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Audit Committee Report

This report is provided by the audit committee appointed in respect of the 2017 financial year of WG Wearne
Limited.

1. Members of the Audit Committee

The members of the audit committee are all independent non-executive directors of the group and include:

Name Qualification

MM Patel Bcom (Hons) CA(SA)
TS Chauke B.Admin, PDM, MBA
WP van der Merwe Bcom (Hons) CA(SA)

The committee is satisfied that the members thereof have the required knowledge and experience as set out in
Section 94(5) of the Companies Act 71 of 2008 and Regulation 42 of the Companies Regulation, 2011.

Mr WP van der Merwe continued in his appointment as Audit Committee chairman.

The Audit Committee comprises a further two independent non-executive directors Mr TS Chauke and Mr MM
Patel.

The Committee’s charter promotes the overall effectiveness of corporate governance in accordance with the King Il
Report. Further it provides for the monitoring of the Group’s compliance with disclosure requirements, relevant laws
and regulations and its own code of conduct. The Audit Committee charter is reviewed annually.

2. Meetings held by the Audit Committee

The audit committee performs the duties laid upon it by Section 94(7) of the Companies Act 71 of 2008 by holding
meetings with the key role players on a regular basis and by the unrestricted access granted to the external
auditors.

The Committee meets four times a year. Special meetings are convened as required. The external auditors and
executive management are invited to attend every meeting. The Committee annually conducts a self-assessment
and the board in addition evaluates the Committee, based on several factors including:

Expertise

Inquiring attitude, objectivity, and independence

Judgement

Understanding of the business

Understanding of and commitment to the Committee’s duties and responsibilities

Willingness to devote the time needed to prepare for and participate in Committee deliberations
Timely responses

Attendance at meetings.

The assurance provided by the Audit Committee serves to assist the board in fulfilling its disclosure obligations to
report annually to shareholders on the effectiveness of the Group’s system of internal financial control and risk
management procedures.

In terms of the Companies Act and the JSE Listings Requirements the Audit Committee has considered and
satisfied itself of the appropriateness of the expertise and experience of the CFO, Mr JJ Bierman.

The Audit Committee has further satisfied itself that Grant Thornton and Mr R Huiskamp, the designated auditor,
are independent of the Group.

The members of the Audit Committee received and reviewed the JSE’s Reports on proactive monitoring of financial
statements issued on 11 February 2016 (“the 2015 report”) as well as the latest report issued on 13 February 2017
(“the 2016 report”).
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Audit Committee Report

The Committee members were all satisfied with the functioning of the Committee. The board was also satisfied that
the Committee members collectively have sufficient academic qualifications or experience in economics, law,
corporate governance, finance, accounting, commerce, industry, public affairs and human resource management
as required by section 94(5) of the Companies Act, read with Regulation 42.

3. External auditor

The committee satisfied itself through enquiry that the external auditors are independent as defined by the
Companies Act 71 of 2008 and as per the standards stipulated by the auditing profession. Requisite assurance was
sought and provided by the Companies Act 71 of 2008 that internal governance processes within the firm support
and demonstrate the claim to independence.

The audit committee in consultation with executive management, agreed to the terms of the engagement. The audit
fee for the external audit has been considered and approved taking into consideration such factors as the timing of
the audit, the extent of the work required and the scope.

4. Separate and Consolidated Annual Financial Statements

Following the review of the separate and consolidated annual financial statements the audit committee recommend
board approval thereof.

5. Internal financial control

The Audit Committee performed an assessment of the effectiveness of the Group’s system of internal control and
risk management, including internal financial controls. This assessment conducted formed the basis for the Audit
Committee’s recommendation to the board that nothing has come to the attention of the Committee that would
suggest that the prevailing internal controls are not, in all material aspects, effective.

The Audit Committee recommended the annual financial statements for the year ended 28 February 2017, for
approval to the board. The board has subsequently approved the annual financial statements which will be open for
discussion at the forthcoming annual general meeting. The Audit Committee is satisfied that appropriate risk
management processes are in place and has obtained combined assurance given by the external auditors and
management.

On behalf of the audit committee
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WP van der Merwe
Chairman Audit Committee
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Directors’ Responsibilities and Approval

The directors are required in terms of the Companies Act 71 of 2008 to maintain adequate accounting records and
are responsible for the content and integrity of the separate and consoclidated annuat financial statements and
related financial information included in this report. It is their responsibility to ensure that the separate and
consolidated annual financial statements fairly present the state of affairs of the group and company as at the end
of the financial year and the results of its operations and cash flows for the period then ended, in conformity with
International Financial Reporting Standards, the Companies Act and JSE requirements. The external auditors are
engaged to express an independent opinion on the separate and consolidated financial statements.

The separate and consolidated annual financial statements are prepared in accordance with International Financial
Reporting Standards, the Companies Act and JSE requirements and are based upon appropriate accounting
policies consistently applied and supported by reasonable and prudent judgements and estimates.

The directors acknowledge that they are ultimately responsible for the system of internal financial control
established by the group and place considerable importance on maintaining a strong control environment. To
enable the directors to meet these responsibilities, the board of directors sets standards for internal control aimed at
reducing the risk of error or loss in a cost effective manner. The standards include the proper delegation of
responsibilities within a clearly defined framework, effective accounting procedures and adequate segregation of
duties to ensure an acceptable level of risk. These controls are monitored throughout the group and all employees
are required to maintain the highest ethical standards in ensuring the group’s business is conducted in a manner
that in all reasonable circumstances is above reproach. The focus of risk management in the group is on identifying,
assessing, managing and monitoring all known forms of risk across the group. While operating risk cannot be fully
eliminated, the group endeavours to minimise it by ensuring that appropriate infrastructure, controls, systems and
ethical behaviour are applied and managed within predetermined procedures and constraints.

The directors are of the opinion, based on the information and explanations given by management, that the system
of internal control provides reasonable assurance that the financial records may be relied on for the preparation of
the separate and consolidated annual financial statements. However, any system of internal financial control can
provide only reasonable, and not absolute, assurance against material misstatement or loss.

The directors have reviewed the group's cash flow forecast for the year to 31 August 2018 and, in light of this review
and the current financial position, they are satisfied that the group has or had access to adequate resources to
continue in operational existence for the foreseeable future.

The external auditors are responsible for independently auditing and reporting on the group's separate and
consolidated financial statements. The separate and consolidated financial statements have been examined by the
group's external auditors and their report is presented on pages 6 -9 .

The separate and consolidated financial statements set out on pages 18 - 75, which have been prepared on the
going concern basis, were approved by the board of directors on 04 October 2017 and were signed on their behalf
by:

Approval of financial statements
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Certification by Company Secretary

In terms of Section 88(2)(e) of the Companies Act 71 of 2008, as amended, | certify that, to the
best of my knowledge and belief, the Company has, in respect of the financial year reported
upon, lodged with the Companies and Intellectual Property Commission all returns required of a
public Group in terms of the Act and that all such returns are true, correct and up to date.

oc“ﬁﬁés;ﬁ

Claire Lindsay

On behalf of: iThemba Governance & Statutory Solutions (Pty) Ltd
Company Secretary

28 September 2017




o Grant Thornton

Independent Auditor’s Report
To the shareholders of
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