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Company profile

RECM and Calibre Limited (“RAC”) was established in 2009 as a joint venture between Regarding Capital Management
(Pty) Ltd (“RCM”) (a fund management firm) and Calibre Capital (RF) (Pty) Ltd (“Calibre”) (a private equity firm). The listing
of the non-cumulative redeemable participating preference shares (JSE share code: “RACP”) was successfully completed
in June 2010. RAC is controlled by Piet Viljoen and Jan van Niekerk and they, together with Theunis de Bruyn, control
both RCM and Calibre.

INVESTMENT OBJECTIVE

RAC makes long-term investments, with the objective of generating high real returns from capital appreciation, investment
income or both. We achieve this through the acquisition of assets where size, liquidity, regulations or complexity act as a
deterrent to most buyers. Our preference is to partner with good management teams of good businesses for long periods
of time, but we will make ad hoc investments from time to time.

RISK MANAGEMENT

RAC believes the best way to manage risk is to build a large margin of safety into the price paid when assets are acquired.
Such a margin of safety may consist of a price far below intrinsic value or alternatively, it may reside in the high-quality
nature of the asset acquired. The quality of an asset is normally determined by factors including significant barriers to
entry, the sustainability of these barriers and good management.

INVESTMENT UNIVERSE

RAC has a very broad investment universe, and is able to invest in any asset (public or private) in any geography (both
inside and outside South African borders). We believe our broad universe to be a significant competitive edge. However,
we prefer to stick to areas in which we have a high level of competence in analysing the situation.

STRUCTURE

RAC is funded through the issue of two types of securities, ordinary shares and participating preference shares. The
ordinary shares are unlisted, while the participating preference shares are listed on the JSE. The economic interests of
the ordinary and participating preference shares are exactly the same, although only the ordinary shares have voting
power (except in certain special situations, which are more fully explained in the pre-listing statement and Memorandum
of Incorporation, available at www.racltd.co.za).

INVESTMENT MANAGEMENT

The investment management function of RAC was previously outsourced to two investment managers, being RAC
Advisory (Pty) Ltd and Regarding Capital Management (Pty) Ltd (for purposes of this report, collectively ‘RECM’), under
discretionary mandates. As at year-end, Regarding Capital Management (Pty) Ltd is the sole investment manager after
RAC and RAC Advisory (Pty) Ltd mutually agreed to terminate their mandate. Both RAC Advisory and Regarding Capital
Management are controlled by Piet Viljoen, Theunis de Bruyn and Jan van Niekerk.

RAC is a long-term investment Company and all operational and administrative functions have been outsourced to other
entities, including RECM, as RAC does not employ any staff.

RECM thus performs:
1. An investment management function for RAC according to RAC’s specific mandate; and
2. Administrative and operational functions on behalf of RAC.

All remaining content of this report should be read in this context. For the avoidance of doubt, where any reference is
made to a function performed by the Company, other than a function performed by the Board or the Company itself, it
should be read and understood that function was performed by a delegated entity as described above.
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Board of Directors

PIETER GERHARDT VILJOEN (59)

TRENT ROSSINI (54)

Executive Director
BCom (Hons), CFA
Appointed: 24 June 2009

Mr Viljoen started out as a lecturer at the University of Pretoria,
and subsequently joined SARB as an economic analyst. He joined
Allan Gray Investment Counsel in 1991 as a portfolio manager
and later moved onto Investec Asset Management in 1995.
He founded Regarding Capital Management (Pty) Ltd in 2003 and
is currently Chairperson of the RECM Group. Mr Viljoen is also a
Non-Executive Director of Astoria Investments Ltd.

JOHANNES (Jan) CORNELIS VAN NIEKERK (47)

Executive Financial Director
Hons BCom (Maths), FIA, CFA
Appointed: 6 May 2013

Mr van Niekerk is a qualified actuary with more than 20 years
of industry experience. He served as Chief Investment Officer of
Citadel, the South African wealth manager, after which he became
CEO of Peregrine Holdings, a JSE-listed financial services firm.
Mr van Niekerk joined Regarding Capital Management (Pty) Ltd
in April 2013 as an owner and CEO of the RECM Group. Mr van
Niekerk is also a Non-Executive Director of Astoria Investments
Ltd.

ZANELE MATLALA (59)

Independent Non-Executive Director and Chairperson
BCompt (Hons), CA(SA)
Appointed: 1 December 2014

Zanele is the Chief Executive Officer of Merafe Resources.
Before joining Merafe, she was Group Financial Director of
Kagiso Investments (Pty) Ltd, a position she held from January
2006. Her first appointment as Chief Financial Officer was at the
Development Bank of Southern Africa (DBSA), where she served
as Executive Manager: Private Sector and International. She
joined the DBSA from the IDC, where she was head of Wholesale
Venture Capital Funds. She is also a Non-Executive Director of
Dipula Income Fund and Stefanutti Stocks Holdings. Zanele also

serves as a trustee of the RECM Foundation.
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Independent Non-Executive Director
Bsc (Mech) Engineering, GDE (Industrial Engineer)
Appointed: 1 December 2014

Trent has 24 years of industry experience across a variety of
industries. His early career included roles at both Accenture and
Deloitte Consulting. He then joined Internet Solutions to head
up their security division and subsequently served in the role of
Business Solutions Director. Trent joined the Discovery group in
1999 to head up their e-commerce initiatives and subsequently
served in the role of Chief Information Officer for Discovery
Health. He was instrumental in the set-up of the joint venture with
PruHealth where he became Chief Operating Officer. In 2010,
Trent left Discovery and co-founded inQuba, a business which
is focused on customer experience management and customer
engagement, where he serves as Chief Operating Officer.

SOMASUNDRAN (Danny) NAIDOO (48)

Independent Non-Executive Director
BCompt (Hons), CA(SA)
Appointed: 28 July 2021

Danny is a Chartered Accountant and a partner at a national audit,
tax and advisory professional services firm, Mazars South Africa.
He has over 20 years’ experience in the professional services
environment. Danny has been involved in several governance
and strategic roles, both internally as well as at external
organisations. He held positions as an independent member of
the Audit Committee of Wesgro (Western Cape’s Investment and
Trade Promotion Agency) and as an independent member of the
Audit Committee of the Saldanha Bay IDZ Licensing Company
(SOC) Ltd. Danny has also served as a member on two sub-
committees within the Independent Regulatory Board for Auditors
(IRBA). He was a trustee of a non-profit organisation involved in
promoting and supporting climate change initiatives both locally
and globally. Danny was also a Board member of ABASA Western
Cape (Association for the Advancement of Black Accountants of
South Africa).



Shareholders’ letter

To our fellow shareholders

On 31 March 2022, RAC’s Net Asset Value (“NAV”) per share (ordinary and participating preference shares) amounted to
R14,48. This represents a decrease of 0,4% over the financial year, adjusting for the distribution of Astoria shares. The
JSE All Share (Total Return) index increased by 18,6% over the period.

As at 31 March 2022, the make-up of our NAV on a look-through basis consists of:

Directors Fair Value at 31 March (R'mn)
% % of total

ownership assets 2022 2021 2020

Core investments 92,3 961,2 940,0 858,1
Goldrush 58,8 92,3 961,2 940,0 858,1
Portfolio investments 4.4 45,8 441,3 393,1
Astoria Investments 9,9 2,9 30,3 38,1 6,5
Other investments 1,5 15,5 403,2 386,6
Cash and receivables 3,3 34,9 9,8 43,7
Total assets 1041,9 1391,1 12949
CGT and other liabilities (51,0) (49,9) (4,9)
Funding (250,0) (250,0) (250,1)
Net assets 740,9 1091,2 1039,9
Net asset value per share (“R”) 14,48 21,33 20,33
Astoria shares distributed - (347,1) -
Net assets ex Astoria distribution 740,9 7441 20,33
:lli(:tt::zc:ito\:‘a:r;,ger share ex Astoria 14,48 14,54 20,33

DECREASE IN NAV PER SHARE

The 0,4% reduction in NAV per share over the year equates to a loss of R3mn and can be broken down as follows:

2022 2021

R R
Interest and dividends received 22 369 810 16 027 717
Adjustments to fair value of assets 4 889 214 121765 162
Realised gain/(loss) on sale of assets 5931110 (888 553)
Tax paid (1103 236) (2900 476)
Tax provided for (2 408 219) (45672 010)
Financing expenses (18 098 541) (19 856 238)
Investment advisory fee (11 437 471) (12 761 956)
Operating expenses (3 184 954) (4 311 386)
Net increase/(decrease) in NAV ex Astoria distribution (3 042 287) 51402 260
Distribution of Astoria shares (347 308 500) n/a
Net (decrease)/increase in NAV (350 350 787) 51402 260

“Financing expenses”, or interest paid, reduced due to our improved funding terms and lower average base rates, while
the other main expense, the investment advisory fee, reduced due to the reduction in the value of our portfolio.
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Shareholders’ letter

continued

OUR INVESTMENTS
Goldrush

RAC’s single largest investment is Goldrush Group (Pty) Ltd (“Goldrush”), an independent alternative gaming group,
whose activities span Electronic Bingo Terminals (“EBTs”), Limited Pay-out Machines (“LPMs”), Retail Sports Betting
shops and Online Betting. It serves its customers under the Goldrush (Bingo, LPM and Online Betting), Bingo Royale
(Bingo), Crazy Slots (LPM) and G-bets (Retail Sports Betting and Online Betting) brands.

The primary value of the business resides in its exclusive ownership of gaming licenses. Without the entrenched rights to
operate these licenses, Goldrush would be substantially less valuable. The table below shows its progress in terms of the
number of licenses and physical gaming positions across all segments.

Summary of gaming licenses: Goldrush

Mar 2022 Mar 2021 Mar 2020 Mar 2019 Mar 2018
Bingo Licenses Owned 35 35 35 35 33
Licenses Active 35 34 31 27 25
EBTs in Operation 4270 4105 3 865 3543 3112
Average EBTs per active license 122 121 124 131 124
LPM Route Licenses 7 6 6 6 6
Machines Approved 5200 4200 4200 4200 4 200
Machines in Operation 2 665 2412 2198 1882 1671
Sports Licenses Owned 33 33 33 33 36
Betting || icenses in Operation 30 29 31 33 28
Gaming positions/terminals 535 515 468 488 458

Aver: i iti
acttiavzg:iecie;r:mg positions per 18 18 13 15 16
Total Physical Gaming Positions 7 470 7032 6 531 5913 5241

Goldrush achieved total revenue of R1,39bn for the financial year, up 52% from the previous year. EBITDA increased by
91% to R343mn, which also represents the highest ever level in the group’s history and is 41% ahead of the previous high
of R242mn. This was effectively achieved in only 11 months of trading, as July 2021 saw most operations closed under
COVID regulations. The group generated its first meaningful after-tax profit of R100mn, enabling a maiden dividend of
R30mn. As at year-end Goldrush had increased its total number of physical gaming positions to 7 470 (out of a potential
11 000) and has two online betting portals at www.gbets.co.za and www.goldrush.co.za. At the same time the business
managed to lower its net debt to R656mn.

Bingo

During the year Goldrush opened its final Bingo property in Phalaborwa. The focus of the division now shifts to the next
phase of organic growth. This entails increasing the number of EBTs from the current 4 270 terminals (of which 2 264
are owned and 2 006 leased), increasing the average revenue per machine and optimising the cost base. This also ends
the division’s requirement for growth capex. Maintenance capex focuses on improving existing properties, which is being
done systematically.

The Bingo division achieved turnover of R847mn for the period, which was still 10% below its pre-pandemic levels,
despite the number of EBTs having increased by 10% since then. This is due to the Bingo properties having operated
under various levels of curfews up to 31 December 2021, which required portions of the EBT fleet to be switched off and
the number of patrons to be restricted. The effects were most severe over busy week-end trading periods and during the
summer holiday season. Utilisation of the Bingo properties continues to improve steadily.

Goldrush has the capacity to increase the number of EBTs to 5 000 over the next two years.

Subsequent to year-end, a Bingo license under dispute in the North West province, was confirmed to Goldrush by the
courts and brings the total number of Bingo licenses to 36.
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Shareholders’ letter

continued

LPM

The LPM division accelerated the growth in the number of machines over the past year. The team both increased the
number of machines and grew the average revenue per machine, leading to revenue of R367mn, 7% ahead of its pre-
pandemic levels of R342m. It appears the proximity of this form of entertainment to Goldrush customers, together with
smaller, intimate venues led to the improvements.

In December 2021, Goldrush obtained access to an additional route operator licence in the Free State, increasing the total
number of potential LPMs to 5 200.

Given the favourable marginal economics of additional LPMs, this division will be the focus area of growth capex over the
foreseeable future as the team aims to roll out the full allocation of LPMs.

Sports Betting

The Retail Sports Betting division closed two stores, opened three and expanded another to a super-store format which
provides 59 betting positions. The team now operates 30 stores (27 owned and 3 on behalf of a third party) with a
combined 535 betting positions.

Sports Betting revenue grew by 51% to R172mn in the year.

Despite online sports betting being widely available, growing in popularity and offering virtually the same bets as the retail
shops, physical retail stores experienced strong growth in revenue, confirming that the format provides a convenient
and communal space for customers. The strong recovery in trade led to previously marginal stores turning decisively
profitable. Retail Sports Betting is likely to grow organically in the medium term, with the team aiming to open 4 more
outlets in the next two years while expanding the gaming positions/terminals of the most profitable stores.

Online Betting, which forms part of the Sports Betting division, grew revenue over the year, particularly during the July-
lockdown period. This market remains fiercely competitive as more operators enter the market, offering ever-more
sophisticated bets and games. During the year, a second gaming portal was launched under www.goldrush.co.za to
complement www.gbets.co.za.

Selected financial information for the Goldrush Group

Mar 2022 Mar 2021 Mar 2020 Mar 2019 Mar 2018

R’mn R'mn R’'mn R'mn R'mn

Total Revenue 1386 911 1396 1319 1080
— Bingo Division 847 567 943 905 738
— LPM Division 367 230 342 319 277
— Sports Betting 172 114 111 96 66
Sustainable EBITDAR n/a n/a n/a 350 300
Sustainable EBITDA n/a 331 284 254 n/a
EBITDA 343 180 242 n/a n/a
Net Debt 656 663 614 598 437
Net Profit after tax 100 n/a n/a n/a n/a
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Shareholders’ letter

continued

Valuation

For the first time since RAC’s investment in Goldrush, the group has reached a level of maturity that allows us to use
EBITDA as the yardstick to calculate the value of the business. (In prior years we used Sustainable EBITDA — which was
a way of indicating the profitability of the underlying business during its aggressive growth phase). For the 2021 financial
year, sustainable EBITDA of R331mn was calculated by annualising the EBITDA of the second half and removing certain
once-off positive accounting entries to compensate for the various levels of disruption.

We take comfort from the fact that the level of profitability that was achieved in 11 months of active trading is ahead of the
sustainable level that was estimated for the full year last year.

The valuation multiple of 7 times EBITDA remains unchanged. As a result, the equity value of Goldrush comes to R1,636bn
—up 2,3% from last year.

Goldrush enters the new financial year in a healthy position, having declared a maiden dividend, with ample room to grow
its existing operations into full maturity, as well as through further organic growth of both physical gaming positions and
the online offerings.

Astoria

Astoria is a Mauritian-domiciled investment company which is listed in South Africa (JSE) and Mauritius (SEM). Astoria
owns interests in Outdoor Investment Holdings, Trans Hex, Vehicle Care Group, ISA Carstens, Afrimat and RAC. More
information about Astoria can be found at www.astoria.mu.

During April 2021, RAC distributed 90,1% of its shareholding in Astoria to RAC shareholders and retained ownership of
9,9% of Astoria. At the time of the distribution, Astoria’s NAV per share was R6,79 and since then has grown by 51% to
R10,23 at 31 March 2022. In RAC’s NAV, Astoria is carried at its listed price, being R5,40 per share.

Despite Astoria’s share price having grown by 32% since the distribution, the share is currently more undervalued than
at the time of distribution. As an investment company, RAC’s aim is to realise the highest per-share value for RAC
shareholders. It therefore does not make sense for RAC to sell these shares at the current market price.

In the best interest of its shareholders, RAC intends to distribute the remaining Astoria shares to its shareholders. The
distribution will allow RAC shareholders to exercise their own discretion on the timing of realising the value of their
investment in Astoria, if so desired. The distribution is subject to the usual regulatory approvals but is expected to conclude
in the next two months.

RECM Flexible Value Prescient Ql Hedge Fund

Five years ago, on 1 May 2017, RAC contributed four of its small and illiquid investments, being unlisted agricultural Co-op
KLK Landbou, JSE listed property investment company Putprop, timber producer York Timber Holdings and engineering
company ELB Group, towards the seed portfolio of the fund and in exchange received units in the fund.

On 28 February 2022, RAC sold its last holding of units in the fund in a single large transaction. Over the period of the
investment, the fund achieved a return which matched that of the JSE All Share (Total Return) Index — a feat which very
few funds were able to achieve. It outperformed both RAC’s ‘contributed portfolio’ and the remaining portfolio as well
as RAC'’s cost of funding over that period. This goes to show that a fund with a flexible mandate and timeframe aligned
investors can indeed generate good returns for its investors.

For the year to March, the fund gained 26,5%, of which RAC received 21,4% due to the February redemption. The result
was driven by strong movements in smaller cap South African-focused companies as well as several energy-related
investments and once-off special situations. The credit investments in the fund also contributed meaningfully.

The fund’s investment portfolio is managed by the same team that has responsibility for capital allocation at RAC. For
those that are interested in the future progress of the fund, regular updates are available at

https://recm.co.za/recm-flexible-value-prescient-gi-hedge-fund/. As the fund’s name suggest — one needs to be a qualified
investor as per the regulations to invest in the fund.
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Shareholders’ letter

continued

Flexible financing arrangement

RAC'’s bank finance has been renegotiated to reduce its funding cost and provide maximum flexibility for RAC to grow its
per-share value.

The maturity date is extended to 31 March 2027 and the dividend rate reduced to 90% of the prime rate. The arrangement
explicitly provides RAC with the ability to buy back its own shares and/or to declare dividends.

The Future
Our aim remains to grow RAC’s NAV per share, and with it RAC’s share price, faster than the JSE.

This is based on a simple strategy. RAC will use all proceeds from its investments — either liquidation proceeds from any
investments sold or dividends from Goldrush, to reduce debt, buy back shares, or pay dividends to RAC shareholders (in
that order). Goldrush itself has several growth opportunities which it can pursue. It is in a strong cash generating position
— which it can either reinvest for growth or pay out as dividends.

SHAREHOLDERS’ MEETING WITH EXECUTIVE DIRECTORS

This year the customary meeting of RAC participating preference shareholders with the executive directors will be held at
11:00 on 27 July 2022 via a Microsoft Teams Webinar. We also have a few seats available for those shareholders that
wish to attend in person. We shall be in the RAC Boardroom, on the 1st Floor of The Barracks, 50 Bree Street, Cape Town.

For those planning on joining us in person — Bree Street is renowned for its great coffee and food establishments. So
although you will have to endure our company, at least the refreshments will be top-class.

In order to attend — online or in person — please use this link to register, or alternatively you can also register for the
meeting on our website at www.racltd.co.za. Email info@racltd.co.za to request any help.

As always, we will answer all your questions, even if it takes all day. This is the one opportunity in the year that our fellow
shareholders have to ask questions of us. We want to make the most of it.

You will be able to post questions live during the webinar. Or better yet — get in front of the queue and send your questions

ahead of time to info@racltd.co.za.

You don’t need to be a shareholder to attend. We welcome anybody that has a current or prospective interest in RAC.

/ f@m

Piet Viljoen Jan van Niekerk
Executive Director Executive Financial Director
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Corporate governance

This corporate governance section provides details of the Board of Directors of RAC and its committees as at 31 March
2022. However, Shareholders are referred to the SENS announcement published by RAC on 22 June 2021, which
contains changes to the Board of RAC and its committees, effective 28 July 2021.

RAC continues to, and will always, be committed to the highest standards of corporate governance. RAC has no
employees and all of its investment and operational functions are delegated as noted on page 1. For this reason there is
no need for the Company to appoint a CEO.

Good corporate governance is an integral part of RAC’s business (and investment) philosophy. RAC believes strongly
in the principles of good corporate citizenship, namely integrity, transparency and accountability. These values govern
the way in which RAC interacts with all its stakeholders, including investee companies. RAC believes that this principled
approach provides a more enduring safeguard against business failure than the disproportionate focus on compliance.

Having said that, the Board of Directors supports the King IV Report on Corporate Governance (“King Code”). Accordingly,
RAC aims to comply with the provisions and the spirit of the King Code to the extent that these are practical and appropriate.
RAC has published a register on its website (http://racltd.co.za/governance/), which covers the principles of the King Code
and provides a narrative statement as to the application of each principle.

BOARD OF DIRECTORS
RAC has a unitary Board which is chaired by Zanele Matlala, an independent Non-Executive Director.

As of 31 March 2022, the Board of RAC comprised five Directors, including one black female Director and one black
male Director. The Board has two Executive Directors and three Independent Non-Executive Directors which leads to an
appropriate balance of Executive and Non-Executive Directors.

The Board supports the principles and aims for diversity of the Board and seeks to promote diversity of race, gender,
age, independence, skills and experience. RAC’s Board is sufficiently diversified and there are no gender and/or race
quota or age targets. The Directors selected are individuals of the highest calibre and credibility, and have the necessary
knowledge, skills and experience to make a meaningful contribution to the business of the Company and there is a clear
division of responsibilities between Directors. There exists a clear balance of power and authority at Board level ensuring
that no one Director has unfettered powers of decision-making.

Directors are kept informed of industry developments and international best practices. Upon appointment, the staff at
RECM provide an introductory programme to all Independent Non-Executive Directors. The aim of the programme is
to acquaint the Directors with a detailed understanding of the roles, operations and regulatory framework in existence
within RECM so that they may better understand the manner in which the investment portfolio of the Company is being
managed.

The Directors have a duty and responsibility to ensure that the principles set out in the King Code are observed as are
practical and appropriate. The Directors have a fiduciary duty to act in good faith, with due diligence and care and in
the best interests of the Company, with due regard to all stakeholders. The Board of Directors accepts these duties and
responsibilities.

During the year under review three meetings of the Board were held.

Name of member 17 June | 19 October | 22 February

2021 2021 2022
Piet Viljoen - Present Present
Jan van Niekerk Present Present Present
Zanele Matlala Present Present Present
Trent Rossini Present Present Present
Danny Naidoo n/a Present Present
Theunis de Bruyn Present Resigned Resigned
Gerhard Swiegers Present Resigned Resigned

The Company Secretary and other persons attend meetings of the Board by invitation.
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Corporate governance

continued

INTERNAL CONTROLS

Based on:

. the system of risk management within RECM, including the design, implementation and effectiveness of the internal
financial controls; and

. considering information and explanations given by management of RECM and discussions with the external auditor
on the results of the audit, assessed by the Audit and Risk Committee,

nothing has come to the attention of the Board that caused it to believe that the Company’s system of internal controls
and risk management is not effective and that the internal financial controls do not form a sound basis for the preparation
of reliable financial statements.

AUDIT AND RISK COMMITTEE

The Company has an Audit and Risk Committee comprising of Independent Non-Executive Directors, Danny Naidoo
(Chairperson), Zanele Matlala and Trent Rossini. A detailed report by the Audit and Risk Committee is set out on pages
14 to 17.

NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee comprises Piet Viljoen and Danny Naidoo. The Committee met once during
the period — Piet Viljoen and Gerhard Swiegers, the members at the time of the meeting, were present. The Committee
is satisfied that it has discharged its obligations during the period. RAC has combined its Nomination Committee and
Remuneration Committee into a single Committee given the simple structure of the Company’s business. RAC has no
employees, CEO or senior management to remunerate and has only Independent Directors that receive remuneration
and, accordingly, a remuneration policy has not been established. The JSE has notified RAC in writing that the Committee
does not need to comply with the composition requirements of the JSE Listings Requirements. RAC appoints skilled
Directors not requiring mentoring and any training requirements are delegated to the Company Secretary or Executive
Financial Director. Given these factors, RAC considers that the two-member Committee does and will going forward
effectively discharge its duties. The composition of this Committee is not in line with the JSE Listings Requirements,
however, the JSE has notified RAC in writing that the JSE will not insist on compliance.

The Nomination and Remuneration Committee considers and recommends future appointments to the Board. Despite
the fact that the Company has no employees, this Committee considers remuneration matters pertaining to Independent
Non-Executive Directors. Independent Non-Executive Directors are entitled to receive fees for their services as Directors
of the Board and for other services as disclosed.

SOCIAL AND ETHICS COMMITTEE

The Company has a Social and Ethics Committee comprising Trent Rossini, Piet Viljoen and Jan van Niekerk.
The Committee met once during the period with all three members present at the meeting. The Committee reports
to Shareholders that the Directors have considered their individual and collective performance and are satisfied that
they have acted in an appropriate manner in regard to the business of RAC. No independent assurance as to ethical
performance has been undertaken and no independent opinion in this regard has been expressed. The Committee is
satisfied that RAC considers the relevant social and ethical matters in its initial and ongoing evaluation of its investee
companies. In the instances where RAC has control, RAC will further undertake to exercise oversight of the social and
ethical matters as may be relevant to the activities of the controlled entity.

GOING CONCERN

After making due enquiries and considering future cash flow requirements, the Directors expect that the Company has
adequate resources to continue to operate for the foreseeable future. For this reason, the financial statements have been
prepared on the going concern basis.

COMPANY SECRETARY AND PROFESSIONAL ADVICE

All Directors have unlimited access to the services of the Company Secretary, who in turn has access to appropriate
resources within RECM in the provision of this support. The Board remains satisfied as to the performance, experience
and expertise of the Company Secretary. The Company Secretary is not a Director and maintains an arm’s length
relationship with the Board of the Company.

All Directors are also entitled to seek independent professional advice with regard to the affairs of the Company.
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Corporate governance

continued

AUDITOR INDEPENDENCE

The financial statements have been audited by the independent auditors, Ernst & Young Inc. The Board, supported by the
Audit and Risk Committee, has no reason to believe that Ernst & Young Inc. has not at all times acted with unimpaired
independence.

ANNUAL GENERAL MEETING

The agenda for the annual general meeting is set by the Company Secretary and communicated in the notice of the
annual general meeting. Consequently, the notice of the annual general meeting is distributed in advance of the meeting
and affords shareholders sufficient time to acquaint themselves with the effects of any proposed resolutions. Adequate
time is also provided by the Chairperson in the annual general meet