


















Independent auditor’s report to the

members of SOF-12 Master REITCo 2

Limited

Report on the audit of the financial statements

Our opinion
In our opinion, the financial statements give a true and fair view of the financial position of SOF-12 Master REITCo 2
Limited (the “company”) as at 31 December 2022, and of its financial performance and its cash flows for the period
from 8 April 2022 to 31 December 2022 (the “period”) in accordance with United Kingdom Accounting Standards,
comprising FRS 102, "The Financial Reporting Standard applicable in the UK and Republic of Ireland" (“FRS 102”)
and have been properly prepared in accordance with the requirements of The Companies (Guernsey) Law, 2008.

What we have audited
The company’s financial statements comprise:

● the statement of financial position as at 31 December 2022;

● the statement of comprehensive income for the period then ended;

● the statement of changes in equity for the period then ended;

● the statement of cash flows for the period then ended; and

● the notes to the financial statements, which include significant accounting policies and other explanatory
information.

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 financial statements section
of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence
We are independent of the company in accordance with the International Code of Ethics for Professional
Accountants (including International Independence Standards) issued by the International Ethics Standards Board for
Accountants (IESBA Code). We have fulfilled our other ethical responsibilities in accordance with the IESBA Code.

Our audit approach
Overview

Audit scope
● The company is a closed-ended investment company, incorporated in Guernsey, whose shares are listed on

The International Stock Exchange.

● We conducted our audit of the financial statements based on information provided by the administrator and
secretary, Apex Fund and Corporate Services (Guernsey) Limited, to whom the directors delegated the
provision of certain administrative and accounting functions.

● We engaged with our PwC valuation expert to challenge the valuations of the investments held by the
company. Challenges raised were based on market information and industry knowledge and expertise.
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Independent auditor’s report to the

members of SOF-12 Master REITCo 2

Limited (continued)

● We have carried out our audit work in Jersey. We tailored the scope of our audit, and structured our audit
team to incorporate support from our PwC valuation expert, taking into account the nature and industry
sector of the assets held within the investment portfolio; the involvement of third parties referred to above and
the accounting processes and controls.

Key audit matters

● Valuation of investments at fair value through profit or loss

Materiality
● Overall materiality: GBP 2,055,000 based on 1% of total assets.
● Performance materiality: GBP 1,027,500.

The scope of our audit
As part of designing our audit, we determined materiality and assessed the risks of material misstatement in the
financial statements. In particular, we considered where the directors made subjective judgements; for example, in
respect of significant accounting estimates that involved making assumptions and considering future events that are
inherently uncertain. As in all of our audits, we also addressed the risk of management override of internal controls,
including among other matters, consideration of whether there was evidence of bias that represented a risk of
material misstatement due to fraud.

Key audit matters
Key audit matters are those matters that, in the auditor’s professional judgement, were of most significance in the
audit of the financial statements of the current period and include the most significant assessed risks of material
misstatement (whether or not due to fraud) identified by the auditors, including those which had the greatest effect
on: the overall audit strategy; the allocation of resources in the audit; and directing the efforts of the engagement
team. These matters, and any comments we make on the results of our procedures thereon, were addressed in the
context of our audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide
a separate opinion on these matters.

Key audit matter How our audit addressed the Key audit matter

Valuation of investments at fair value through profit or
loss

Refer to the Statement of Financial Position, Note 2
Summary of significant accounting policies and Note 6
Investments at fair value through profit or loss.

Investments at fair value through profit or loss (the
“investments”) is the largest contributor to the total
assets of the company. The investments comprise of
the investments held in underlying Special Purpose
Vehicles (“SPVs”) and their net asset values represent
the respective fair values.

The valuation of the investments involves significant
estimates to be made by the directors. A material
misstatement, due to fraud or error, in the valuation of
the investments would be material to the financial
statements as a whole.

Our audit procedures were as follows:

We assessed the investment valuation accounting
policy for compliance with the accounting framework
and best practice, and we agreed that the investment
valuations are measured in accordance with the stated
policy.

The company through various SPVs made acquisitions
of shares in the entities to hold various investment
properties.

We tested the acquisition of all investments during the
period by agreeing ownership rights, key terms and
conditions to duly signed agreements through each
SPV and to certified share registers confirming
ownership.
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As a result, we considered the valuation of the
investments at fair value through profit or loss to be a
significant risk for our audit and accordingly, a key audit
matter.

For each SPV, we agreed the Net Assets Value (NAV)
to audited financial statements.

For each SPV, we inspected the composition of the
NAV and, where we noted that underlying investment
properties were the key drivers, we confirmed that the
fair values of those investment properties were audited
and they were determined by a reasonable valuation
approach in accordance with a market supported
valuation standard.

We engaged with our PwC valuation expert in
assessing if the valuation approach referred to above
was reasonable and in accordance with a market
supported valuation standard.

Based on the above procedures, we have no matters
that require communication to those charged with
governance.

How we tailored the audit scope
We tailored the scope of our audit to ensure that we performed enough work to be able to give an opinion on the
financial statements as a whole, taking into account the structure of the company, the accounting processes and
controls, and the industry in which the company operates.

Materiality
The scope of our audit was influenced by our application of materiality. We set certain quantitative thresholds for
materiality. These, together with qualitative considerations, helped us to determine the scope of our audit and the
nature, timing and extent of our audit procedures on the individual financial statement line items and disclosures and
in evaluating the effect of misstatements, both individually and in aggregate on the financial statements as a whole.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Overall materiality £2,055,000

How we determined it 1% of total assets

Rationale for the materiality benchmark We believe that total assets is a primary measure used by the
shareholders in assessing the performance of the company. It is also a
generally accepted measure used for companies in this industry.

We use performance materiality to reduce to an appropriately low level the probability that the aggregate of
uncorrected and undetected misstatements exceeds overall materiality. Specifically, we use performance materiality
in determining the scope of our audit and the nature and extent of our testing of account balances, classes of
transactions and disclosures, for example in determining sample sizes. Our performance materiality was 50% of
overall materiality, amounting to £1,027,500 for the company financial statements.

In determining the performance materiality, we considered a number of factors – risk assessment and aggregation
risk and the effectiveness of controls - and concluded that an amount at the lower end of our normal range was
appropriate.
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We agreed with those charged with governance that we would report to them misstatements identified during our
audit above £102,750, as well as misstatements below that amount that, in our view, warranted reporting for
qualitative reasons.

Reporting on other information
The other information comprises all the information included in the Annual Report and Audited Financial Statements
(the “Annual Report”) but does not include the financial statements and our auditor’s report thereon. The directors are
responsible for the other information.

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

In connection with our audit of the financial statements, our responsibility is to read the other information and, in
doing so, consider whether the other information is materially inconsistent with the 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 based on these responsibilities.

Responsibilities for the financial statements and the audit
Responsibilities of the directors for the financial statements
As explained more fully in the Statement of Directors' responsibilities in respect of the financial statements, the
directors are responsible for the preparation of the financial statements that give a true and fair view in accordance
with United Kingdom Accounting Standards, comprising FRS 102, the requirements of Guernsey law and for such
internal control as the directors determine is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’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 company or to cease operations, or have no realistic
alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements
Our objectives are to obtain reasonable assurance about whether the 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 ISAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.

Our audit testing might include testing complete populations of certain transactions and balances, possibly using data
auditing techniques. However, it typically involves selecting a limited number of items for testing, rather than testing
complete populations. We will often seek to target particular items for testing based on their size or risk
characteristics. In other cases, we will use audit sampling to enable us to draw a conclusion about the population
from which the sample is selected.

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

● Identify and assess the risks of material misstatement of the 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.
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● 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
company’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 company’s ability to continue as a going concern over a period of at least twelve months
from the date of approval of the financial statements. 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 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 company to cease to
continue as a going concern.

● Evaluate the overall presentation, structure and content of the financial statements, including the disclosures,
and whether the financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance 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 those charged with governance 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 those charged with governance, we determine those matters that were of most
significance in the audit of the 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.

Use of this report
This independent auditor’s report, including the opinions, has been prepared for and only for the members as a body
in accordance with Section 262 of The Companies (Guernsey) Law, 2008 and for no other purpose. We do not, in
giving these opinions, accept or assume responsibility for any other purpose or to any other person to whom this
report is shown or into whose hands it may come save where expressly agreed by our prior consent in writing.
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Report on other legal and regulatory requirements

Company Law exception reporting
Under The Companies (Guernsey) Law, 2008 we are required to report to you if, in our opinion:

● we have not received all the information and explanations we require for our audit;

● proper accounting records have not been kept; or

● the financial statements are not in agreement with the accounting records.

We have no exceptions to report arising from this responsibility.

Lelani Wright
For and on behalf of PricewaterhouseCoopers CI LLP
Chartered Accountants
Jersey, Channel Islands
29 June 2023
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