years

e  That the appointment of PricewaterhouseCoopers (PwC) as the new group’s auditor will be tabled as a resolution at the AGM

Key focus areas for 2024
The committee’s key focus areas for the 2024 financial year include the following:

. Recovering of long-outstanding related party debts by implementing the agreements

e  The group’s ongoing financial soundness and sustainability (cost containment, revenue strength, etc) amid extreme economic
challenges and market volatility

. Ongoing Liquidity management and the improvement of LTV and ICR levels

e  With a very strong focus on Interest Cover Ratio’s (ICR) in light of the steady rising of interest rates environment and the risks
and consequences this brings about

. Ensuring realistic and cautious valuations on properties amongst an oversupplied real estate market

. Monitoring compliance by the group with the REIT requirements as contained in the JSE Listings Requirements on a continual
basis

Approval

The committee reviewed the company’s annual financial statements for the year ended 31 March 2023 and recommended them to
the board for approval on 18 July 2023, which was granted on 18 July 2023.

On behalf of the audit and risk committee

Mr JF (Derick) van der Merwe
Audit and risk committee chairperson

18 July 2023
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