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1. Introduction 

The Audit and Risk Committee (“the Committee”) is pleased to present its report for the financial year ended 28 

February 2021 (FY21). The Committee is an independent statutory committee appointed by shareholders. This 

report considers the statutory and delegated duties in terms of the Companies Act as well as the Committee’s 

responsibilities in terms of the 4AX Listings Requirements. It also addresses some of the matters that the King 

IV Code on Corporate Governance (“King IV”) advises should be considered by the Committee. In addition to its 

statutory responsibilities this Committee also assists the Board through advising and making submissions on 

financial reporting, oversight of the risk management process and internal financial controls, external audit 

functions and statutory and regulatory compliance of the company. This Committee also dealt with duties 

delegated in terms of risk management. 

  

2. Membership of the Committee and attendance at Committee meetings 

The Committee comprised the following members for the period under review: 

Committee members 

Retha Meyer (Chairperson) 

Louis Kotzé 

Denzil Kennon 

The board of the Company are standing invitees.  The Committee comprises only Independent Non-Executive 

Directors. Shareholders will be requested to approve the appointment of the members of the Committee for 

the 2022 financial year at the Annual General Meeting scheduled for 30 July 2021. The Committee met once 

during the past financial year. 

  

3. Roles and responsibilities of the committee 

The Committee is governed by formal terms of reference that are reviewed and updated annually, as necessary. 

These terms of reference guide the Committee in terms of its objectives, authority and responsibilities, both 

statutory and those assigned by the Board. The Committee has an independent role with accountability to both 

the Board and to shareholders. The Committee’s roles and responsibilities include statutory and regulatory 

duties as per the Companies Act, the 4AX Listings Requirements, those items recommended in the interest of 

good governance according to King IV as well as additional responsibilities assigned by the Board. The 

effectiveness of the Committee is assessed as part of the annual Board and Committee self-evaluation process.  

The responsibilities of the Committee include, but are not limited to: 

• review and approve for recommendation to and approval by the Board, interim reports, the annual 

report, the annual financial statements, accounting policies for the Company, and any other 

announcement regarding the results or other financial information to be made public; 

• ensure that the annual financial statements and the annual integrated report comply with all statutory 

and regulatory requirements; 

• ensure that all financial information contained in any submissions to the Board is suitable for inclusion 

in the financial statements in respect of any reporting period; 

• assess annually the appointment of the external auditor and confirm its independence, recommend its 

appointment to the AGM and approve its fees; 

• address the external auditor’s findings and recommendations; 
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• review the work of the group’s external and to ensure the adequacy and effectiveness of the group’s 

financial, operating compliance and risk management controls; 

• report on the risk management process and assesses the Company’s exposure to the top strategic risks; 

• monitoring of compliance effectiveness within the Company; 

• perform duties that are attributed to it by its mandate from the Board, the Companies Act, the 4AX 

Listings Requirements, King IV and other regulatory requirements; 

• review processes and procedures to ensure the effectiveness of internal systems of control including 

information and technology. 

 

4. Activities of the committee 

The Committee fulfilled its responsibilities during the 2021 financial year. The Committee is satisfied that it has 

conducted its affairs in accordance with its terms of reference and has discharged its responsibilities.  During the 

financial year under review, the Committee executed the following matters: 

Reporting 

• considered and agreed with the adoption of the going-concern premise in the preparation of the annual 

financial statements; 

• reviewed the appropriateness of the financial statements, other reports to shareholders and other 

financial announcements made public; 

• considered whether the annual financial statements fairly present the financial position of the 

Company as at 28 February 2021 and the results of operations and cash flows for the financial year then 

ended; 

• considered the solvency and liquidity of the Company; 

• considered accounting treatments, the appropriateness of accounting policies adopted and the 

effectiveness of the Group’s disclosure controls and procedures; 

• considered whether any concerns were identified regarding significant legal, tax and other matters that 

could have a material impact on the financial statements; 

• reviewed the external auditor’s audit report; 

• considered and noted the key audit matters as determined by the external auditor; 

• reviewed the representation letter, signed by management; 

• reviewed the quality and integrity of the annual report and the sustainability information before 

publication; 

• The Committee spent time understanding the valuation methodology and various input factors and 

judgements applied by GAIA Fund Managers (Pty) Ltd, and challenged these where necessary. The 

committee is satisfied that the valuation of investments performed fairly reflect the fair value of the 

investments of the Company. 

External audit 

The Audit and Risk Committee nominated Moore Stellenbosch Incorporated as the external auditor for the 

Company for the financial year ended 28 February 2021 and their appointment complies with the Companies 

Act of South Africa and all other applicable legal and regulatory requirements. 

Taking into consideration the criteria specified for independence by the Independent Regulatory Board for 

Auditors and international regulatory bodies, Moore Stellenbosch Incorporated confirmed in an annual written 

statement that their independence has not been impaired. 

The Audit and Risk Committee was assured that no member of the external audit team was hired by the 

Company or any other company within the Gaia Group in a financial reporting oversight role during the year 

under review. 
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The auditor’s independence was not impaired by any consultancy, advisory or other work undertaken by them 

for the Company or any previous appointment as auditor of the Company or any other company within the 

Group. 

The auditor does not, except as external auditor, or in rendering of permitted non-audit services, receive any 

direct or indirect remuneration or other benefit from the Company or any other company within the Group. 

The Audit and Risk Committee reviewed and approved the external audit plan, the budgeted and final fee for 

the reporting period and the terms of engagement of the external auditors; and pre-approved all audit and 

permissible non-audit services that Moore Stellenbosch Incorporated provides. 

Following the 2021 audit, Moore Stellenbosch Incorporated have been the external auditors of the Company for 

the year and Pieter Louw van Der Ahee has been the designated auditor for this year. 

It was confirmed that no unresolved issues of concern exist between the Company and the external auditors. 

Internal financial and accounting controls 

The Audit and Risk Committee is responsible for reporting on the Company’s systems of internal, financial, and 

accounting controls. The Office Review Services Proprietary Limited (“ORS”) provided accounting services to the 

Company for the period under review.  The committee is satisfied with the independence of ORS and the quality 

of the accounting work provided by them during the period under review. The Committee has accordingly 

considered the reports from external audit on such matters and is satisfied that both reports confirm the 

adequacy and effectiveness of the Group’s systems of internal control and that there were no material 

breakdowns in the internal control during the financial year. 

Risk management and compliance 

The Board has responsibility for the oversight of risk management, part of which it may delegate to the Audit 

and Risk Committee. The Board sets the tone and influences the culture of risk management within the 

organisation, including ensuring that integrated risk management and internal control systems are 

implemented.  

The Audit and Risk Committee is appointed by the Board to assist in carrying out its responsibilities in relation 

to risk management and is responsible for overseeing the development, implementation and annual review of 

a Risk Policy and the process of risk management and ensuring that compliance forms an integral part of GAIA’s 

risk management process. 

GAIA Fund Managers (Pty) Ltd is responsible for day-to-day risk management including identifying and 

evaluating the significant risks faced by the Company; implementing an effective risk management process, 

including the identification, analysis, and evaluation of risks specific to their area of responsibility; and setting 

the tone and influence of the culture of risk management.  

The Committee is obliged to report any material breach of a relevant legal and/or regulatory requirement in the 

conduct of the Company. No evidence or indication of any such breach or material non-compliance has been 

brought to the attention of the Committee by the external auditors or any other party. 
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Comments on key audit matters, addressed by Moore Stellenbosch Incorporated in its external auditor’s report 

The external auditors have reported on two key audit matters in respect of their 2021 audit, being: valuation of 

investment in subsidiary - TCWF Investments SPV (Pty) Limited and the valuation of other financial liability - Class 

A Preference shares. 

Both of these key audit matters related to material financial statement line items and require judgement and 

estimates to be applied by management. The committee assessed the methodology, assumptions and 

judgements applied by management in dealing with each of the key audit matters. Furthermore, the committee 

discussed the key audit matters with the external auditors to understand their related audit processes and views. 

Following our assessment, we were comfortable with the conclusions reached by management and the external 

auditors. 

 

5. Conclusion 

The Audit and Risk Committee is satisfied that it has complied with all its legal, regulatory and other 

responsibilities for the year under review.  Following the audit of the annual financial statements, the Audit and 

Risk Committee recommended Board approval thereof.  

On behalf of the Audit and Risk Committee 

 

 

 

Retha Meyer 

Audit and Risk Committee Chairperson 

31 May 2021 



Cape Town

31 May 2021
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F +27 (0)21 880 1425  
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Independent Auditor’s Report 
To the shareholders of GAIA Fund 1 Limited 

Report on the audit of the separate financial statements 

Opinion  

We have audited the separate financial statements of GAIA Fund 1 Limited set out on pages 18 to 42, which 
comprise the separate statement of financial position as at 28 February 2021, and the separate statement of profit 
or loss and other comprehensive income, the separate statement of changes in equity and the separate statement 
of cash flows for the year then ended, and notes to the separate financial statements, including a summary of 
significant accounting policies.  

In our opinion, the separate financial statements present fairly, in all material respects, the separate financial 
position of GAIA Fund 1 Limited as at 28 February 2021, and its separate financial performance and cash flows for 
the year then ended in accordance with International Financial Reporting Standards (IFRS) and the requirements 
of the Companies Act of South Africa. 

Basis for opinion 

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilities under 
those standards are further described in the Auditor’s Responsibilities for the Audit of the Separate Financial 
Statements section of our report. We are independent of the group in accordance with the Independent Regulatory 
Board for Auditors’ Code of Professional Conduct for Registered Auditors (IRBA Code) and other independence 
requirements applicable to performing audits of separate financial statements in South Africa. We have fulfilled our 
other ethical responsibilities, as applicable, in accordance with the IRBA Code and in accordance with other ethical 
requirements applicable to performing audits in South Africa. The IRBA Code is consistent with the corresponding 
sections of the International Ethics Standards Board for Accountants’ International Code of Ethics for Professional 
Accountants (including International Independence Standards). We believe that the audit evidence we have 
obtained is sufficient and appropriate to provide a basis for our opinion. 

Key audit matters 

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of 
the separate financial statements of the current period. These matters were addressed in the context of our audit 
of the separate financial statements as a whole, and in forming our opinion thereon, and we do not provide a 
separate opinion on these matters.  

 

Moore Stellenbosch Inc. | Trading as Moore  Stellenbosch Inc | Reg No. 1998/023606/21 | Registered Auditors - Practice Number 947962 
Directors: IJH du Plessis, M Stofberg, P van der Ahee, G Viljoen. 
 
Member firms in principal cities throughout the world. 
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Key audit matter How our audit addressed the key audit matter 

Valuation of investment in subsidiary - TCWF 
Investments SPV (Pty) Limited. 

Refer to Note 2, Investments in subsidiaries. The fair 
value of financial assets measured through profit and 
loss is R196 894 608 at year-end. This represents 
the fair value of the investment in subsidiary, TCWF 
Investments SPV (Pty) Limited. 

The valuation of TCWF Investments SPV (Pty) 
Limited is based on its net asset value, consisting of 
fair value of its financial assets less the carrying 
amounts of its liabilities. The fair value of financial 
assets are based on future cash flows of its 
underlying investments, and the use of appropriate 
discount rates. There is estimation involved in 
forecasting and discounting future cash flows, with 
the growth rates and discount rates being the most 
significant assumptions impacting the valuation. 

As the financial assets measured at fair value 
through profit and loss balance is material to the 
Company, and significant judgement is exercised by 
the Directors in determining the fair value, we 
therefore consider the account balance and the 
disclosures in accordance with IFRS 9: Financial 
Instruments to be a key audit matter. 

We held discussions with management to obtain an 
understanding of the process applied by them to 
calculate the value of the investment. We utilised our 
valuation expertise to assess the valuation of the fair 
values of the underlying investment and valuation 
model. 

We performed the following procedures: 

 Evaluating GAIA Fund 1’s fair value calculations 
and the principles and integrity of the discounted 
cash flow models. 

 Testing of inputs into the cash flow forecasts. 
 Testing the assumptions used to calculate the 

growth rates and discount rates and recalculating 
those rates. 

 Re-computing of the fair values. 
 Testing design and implementation of controls 

relating to the preparation of the cash flow 
valuations. 

 
Based on the results of the above procedures, we 
consider the carrying value and disclosure of financial 
assets measured through profit and loss to be 
reasonable. 

Valuation of other financial liability - Class A 
Preference shares 

Refer to Note 7, other financial liabilities. The fair 
value of financial liabilities measured through profit 
and loss is R 192 625 239 at year-end. This 
represents fair value of 1 000 000 Class A preference 
shares. 

The valuation of the Class A preference shares is 
determined by management using the discounted 
cash flow method in determining the fair value of the 
liability. The valuation required significant judgment 
to be applied by management in the key assumptions 
underlying the valuation. There is estimation involved 
in forecasting and discounting future cash flows, with 
the growth rates and discount rates being the most 
significant assumptions impacting the valuation. 

As the financial liabilities measured at fair value 
through profit and loss balance is material to the 
Company, and significant judgement is exercised by 
the Directors in determining the fair value, we 
therefore consider the account balance and the 
disclosures in accordance with IFRS 9: Financial 
Instruments to be a key audit matter. 

We held discussions with management to obtain an 
understanding of the process applied by them to 
calculate the value of the liability. We utilised our 
valuation expertise to assess the valuation of the fair 
values of the underlying liabilities and valuation model. 

We performed the following procedures: 

 Evaluating GAIA Fund 1’s fair value calculations 
and the principles and integrity of the discounted 
cash flow models. 

 Testing of inputs into the cash flow forecasts. 
 Testing the assumptions used to calculate the 

growth rates and discount rates and recalculating 
those rates. 

 Re-computing of the fair values. 
 Testing design and implementation of controls 

relating to the preparation of the cash flow 
valuations. 

 
Based on the results of the above procedures, we 
consider the carrying value and disclosure of financial 
liabilities measured through profit and loss to be 
reasonable. 
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Other information 

The directors are responsible for the other information. The other information comprises the information included 
in the document titled “GAIA Fund 1 Limited Annual Separate Financial Statements for the year ended 28 February 
2021”, which includes the Directors’ Report, the Report of the Audit Committee, Report of the Compiler and the 
Certificate by the Company Secretary, as required by the Companies Act of South Africa and a document titled 
“GAIA Fund 1 Limited Annual Report 2021”. The GAIA Fund 1 Limited Annual Report 2021 is expected to be made 
available to us after the date of this auditor’s report. The other information does not include the separate financial 
statements and our auditor’s reports thereon. As soon as the annual reports are available, they will be reviewed 
and should any inconsistencies with the separate annual financial statements be noted, this will be reported on. 

Our opinion on the separate financial statements does not cover the other information and we do not express an 
audit opinion or any form of assurance conclusion thereon.  

In connection with our audit of the separate financial statements, our responsibility is to read the other information 
and, in doing so, consider whether the other information is materially inconsistent with the separate financial 
statements or our knowledge obtained in the audit, or otherwise appears to be materially misstated. If, based on 
the work we have performed, we conclude that there is a material misstatement of this other information, we are 
required to report that fact. We have nothing to report in this regard.  

Responsibilities of the directors for the Separate Financial Statements 

The directors are responsible for the preparation and fair presentation of the separate financial statements in 
accordance with International Financial Reporting Standards and the requirements of the Companies Act of South 
Africa, and for such internal control as the directors determine is necessary to enable the preparation of separate 
financial statements that are free from material misstatement, whether due to fraud or error.  

In preparing the separate financial statements, the directors are responsible for assessing the group’s ability to 
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going 
concern basis of accounting unless the directors either intend to liquidate the group or to cease operations, or have 
no realistic alternative but to do so.  

Auditor’s responsibilities for the audit of the Separate Financial Statements 

Our objectives are to obtain reasonable assurance about whether the separate financial statements as a whole are 
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our 
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in 
accordance with International Standards on Auditing will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they 
could reasonably be expected to influence the economic decisions of users taken on the basis of these separate 
financial statements.  

As part of an audit in accordance with International Standards on Auditing, we exercise professional judgement 
and maintain professional scepticism throughout the audit. We also:  

 Identify and assess the risks of material misstatement of the separate financial statements, whether due to 
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that 
is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement 
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional 
omissions, misrepresentations, or the override of internal control.  

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
group’s internal control.  

 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and 
related disclosures made by the directors.  

 Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and based on 
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast 
significant doubt on the group’s ability to continue as a going concern. If we conclude that a material uncertainty 
exists, we are required to draw attention in our auditor’s report to the related disclosures in the separate financial 
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the 
audit evidence obtained up to the date of our auditor’s report. However, future events or conditions may cause 
the group to cease to continue as a going concern.  

 Evaluate the overall presentation, structure and content of the separate financial statements, including the 
disclosures, and whether the separate financial statements represent the underlying transactions and events 
in a manner that achieves fair presentation.  
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We communicate with the directors regarding, among other matters, the planned scope and timing of the audit and 
significant audit findings, including any significant deficiencies in internal control that we identify during our audit.  

We also provide the directors with a statement that we have complied with relevant ethical requirements regarding 
independence, and to communicate with them all relationships and other matters that may reasonably be thought 
to bear on our independence, and where applicable, actions taken to eliminate threats or safeguards applied.  

From the matters communicated with the directors, we determine those matters that were of most significance in 
the audit of the separate financial statements of the current period and are therefore the key audit matters. We 
describe these matters in our auditor’s report unless law or regulation precludes public disclosure about the matter 
or when, in extremely rare circumstances, we determine that a matter should not be communicated in our report 
because the adverse consequences of doing so would reasonably be expected to outweigh the public interest 
benefits of such communication.  

Report on other legal and regulatory requirements 

In terms of the IRBA Rule published in Government Gazette Number 39475 dated 4 December 2015, we report 
that Moore Stellenbosch Inc has been the auditor of GAIA Fund 1 Limited for 1 year.  

 

 

Moore Stellenbosch Incorporated 

Registered Auditors 

 

Per: Pieter-Louw van der Ahee CA(SA) RA 
Director 
 

31 May 2021  

Stellenbosch 
























































