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CHAl RMAN&8S STATEMEN
The results for the year represent
the 88 h yeards results sir
International Holdings Limited listed
on the JSE. The Group delivered
similar financial results due to the
on-going impact of the events
from 2016 to 202 1 as well as the
banking industry reducing lending to the middle -income developer and homeowners, which
remains an industry concern. However, a change in momentum and interest has been noticed
in 2021 and 2022 , with banks now being prepared to provide 100% loan fun ding to this much
needed segment of the economy.

Steps were taken during the pastf ive years to reduce the Companyds gear
Company through  focussed cost cutting initiatives and enter  ing into strategic relationships. This is

evidenced by the elimination of most of the liabilities, leaving Visual mostly debt free, except for

parties close to the Company, and poised for growth. Furthermore, the sale of the Stellendale

Junction land and the associated property development and 50% profit s hare agreement during

2019 are finally expected to deliver revenue to the group in the year ending 28 February 2023,

with Visual getting Oback to businesso. The Stell endal
with Phase 1 comprising 56 units, fully sold out and construction work commencing in Q3 of 2022.

Hopefully, the construction and transfer of the first units will be processed through the Deeds Office

before the forthcoming year end.

During the prior year, the Company signed a subscription agreement with Verityhurst Proprietary
Limited, which provided much needed working capital and resulted in the unsuspension of the
Company during the current year under review . Visual is now getting back to the busi ness of
Visual, being that of property development.

MARKET CONDITIONS AND OPERATIONS
The low economic growth rate, the tightening of monetary policy implemented by the Reserve
Bank and the impact of COVID -19 had, and continues to have, a big negative impact on the

middle -income group in South Africa and on those who invest in this segment. These factors
negatively impacted upon the Company, due to the fact that it focuses primarily on residential

and other property development for this middle -income market segment. Fortunately, COVID -19
has not negatively impacted the business due to its current situation and, given the recent change

in the stance of the banks towards 100% home loans, which has not been seen since 2008, and
reduced interest rates . Resultantly, the outlook for 202 3 is looking more promising. However, the
effect of the Ukr aine Russian conflict is yet to be established.

The 2021 and 2022 Financial Year s saw the evidence of a  long-awaited turnaround for Visual,

although this is not yet evidenced in the results of the Company. The Board ofBoBrdd)ector s
and managemen t had to carefully navigate the Group back to financial strength. The operating

costs were substantially reduced. Much time was devoted to securing strategic partners and

diversifying the business, which assisted the group  during the year under review

The focus remains on g e tafter thgrestubtaringkandtde {geasng ofghe

business, which approach has served the Company well over many years. The Board believes

that the Company is now well positioned to fulfil its plans as a propert y developer of quality homes,

following the securing of the  investment, commencement of work on The Marine, Strand and

Stellendale Junction. The new initiative willbet o f ocus on devel oping Visual &8s

OUR PROPERTY PORTFOLIO
The Visual prop erty portfolio comprises a number of quality assets that will contribute substantially
towards the Groupds future growth.
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The Stellendale development, our flagship development, comprises 40 hectares, on the
Stellenbosch arterial, which is a secure gated development on which over 500 homes and walk -
up apartments have already been constructed. The plan is to focus on the development of

500 additional apartment s in the near future on Stellendale Junction , in which we have a
50% profit share as the property developer, as well as secure funding for the development of

Stellendal efs |ifestyl e devel olpadditon, therézoning df Erfrl&62e n t

has also been initiated, with the rezoning and acquisition expected during the year e nding
28 February 2023.

BOARD OF DIRECTORS

During the period under review, the Board comprised well recognised and experienced
independent non -executive directors, ensuring strong governance and expertise at board level

in the listed environment and suppo  rting the executive directors in achieving the goals for the
Visual group. The Board welcomed two new non  -executive directors following the successful
conclusion of the Verityhurst share subscription during the year under review. Sadly, Mr Nkosinathi
Zuma passed away during the year under review.

NATURE OF BUSINESS AND DIVIDENDS

The nature of the business is property development, which requires development funding and
Opatientod money. Due to industry devel op meompiowde
devel opment |l oans and also to provide end wuser
although the approval processes took longer than expected, the Company now expects that it
will once again be generating revenue from the second half of 2022 though the Stellendale
Junction development  and the development of The Marine, Strand, and Visual is now getting
back to business.

The securing of development funding for its other property developments  will be a key initiative in
the 2023/2024 years following the recapitalisation of the business and unsuspension of the trade
in shares of Visual during the year under review

It should be noted that Visual would only be able to pay dividends from profit s generated from
operations and thus no dividends can be expected in the next two to three years. We are grateful

for the patience of our shareholders and are confident that there will be returns on your investment

in due course.

LOOKING AHEAD
The Visual business model provides for the implementation of developments on a phased basis.
This allows for improved cash flow management and the efficient allocation of resources to deliver

apar

t he ba

f

nance

higher quality developments to the Groupds vheu&douapbd

flagship project at Stellendale have remained strong throughout the year, with many of the
actions bearing fruit after year end. We continue to look at diversification of the business and
reduce the reliance of the Company on property dev elopment income alone.

In conclusion, | would like to thank my fellow board members, our staff, suppliers and advisors for

their contribution to, and support of Visual over the past year. | believe that the back -to-basics
approach and recent developments will provide a firm foundation for future growth which,
underpinned by the quality assets in our property portfolio, together with the commitment of our

team to delivering our developments epitomising lifestyle, security and a quality living experience

for the middle -income market, will see Visual going from strength to strength in the years ahead.

L Kokt

RR RICHARDS
CHAIRMAN
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CEO8S REPORT

Visual International Holdings Limited

( Wgisual6 othe Company 6 othe
Group 6 ) Il isted on
Alternative Exchange on 23 May
2014 as a property development
company addressing the needs
and aspirations of the middle -
income market.

The results for the year under review
representninthiyseuaarl8dss r es ul t s a n deightte year efoperat tingpas a listece
company.

The Groupds strategy for t h ecompleta the recapitatisationr of the ew was t
Company, regularise the compliance with the JSE Listings Requirements and Companies Act, and

to gain ground on the two property developmen t initiatives, namely The Marine, Strand and
Stellendale Junction. These objectives were successfully achieved during the year under review.
The Company continues to explore other strategic initiatives in order to ensure the protection and

growth ofVisual 6 s asset base.

The Company has the right to acquire Erf 18362, currently known as Stellendale Gardens, once it

has been rezoned, which rezoning application to Business zoning has been made to the City of

Cape Town and is in the final stages of approva I. Rezoning is expected to be received in the next

few months, at which stage the property will be independently valued by a JSE approved

property valuer, which consideration will then be applied against the RAL Trust loan receivable as
originallyenvisag ed i n the Companyds prospectus at |listing.

We continue to foresee a strong and more focused future for the Group in the years ahead. South

Africadsi mdanmd emar ket , which is the Groupfs primary t:
evidenced by the sign ificant number of successful, multimillion Rand developments for this market

which are underway across the country.

We are grateful to have a strong and experienced board of directors to assist in guiding and
taking Visual forward to the next level. Additionally, the listing process has led to valuable
relationships, opportunities and interest, which remain to be explored in the years ahead.

FINANCIAL RESULTS AND OPERATING ENVIRONMENT

The results for the year under review were negatively impacted by delay in the commencement
of the further development of Stellendale due to a number of constraints as previously reported .
This has resulted in almost no revenue for the Group. However, this is expected to change during

the year ending 28 February 2023, p articularly with the Stellendale Junction and The Marine,
Strand developments, which are finally moving forward, with construction now having
commenced in June 2022

Whilst growth in property prices in the primary residential market remains stable, the demand for
quality, yet affordable homes, continues to grow. The expansion by certain home loan providers

of their offerings of end user finance also bodes well for Visual and its middle -income target
market. Phase 1 of Stellendale Junction, known as The Knysna, comprising 56 units was sold out.

During 2019, Visual finalised the sale of the Stellendale Junction land as previously announced and
received the R10 million proceeds, which were applied to the further reduction of liabilities. Vi sual
was also appointed as the property developer, which also incorporates a 50% share in the
development profits. After a number of delays, construction of The Marine, Strand has finally
commenced in May 2022 andt  he first revenue is expected during the  new financial year . This will
stand Visual in good stead over the next three years whilst it considers developing sections of
Stellendale Village.
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During the year under review, the Company received the balance of the funds from the

subscription agreeme nt with Verityhurst Proprietary Limited for the issue of 133 000 000 new shares

at an issue price of 4 cents per share. Th is transaction was finalised and the shares were issued in

May 2021 followingthe | i fti ng of the suspensionshames. t rade in the

FUTURE PROSPECTS

| believe that with the commitment and expertise of our employees, board, business partners,
advisors and the Stellendale Junction transaction, Visual is well positioned to deliver solid growth
and value to its shareholders.

| would like to thank my fellow board members, employees, suppliers and advisors for their
continued and steadfast support of, and dedication to Visual. | look forward to the forthcoming
years and to what is going to be an exciting chapter for all those as sociated with the Group.

CK ROBERTSON
CHIEF EXECUTIVE OFFICER
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CURRICULA VITAEOF THE DIRECTORS

Dr Ruben Richards (PhD, MTh, BD. B.Soc.Sc., NTC 5)

Independent Non -Executive Chairman

Dr Richards has a wealth of experience in the public and private sector. He is an active company
director and was also recently elected as Mayor of Cederburg . He previously served as
Chairperson of the Advisory Board of the Entrepreneurship Department, Faculty of Business, Cape
Peninsula University of Technolog y. In 2010 he was appointed as a Democratic Governance
Consultant to the United Nations Development Program with assignments in various African
countries. He also consults to the European Union on origin  -based marketing. Between 2009 and
2011 he was Visiting Adjunct Professor at the Graduate School of Public and Development
Management, University of the Witwatersrand, Johannesburg and is also an accomplished author.

Dr Richards was a director at communiTgrow and was the chairman of the Board of Governors of
Westerford High School, a school voted the best school in South Africa during his chairmanship.
Ruben served as Non -Executive Director, Africa Cellular Towers (an Alt  -X listed company), from
2006 to 2009 and was also the Chief Executive Office r of Globe Engineering Works, Cape Town
during this time.

Prior to this, Dr Richards was the Founding Deputy Director  -General for the Directorate of Special
Operations (Scorpions) and was the Executive Secretary of the Truth and Reconciliation
Commission of South Africa (TRC). He has recently established the Ruben Richards Foundation, a
non -profit organisation, through which he conducts his philanthropic endeavours and which
received the prestigious National Reconciliation Award f or 2015, as conferred by the Institute for
Justice and Reconciliation.

Charles Robertson (PhD, MCom)

Chief Executive Officer

In 1992, Mr Robertson co -founded Visual International, and has been the Managing Director since
incorporation. Under his leadershi p Visual International listed on the AltX of the JSE.

Mr Robertson was involved in the establishment/operation of Syfin, a 50/50 joint venture between

Syfrets (Nedbank) and Fintrust (co -managed/co -owned by him). Syfin undertook the
development of N1 City  (retail/lcommercial precinct of £220 000 m?), Western Province Park (light
industrial node developed on +25 hectares), Boschenmeer Golf Estate ( 27-hole golf course with
villas in Paarl) and Academia (student village in Stellenbosch). He also partnered in t he
development of Myburgh Park in Langebaan, an estate for +1 000 high net -worth families. Mr
Robertson, through Fintrust, invested in a few high -tech companies. Veratron Inc, a voice
recognition company established in the USA, was co -founded by himand he  served as Chairman
of the Board. Other investments were two UK -based companies, Bistar Investments Ltd (focussing

on low range radio signalling), and Id Corp Holdings Ltd (focussing on product identification
technologies). He is a director of and has an i ndirect interest in Vict Systems (Pty) Ltd, a cloud
computing and IT -related business.

Mr Robertson was a board member of Goeie Hoop Behuisingsmaatskappy, the organisation

whi ch owns the Dutch Reformed Chur ch @&ewasinw tvedinthei ons/ ho
establishment of and serves on the Board of the Foundation for Church -led Restitution and he co -

founded and is a steering committee member of the South African Christian Leaders Initiative

(SACLI). He lectured in Business Science at the Univers ity of the Western Cape for five  years and

has written three books.
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Reuben Kadalie (Undergraduate and Postgraduate in Operations and Project Management,
Business Administration, Financial Management, Strategic Leadership, Human Resources,
Organisational Development, Marketing, Economics and Information Systems)

Financial Director

Reuben Kadalie completed postgraduate studies in Strategic Leadership, Organisational

Development, Human Resource Management and Marketing. He also holds Diplomas in
Organisational Management, Financial Management and Production Management. He is a
management consultant with a particular focus on Strategic Change Consulting, Leadership
Facilitation, Resource Productivity Improvement and Innovation -driven Entrepreneu rship.

Mr Kadalie has a long history of working in the manufacturing sector and throughout his career he

held positions in senior management and executive leadership roles for corporate businesses in
clothing, engineering and plastics. He also worked for the Council for Scientific and Industrial
Research (CSIR) for 18 years and following his semi -retirement in 2015, he took on an international
assignment with the United Nations Industrial Development Organisation (UNIDO) as a Senior
Policy and Sustainabil ity Strategy Expert in Clean Technology Innovation for the last 12 months.

Mr Kadalie is also a management consultant with a particular focus on Strategic Change
Consulting, Leadership Facilitation, Resource Productivity Improvement and Innovation -driven
Entrepreneurship. He has held numerous leadership positions on advisory committees and boards
with a focus on industry competitiveness, capacity building, human capital development and

strategic leadership.

Theo Vorster (B. Comm (Hons) Investment Management)

Independent Non -executive Director

Mr Vorster is the Chief Executive Officer of Galileo Capital and has been in the financial services
industry for 16 years. He has a thorough knowledge of the stock markets and of the compani es
trading on it and is intimately involved in the on -going investments for and on behalf of Galileo
Capi t al 0 sPriar toiestablisténg Galileo Capital, he spent ten years in the stock broking
industry. Mr Vorster is the Chairman of the combined Aud it and Risk Committee.

Lesedi Matlholwa (MBA, Bachelor of Accounting Science (Honours), Bachelor of Commerce

Non -Executive Director

Mr Matlholwa is the Chief Executive Officer of Mosegedi & Associates Proprietary Limited. He
previously worked as a lecture r at the University of the North West before entering the commercial

field serving in various management roles in auditing and thereafter as Chief Financial Officer at

the North West Housing Corporation.  He has extensive knowledge in project management and
housing and development. Mr Matlholwa is a member of the combined Audit and Risk
Committee and Chairman of the Social and Ethics Committee .

Ms. Zanele Mbokazi -Nk ambul e ( 0 Z a BAe(Homaurs) MedzaA

Ms Mbokazi -Nkambule is a seasoned media, marketing and PR guru who started her career in
Unilever. She has travelled the media world from the SABC (uKhozi FM and SABC1) Soweto TV, TBN,
to becoming the editor of Umafrika newspaper women's supplement. In 2001 she started Mirror
PR & Events.

She has been instrumental in creatively developing national cultural events like the Celebrate
Africa carnival, #/AmTheFlag and Africa month. As a PR consultant she has worked for many
corporates, government departments and individuals (bus iness people and politicians). Running
her own business for 19 years and assisting many companies in turning around their companies
through PR and marketing has given Zanele an insight and exposure into various industries. She is
dynamic, focused and multi  skilled, with emphasis on attention to detail.

In 2019 she became a certified life coach, assisting hundreds of young entrepreneurs and women
to pivot and push towards their dreams. Ms Mbokazi -Nkambule is an independentnon  -executive
director of Visual.
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SOCIAL AND ETHICS COMMITTEE REPORT

Background

Vi sual 6s Soci al andothe t
Committee ¢) is a statutory committee which
assists the board of directors (  6the Board 0) in
monitoring t he gr oups
citizenship, sustainability and ethics. —

Visual is a property developer that acquires
and rezones land, installs relevant services
and constructs houses and apartments on =
the land for sale to homeowners or investors. Visual was founded and incorporated in 2006 by
Charles Robertson and listed on the JSE in 2014. Visual focuses on the development of entire
suburbs which comprise houses, apartments, lifestyle and retirement accommodation, retail

facilities, schools, offices, and recreation as well as other related fac ilities. With this focus, Visual is
able to ensure the overall quality and integrity of the suburb. It enables Visual to supply quality
residences and other facilities at affordable prices. Furthermore, providing these combinations in

a single suburb leads to job creation, which is important to the owners and occupants. To date,
close to 500 homes and apartments have been developed by Visual at Stellendale. During 2021,
new apartments will be constructed within Stellendale Junction, from which Visual hasa 50% profit
share.

Visual values its reputation and is committed to maintaining the highest level of ethical standards

in the conduct of its business affairs. The actions al
well its other representatives remain key  to maintaining these standards. To this end, and in
accordance with Section 72(4) of the Compatheacso)Act ( No
Section 43(2) and (5) of the Companies Regulations and the King Report on Corporate

Gover nance Kiagol¥®) ,( &orhneittee was established by the Board to consider and
monitor the moral and ethical conscience of Visual.

This report is presented in accordance with the requirements of the Act and forms part of the
Integrated Annual Report.

Role of the commi ttee

The Committee acts in terms of the delegated authority of the Board and assists the directors in

monitoring the group6s activities and disclosures in
best practices relating to:

ethics;

good corporate cit izenship;

social and economic development;

sustainable development and sustainability;

stakeholder engagement, including employees, customers, suppliers, communities and the
environment; and

1 strategic empowerment and transformation.

=A =4 =4 -4 -4

The Committee performs an oversight, monitoring and reporting role to ensure that the

Companyds business is conducted in an ethical and prop
and review policies, governance structures and exi sti:
approacht o new and emerging challenges.

The Committee hasdevel oped a Codthe @dfe 6Bt htihcast (roef | ect s t he Comj
values and also embraces the principles as set out in King IV, where applicable.
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The Code, which is designed to ensure the effective management of ethics, commits all directors,

employees, contractors and other repre

sentatives of the Company to the highest ethical

standards of conduct and amongst others regulates aspects of confidentiality, non -discrimination
and the acceptance of gifts and bribes.

Responsibilities of the committee
The responsibilities of the Committ ee are as follows:

1 monitor activities relating to social and economic development, good corporate citizenship,
the environment, health and public safety and consumer relationships;

=A =4 =8 =4

monitor the impact of the Company & activities, products or
monitor progress on strategic empowerment and performance against targets;

monitor changes in the application and interpretation of empowerment charters and codes;
monitor functions required in terms of the Act and its regulations.

Composition and functioning

During the year

services on communities;

ended 28 February 2022, the Committee comprised of three members, being

Mr LTMatlholwa  (non-executive ), Mr RKadalie (executive director) and Mr CK Robertson
(executive director ).

The Social and Ethics Committee currently comprises as follows:

Mr LT Matlholwa & chairman
Mr R Kadalie
Mr CK Robertson

The Committee receives feedback from management and other committees and reports on any
significant matters to the Board in terms of its mandate. The members of the Committee are

nominated and appointed by the Board.
attend committee meetings as invitees.
on 27 May 2021 and met once

The remaining Board members are encouraged to
The Committee met once during the year under review
subsequent to year end on 27 May 2022

The effectiveness of the Committee is assessed as part of the annual Board and committee self -
evaluation process. However, due to low levels of activity, a proper assessment of the Committee
could not be performed, but will be prioritised during 2022.

Activities of the committee
The
statutory functions as set out in the Act, formed the basis of the work plan for 2022. These activ ities
were as follows:

To

responsibilities and funct.i

ons of the Committee,

monitor the Companyos activities, having regard
requirements or prevailing codes of best practice, with regard to matters relating to:

Social and economic development, including the

and purposes of:

(aa)
(bb)

(cc)
(dd)

the 10 principles set out

Company6s standing in terms

in the Uni tUNGCPN)at i ons

the Organisation for Economic Co -operati on and De OECD® )p me n t

recommendations regarding corrupti on;
the Employment Equity Act (No. 55 of 1988); and
the Broad -Based Black Economic Empowerment Act

(No. 53 of 2003), as amended.



VISUAL

INTERNATIONAL-HOLDINGS

- Good corporate citizenship, including the Companyds:
(aa) promotion of equality, prevention of unfair discrimination, and reduction of corruption;
(bb)  contribution to development of the communities in which its activities are
predominantly conducted or within which its products or services are predominantly
marketed; and
(cc) record of sponsorship, donati ons and charitable giving.

- The environment, health and public safety, including
and of its products or services.

- Consumer relationships, including t he Companyds a
compliance with  consumer protection laws; and

- Labour and employment, including:

(@d the Companyds standing in terms of the Internatic
decent work and working conditions;
(bb) the Companyd6s empl oyment r el at fowardshbedycationmind it s c o

development of its employees;

(cc) to draw matters within its mandate to the attention of the Board as occasion requires;
and

(dd) to report, through one of its members, to share
general meeting on the  matters within its mandate.

During the year under review , the Committee attended to the matters relating to the work plan

above and reported to the Board. Visual has realised that the monitoring of the above and
conforming to the above will be ongoing wor k in progress within the Company structure as the
Company has since regularised its compliance in terms of financial reporting in terms of the
Companies Act and the JSE Listings Requirements

However, Visual has also adhered to the following matters, as m entioned above, with formal
policies being implemented to address these: -

i Social and economic development . Visual adheres to the principles set out in the UNGCP
and the OECD recommendations on corruption. Visual meets the labour law requirements
of the Employment Equity Act (No. 55 of 1988) and has formal policies on bribery and
corruption and protected discl ~ osures. As previously reported, a matter relating to potential
fraud has been reported to the South Africa Police for further investigation in line with the
Boardds stance on zero tolerance regarding such mat

i Good corporate citizenship . Visual subscribes to the provisions of the Promotion of Equality
and Prevention of Unfair Discrimination Act. No incidents have been reported.

i The environment, health and public safety . Visual subscribes to and is compliant with the
Occupational Health and Safety Act. N o incidents have been reported during the period.

1 Consumer relations . Visual subscribes to and is compliant with the Consumer Protection Act
(No. 68 of 2008). No incidents have been reported.

1 PAIA. Visual is compliant with the requirements of the Promotion of Access to Information
Act (No. 2 of 2000). No requests for information were received during the year under review.

i Protection of Personal Information . Visual subscribes to and is compliant with the Protection
of Personal Information Act (No. 4 of 2013) . No incidents have been reported.

1 Labour and employment . Visual supports and adheres to the terms of the International

Labour Organisation Protocol. Visual is compliant with the following acts:
- Basic Conditions of Employment Act (No. 75 of 1997);

- Labour R elations Act (No. 66 of 1995);

- Skills and Development Levies Act (No. 9 of 1999); and

- the Unemployment Insurance Act (No. 63 of 2001).

10
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In addition to the above, Visual has a procurement policy for contractors in place and is compliant
with the necessary by -laws, statutes and regulations for project planning , Which was provided by
Vi sual ds town planner s.

The Company is compliant with the financial reporting requirements in accordance with the
timeframes set out in the Companies Act and the JSE Listings Requirements .

The Committeeds mandate was considered at the Board an:¢
This Committee considers the plan of work required to n
the Committee is able to fulfil its mand  ate.

Public reporting and assurance
The Committee, together with the Audit and Risk Committee, is responsible for reviewing and
approving the sustainability content included in the Corporate Governance Report contained in

the Integrated Annual Report and published on the Company®s websi
and making recommendations regarding the need for exte
reporting on its sustainable performance. The Committee is of the view that, given the nature a nd

size of the Company, external assurance is not required at present.

The Commi ttee i s al so required to report t hrough on:
sharehol ders on the matters within its mandate at the
held o n Friday, 19 August 2022 . The Committee has elected to provide this written report to be

included in the Integrated Annual Report as opposed to reporting verbally at the Annual General

Meeting.

In the notice of the Annual General Meeting included in the Integrated Annual Report ,
shareholders are referred to this report by the Committee. Any specific questions to the
Committee may be sent to the Company Secretary prior to the meeting.

Conclusion

No substantive non -compliance with legislation or regulation, or non dadherence with codes  of

best practice, relevant to the areas within the Commi
attention.

The Committee has no reason to believe that any such non -compliance or non -adherence has

occurred during the year under review. Furthermore, the Committee is satisfied that it has
operated in terms of its Board -approved charter.

B2

LT MATLHOLWA
CHAIRMAN OF THE SOCIAL AND ETHICS COMMITTEE

11
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EMPLOYMENT EQUITY REPORT

Total number of employees (including
employees with disabilities) in each of the
following occupational levels as at 28 February
2022:

Note :
A=Africans
C=Coloureds
I=Indians
W=Whites

Foreign
Occupational Male Female Nationals

Levels Total

A C | W A C | W Male | Female

Top
management

Senior
management

Professionally
qualified and
experienced
specialists and
mid -
management

Skilled technical
and

academically
qualified workers,
junior
management,
supervisors,
foremen, and
superintendents

Semi-skilled and
discretionary
decision making

Unskilled and
defined decision
making

TOTAL
PERMANENT

Temporary
employees

GRAND TOTAL 1 1 1 3

12
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Total number of employees for people with disabilities ONLY in each of the following occupational
levels.

Note:
A=Africans
C=Coloureds
I=Indians
W=Whites

Foreign
Occupational Male Female Nationals

Levels Total

A C | W A C | W Male | Female

Top
management

Senior
management

Professionally
qualified and
experienced
specialists and
mid -
management

Skilled technical
and

academically
qualified workers,
junior
management,
supervisors,
foremen, and
superintendents

Semi-skilled and
discretionary
decision making

Unskilled and
defined decision
making

TOTAL
PERMANENT

Temporary
employees

GRAND TOTAL

13
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CORPORATE GOVERNANCEREPORT

The board of dirdheBoardd) of sVcemmit{(éd to the adherence
the highest levels of corporate governance and accepts responsibility to conduct the affairs of

Visual with integrity and accountability in accordance with generally accepted corporate

governance practices. The Board has established procedures and policies, which are reviewed

from time to time, appropriate to Visualds business a

practices in corporate g  overnance.

Directors

1 The Board
‘e, ’ The Board acts as the focal point for, and custodian of, corporate
N, governance by managing its relationship with management,
shareholders and other stakeholders of the Company based on
A sound corporate  governance principles. The Bo
_l_l., responsibilities include, amongst others, reviewing and guiding
- corporate strategy, management of risk, approval of budgets and
busi ness pl ans and ensuring t hat t he
managed effectively. Furthermore, the Board ap preciates that
o strategy, risk, performance and sustainability are inseparable.
1 \

8

»

Regular board meetings regulate the affairs of Visual and
executive management. The Board normally meets at least once a quarter and additional board
meetings are held if and w  hen necessary. However, the year under review had very little activity.
In addition to monitoring the performance of the Company from a quantitative perspective, the
Board considers qualitative matters such as sustainability and ensuring that the Company acts a
responsible corporate citizen with respect to all its operations.

Details of the board meetings held and membersd attend
the date of this Integrated Annual Report are as follows:

Attendance at meetings 3/3/21 15/4/21 11/5/21 27/5/21 29/6/21 5/11/21 1/4/22 2715122
RR Richards (@) @) @) ] o) o] o] o]
CK Robertson (@) 6] 6] o] o) o] o] o]
R Kadalie (@) A @) ] o) o] o] o]
CT Vorster (@) @) @) ] o) o] o] o]
LT Matlholwa (@) 6] @) ] o) o] o] o]
N Zuma* - - - o) ) A - -
ZM Mbokazi -Nkambule# - - - - ) ) o) A
d = Indicates attendance

A = Indicates apologies tendere d
# = Appointed on 3 June 2021
* = Appointed on 20 May 2021 and passed away on 8 November 2021

The Companyds Designated Advi s o rPropribtay Limged AattandedallCap Advi
the meetings held by the Board during the year under review.

A formal record is kept of all conclusions reached by the Board on matters referred to it for

discussion. Should the Board require independent professional advi ce; procedures have been put
in place by the Board for such advice to be sought at
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All directors have access to the advice and slaghtvi ces o
Consulting 6 othre Company Secretary 6 )whi ch ful fil s the role of company
length basis. The Board is of the opinion that the Company Secretary has the requisite attributes,
experience and qualifications to fulfil its commitments effectively. This assessment is based on the
experience and qualifications of the Company Secretary, as well as the fact that the Company
Secretary is familiar with the Company. The appointment or dismissal of the Company Secretary
shall be decided by the Board as a whole and not one individual direc tor.

Directors are expected to maintain their independence when deciding on matters relating to

strategy, performance, resources and standards of conduct. On first appointment, all directors

are expected to undergo appropriate training as to the Company®ds business, strateg
objectives, and other relevant laws and regulations.

With regard to new appointments, in accordance with the AltX Listings Requirements, the directors

are required to attend a four  -day Directors Induction  Programme (DIP). Any newly appointed
director also receives an induction pack. All directors have attended the DIP course, other than

the newly appointed director, namely Ms ZM Mbokazi -Nkambule, who will be attending the next
available course in November 202 2.

Directors are kept up to date on an on -going basis in the various committee and board meetings
to ensure that they remain abreast of changes in regulations and the commercial environment.

The Board is responsible for relations with stakeholders, as well as being accountable to them for
the performance of the Company and reporting thereon in a timely and transparent manner.

Chairman and Chief Executive Officer

The offices of Chairman andcE@Nh)i efr eExfeud utiilviee dOfbfyi ctewo (dd
in order to ensure a balance of power and authority and that no one person has unfettered

decision making powers. The roles of chairperson, being Dr RR Richards, and CEO, being

Mr CK Robertson, are therefore separated, with the chairman being an independe nt non -

executive director.

Board balance

At Board level, there is a balance of power to ensure that no one director has unfettered power

in decision making. The Board includes both executive and non -executive directors. As at the
date of this report, the  Board comprises of two executive directors and four non -executive
directors, all of whom are independent at the date of issue of this Annual Report.

Supply of information

Each director is permitted, and is expected, to play an active and constructive role in the Boar dods
affairs. The directors are well briefed in respect of special business prior to board meetings and

information is provided timeously to enable them to fulfil their duties and to give full consideration

to all the issues being dealt with before making a decision. Directors have unrestricted access to

management, all company information, records, documents and property. The Boar dds
information needs are well defined and regularly monitored.

Delegation of duties

While retaining overall accountability and subject to matters reserved to itself, the Board has

delegated authority to the CEO to run the day -to-day affairs of the Company, subject to a

del egation of authority framework which contributes t
fiduciary duty. The Board approves and reviews the delegation of authority framework , hormally

every two years. In instances where delegation has taken place to management or committees,

preapproved materiality levels and terms of references apply, respectively. With the bu siness now

commencing with property development, the Board will be reviewing the delegation of

authorities during 2023 and establishing whether any changes are required.
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Appointments to the Board

Any member of the Board may nominate a new appointment to the Board, which will be
considered by the Board as a whole. The nominated dire
as the Boardds specific needs, are considered by the
accordance with the AltX Listings Requirements , @ nomination committee is not required.

Furthermore, the current size of the Company does not warrant the establishment of a nomination

committee at this time. The Board has the power from time to time to appoint any suitable
candidate as a director, eit her to fi ||l a vacancy, or as an additio
Memorandum of | ndOIpomdatisomoto provide for a maxi mum nu
interim appointments are subject to approval at the Co
meet ing.

Accountability and audit

Incorporation

The Company is duly incorporated in South Africa and operates in conformity with its MOI and all

laws of South Africa.

Financial reporting

The Board is responsible for t Hmrancidlamlpgerayodasconsrol, st ems o f
as wel | as for maintaining an appropriate relationship
Board is responsible for presenting a balanced and unde
financial position with respec tto all financial and price sensitive reports on the Company.

Internal Control

The directors conduct an annual review of the Compan
findings to shareholders. This review covers financial, operational and compliance ¢ ontrols, as well

as a review of the risk management policies and procedures of the Company. The internal controls

are currently considered adequat e, given the wfbompanyo
improvement noted over the past two years . Nothing has come to the attention of the Board to

indicate that any materi al breakdowns occurred in the

controls, procedures and systems during the year under review.

Audit and Risk Committee

A combined Audit and Risk  Committee has been established, which primary objective is to
provide the Board with additional assurance regarding the efficacy and reliability of the financial
information used by the directors to assist them in discharging their fiduciary duties. The Au dit and
Risk Committee is required to provide comfort to the Board that adequate and appropriate

financial and operating controls are in place, that significant business, financial and other risks

have been identified and are being suitably managed, that t he financial director has the
appropriate expertise and experience and that satisfactory standards of governance, reporting

and compliance are in operation. The Audit and Risk Committee has set the principles for
recommending the use of the external audito rs for non -audit services.

The Audit and Risk Committee operates under an approved charter and in terms of the
Companies Act, theActd)f. 2008 (0

The following independent non -executive directors constitute the combined Audit and Risk
Committee for the year under review and to the date of this Integrated Annual Report:

1  CT Vorster (Chairman from 1 February 2017)

1 LT Matlholwa
1 RRRichards
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The Audit and Risk Committee has considered and confirmed the experience and expertise of
the fin ancial director, R Kadalie, and the finance function and has reported on this in the Report
of the Audit and Risk Committee contained in this Integrated Annual Report.

The Audit and Risk Committee has met four times during the year under review and two times
thereafter to the date of issue of this Annual Report as detailed below:

Attendance at meetings 3/3/21 15/4/21 27/5/21 5/11/21 1/4/22 2715122
CT Vorster 6 o] 0 0 o} o
LT Matlholwa 0 0 0 6] o) o)
RR Richards 0 0 0 0 0 o)
R Kadalie* A A o) o) 0 o)
CK Robertson* 0 A o) 0 0 o}
ZM Mbokazi -Nkambule* - - - 0 0 -

a4 = Present

A = Apologies tendered

* = By invitation

The Designated Advisor attended all the combined Audit and Risk Committee meetings.

The Report of the Audit and Risk Committee is  included in this Integrated Annual Report.

External auditors

BDO Cape Inc. resigned as auditors of the group on 22 October 2021 due to low recovery of fees

relative to their perceivedrisk . Moor e Assurance Johannesburg EWRasl nc. (0o
app ointed as the new auditors of the group on 18 November 2021. Moore Assurance have

performed an independent and objective audit of the G
the year ended 28 February 2022 . The annual financial statements are prepared in accordance

with the International Financial Reporting Standards, the Act and the JSE Listings Requirements.
Interim reports were not audited or reviewed.

Code of ethics

Visual subscribes to the highest ethical standards and behaviour in the conduct of its business

activities. All directors, employees, contractors and other representatives of the Company are

reqguired to comply with this Code in ensuring that
conducted in a manner that is above reproach in all circumst ances.

Social and Ethics Committee
The following directors have been appointed to the Social and Ethics Committee:

1 LT Matlholwa (Chairman)
1 CK Robertson

1 R Kadalie
The Social and Ethics Committee  met once during the year under review , noting the lack of
activity of the Company during the year ,and metonce again subsequent to year end.
Attendance at meetings 27/5/21 27/5/22
LT Matlholwa ¢} 0
CK Robertson 0 0
R Kadalie 0 0
a4 = Present

The Report of the Social and Ethics Committee, which includes a summary of the Social and Ethics
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Commi tteeds mandate, is included in this Integrated An

Remuneration Committee
Whilst not an AltX Listings Requirement, a Remuneration Committee ha s been established by the
Board. The following directors were appointed to the Remuneration Committee:

1 RR Richards (Chairman)
1 R Kadalie

The Remuneration Committee has an independent role, operating as an overseer and a maker

of recommendations to the Board for its consideration and final approval. The role of the
Remuneration Committee is to assist the Board to ensure that the Company remunerates directors

and executives fairly and responsibly, and that the disclosure of director and executive
remuneration is accurate, complete and transparent.

The Remuneration Committee did not meet during the year under review due to the
circumstances of the Company. An additional appointment will be required to ensure that the
Remuneration Co mmittee is properly constituted. This will be attended to during 202 2 or 2023,
once the Remuneration Committee becomes active

Financial Director

R Kadalie isthe Financial Director of the Company . The Company will appoint a new Financial
Director as op erations and activities increase. The Audit and Risk Committee has asses=d the on -
going competency of the Financial Director in compliance with the Companies Act and JSE
Listings Requirements.

Ms. Tandi Kritsiotis is a chartered accountant who has been appointed to assist the group with the
preparation of the Annual Financial Statements and Interim Results, supported by MS Lee -Anne
Schreuder.

The Audit and Risk Committee has considered, and is satisfied with, the experience and expertise
of R Kadalie as Financial Director, with the support of T Kritsiotisand L Schreuder, in terms of section
3.84(g)(i) of the JSE Listing Requirements, as well as with the finance function, considering the
limited trading of the Company for the period under review.

Relations with shareholders
It is the plan of Visual to provide presentations on the Company and its performance once the
Company has started with its main business of property development.

The Board w ill ensure that shareholders are supplied with all the necessary information in order
that they may make considered use of their votes and assess the corporate governance of the
Company.

Dealing in securities

The Board has established procedures and polic ies based on legislation which regulates insider

trading, in terms of which a closed period commences f
year -end until the earliest publication of the preliminary report, the abridged report or the

provisional report in the case of results for a full period and from the date of the interim period end

to the date of the publication of the first and second interim results, as the case may be, which

periods are known as o0closed peri ods 6. nyNSecgretatyesr any d
permitted to deal in the securities of the Company during a closed or prohibited period, or during

a period in which the Company is trading under a cautionary.

The Company does not have any prescribed officers.
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The Company Secretary or  such person as may be nominated by it from time to time keeps a
record of all dealings in the securities of the Company.

Company Secretary

The Company has appointed Light Consulting to act as the Company Secretary. An independent
and a r miéergth relationship exists due to the fact that Light Consulting provides outsourced
company secretarial services and is not a director or shareholder in Visual. The professionalism and
independence of Light Consulting will thus be maintained.

The Board has considered and has satisfied itself with regard to the competence, qualifications

and experience of the Company Secretary. In considering this assessment, the Board considered

the experience and qualifications of the employees and associated perso nnel of the Company
Secretary. The directors assess the on-going competency of the Company Secretary on an annual
basis and in compliance with section 3.84(h) of the JSE Listings Requirements.

Promotion of Diversity

In terms of paragraph 3.84(i)) and (j)) o f the JSE Listings Requirements, as well the practices
recommended by King IV, the Board is required to have a policy on the promotion of diversity at

Board level.

The Board recognises the need for gender, race, disability, cultural, age, experience and other

diversification and has embraced race diversification from the date of listing. Currently four of its

sixdirectors are black or coloured. A policy has been agreed that, for future board appointments,

female, black, or disabled candidates will be pre ferred where qualifications and/or experience

are equal. The previous yearo6s target of appointing at
since been achieved with the appointment of Mr N Zuma and Ms ZM Mbokazi -Nkambule to the

board during the year under review

Material risk factors

Up to the date of issue of this Annual Report, the overriding material risk facing the Company was

cash flow. With the conclusion of the subscription for shares during the year under review and
property development revenue, which is expected to commence from June 2022, this risk is
reducing but still remains as the key risk.

The Group is also exploring the diversification of the business to reduce the reliance on pro perty

devel opment, which requires |l arge amounts of oOpatiento
to reduce the risk of the Group.
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APPLICATION OF KING IV PRINCIPLES FOR THE YEAR ENDED 28 FEBRUARY 2022

Vi sual I nt ernat i on aVisudid | athe rCgngpany 6 miothes Gdou @ ) endorses t he
governance outcomes, principles and recommended practices contained in the King Report on

Corporate Gover nkngk/é @aKing 6odd @) , whi ch was pNoverhbers hed on
2016 andcameintoeffec t f or companies | i st eSO » n oQctokder 2013.E Li mi t ed
The board of directors, which constitutBomrddhe gatvies fni e
itself that Visual has substantially applied the applicable principles set out in King IV , together with

the mandatory corporate governance requirements set out in 3.84 of the Listings Requirements of
the JSE, as for the year ended 28 February 2022.

King IV advocates an outcomes  -based approach towards the achievement of four governance

outcom es. A summary of the King IV principles implemented by the Company in meeting those

outcomes is set out below. While recommended practices were applied where and to the extent

applicable to the business, further enhancements will be made over time in line with the
Companyds aspirations to continuously improve its corp

In terms of the Listings Requirements of the JSE, companies listed on the Alternative Exchange

Boar dAtXd are only required to r ep bcation obthe ptinbies ®£ext ent o f
out in Part 3 (Governing Structures and Delegation) of the King Code. However, the Company has

elected to continue with full disclosure in accordance with King IV.

This document should be read in conjunction with the Integra ted Annual Report (as cross -
referenced bel ow) , whi ch i s avail abl e on t he
www.visualinternational.co.za

PART 1: Leadership, ethics and corporate citizenship

The Board should The Board is committed to the highest standards of corporate
lead ethically and governance. The responsibilities of the Board include providing effective
effectively leadership based on an ethical foundation. To this end, the Board has

adopted a Code of Ethics which is designed to ensure the effective
management of ethics and is applica ble to all directors, employees,
contractors and other representatives of the Group. The Board and its
committees monitor compliance with the Code of Ethics.

Directors have a legal obligation to prevent conflicts of interest with the
Company and are oblig  ed to disclose any potential conflicts prior to any
consideration or discussion by the Board of such items and are required

to recuse themselves from any meetings while such discussions are in
progress. Disclosures of other directorships are tabled at the start of each
Board meeting and this is a standard agenda item.

Practices implemented with regard to the appointment of new directors
are included under Principle 7 below.
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A performance and effectiveness assessment of the Board, the Audit and
Risk Committee, and the Social and Ethics Committee is performed at
least every two years, and the results of these assessments are
communicated to the Board and its committees.

Due to the challenges faced by the Company during 2019, 2020 and
2021 and the company h aving been placed under suspension, these
assessments were placed in abeyance. The Company has since been
unsuspended, recapitalised and regularised and assessments will be
undertaken over the forthcoming year.

The Board should
govern the ethics
of the organisation
in a way that
supports the
establishment of an
ethical culture

The Board has a fiduciary duty to act in good faith, with due care and
diligence and in the best interests of the Group and its stakeholders. In
accordance with the Board Charter (which is reviewed annually), the
Board acts as the focal point for, and custodian of, corporate
governance by managing its relationship with management, the
shareho |ders and other stakeholders of the Company based on sound
corporate governance principles. Accordingly, the Board sets the tone
for an ethical organisational culture across the Group. While control is
delegated to management in the day -to-day management o
Group, the Board retains full and effective control over the Group.

f the

The Code of Ethics adopted by the Board commits the Group and its
employees to the highest ethical standards of conduct and amongst
others regulates aspects of confidentiality, non -discrimination, the
acceptance of gifts and bribes.

Procedures exist in terms of which unethical business practices can be
brought to the attention of the Board. The Board has adopted a zero -
tolerance approach to fraud and the appropriate remedial action is
taken should any substance be found to the matter reported.

The Board should
ensure that the
organisation is and
is seento be a
responsible
corporate citizen

The Social and Ethics Committee, which reports to the Board and
sharehol der s, refl ects and ef fects
responsible corporate citizenship. Visual subscribes to the provisions of the
Promotion of Equality and Prevention of Unfair Discrimination Act.

Shareholders are refer red to the Social and Ethics Committee Report,
which is included in the Integrated Annual Report, for further disclosures
in this regard.

During the period under review, there were no material fines or penalties
incurred which needed to be brought to the attention of stakeholders.
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PART 2: Strategy, performance and reporting

The Board should
appreciate that the

organi sat.i

purpose, its risks
and opportunities,
strategy, business
model,
performance and
sustainable
development are
all inseparable
elements of the
value creation
process

The Board, as a whole and through its committees, approves and monitors

the implementation of the strategy and busin ess plan of the Company,
sets objectives, reviews key risks and opportunities that could threaten or
enhance the Groupds abil ity -term grpwthoos i
stakeholders, and evaluates performance against the background of
economic, environm ental and social issues relevant to the Company and

gl obal economic conditions. The sust
a key consideration in the development and implementation of the
Groupds busi ness model , supported
environmental, corporate social investment, ethical and remuneration
matters, all of which form key components of the value -creation process
and are effective in ensuring the long -term sustainability of the Group.

Risk disclosures, together with the steps to mitigate the same, are made
annually in the Integrated Annual Report. The Board discloses the top risks
faced by the Company and confirms its satisfaction with the
management of the risk management processes. The Audit and Risk
Committee actively monit or s the Groupds key ris
agenda.

Shareholders are referred to the Report of the Social and Ethics
Committee, which is included in the Integrated Annual Report, for further
disclosures in this regard.

The Board should
ensure that reports
issued by the
organisation
enable
stakeholders to
make informed
assessments of the

organi sati

performance and
its short, medium
and long -term
prospects

The Board is responsible for the integrity and trans parency of the
Companyds reporting and, assisted by
t he external auditor s, oversees t he
financial statements and annual reports. The Social and Ethics Committee
oversees the sustainability repo rting process, which is currently not
independently assured by a sustainability assurer. Independent assurance

will be considered in the future as soon as the Company size warrants such

an initiative. The Company also ensures that these reports and other
information are published on its website.

The Board is committed to a communication policy to ensure that timely,
relevant, accurate and honest information is provided to all stakeholders
to enable them to mak e informed assessment g
performance and its short, medium and long -term pr ospects.

The Company has adopted policies governing the dissemination of price -
sensitive information and insider trading. The publication of external reports

and press releases, including releas
(SENS), requires the pr i or approval of the Com
Officer, or as may be otherwise instructed.
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PART 3: Governing structures and delegation

The Board should
serve as the focal
point and
custodian of
corporate
governance in the
organisation

The Board ensures that the Company applies the governance principles
contained in King IV and continues to further entrench and strengthen
recommended practices through the Groupds go
systems, processes and procedures. ]
responsibilities are set out in the Board Charter and includes the focal role

of setting the strategic direction of the Group.

The Board meets at least once every quarter; however, should an
important matter arise between scheduled meetings, additional meetings

may be convened. The Board may obtain independent, external
professional advice at the Companyds
the sc ope of their duties and the directors may request documentation

from and set up meetings with management as and when required.

An appropriate governance framework and the necessary policies and
processes are in place to ensure entities in the Group adhere to Group
requirements and minimum governance standards. While it may delegate

to its committees and management where appropriate, the Board
remains ultimately accountable for corporate governance in the Group

and for the appropriate and transparent repor ting of corporate
governance.

The Company has held regular meetings during the year under review.

The Board should
comprise the
appropriate
balance of
knowledge, skills,
experience,
diversity and
independence for
it to discharge its
governance role
and responsibilities
objectively and
effectively

As at the date of this report, the Board comprises of two executive
directors and four non -executive directors, all of whom are independent.

All members o f the Board have the requisite skills and knowledge from
diverse industry backgrounds. The curricula vitae of the independent non -
executive directors are included in the Integrated Annual Report.

The Board is chaired by an independent non -executive director
( Ghairman 6 ) and the roles of the Chair
Officer are separate and clearly defined to ensure a balance of power

and effective discharge of duties.

The independence of the non  -executive directors is reviewed on an
annual basis by the Board against the criteria stipulated by the Listings
Requirements of the JSE and King IV. The arrangements for the periodic,
staggered rotation of Board members
Memorandum of Incorporation and are du ly applied.

Due to the Company being listed on AltX, it does not have an active
Remuneration Committee. To ensure a formal and transparent
appointment process, any new appointment of a director is considered
by the Board as a whole.
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The selection pro cess involves considering the existing balance of
knowledge, skills and experience on the Board, consideration of the
diversity policy and a continual process of assessing the needs of the
Company and the Boardds effectivegeds
governance role and responsibilities objectively and effectively.

Directors are appointed in terms of
Incorporation. New directors appointed to the Board are provided with an

induction pack, including background materia I on t he C
business and Boar d matters, gui dan

responsibilities. Directors receive regular briefings on legal and other
developments, including changes in the business and the business
environment. As the Company is listed on AltX, all directors must have
completed an AltX Directors Induction Programme or make arrangements

to the satisfaction of the JSE to complete it.

The Board has adopted a policy on the promotion of gender, race,
disability, age culture and other divers ity and inclusion at Board level, and
reports in the Integrated Annual Report on how it has made progress
towards the targets established in the policy.

The Board is mindful and supportive of the need for, and importance of,
gender, race, disability, cul tural, experience, age and other diversity and
considers this when making new appointments to the Board. During the
year under review, two new appointments were made, one being a black
male, who sadly passed away, the second being a black female.

A formal board self -evaluation will be conducted during the forthcoming
year.

The Board should
ensure that its
arrangements for
delegation within
its own structures
promote
independent
judgement, and
assist with balance
of power and the
effective discharge
of its duties

Detail s regarding t he Boar dos del eg
included under Principle 10 below.

The Board has delegated certain functions, without abdicating its own
responsibilities,toth e f ol | owi ng cCGommitteestée)e s a(l d
has been established pursuant to written Terms of Reference:

A Audit and Risk Committee;

A Social and Ethics Committee; and

A Remuneration Committee.

The Committees are appropriately constituted, other than t he
Remuneration Committee which is currently inactive, and members are
appointed by the Board, with the exception of the Audit and Risk
Committee whose members are nominated by the Board and elected by
shareholders of the Company. Meetings of the Committee s are formally
minuted. The Committees assist the Board to effectively discharge its
duties. The composition and mandates of the Committees, as detailed in

the Integrated Annual Report, ensure that there is an appropriate balance

of power and that an inde pendent perspective is brought to Board
deliberations and that no single director has unfettered powers.

It is noted that the Chairman of the Board is also a member of the Audit
and Risk Committee, but is not the Chairman of the Committee. This is
permitted in the Terms of Reference of the Audit and Risk Committee.
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Visual has considered the composition oft ~ he Audit and Risk Committee in
terms of King 1V, which recommends that all members are independent.
The Audit and Risk Committee has considered this recommendation and

is of the view that the Committee is compliant.

The Board should
ensure that the
evaluation of its
own performance
and that of its
committees, its
chair and its
individual
members, support
continued
improvement in its
performance and
effectiveness

The performance and effectiveness of the Board as a whole and of its
individual members, the Audit and Risk Committee, the Social and Ethics
Committee and the Remuneration Committee is evaluated at least every

two years by the directors. However, due to the ch allenges faced by the
Company during the past couple of years, this evaluation was placed in
abeyance until such time as the Company was regularised.

The Chairman of the Board, assisted by the Company Secretary, leads the
Boar dods eval uat i on ideptified cfersismproverente anes
discussed and followed up to ensure the implementation of
recommended actions and the continued improvement in performance

and effectiveness.

The assessment of the suitability and effectiveness of the Chief Financial
Office r is conducted following the audit of the particular year and ahead

of the issue of the Annual Report by the Audit and Risk Committee. This
has been confirmed in the Audit and R
financial statement.

The same is applica ble to the review of the Chairman by the Board.

The Board should
ensure that the
appointment of,
and delegation to,
management
contribute to role
clarity and the
effective exercise
of authority and
responsibilities

While retaining overall accountability and subject to matters reserved to
itself, the Board has delegated authority to the Chief Executive Officer and
other executive directors to run the day -to-day affairs of the Company,
subject to a delegation of authority framework which contributes to the
effective exercise of responsibilities. The Board approves and regularly
reviews the delegation of authority framework. In instances where
delegation has taken place to management or co mmittees, pre -
approved materiality levels and terms of references apply, respectively.
Due to the relative inactivity of the Company, this has not been reviewed
during the year under review but now that the Company has commenced
operations, the delegation of authority will be considered to ensure that
the terms are still relevant to the Company.

The Chief Executive Officer is accountable to the Board for the successful
implementation of its strategy and the overall management and
performance of the Group. The role and responsibilities of the Chief
Executive Officer, who was appointed by the Board, are set out in the
Board Charter.

The Board has satisfied itself that key management functions are fulfilled
by competent and appropriately authorised individua Is and are
adequately resourced.

The Company has appointed Light Consulting Proprietary Limited as
Company Secretary, which reports to the Board on all statutory, regulatory
and governance matters concerning the Group.

25




VISUAL

INTERNATIONAL*HOLDINGS

The performance and independence o f the Company Secretary is
evaluated by the Board annually and the Board has satisfied itself as to

the appropriateness of this appointment and as to the arms -length nature
of this appointment.

PART 4: Governance functional areas

The Board should
governrisk in a
way that supports
the organisation in
setting and
achieving its
strategic objectives

In terms of the Board Charter, the Board is responsible for the governance

of risk and the Audit and Risk Committee assists the Board with this
responsibility. The Audit and Risk Committee sets the approach for risk
governance in a manner that ensures adequate evaluation of opportunity

and risk and supports the Company in setting and achieving its strategic

ob jectives.

The board receives risk reports from management, which considers the
risks that could impact the business. The risk reports, which are updated on
an ongoing basis, categorise the estimated impact and likelihood of the
risks identified, and advis e the Board of the controls established/remedial
action taken at subsidiary level to mitigate the risks identified.

It should be noted that with operations being very limited at this point in

time, the major risk has been the cash flow of the Group. Wi th operations
having recommenced, this risk is now reducing albeit still the major risk
facing the Group at present.

The Board should
govern technology
and information in
a way that supports
the organisation
setting and
achieving its
strategic objectives

The Board recognises the importance of technology and information in
relation to the Groupds strategy.

In terms of the Board Charter and the Audit and Risk Committee Terms of
Reference, the Board, together with the Audit and Risk Committee,

oversee the g overnance of information technology to ensure alignment

with the performance and sustainably of the Company.

The Board should
govern
compliance with
applicable laws
and adopted, non
binding rules,
codes and
standards in a way
that supports the
organisation being
ethical and a good
corporate citizen

The Board delegates its responsibility for the implementation and
execution of effective compliance management to management;
however, the Board retains overall a  ccountability for compliance with
applicable laws, adopted non -binding rules, codes and standards. The
Audit and Risk Committee, together with the Social and Ethics Committee,

the Company Secretary and designated advisor, review the adequacy

and effective ness of the Group6s procedur e;g
legal and regulatory responsibilities.

Any material incidences of non -compliance and/or significant fines or
penalties incurred are reported to the Board and/or the Audit and Risk
Committee to ensu re that appropriate remedial action is taken.

The Board is apprised of relevant new legislation or regulations introduced
from time to time to ensure that compliance requirements are kept up to
date.
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Details of any material regulatory penalties, sanctio ns or fines for non -
compliance wi t h t he Groupds statut ¢
disclosed in the Integrated Annual Report. During the year under review,
there were no material findings of non  -compliance with applicable
legislation or regulations nor any fines incurred.

The Board should
ensure that the
organisation
remunerates fairly,
responsibly and
transparently so as
to promote the
achievement of
strategic objectives
and positive
outcomes in the
short, medium and
long term

The Board oversees the governance of remuneration and sets the
direction for remuneration across the Group, taking into account market

conditions, the Companyds own situat
special i sts and remineratiGholigyany & s
The Companyds remuneration policy, a:

for a non -binding advisory vote at each Annual General Meeting of
shareholders.
subn

rectorsd fees

Meeting.

Non-executive di
approval at the Annual General

ar e

The remuneration policy ensures that the Company remunerates fairly,
responsibly and transparently in the context of overall remuneration in the
Group to enable the Company to achieve its strategic objectives and to
secure positive outcomes in  the short, medium and long term.

A summary of the provisions of the remuneration policy is included in the
Integrated Annual Report.

The Board should
ensure that
assurance services
and functions
enable an effective
control
environment, and
that these support
the integrity of
information for
internal decision -
making and of the
organi sat.i |
external reports

Where necessary or relevant, the Company is committed to appointing
service providers to provide independent as surance on both the financial
and non -financial aspects of the business based upon their specific
expertise and experience. The Audit and Risk Committee oversees the
assurance activities to ensure that they are constructed in a coordinated
manner.

The Audit and Risk Committee has satisfied itself as to the independence
of the external auditor.

With regard to an internal audit function, the nature and size of the
Company does not warrant such a function at this stage. However, the
Audit and Risk Co mmittee will continue to be guided by management
regarding the requirement for the same, which would be reviewed from

time to time.
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PART 5: Stakeholder relationships

In the execution of
its governance role
and responsibilities,
the Board should
adopt a
stakeholder -
inclusive approach
that balances the
needs, interests
and expectations
of material
stakeholders in the
best interests of the
organisation over
time

The Board, as a whole, acts as a steward of the Company and each
director acts with independence of mind in the best interests of the
Company and its stakeholders. In its deliberations, decisions and actions,

the Board is sensitive to the legitimate interests and expectat ions of the
Companyod6s stakehol der s.

Directors are mindful of their fiduciary duties and their duty to act in
accordance with applicable | egislati
interests are kept and updated on an on -going basis.

The Company engages its stakeholders on multiple levels and this allows

the Company to manage issues effectively and timeously. The
appropriate bal ance bet ween t he Co
groupings and the best interests of the Company is assessed on a
continuou s basis. The Company acts in accordance with the requirements

of the Companies Act and the JSE Listings Requirements regarding the
equitable treatment of shareholders.

Stakehol der s ar e kept apprised of 1
publication of the Integ rated Annual Report, the interim and year -end
results announcements and, where required, trading updates.

Management is responsible for maintaining stakeholder relationships.

The Board of an
institutional investor
organisation should
ensure that
responsible
investment is
practiced by the
Company to
promote the good
governance and
the creation of
value by the
companies which it
serves

Not applicable as the Company is not an ins titutional investor organisation.
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REMUNERATION POLICY PART |

Background statement

The Board of Directors ( 6the Board ¢) has informed itself about the implications and the impact of

the King IV Code on Corporate Governance, 2016 ( oKing IV 6) on the remuneration policy as well

as the amended JSE Listings Requirements and present this report in two parts. The Chairmands
statement and the CEOds report provide context to the
the reporting year which influenced the remuneration outcomes and will influence the

remuneration going forward.

(

The Board ensures that the Company and major subsidiary companies comply with the necessary
principles as set out in King IV and relevant sectio  ns of the Companies Act, No. 71 of 2008 (  othe
Act 0) when determining the remuneration of the senior executives and non -executive directors.
However, it should be noted that due to the nature of the Company and the restricted operations
the number of emplo  yees is limited, with the business operating primarily on an outsource basis.

Given the nature of the group, the intention of this remuneration report is to provide an overview
and understanding of Vi sual 6s remunerati ormndmdni-l osophy
executive director remuneration.

The Company operates under a mandate from the Board and written terms of reference
approved by the Board. @ The Company strives to comply with all governance matters and legal
requirements.

REMUNERATIONPOLICY

The group has an integrated approach to remuneration strategy, which is aimed at ensuring that
an appropriate balance is achieved between the interests of shareholders and the strategic and

operational requirements of the group by providing market -related remuneration to the
executives.
The groupds remuneration philosophy:

1 plays an integral part in supporting the implementation of business strategies;

1 motivates and reinforces individual performance; and

1 is applied equitably, fairly and consistentl vy in relation to job responsibility, the employment
market and personal performance.

Vi sual s application of remuneration practices in all

1 aims to be market competitive in specific labour markets in which people are employed;

1 de termines the value proposition of the various positions;

1 ensures that performance management forms an integral part of remuneration, thereby
influencing the remuneration components of guaranteed packages and incentives; and

1 applies good governance to remun eration practices within approved structures.

The alignment of these remuneration principles aims to meet the strategic objectives of:

i attracting, retaining and motivating key and talented people; and
1 rewarding individual and business  performance and encouraging superior performance.

However, the Company6s current financi al position als
considering remuneration.
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NON-EXECUTIVE DIRECTOR REMUNERATION

Terms of service
Non -executive directors are  appointed by the shareholders at the annual general meeting

(6AGM ¢). Interim board appointments are permitted between AGMs. Appointments are made in
accordance with group policy. Interim appointees retire at the next AGM, when they may make

themselves available for re -election.

In terms of the Company®s Memorandum of dexeautve por ati o
directors may make him self or herself available for re -election, pro vided that if a director is

appointed as an executive director or as an employee of the company in any other capacity, he

or she shall not, while he or she continues to hold that position or office, be subject to retirement

by rotation and he or she shall  not, in such case, be taken into account in determining the rotation

or retirement of directors.

In addition, as recommended by King IV, once a director has served for nine or more years, he or

she may continue to serve in an independent capacity if the b oard concludes that the director
continues to exercise objective judgement , there is no interest, position, association or relationship
which, when judged from the perspective of a reasonable and informed third party, is like to
influence unduly or cause b ias in decision -making. The assessment must be made each year after

nine years. The board will evaluate the independence of the chairman during the 2023 financial
year .

Fees

Group policy is to pay competitive fees for the role while recognising the requir ed time
commitment and the current financial position of the group. Fees are not yet benchmarked
against a comparator group of JSE  -listed companies. The fees comprise a retainer fee, as tabled
in Part Il of this report. In addition, non -executive directors are entitled to be compensated for
non -local travel and subsistence on official business where necessary and to attend meetings. No
contractual arrangements are entered into to compensate non -executive directors for the loss of

office. Non-executive dire ctors do not receive short -term incentives nor do they participate in
any long -term incentive schemes. The group does not provide retirement contributions to non -

executive directors. The Board proposesnon -executi ve directorsod6 feeorto shar
bi-annually for shareholders to vote thereon.

EXECUTIVE DIRECTORS AND SENIOR MANAGEMENT REMUNERATION

The remuneration philosophy of the group is to pay executive directors and senior managers and

staff a market -related remuneration aimed at encouraging sustainable performance by

employees and providing incentives to achieve motivation and retention. However, the grourg
financial position is also considered and salaries have been reduced or frozen in certain instances.

In principle, and in te rms of the remuneration policy in place in all group companies, above -

average remuneration is only earned by employees who demonstrate a preparedness to accept

the challenges of the enterprise and who excel in the achievement of the objectives of the

enter prise, which includes profitability of the enterprise.

REMUNERATION PACKAGE
Once the Company commences operations at a sustainable level, s enior executi ve:
remuneration mix will comprise of two components:

1 aguaranteed package; and
1 a performance -linked bonus.
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No increases or bonuses were awarded in respect of the year ended 28 February 2022
Furthermore, a portion of the executive remuneration was not paid but was provided for in the
accounts, in agreement with the executives, in order to assist the Company.

Annual review by the non  -executive directors

In relation to executive directors,t  he total cost -to-company package is reviewed annually by the
Board based on market information and individual competency assessments. In addition, the
Board is mandated to annually review the remuneration policy which affects all senior executives

and sen ior managers. However, due to the limited operations, this was not undertaken during the

year under review and to the date of this report;

Executive directors® remuneration from related compani
Details of the remuneration of individual directors are listed in note 28 of the Annual Financial
Statements.

Non-executive directorsd remuneration
The fees provided for non -executive directors during 20 22 were as follows:

Office Per month
Chairman of the Board R20 000
Chairman of the Audit and Risk Committee R20 000
Non -executive directors R15 000

It should be noted that given the difficulties experienced over the past couple of years, whilst the
above remuneration has been provided for, it has not been accrued or paid as agreed with the
non -executive directors who undertook to assist with the turnaround of the Company. The
intention is to resolve this as the financial position of the Company improves.

INTEREST OF DIRECTORBSHARE CAPITAL OF THE COMPANY
The details of the individual directorsd interest in t
in the Dir ec¢whehisircludBckirp ahe tntegrated Annual Report.

INTEREST OF DIRECTORS IN CONTRACTS

No directo r had any new interest in contracts of the Group during the year ended 28 February
2022. A permanent register of directorsd interests in
Secretary.

PRESCRIBED OFFICERS OF THE GROUP WHO ARE NOT EXECUTIVE DIRECTORS
King IV recommends that the salaries of the prescribed officers, excluding executive directors,
should be disclosed. Visual currently does not have any prescribed officers.

SERVICE CONTRACTS AND SEVERANCE PAY ARRANGEMENTS
Executive directors and seniormana gement are subject to Visual ds standa

of employment where notice periods vary between 30 to 90 days. In line with group policy, no
director is compensated for loss of office and none of the directors have special termination
benefts. The groupdés policy when terminating the services o

is to pay a minimum of one week of the annual cost of employment for each completed year of
service.

SHAREHOLDEENGAGEMENT

The groupb6s remuneration policy and the i mplementation
for consideration and approval under the terms of an advisory non -binding vote at AGM to be

held on Friday, 19 August 2022 , as recommended by King IV. In the eve nt that 25% or more of the

votes cast are recorded against either the remuneration policy resolution or the implementation

resolution, then:
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1 executive management will engage with shareholders to ascertain the reasons for the
dissenting vote. Where conside red appropriate, non -executive board members may
participate in these engagements with selected shareholders; and

1 executive management will make specific recommendations to the board as to how the

legitimate and reasonable objections of shareholders might be addressed, either in the
groupds remuneration policy or through changes on
implemented.

NON-BINDING ADVISORY VOTE
Shareholders are requested to cast a non  -binding advisory vote on the remuneration polic y as
contained in this report.

IMPLEMENTATION OF REMUNERATION POLIGYART I

Executive directors® remuneration

Guaranteed pay: no increases in base pay and benefits were awarded in determining the Total
Cost to Company for executive directors.

Due tot he financial constraints of the company , executive directors did not receive any increases
during the financial year under review. A portion of the remuneration was not paid. No bonuses
were awarded.

Non -executive remuneration

A small increase in fees w as awarded to non -executive director sfor the year under review. D ue
to the current financial difficulties of the Company no increase is proposed for the forthcoming
year. As mentioned earlier, these fees have not been paid or accrued in agreement with t he
directors, but have been provided for in the results for the year ended 28 February 2022.

Subject to shareholder approval, p roposednon -e x ecuti ve directorsd fees eff e
2022 will be held constant as follows:

Office Per month
Chairman of the Board R20 000
Chairman of the Audit and Risk Committee R20 000
Non -executive directors R15 000

The above fees are proposed net of VAT which may become payable thereon to directors,
depending on the status of the individual directords tax position.

Referto Secial Resolution Number 3 in the notice of AGM for approval of the fees by shareholders
in terms of section 66 of the Act.

Non -binding advisory vote
Shareholders are requested to cast a non -binding advisory vote on the remuneration
implementation report as contained in this report.

Approval
This remuneration report was approved by the Board.
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GENERAL INFORMATION
Country of incorporation  and domicile South Africa
Nature of business and principal activities Property holding and development

Directors CK Robertson
R Kadalie
RR Richards
CT Vorster
LTMatlholwa
ZM Mbokazi -Nkambule

Registered office 23 Kleinplaas Hohenhort Street
Stellenberg
7550

Business address 23 Kleinplaas
Hohenhort Street
Stellenberg
7550

Holding company Visual International Proprietary Limited
incorporated in South  Africa

Auditors Moore Johannesburg ER
Chartered Accountants (SA) Registered
Auditor
Secretary Light Consulting Proprietary Limited
Company registration number 2006/030975/06
Level of assurance These annual financial statements have

been audited in compliance with the
applicable requirements of the Companies
Act 71 of 2008.

Issue of Annual Report 28 June 2022
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REPORT OF THE COMBINED AUDIT ANEISKCOMMITTEE
Introduction

The Board of Directors (0the Bamaddoé) skasommictotnebd ned
and

Commi tteed or oOthe Committeed) due to the nature
of the Audit Committee is presented as required by section 94(7)(f) of the Companies Act, No.
71 of 20A8t ¢é6pPt he

The Audit Committee is constituted as a statutory committee of Visual International Holdings

Limited (OoOVisualé or othe Companyd6) in respect of

the Act and a committee of the Board in regard to all other duties assigned to it by the Board of
the Company.

Composition

The Audit Committee consisted of the following non dexecutive directors for the year ended
28 February 2022 :

Date of Attendance for the
Member Appointment year un der review
CT Vorster (Chairman)# 27 May 2015 100%
LT Matlholwa# 1 March 2017 100%
RR Richards# 20 January 2014 100%

# - Independent

The Chairman, Dr R R Richards, is a member of the Audit Committee but does not chair the Audit
Committee. A representative of the designated advisor attends all Audit Committee meetings.

Visual has considered the composition of the Audit Committee in terms of King IV, which
recommends that all members are independent. The Audit Committee has considered this
recommendation and notes that all the members are considered to be independent.

The Board has approved the Audit Committee terms of reference and is satisfied that Audit
Committee members have recent and relevant financial experience to carry out their duties and
responsibilities.

Statement of Audit Committee Responsibilities for the year ended 28 February 2022
Role and work of the Audit Committee

The role of the Audit Committee is to assist the Board by performing an objective and independent
review of the functioning of the organisationds
exercises its functions through close liaison and communication with management and the
external auditors. The Company  appointed Moore Johannesburg ER as its new auditor for the year
ended 28 February 2022.

The Committee met  four times from 1 March 202 1 to 28 February 2022 and a further three times to
the date of th is report. The meetings during the year under review and to the date of this report

f

na

were held to closely monit or plaaashanhd pgogrésd ia itst tregulari€atianp any 6 s

and turnaround strategy and to discuss potential funding partners and transact ions, development
funding, the potential acquisition by identified parties to acquire a strategic stake in the
Company, as well as sustainable cash flow management.
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The Audit Committee remained vigilant in this regard for the year under review and to the d ate
of issue of this report, noting that the financial position of the Company is in fact improving,
following the Company signing a Subscription Agreement during the prior year, which was fully

implemented during the current year under review

The Audit Committee met with both the external auditor and advisors in private sessions, without
executive management being present. The Chief Executive Officer, Financial Director,
management and the outsourced IFRS advisor attend Audit Committee meetings as neces sary,
at the invitation of the Chairman of the Audit Committee. In addition, other non -executive
directors are extended an invitation to attend the Audit Committee meetings.

Audit Committee Terms of Reference
The Committee is guided by its terms of refere  nce, dealing with membership, structure and levels
of authority and has the following responsibilities:

A ensuring compliance with applicable legislation and the requirements of regulatory
authorities;

A nominating for appointment a registered auditor who, in the opinion of the Audit
Committee, is independent  of the Company;

A review of matters relating to financial accounting, accounting policies, reporting and
disclosure;

A review/approval of external audit plans, findings, reports, fees and determination and
approval of any non -audit services that the auditor may provide to the Company and the
group;

A review/consideration of expertise and experience of the financial director and the finance

team;
A compliance w ith the charter; and
A compliance with the Gthisspanyds code of

Responsibilities and independence of the external auditor

The Audit Committee addressed its responsibilities properly in terms of the charter during the 202 2
financial period. One of these responsibilities was the assessment of the independence of the
auditor.

The Committee is satisfied that the auditor, Moore Johannesburg ER , is independent of the

Company. It has further satisfied itself that the audit firm and designated auditor, Ettiene Rossouw ,

are accredited to appear on the JBBanhesbuofy &Storc&dEK
The Audit Committee has also revi ewed the relevant documentation to consider the suitability of

the audit firm and designated auditor as stipulated in paragraph 3.84(g)(iii) of the JSE Listings

Requirements and the guidance letter issued by the JSE. It is noted that the audit partner wil | need

to rotate after the year ending 28 February 202 7.

Non -audit services policy
The Audit Committee has an established non -audit services policy as well as an approval process

for non -audit services, where utilised. During the period under review and subsequent to year end,
Moore Johannesburg ER did not perform any non - audit services.
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Internal financial controls and internal auditor

The Committee is of the opinion that, whilst very bas
and financia | reporting procedures are functioning effectively and form a basis for the

preparation of reliable financial statements. The services of an outsourced IFRS advisor were

engaged during the year under review

The Company has not appointed an internal audit or based on various considerations, including
the nature of the business, the size of the business and the accounting and control environment.

The Committee continues to consider the requirement for internal audit as a standing agenda
item. The Committee i s satisfied that it has complied with its legal, regulatory and other
responsibilities

Expertise and experience of the financial function

Due to the limited operations, Mr R Kadalie was appointed as the Interim Financial Director in
February 2019, Ms. Lee-Anne Schreuder continues in the accounting function and the services of

Ms. Tandi Kritsiotis from Fourteen94 Accounting and Business Services (Pty) Ltd were engaged to
assist with the preparation of the Annual Financial Statements for the year ended 28 February
2022. The Company will appoint a new Financial Director once operations and activities increase.

In terms of section 3.84(g)(i) of the JSE Listing R equirements, the Committee has considered, and
is satisfied with, the experience and expertise of Mr R Kadalie as the Interim Financial Director, as
supported by Ms Lee -Anne Schreuder as well as the outsource services of Ms. Tandi Kritsiotis.

Review of fi nancial statements

Management has reviewed the financial statements with the Audit Committee, and the Audit
Committee has reviewed them without management or external auditors being present. The
quality of the accounting policies was discussed with the external auditors.

Approval of report

The Audit Committee confirms that, for the 202 2 financial year, it has functioned in accordance
with its terms of reference and as required by the Act and that this report has been approved by
the Board.

Approval of Financial statements

The Audit Committee reviewed and recommended the financial statements for approval by the

Board and considers the financial statements of Visual and its subsidiaries to be a fair presentation

of its financial position on 28 February 2022 and of the results of the operations, changes in equity

and cash flows for the period then ended, in accordance with International Financial Reporting

Standards, the Act and the JSE Listings Requirements. The Audit Committee refers sharehol ders to

the going concern statements that are included in the

-

CT VORSTER
Chairman
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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 annual financial
statements and related financial information included in this report. It is their responsibility to ensure

that the annual financial statements fairly present the state of affairs of the group 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 Standard s. The external auditors are engaged to
express an independent opinion on the annual financial statements.

The annual financial statements ae prepared in accordance with International Financial
Reporting Standards 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 pla ce considerable im portance on maintaining a strong
control environment. To enable the directors to meet these responsibilities, the board 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 requ ired

to maintain the highest et hical standards in ensuri
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 predetermin  ed procedures and constraints.

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

The directors have reviewed t he gerodio8lsAugust8R3dnd,ow f or
in light of this review and the current financial position, they ae satisfied that the group has or had
access to adequate resources to continue in operational existence for the foreseeable future.

The external auditors areres ponsi bl e for independently auditing an
financi al statements. The financi al statements have
auditors and their report is presented  on pages 49 9 53.

The annual financial statements set out on pages 55 - 107, which have been prepared on the
going concern basis, were approved by the board on 30 June 2022 and were signed on their
behalf by:

Approval of financial statements

#

L

ot
CK Robertson
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ANNUAL COMPLIANCE CERTIFICATE IN TERMS OF FORM D1 GHE JOHANNESBURG STOCK
EXCHANGE LISTINGS REQUIREMENTS

The directors, whose names are stated below, hereby confirm that:

A

e /

the annual financial statements set out on pages 55 -107, fairly present in all material respects
the financial position, financial performance and cash flows of the issuer in terms of IFRS;

no facts have been omitted or untrue statements made that would make the annual financial
statements false or misleading;

internal financial controls have been put in place to ensure th at material information relating
to the issuer and its consolidated subsidiaries have been provided to effectively prepare the
financial statements of the issuer; and

the internal financial controls are adequate and effective and can be relied upon in

com piling the annual financial statements, having fulfilled our role and function within the
combined assurance model pursuant to principle 15 of the King Code. Where we are not
satisfied, we have disclosed to the audit committee and the auditors the deficien cies in design
and operational effectiveness of the internal financial controls and any fraud that involves
directors, and have taken the necessary remedial action.

~

vy
-~

CK ROBERTSON RKADALIE
Chief Executive Officer Financial Director
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DIRECTORBREPORT
Background, Incorporation and Nature of Business

Vi sual I nternational Hol di ngs Limited (O6Visual oo or
incorporated as a private company on 5 October 2006 under the name Presto Financing
Proprietary Limited. The Companyds name was <changed
company 23 December 2013. Visual then acquired the controlling interest in Visual International
Proprietary Limited (o0oVisual | nt er rhaftectfoomaMadch20i2r om CKR
and became the holding company of the various subsidiaries of Visual. Thus Visual, with its wholly

owned subsidiary Visual International, commenced operating as a group for the year ended

28 February 2013. During the formation of the Visual group, loans receivable and loans payable

arose from RAL Trust and CKR Investment Trust respectively.  Visual listed on the JSE on 23 May
2014.

Visual is essentially a property developer that acquires land, rezones the land, installs the relevant
services and then constructs houses and apartments on the land for sale to homeowners or
investors. Visual focuses on the development of entire suburbs which comprise houses,
apartments, lifestyle and retirement accommodation, r etail facilities, schools, offices, and
recreation as well as other related facilities. With this focus, Visual is able to ensure the overall
quality and integrity of the suburb. It enables Visual to supply quality residences and other facilities

at afford able prices. Furthermore, providing these combinations in a single suburb leads to job
creation, which is important to the owners and occupants. To date, close to 500 homes and
apartments have been developed by Visual at Stellendale. After a long hiatus, development is
again commencing at Stellendale and shareholders are referred to Subsequent Events later in this

report.

International Financial Reporting Standards and Basis of Preparation

The consolidated annual financial statements have been prepared in accordance with the
requirements of the South African Companies Act, No.
JSE Listings Requirements, as well as the framework concepts and the recognition and

measurement requirements of International Fina ncial Reporting Standards (01l F

International Accounting Standards Board.

The accounting policies  used in the preparation of the annual results are in terms of IFRS and are
consistent with those applied in the preparation of the annual financial statements of the Group

for the year ended 28 February 2021, except for the adoption of new or revised accounting
standards and interpretations that became effective during the year ended 28 February 2022 .
During the year under review, the Group adopted all the standards and interpretations that were
effective and deemed applicable to the Group. The adoption of these standards did not have

an effect on the current or prior year results. Full details of the new standards and interpretations

and th e related disclosures are included in Note 2 d New Standards and Interpretations of the
consolidated audited financial statements of the Group.

Financial Results

As previously advised, the Company has been negatively impacted by the impact of the delay

in the commencement of the further development of Stellendale due to a number of constraints,

including the banking sector contracting its lending to property developers and potential home

owners in the middle -income segment. This situation has improved sin  ce 2020 and although the

results for the year ended 28 February 2022 do not refl ect this i mprovemer
prospects have improved considerably as detailed under the Prospects section.
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Chynge Finance funding

The Company entered into a loan agreement with Chynge Finance in terms of which Chynge

Finance had extend ed a loan to the Company in the amount of R3 million, of which R1.5 million

was repaid in October 2019. This loan is secured by Erf 26103 and bears interest at prime minus 3%

per annum, prime being 7 .5% at year end. The loan will be repaid during the year ending
28 February 202 3 from proceeds from The Marine property development fees , the first of which is
expected to be received in June 2022

Acquisitions and Disposals

The company did not enter into any acquisition or disposal transactions during the yea r under
review.

Mosegedi agreement cancellation

During the year ended 28 February 2022, the shares relating to the Mosegedi acquisition have
been cancelled and delisted and the debt owed to Mosegedi has been repaid, with both parties

being placed back in  to the position before the entering of the transaction.

Board of Directors

The Board of Directors for the year under review, and to the date of this report, was as follows:

Executive Date appointed

Charles Kenneth Robertson 8 CEO 1 May 1992
Reuben Kadalie - Financial Director 23 October 2013
Non - Executive Date appointed

Ruben Robert Richards & Independent Chairman 21 January 2014
Carl Theodorus Vorster & Independent 21 January 2014
Lesedi Theophilus Matlholwa - Independent 1 March 2017
Zanele Maria Mbokazi -Nkambule & Independent 3 June 2021

Mr N Zuma was appointed to the Board on 20 May 2021 and sadly passed away on 8 November
2021.

Directors' Interests in Contracts

No director had any new interest in contracts of the Group during the current year. A permanent
register of directorsd interests in Secetaty.r acts i s
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Interests of Directors

At 28 February 2022, based on 401 265 547 shares in issue, the aggregate direct and indirect
interests of the directors of  Visual in the issued share capital of the Company are indicated below:

Percentage of

Direct Indirect issued share

Director beneficial beneficial Total capital
CK Robertson - 158 530 220 158 530 220 39.51%
R Kadalie 200 000 - 200 000 0.05%
RR Richards - 200 000 200 000 0.05%
CT Vorster 100 000 - 100 000 0.02%
LT Matlholwa - - - 0.00%
2M Mbokazi -

Nkambule - - - 0.00%
TOTAL 300 000 158 730 220 159 030 220 39.63%

The CKR Investment Trust and RAL Trust are trusts associated with CK Robertson, which together
held 39.51% of the issued shares in the Company at 28 February 2022 (2021: 59.09%). These
shareholdings are reflected under the indirect beneficial shareholding of CK Robertson above.
The shares held by RAL Trust have been pledged as security to Visual, for the RAL Trustloan
receivable in addition to the property that is held as security therefor as discussed under note 7.

There has been no change in the above i nterests from the year -end until the date of approval of
the annual financial statements.

Interest in Subsidiaries and Joint  Arrangements

Details of material interests in subsidiary companies and joint arrangements are presented in the
consolidated group financial statements in note 5.

There were no significant acquisitions or disposals during the year ended 28 February 2022 .
Subscription Agreement with Verityhurst Proprietary L

On 17 June 2020 the Company entered into a subscript ion agreement with Veri:t
Subscriberd6) in terms of which the Subscriber agreed
shares for cash at an issue price of 4 cents per share for a consideration of R5.32m, of which

R2.45m had been received b y 28 February 202 1 and the balance during May 2021. The Board

approved the Issue of shares under the General Authority to issue shares for cash on 17 June 2020.

As per the agreement, 63 250 000 shares were issued on 20 May 2021 after the JSE listing susp ension

was lifted on 14 May 2021.

Borrowing Powers

Subject to the provisions of the Memorandum of Il ncol
directors may from time to time:

A Dborrow for the purposes of the Company such sums as they think fit; and
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A secure the payment or repayment of any such sums, or any other sum, as they think fit, whether
by the creation and issue of securities, mortgage or charge upon all or any of the property or
assets of the Company.

The directors shall procure (but as rega rds subsidiaries of the Company only insofar as by the
exercise of voting and other rights or powers of control exercisable by the Company they can so
procure) that the aggregate principal amount at any one time outstanding in respect of moneys

so borrowed or raised by:

A the Company; and

A all the subsidiaries for the time being of the Company (excluding monies borrowed or raised
by any of such companies from any other of such companies but including the principal
amount secured by any  outstanding guarantees or  suretyships given by the Company or any
of its subsidiaries for the time being for the indebtedness of any other company or companies
whatsoever and not already included in the aggregate amount of the moneys so borrowed
or raised), shall not exceed, to the extent applicable, the aggregate amount at that time
authorised to be borrowed or secured by the Company or the subsidiaries for the time being
of the Company (as the case may be)

Property, Plant and Equipment, Investment Properties and Inventories

There were no changes in the nature of the property, plant and equipment, investment properties
and inventories of the group or in the policy regarding their  use.

At 28 February 2022 , the Group's investment in proper ty, plant and equipment amounted to

R11 510 (2021: R2 009). There were no additions or disposal during the year under review. Refer to
note 3 of these annual  financial statements for further details regarding movements during the
year.

Company Secretary

Light Consulting Proprietary Limited was appointed as company secretary with effect from
7 January 2014.

The directors all have unlimited access to the company secretary who, inter alia , advises the
board and its committees on issues relatingt o compliance, the JSE Listings Requirements and the
King IV report on corporate governance. Directors are furthermore, with the prior knowledge of

the chief executive officer, entitled to ask any questions of any personnel and enjoy unrestricted

access to all company documentation, information and property.

Auditors
Moore Johannesburg ER  was appointed as new  auditors for the company  and group for 2022.
At the AGM, the shareholders will be requested to reappoint Moore Johannesburg ER as the

independent external auditors of the company and to confirm Mr Ettiene Rossouw as the
designated lead audit partner for the 202 3 financial year.
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Transfer Secretary
JSE Investor Services Proprietary Limited is appointed as the transfer secretary.
Share Capital

Refer to note 11 of the Group financial statements for details of the authorised and issued share
capital.

The authorised and unissued shares are  under the control of the directors of the Company, subject
to the provisions of the MOI, the Act and the JSE Listings Requirements. There are no treasury shares
held as at the last practicable date.

Special Resolutions, Share Capital and Issue/Repurchase of Shares

No shares were issued or repurchased during the year under review.

No special resolutions were passed during the year under review, other than the following special

resolutions which were passed at the Annual General Meeting sheld on 27 May 202 1 and 6 August

2021:

A Approvalofnon -executive fkdsrector sé

A Approval of the general authority to enter into funding agreements, provide loans or other
financial assistance;

A Approval of authority to issue shares, securities convertible into shares or r ights that may
exceed 30% of the voting power of the current issued share capital, and

A Approval of general authority to acquire (repurchase) shares.

No special resolutions were passed at a subsidiary level during the year under review.

Dividend

The Company has not declared a dividend for the year ended 28 February 2022 (2020: Nil).
Litigation

There are no legal or arbitration proceedings, including any proceedings that are pending or
threatened, of which the company and the Group are aware that may have or have had in the

l ast 12 months, a material effect on the Companys

Reportable Irregularit ies

There were no Reportable Irregularit ies during the year under review.
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Commitments

The Group has entered in to an agreement before listing on the JSE, in terms of which it is required

to purchase a property, consisting of Erf 18362 from the RAL Trust, subject to the rezoning of Erf
18362 from agricultural to general. The purchase price will be equal to the fair value of Erf 18362

on the date that it is rezoned and will be used to settle all or part of the loan receivable from the

RAL Trust, to the extent of the fair value after rezoning. The property will be subject to an
independe nt property valuation at that point in time. Shareholders are referred to the
commentary on the RAL Trust shareholder loan receivable below.

RAL Trust shareholder loan receivable
The loan to the shareholder (RAL Trust) was impaired during the year ended 29 February 2020. Due

to COVID -19 and the negative impact on the property market, the property sector has become
a focus area for directors and shareholders. Two independent valuations were obtained for the

entire property portfolio, including the property held by the shareholder (RAL Trust). These were
performed by Adval Valuation Centre CC and DDP Valuation and Advisory Services Proprietary
Limited (O0ODDPG6) . Adval Val uation Centre valued the v

the agricultural basis, rendering a valuation of R3.5m and on the basis that the land will be rezoned
to business use, rendering a valuation of R37m. It should be noted that the RAL Trust loan will only
be settled on transfer of the vacant land post rezoning.

DDP valued the land on the comparable sales basis, taking into account the current highest and

best use, which they believed would be General Residential 2 to 4. This resulted in a value
significantly lower than that calculated by Adval. The directors rais ed an allowance for expected
credit losses against the shareholder loan, which is backed by the property Erf 18362, Kuils River.

A new valuation was undertaken for the year ended 28 February 2022. The Board considered the
three valuations of this proper ty during the past two years (by three different valuers), concluded

that two of these valwuations are in |ine with the val
statements, and decided to keep the same valuation for the year ended 28 February 2022 . An
adjustment was processed against the provision for credit loss of R2 125 527.

As per the initial listing requirements, the property will be independently valued based on the

applicable rezoning at the time of transfer from the RAL Trust to Visual Inte rnational Proprietary
Limited.

The application to rezone the property for Business use has been submitted and remains in process
at the date of this report. One objection was received but was later withdrawn and the process

of rezoning is expected to be ~ completed during 2022 . In the event that this rezoning is granted, it
is expected that the provision for credit loss raised against the RAL Trust loan will be reversed, in
whole or in part. Shareholders will be informed at the time of the rezoning. Refer to note 7 for more

detail in this regard.

Events after the Reporting Period

Subsequent to year end, development work has commenced at The Strand Marine, from which

Visual will earn development management fees, expected from June 2022. In addition, Phase 1

(comprising 56 units) of Stellendale Junction has been sold out, with construction commencing in
June 2022, from which Visual will earn a development fee and share in 50% of the profits.
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There are no other material events that require reporting after the year end, other than in the
normal course of business.

COVID-19

Since December 2019 the spread of COVID  -19 has severely impacted many economies around

the world. Businesses were forced to limit operations and has resulted in an economic slowdown.
Governments and central banks have assisted with monetary interventions to stabilise economic
conditions.

Visual has had little trading  during the year under review . Staff operated remotely and the
Company has managed to continue operating durin g this period and Management are
confident that it will be able to continue to do so until such time as this is no longer required.

Other than the delay in the commencement of the Stellendale Junction development during 2020
and the raising of the provisi on for credit loss against the RAL Trustloan , COVID -19 has not had any
subsequent major impact on the group.

The company made arrangements with its creditors for debts to be settled later on in the year
ending 28 February 202 3. There has been no threat o f litigation by any of the creditors, which are
supporting the turnaround initiatives of Visual.

The Company considers that the prospects of the Company are better during 202 2 than for the
past 4 years and that the residential segment of the market at below the R1m level has not been
impacted in the same manner as the office segment.

Going Concern and Future Prospects

The Group annual financial statements have been prepared o n the basis of accounting policies
applicable to a going concern. This basis presumes that funds will be available to finance future
operations and that the realisation of assets and the settlement of liabilities, contingent obligations

and commitments wil | occur in the ordinary course of  business.

During the year ended 28 February 2019, Visual International agreed terms for the disposal of land

wi t h Makor o Property Developers Proprietary Limited
International disposed o f the property described as Erf 25312 Kuils River, situated in the registration

di vision of Stellenbosch in extent of 2 &cohsidér@tionhect ar €
of R10 million, plus VAT (i f appliceaetkelment@GgdSt &lolnéd mdya |
are in place for this property and the disposal was finalised in October 2019 with the transfer of the

property. The proceeds of R10 million were received, substantially reducing the remaining debt in

the group.

Simultaneously with the sale agreement, a property development management agreement in

respect of Stellendale Junction was concluded by Visual International with Makoro in terms of

which Visual International will receive 50% of the net profit for the development of each phas e
(0OProperty Devel opment Management Agreement 0) . Furth
agreement for a loan of R2 million with the Company, which amount attracts interest at 3% above

the prime rate charged by ABSA  Bank. This amount will be repaid through the completion of the

development of the initial two buildings under the development project.
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The Company manages the development processes, and Makoro pays for all development
expenses and for securing the development funding for Stellendale Junction.

The development potential in respect of the Stellendale Junction land is approximately

500 apartments on the site. The sale and development of these apartment buildings will bring
revenue and additional cash flow to the Group over the next two to three years, with Phase 1
comprising 56 apartments launched in September 2021. Phase 1 has since been fully sold out, with
construction of the apartments commencing in June 2022 and expected completion by
December 2022. Visual is optimistic that the transfers will be finalised before the end of February
2023.

The Gr prgpdcts also improved during the year under review with the completion of the
subscription agreement with Verityhurst, resulting in the further reduction of creditors

With regardto the loanagre e ment wi th Chynge Finance Proprietary L
in terms of which Chynge Finance is still owed R1.5m, Visual International is overseeing and

managing the building project of the Marine, Strand , work on which finally commenced after year

end. Chynge Finance will receive its settlement payments on the loan from the advance payments

during the building  process, the first of which is expected in June 2022

The directors have considered the operational budget and cash flow forecasts for the en suing year
which are based on the current expected economic and market conditions as well as the

expected proceeds from the Property Development Agreement mentioned above . The first
revenues are expected from June 2022 onwards and the directors believe the company has
adequate financial resources to continue as a going concern.

Visual is now been actively seeking development funding or partners in order to continue with the
development of the rest of Stellendale.

The directors believe that due to the Stellendale Junction property development fees and profit

share, and the property development fees from The Strand, Marine , the Company will have
adequate financial resources to continue as a going concern. In addition, th e remaining creditors
are those that are close to the Company and support the turnaround initiatives of the Company.
Accordingly, the directors have adopted the going concern basis in the preparation of the annual

financial statements and there is no mater ial uncertainty with regard to these matters.

The Company has sufficient cash and has commenced with projects and expects to secure access
to funding resources togrow t he Gr oupdsasspts.operty
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Independent Auditor's Report

To the Shareholders of Visual International Holdings Limited and its subsidiaries
Report on the Audit of the Financial Statements

Opinion

We have audited the financial statements of Visual International Holdings Limited and its subsidiaries (the group

and company) set out on page 55 to 106, which comprise the consolidated and separate statements of
financial position as at 28 February 2022, and the consolidated and separate statements of profit or loss and

other comprehensive income, consolidated and separate statements of changes in equity and the
consolidated and separate statements of cash flows for the year then ended, and notes to the consolidated

and separate financial statements including a summary of significant accounting policies.

In our opinion, the consolidated and separate financial statements present fairly, in all material respects, the
consolidated and separate financial position of Visual International Holdings Limited and its subsidiaries as at

28 February 2022, and its consolidated and separate financial performance and consolidated and separa te
cash flows for the year then ended in accordance with  International Financial Reporting Standards and the
requirements of the Companies Act of South Africa.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing. Our responsibilities under
those standards are further described in the Auditor's Responsibilities for the Audit of Consolidated and
separate Financial Statements  section of our report. We are independent of the company in accordance

with the Ind ependent Regulatory Board for A u d i t @odes &f Professional Conduct for Registered Auditors
(IRBACode) and other independence requirements applicable to performing audits of financial statements in

South Africa. We have fulfilled our other ethical respon sibilities in accordance with the IRBA Code and in
accordance with other ethical requirements applicable to performing audits in South Africa. The IRBACode is
consistent with the corresponding sections of the International Ethics Standards Board for Accou ntants'

International Code of Ethics for Professional Accountants (including International Independence Standards).
We believe that the audit evidence we have obtained issufficient and appropriate to provide a basis for our
opinion.

Material Uncertainty Related to Going Concern

We draw attentionto Note 30 of the Hnancial Statements, which indicates that the Group had accumulated
lossesof R 91 709 060 (2021: R86 072 506) and the Company accumulated lossof R94 067 773 (2021: R 88 859
508). The Group total liabilities exceed the total assets by R 14 566 660 (2021: R 11 666 800) and the Company

total liabilities exceed the  total assets by R 14 938 748 (2021: R 12 600 483). The Note states that these events or
conditions, indicate  that a material uncertainty existsthat may cast significant doubt onthe ¢ o mp a nabibitys
to continue as a going concern. Our opinion isnot modified in respect of this matter.

Key Audit Matters
Key audit matters are those matters that, in our professional judgement, were of most significance in our audit
of the consolidated and separate financial statements of the current period. These matters were addressed in

the context of our audit of the consolidated and separate financial statements as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on these matters.

49



In addition to the matter described in the Material Uncertainty Related to Going Concern section, we have

determined the

Key audit matter

matters described below to be the key audit matters to be communicated

How our audit addressed the key audit matter

Valuation of investment property (consolidated

financial statements) - note 4, accounting policy 1.4

The carrying value of investment property amounted
to R13 420 000 at year end. As per the accounting
policy, investment property is initially recognised at
cost.

Subsequent to initial measurement
property is measured at fair value.

investment

Independent external valuations we re performed
during the current year, by management experts, to
determine the fair values of the properties included in
the 2022 Financial Statements.

The inputs with the most significant impact on these
valuations are disclosed in Note 4 0 Details of
valuations in the Financial Statements.

As a result of the significance of the balance to assets,
significant judgement and estimates required by the
directors in determining the fair value of investment
property, we have identified this as a key audit

ma tter.

The audit procedures we performed included,

amongst others, the following:

AWe assessed the design and implementation
of keycontrols in the valuation process of the
properties.

AWe assessed the competence, capabilities and
objectivity of ma n a g e me mdependent valuer's
performing the valuations.

Aln addition, we discussed the scope of the

v al uatwork ifh management and reviewed
their terms of engagement to determine that there
were no matters that affected their independence
and objectivity or imposed scope limitations upon
them.

basis for the

AWe confirmed that the measurement

valuations  were consistent with  International
Financial Reporting Standards and industry norms
and tested the mathematical accuracy of the
valuations.

Awe satisfied ourselves that the techniques used by
the value are appropriate in the circumstances, in
terms of IR@nd have been applied consistently.

Awe evaluated the reasonableness of the
judgement of the independent value, in particular
the basis used in the valuations and the significant
assumptions which also included the planned
rezoning of one of the properties. Thisvas performed

by completing the following procedures:
A Significant inputs were compared to market
data to confirm the appropriateness of these

judgements and estimates.

A The data provided to the valuer was assessed for
accuracy by comparing it to the source
documents.

A We compared recent sales of similar properties to
the value provided by the valuer.

AWe evaluated that the presentation and disclosure
of the investment property in the consolidated
financial statements is complete and adequate in
accordance with International Financial Reporting
Standards.
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Impairment assessment in terms of IFRS 9 with
regardsto the shareholder loan (consolidated financial
statements) - note 7

The value of the shareholder loan amounted to

R 6 500 000 in the Group financial statements after an
Expected Credit LossAllowance of R40942 370 was
recorded inthe current year.

The underlying asset owned by the shareholder,
which was the subject matter as part of the
impairment assessment, is vacant land. Visual
International Proprietary Limited entered into an
agreement in terms of which it will acquire the said
property once it has been rezoned for its intended

use. The timing of cashflow is dependent on the sale

of the land, which increased the default riskof the
expected credit loss. The value of the shares the trust
holds in Visual International Holdings Limited as

security also make up the value of the loan
receivable

Due to the significance of the balance and a
significant degree of estimation uncertainty in

The audit procedures we performed

amongst others, the following:

A We assessed the Expected Credit LossAllowance by
critically evaluating managements definition of
default and the expected loss rates.

included,

AWe assessed the forward -looking assumptions
applied by management in their expe cted credit loss
assessment  calculation and assessed  the
recoverability of the s har e h o llodre rthéosgh
consideration of the requirements of IFRS 9: Financial
Instruments: Recognition and Measurement.

AWe inspected the title deed to confirm that the
related party does have ownership of the property.
We obtained ma n a g e me expeft ssaluation of the
property and compared the value with recent sales
of similar properties within the region.

A We evaluated that the presentation and disclosure of

relation to the expected credit loss assessment, the s h ar e h o llodneirnr tite consolidated financial
significant judgement is required by the directors in statements  is complete and adequate in
determining the estimated recoverable amount of accordance with International Financial Reporting
the s h ar e h olbat,eas & sult we have identified Standards.

the i mpairment assessmeroan

as a key audit matter.

Impairment assessment in terms of IFRS 9 of loans

togroup companies - note 6

An amount of R 44 323 396 (2021: R 41 190 994) is | The audit procedures we performed included,

being owed to the company by two of the
subsidiaries, Visual International Proprietary Limited
and Visual Reit 1 Limited. This is before an Expected
Credit Loss Allowance of R 44 323 396 (2021: R 41 190
994) in the currentfinan cial year, which reduced the
carrying value to nil. In turn, Visual International
Proprietary Limited is owed R 6 500 000 by RAL Trust.
At group level, this amount is linked to the
shareholder loan included in note 7, as identified in
the key audit matter above.

Due to the significance of the balance and the extent
of judgement required by the directors in determining
the estimated recoverable amount of the group loan,
we have identified the impairment assessment of the
group loan as a key audit matter.

amongst others, the following:

A We assessed the Expected Credit LossAllowance by
critically evaluating  managements assumptions
about risk of default and expected lossrates.

calculations

the group
of the

Instruments:

AWe critically evaluated managements
and assessed the recoverability of
company loan through consideration
requirements  of IFRS 9: Financial

Recognition and Measurement.

AWe inspected the financial statements of Visual
International Proprietary limited and the related party
to determine the underlying assets, which consisted
primarily of property and the shares held in Visual
International  Holdings Limited. We reviewed the
valuation performedby ma n a g e meindep@rdent
experts on the property and compared these with
recent sales of similar properties within the region. We
confirmed the market value of Visual International
Holdings Limited share price at the reporting date.

A We evalua ted that the presentation and disclosure of
the loans to group companies in the compan
financial statements is complete and adequate in
accordance with International Financial Reporting
1 Standards.




Other Information

The directors are responsible for the other information. The other information comprises the information included

in the document titled " Visual International Holdings Limited and its subsidiaries financial statements for the

year ended 28 February 2022", which includes th e Directors' Report, the Audit Committee's Report and the
Company Secretary's Certificate as required by the Companies Act of South Africa, which we obtained prior

to the date of this report, and the Annual Report, which is expected to be made available to us after that date.
The other information does not include the consolidated and separate financial statements and our auditor's
report thereon.

Our opinion on the consolidated and 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 consolidated and separate financial statements, our responsibility is to read

the other information and, in doing so, consider whether the oth er information is materially inconsistent with the
consolidated and  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 Financial Statements

The directors are responsible for the preparation and fair presentation of the consolidated and 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 necessa ry to
enable the preparation of consolidated and separate financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the consolidated and separate financial statements, the directors are responsible for asse ssing
t he gr oupghg compangs 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 and /or the co mpany or to cease operations, or have no realistic alternative but to do
Sso.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated and 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 conducte d 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 expec ted to influence the economic decisions of
users taken on the basis of these consolidated and separate financial statements.

As part of an audit in accordance with International Standards on Auditing, we exercise professional
judgement and maintain profes sional skepticism throughout the audit. We also:
- ldentify and assess the risks of material misstatement of the consolidated and 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 expressin g an opinion on the

effectiveness of the g r o u @and ghe company's internal control.
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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
conditionsthatmaycast si gni fi cant doubt on t he gily®uooptihe asaagdingc o mp
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 consolidated and separate financial statements or, if such
disclosures are in adequate, 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
and/ or the company to cease to continue asa going concern.

Evaluate the overall presentation, structure and content of the consolidated financial statements, including

the disclosures, and whether the consolidated and separate financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business

activities within the group to express an opinion on the consolidated financial statements. We are
responsible for the direction, supervision and performance of the group audit. We remain solely responsible
for our audit opinion.

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 w ere of most significance
in the audit of the consolidated and 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 sowould 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 Assurance Johannesburg ER Incorporated has been the auditor of Visual International Holdings
Limited and its subsidiaries for 1 year.

\T‘\- \TR\& PSS L s Z\K«‘ &

Moore Ass urance Johannesburg ER Incorporated 30 June 2022
Chartered Accountants (SA)

Moore House

Registered Auditors 8 Lakeview Crescent

Per: Ettiene Rossouw Kleinfontein Lake

Director Benoni
1501

Moore Assurance Johannesburg ER Inc. | Reg No. 2006/018138/21 | Trading as Moore | Registered Auditors - Practice Number 902317
Directors: LB Roberts, E Rossouw | Associate Directors: N Moodley, R Carvalho; J Wolvaardt

Member firms in principal cities throughout the world
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DECLARATION BY COMPANY SECRETARY

In terms of section 88(2)(e) ofthe Compani es Act, NoheAcrd) ,ofwe 00e8r t(iof y t hat,
knowledge and belief, the Company has lodged with the Companies and Intellectual Property Commission
(6Cl PC6) all such returns as are r equeAceid regpdct ohthedinahciali ¢ ¢

period ended 28 February 2022, and that all such returns are true, correct and up to date

rQ( o e N

LIGHT CONSULTING PROPRIETARY LIMITED
COMPANY SECRETARY
28 June 2022
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STATEMENT OF FINANCIAL POSITION AS AT EEBRUARY 2022

Group Company
Figures in Rand Note(s) 2022 2021 2022 2021
Restated*
Assets
Non -Current Assets
Property, plant and equipment 3 11 510 2 009 - -
Investment property 4 13420 000 12 720 000 - -
Loan to shareholder 7 6 500 000 6500 000 - -
19931510 19222009 - -
Current Assets
Trade and other receivables 8 246 367 325502 - -
Current tax receivable 1686 1686 - -
Cash and cash equivalents 9 541 853 20 609 - -
789 906 347 797 - -
Total Assets 20721416 19 569 806 - -
Equity and Liabilities
Equity
Equity Attributable to Equity Holders of Parent
Share capital 10 79 129 025 76 259 025 79129025 76 259025
Accumulated loss (91 709 060) (86 072 506) (94 067 773) (88 859 508)
(12 580 035) (9 813 481) (14 938 748) (12 600 483)
Non -controlling interest (1 986 625) (1853 319) - -
(14 566 660) (11 666 800) (14 938 748) (12 600 483)
Liabilities
Non-Current Liabilities
Loan from shareholder 11 10 292 627 9 394 362 10292 627 9 394 362
Borrowings 12 4864 725 4658 514 - -
Deferred tax 13 839 697 1113697 - -
15997 049 15 166 573 10292 627 9 394 362
Current Liabilities
Trade and other payables 14 11 502 612 9539 727 4228 478 2788478
Loan from group company 15 - - 417 643 417 643
Borrowings 12 4 266 631 4 442 522 - -
Provisions 16 3521784 2087 784 - -
19 291 027 16 070 033 4646 121 3206121
Total Liabilities 35288076 31 236 606 14938748 12600 483
Total Equity and Liabilities 20721 416 19 569 806 - -

* Refer to note 35 for detail of the 2021 restatement.
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STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

Group Company

Figures in Rand Note(s) 2022 2021 2022 2021
Revenue 17 23173 23173 720 000 720 000
Movement in credit loss allowances 18 (2 125 527) (2 303 833) (3132 402) (2 716 860)
Other operating expenses (5 832 339) (4731771) (1 897 598) (1 233 140)
Operating loss 18 (7 934 693) (7 012 431) (4 310 000) (3 230 000)
Investment income 19 2 656 346 2202 200 - -
Finance costs 20 (1 465 514) (1 312 085) (898 265) (846 705)
Fair value adjustments 21 700 000 - - -
Loss before taxation (6 043 861) (6 122 316) (5 208 265) (4 076 705)
Taxation 22 273999 482 604 - -
Total comprehensive loss for the year (5769 862) (5639 712) (5 208 265) (4 076 705)
Total comprehensive loss attributable to:
Owners of the parent (5 636 556) (5 488 589) (5 208 265) (4 076 705)
Non -controlling interest (133 306) (151 123) - -

(5 769 862) (5639 712) (5 208 265) (4 076 705)
Loss per share
Basic and diluted loss per share (c) 33 (1.51) (2.05) (1.40) (1.52)
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STATEMENT OF CHANGES IN EQUITY

Total

attributable to

equity holders Non-

Shares to be Total share Accumulated of the group / controlling Total
Figures in Rand Share capital issued capital loss company interest equity
Group
Balance at 01 March 2020 73 809 025 - 73 809 025 (80583 917) (6 774 892) (1 702 196) (8 477 088)
Total comprehensive loss for the year - - - (5 488 589) (5 488 589) (151 123) (5639 712)
Proceeds relating to shares to be issued - 2 450 000 2 450 000 - 2 450 000 - 2 450 000
Balance at 01 March 2021 73 809 025 2 450 000 76 259 025 (86 072 504) (9 813 479) (1853319) (11666 798)
Total comprehensive loss for the  year - - - (5 636 556) (5 636 556) (133 306) (5 769 862)
Proceeds relating to shares to be issued - 2 870000 2870000 - 2870000 - 2870000
Issue of shares 5320 000 (5 320 000) - - - - -
Balance at 28 February 2022 79 129 025 - 79129 025 (91 709 060)  (12580035) (1986 625) (14 566 660)
Note 10 10 10
Company
Balance at 01 March 2020 73 809 025 - 73 809 025 (84 782 803) (10973 778) - (10973 778)
Total comprehensive loss for the year - - - (4 076 705) (4 076 705) - (4 076 705)
Proceeds relating to shares to be issued - 2 450 000 2 450 000 - 2 450 000 - 2 450 000
Balance at 01 March 2021 73 809 025 2 450 000 76 259 025 (88 859 508) (12 600 483) - (12 600 483)
Total comprehensive loss for the year - - - (5 208 265) (5 208 265) - (5 208 265)
Proceeds relating to shares to be issued - 2870 000 2870 000 - 2 870000 - 2870000
Issue of shares 5320 000 (5 320 000) - - - - -
Balance at 28 February 2022 79 129 025 - 79 129 025 (94 067 773) (14 938 748) - (14 938 748)
Note 10 10 10
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STATEMENT OF CASH FLOWS

Group Company

Figures in Rand Note(s) 2022 2021

Cash flows from operating activities

Cash used in operations 23 (2 329 603) (813 425) - -
Interest income 19974 4 050 - -
Finance costs (12 238) (7 876) - -
Net cash from operating activities (2 321 867) (817 251) - -
Cash flows from investing activities

Purchase of property, plant and equipment 3 (13 043) - - -
Net cash from investing activities (13 043) - - -
Cash flows from financing activities

Proceeds on share issue reserve 10 2 870 000 477 900 - -
Repayment of borrowings 24 (13 846) (12 657) - -
Net cash from financing activities 2 856 154 465 243 - -
Total cash movement for the year 521 244 (352 008) - -
Cash at the beginning of the year 20 609 372617 - -
Total cash at end of the year 9 541 853 20 609 - -

58



VISUAL

INTERNATIONAL-HOLDINGS

Visual International Holdings Limited

(Registration number 2006/030975/06)
Consolidated And Separate Annual Financial Statements for the year ended 28 February 2022
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1. Significant accounting  policies

The principal accounting policies applied in the preparation of these consolidated and separate annual
financial statements are set out below.

11 Basis of preparation

The consolidated and separate annual financial statements have been prepared on the going concern
basis in accordance with, and in compliance with, International Financial Reporting Standards ("IFRS") and
International Financial Reporting Interpretations Committee ("IFRIC") interpretations issued and effective a t

the time of preparing these consolidated and separate annual financial statements, the JSE Listings
Requirements and the Companies Act of South Africa.

These consolidated and separate annual financial statements comply with the requirements of the SAICA
Financial Reporting Guides as issued by the Accounting Practices Committee and the Financial Reporting
Pronouncements as issued by the Financial Reporting Standards Council.

The consolidated and separate annual financial statements have been prepare d on the historic cost
convention, unless otherwise stated in the accounting policies which follow and incorporate the principal
accounting policies set out below. They are presented in Rands, which is the group and company's
functional currency.

These ac counting policies are consistent with the previous period.

12 Consolidation Basis of consolidation

The consolidated and separate annual financial statements incorporate the annual financial statements
of the company and all subsidiaries. Subsidiaries are entities (including structured entities) which are
controlled by the group.

The group has control of an entity when it is exposed to or has rights to variable returns from involvement
with the entity and it has the ability to affect those returns through use its power over the entity.

The results of subsidiaries are included in the consolidated and separate annual financial statements from
the effective date of acquisition to the effective date of disposal.

All inter -company transactions , balances, and unrealised gains on transactions between group companies
are eliminated in full on consolidation. Unrealised losses are also eliminated unless the transaction provides
evidence of an impairment of the asset transferred.

Non -controlling int erests in the net assets of consolidated subsidiaries are identified and recognised
separately from the group's interest therein, and are recognised within equity. Losses of subsidiaries
attributable to non  -controlling interests are allocated to the non -co ntrolling interest even if this results in a
debit balance being recognised for non -controlling interest.

Investments in subsidiaries in the separate financial statements

In the company's separate financial statements, investments in subsidiaries are car ried at cost less any
accumulated impairment losses.
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13 Significant judgements and sources of estimation uncertainty

The preparation of consolidated and separate annual financial statements in conformity with IFRS requires
management, from time to time, to make judgements, estimates and assumptions that affect the
application of policies and reported amounts of assets, | iabilities, income and expenses. These estimates
and associated assumptions are based on experience and various other factors that are believed to be
reasonable under the circumstances. Actual results may differ from these estimates. The estimates and

unde rlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimates are revised and in any future periods affected.

Critical judgements in applying accounting policies

The critical ju dgements made by management in applying accounting policies, apart from those involving
estimations, that have the most significant effect on the amounts recognised in the financial statements,
are outlined as follows:

Expected manner of realisation ford  eferred tax

Management have reviewed the investment property portfolio of the group in order to determine the
appropriate rate at which to measure deferred tax. Investment property is measured at fair value. The

manner of recovery of the carrying amount, i.e., through use or sale, affects the determination of the
deferred tax assets or liabilities. IFRS assumes that the carrying amount of investment property is recovered
through sale rather than through continued use. Management considered the business model of the

por tfolio and concluded that the assumption is not rebutted and that the deferred taxation should be
measured on the sale basis.

Key sources of estimation uncertainty Impairment of financial assets

The impairment provisions for financial assets are based on assumptions about risk of default and expected
loss rates. The group uses judgement in making these assumptions and selecting the inputs to the

impairment calculation, based onthe gr oupds past hi story, existing marke
lookin g estimates at the end of each reporting period. For details of the key assumptions and inputs used,
refer to the individual notes addressing financial assets.

Fair value estimation

At each reporting date the group assesses whether there is any objective evidence that the carrying value
of investment property has increased/decreased.

Independent valuations are obtained on a 3 yearly rotational basis for the purposes of determining the fair

value of investment property. The effective date of the last detailed valuation on all properties was 28
February 2022. The comparable sales valuation method was used to determine the fair value of the
properties. Thismethod usesthe recent selling values of properties in a similar location, condition and size,
adjusted in certain instances for unit density, usability and access. Refer to note 4 for further information.
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14 Investment property

Investment property is recognised as an asset when, and only when, it is probable that the future economic
benefits that are associated with the investment property will flow to the enterprise, and the cost of the
investment property can be measured reliably.

Investment property is initially recognised at cost. Transaction costs are included in the initial measurement

Costs include costs incurred initially and costs incurred subsequently to add to, or to replace a part of, or
service a property. If a replacement part is recognised in the carrying amount of the investment property,
the carrying amount of the replaced part is derecognised.

Fair value
Subsequent to initial measurement investment property is measured at fair value.

A gain or loss arising from a change in fair value is included in net profit or loss for the period in which it
arises.

Derecognition

An item of investment property is derecognised upon disposal. Any gain or loss arising from the
derecognition of an item of investment property, determined as the difference between the net disposal
proceeds, if any, and the carrying amount of the item, is included in profit or loss when the item is
derecognized.

15 Property, plant and equipment

Property, plant and equipment are tangible assets which the group holds for its own use and which are
expected to be used for more than one year.

An item of property, plant and equipment is recognised as an asset when it is probable that future
economic benefits associated with the item will flow to the group, and the cost of the item can be
measured reliably.

Property, plant and equipment is initially measur ed at cost. Cost includes all of the expenditure which is
directly attributable to the acquisition or construction of the asset.

Property, plant and equipment is subsequently stated at cost less accumulated depreciation and any
accumulated impairment loss  es.

Depreciation of an asset commences when the asset is available for use as intended by management.
Depreciation is charged to write off the asset's carrying amount over its estimated useful life to its estimated
residual value, using a method that best reflects the pattern in which the asset's economic benefits are
consumed by the group. Depreciation is not charged to an asset if its estimated residual value exceeds or

is equal to its carrying amount. Depreciation of an asset ceases at the earlier of th e date that the asset is
classified as held for sale or derecognised.
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15 Property, plantand equipment (Continued)

The useful lives of items of property, plant and equipment have been assessed as follows:

ltem Depreciation method Average useful life
Furniture and fixtures Straight line 5 years
Office equipment Straight line 5 years
Computer equipment Straight line 3 years
Computer software Straight line 3 years
The residual value, useful life and depreciation method of each asset are reviewed at the end of each

reporting year. If the expectations differ from previous estimates, the change is accounted for
prospectively as a change in accounting estimate.

An item of property, plant and equipment is derecognised upon disposal or when no future economic
benefits are expected from its continued use or disposal. Any gain or loss arising from the derecognition of

an item of property, plant and equipment, determined as the difference between the net disposal
proceeds, if any, and the carrying amount of the item, is included in profit or loss when the item is
derecognized.

16 Financial instruments

Financial instruments held by the group are classified in accordance with the provisions of IFRS 9 Financial
Instruments.

Note 29 Financial instruments and risk management presents the financial instruments held by the group
based on their specific classifications.

The specific accounting policies for the classification, recognition and measurement of each type of
financial instrument held by  the group are presented below:

Financial assets at amortised cost Classification

Trade and other receivables (note 8), loan to shareholder (note 7) and cash and cash equivalents (note
9) are classified as financial assets subsequently measured at amorti sed cost.

They have been classified in this manner because the contractual terms of these financial assets give rise,
on specified dates to cash flows that are solely payments of principal and interest on the principal
outstanding, and the group's busines s model is to collect the contractual cash flows on these financial
assets.

Recognition and measurement

Financial assets at amortised cost are recognised when the group becomes a party to the contractual
provisions of the financial assets. The financial  assets are measured, at initial recognition, at fair value plus
transaction costs, if any. A trade receivable without a significant financing component is initially measured

at the transaction price.
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16 Financial instruments (Continued)
They are subsequently measured at amortised cost.

The amortised cost is the amount recognised on the financial assets initially, minus principal repayments,
plus cumulative amortisation (interest) using the effective interest method of any difference between the
initial amount and the maturity amount, adjusted for any loss allowance

Application of the effective interest method

For financial assets which contain a significant financing component, interest income is calculated using
the effective interest method, a  nd is included in profit or loss in investment income.

The application of the effective interest method to calculate interest income on a financial asset is
dependent on the credit risk of the amount as follows:

1 The effective interest rate is applied to the gross carrying amount of the financial asset, provided the
financial asset is not credit impaired. The gross carrying amount is the amortised cost before adjusting
for a loss allowance.

1 If a financial asset is purchased or originated as credit -impaired, then a credit -adjusted effective
interest rate is applied to the amortised cost in the determination of interest. This treatment does not
change over the life of the financial asset, even if it is no longer credit -impaired.

If a financial asset was not purchased or originally credit  -impaired, but it has subsequently become credit -

impaired, then the effective interest rate is applied to the amortised cost of the financial asset in the
determination of interest. If, in subsequent periods, th e financial asset is no longer credit impaired, then the
interest calculation reverts to applying the effective interest rate to the gross carrying amount .

The group recognises a loss allowance for expected credit losses on all financial assets measured a t
amortised cost. The amount of expected credit losses is updated at each reporting date to reflect changes
in credit risk since initial recognition of the respective amount.

The group measures the loss allowance for trade receivables and other receivable s by applying the
simplified approach which is prescribed by IFRS 9. In accordance with this approach, the loss allowance
on trade receivables is determined as the lifetime expected credit losses on trade receivables.

The group measures the loss allowance  on loans to shareholders and cash and cash equivalents by
following the general approach. The loss allowance is measured at an amount equal to lifetime expected

credit losses (lifetime ECL) when there has been a significant increase in credit risk since i nitial recognition.
If the credit risk on a loan has not increased significantly since initial recognition, then the loss allowance
for that loan is measured at 12 month expected credit losses ( 12-month ECL).

Lifetime ECL represents the expected credit lo  sses that will result from all possible default events over the
expected life of a financial asset. In contrast, 12-month ECL represents the portion of lifetime ECL that is
expected to result from default events on a financial asset that are possible withi n 12 months after the
reporting date.
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1.6 Financial instruments (continued) Impairment

In order to assess whether to apply lifetime ECL or 12-month ECL, in other words, whether or not there has
been a significant increase in credit risk since initial recognition, the group considers whether there has

been a significant increase in the risk of a default occurring since initial recognition rather than at evidence
of a loan being credit impaired at the reporting date or of an actual default occurring.

Significant increase in credit risk

In assessing whether the credit risk on a financial asset has increased significantly since initial recognition,
the group compares the risk of a default occurring on the financial asset as at the reporting date with the
risk of a default occurring as at the date of initial recognition.

The group considers both quantitative and qualitative information that is reasonable and supportable,
including historical experience and forward -looking information that is available without undue cost or
effort. Forward -looking information considered includes the future prospects of the industries in which the
counterparties operate, as well as consideration of various external sources of actual and forecast
economic information.

Irrespective of the outcome of the above assessment, the credit risk on a financial asset is always presumed
to have increased signif icantly since initial recognition if the contractual payments are more than 30 days
past due, unless the group has reasonable and supportable information that demonstrates otherwise.

The group regularly monitors the effectiveness of the criteria used to i dentify whether there has been a
significant increase in credit risk and revises them as appropriate to ensure that the criteria are capable of
identifying significant increases in credit risk before the amount becomes past due.

By contrast, if a financia | asset is assessed to have a low credit risk at the reporting date, then it is assumed
that the credit risk on the financial asset has not increased significantly since initial recognition. A financial
asset is considered to have a low credit risk if ther e is a low risk of default based on the following definition
of default.

Definition of default

For purposes of internal credit risk management purposes, the group considers that a default event has
occurred if there is either a breach of financial covena nts by the counterparty, or if internal or external
information indicates that the counterparty is unlikely to pay its creditors in full (without taking collateral

into account).

Irrespective of the above analysis, the group considers that default has occurred when a payment for a

financial asset is more than 90 days past due unless there is reasonable and supportable information to
demonstrate that a more lagging default criterion is more appropriate

64



VISUAL

INTERNATIONAL-HOLDINGS

Visual International Holdings Limited

(Registration number 2006/030975/06)
Consolidated And Separate Annual Financial Statements for the year ended 28 February 2022

ACEBUNTING PELIEIERS

16 Financial instruments (continued)
Write off policy

The group writes off a financial asset when there isinformation indicating that the counterparty isin severe

financial difficulty and there is no realistic prospect of recovery, e.g., when the counterparty has been
placed under liquidation or has entered into bankruptcy proceedings. Financial assets written off may still
be subject to enforcement activities under the group recovery procedures, taking into account legal

advice where app ropriate. Any recoveries made are recognised in profit or loss.
Measurement and recognition of expected credit losses

The measurement of expected credit losses is a function of the probability of default, loss given default
(i.e., the magnitude of the lo  ss if there is a default) and the exposure at default.

The assessment of the probability of default and loss given default is based on historical data adjusted by
forward -looking information as afore -mentioned described. The exposure at default is the gro ss carrying
amount of the financial asset at the reporting date.

Lifetime ECL is measured on a collective basis in cases where evidence of significant increases in credit risk

are not yet available at the individual instrument level. Financial assets are then grouped in such a manner
that they share similar credit risk characteristics, such as nature of the loan, external credit ratings (if
available), industry of counterparty, etc.

The grouping is regularly reviewed by management to ensure the constituents of each group continue to
share similar credit risk characteristics.

If the group has measured the loss allowance for a financial asset at an amount equal to lifetime ECL in

the previous reporting period, but determines at the current report ing date that the conditions for lifetime
ECL are no longer met, the group measures the loss allowance at an amount equal to 12-month ECL at
the current reporting date, and visa versa.

The group makes use of a provision matrix as a practical expedient to the determination of expected credit
losses on trade and other receivables. The provision matrix is based on historic credit loss experience,
adjusted for factors that are specific to the debtors, general economic conditions and an assessment of
both the current and forecast direction of conditions at the reporting date, including the time value of

money, where appropriate.

An impairment gain or loss is recognised for all receivables in profit or loss with a corresponding
adjustment to their ¢ arrying amount through a loss allowance account. The impairment loss is included

in operating expenses in profit or loss as a movement in credit loss allowance.
Credit risk
Details of credit risk related to financial assets are included in the specific n otes and the financial

instruments and risk management (note 29).
Cash and cash equivalents

Cash and cash equivalents are stated at carrying amount, which is based on their amortised cost.
65



VISUAL

INTERNATIONAL-HOLDINGS

Visual International Holdings Limited

(Registration number 2006/030975/06)
Consolidated And Separate Annual Financial Statements for the year ended 28 February 2022

ACEBUNTING PELIEIERS

16 Financial instruments (continued)

Financial liabilities at amortised cost Classification

Trade and other payables (note 14), loan from shareholder (note 11), borrowings (note 12) and loan from
group company (note 15) are classified as financial liabiliti es and subsequently measured at amortised
cost, except for VAT and amounts received in advance included in trade and other payables, which are

not financial liabilities and are measured at cost.

Recognition and measurement

Financial liabilities are recog nised when the group becomes a party to the contractual provisions. The
financial liabilities are measured, at initial recognition, at fair value plus transaction costs, if any.

They are subsequently measured at amortised cost using the effective interest method .

The effective interest method is a method of calculating the amortised cost of a financial liability and of
allocating interest expense over the relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash  payments (including all fees and points paid or received that form an
integral part of the effective interest rate, transaction costs and other premiums or discounts) through the
expected life of the financial liability, or (where appropriate) a shorter p eriod, to the amortised cost of a
financial liability.

If trade and other payables contain a significant financing component, and the effective interest method
results in the recognition of interest expense, then it is included in profit or loss in financ e costs (note 20).

Financial liabilities expose the group to liquidity risk and interest rate risk. Refer to note 29 for details of risk
exposure and management thereof.

Derecognition Financial assets

The group derecognises a financial asset only when the contractual rights to the cash flows from the asset
expire, or when it transfers the financial asset and substantially all the risks and rewards of ownership of the

asset to another party. If the group neither transfers nor retains substantially a Il the risks and rewards of
ownership and continues to control the transferred asset, the group recognises its retained interest in the

asset and an associated liability for amounts it may have to pay. If the group retains substantially all the

risks and rewards of ownership of a transferred financial asset, the group continues to recognise the
financial asset and also recognises a collateralised borrowing for the proceeds received.

Financial liabilities
The group derecognises financial liabilities when, and only when, the group obligations are discharged,
cancelled or they expire. The difference between the carrying amount of the financial liability

derecognised and the consideration paid and payable, including any non -cash assets transferred or
liabiliti es assumed, is recognised in profit or loss.
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16 Financial instruments (continued)
Reclassification Financial assets

The group only reclassifies affected financial assets if there is a change in the business model for managing
financial assets. If a recl assification is necessary, it is applied prospectively from the reclassification date.
Any previously stated gains, losses or interest are not restated.

The reclassification date is the beginning of the first reporting period following the change in business model
which necessitates a reclassification.

Financial liabilities

Financial liabilities are not reclassified.
17 Tax

Current tax assets and liabilities

Current tax for current and prior periods is, to the extent unpaid, recognised as a liabilit y. If the amount
already paid in respect of current and prior periods exceeds the amount due for those periods, the excess
is recognised as an asset.

Current tax liabilities (assets) for the current and prior periods are measured at the amount expected to be
paid to (recovered from) the tax authorities, using the tax rates (and tax laws) that have been enacted or
substantively enacted by the end of the reporting period.

Deferred tax assets and liabilities

A deferred tax liability isrecognised for all taxable temporary differences, except to the extent that the
deferred tax liability arises from the initial recognition of an asset or liability in a transaction which at the
time of the transaction, affects neither accounting profit nor taxable profit (ta x loss).

A deferred tax asset is recognised for all deductible temporary differences to the extent that it is probable

that taxable profit will be available against which the deductible temporary difference can be utilised. A
deferred tax asset is not rec ognised when it arises from the initial recognition of an asset or liability in a
transaction at the time of the transaction, affects neither accounting profit nor taxable profit (tax loss).

A deferred tax asset is recognised for the carry forward of unused tax losses to the extent that it is probable
that future taxable profit will be available against which the unused tax losses can be utilised.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the perio d
when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been enacted
or substantively enacted by the end of the reporting period.
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17 Tax (Continued)
Tax expenses

Current and deferred taxes are recognised as i ncome or an expense and included in profit or loss for the
period, except to the extent that the tax arises from:

a transaction or event which isrecognised, inthe same or a different period, to other comprehensive
income, or
a business combination.

Current tax and deferred taxes are charged or credited to other comprehensive income if the tax relates
to items that are credited or charged, in the same or a different period, to other comprehensive income.

Current tax and deferred  taxes are charged or credited directly to equity if the tax relates to items that are
credited or charged, in the same or a different period, directly in equity.

18 Leases

The group assesses whether a contract is, or contains a lease, at the inception of th e contract.

A contract is, or contains a lease if the contract conveys the right to control the use of an identified asset
for a period of time in exchange for consideration.

In order to assess whether a contract is, or contains a lease, management deter mine whether the asset
under consideration is "identified", which means that the asset is either explicitly or implicitly specified in the

contract and that the supplier does not have a substantial right of substitution throughout the period of

use. Once m anagement has concluded that the contract deals with an identified asset, the right to control

the use thereof is considered. To this end, control over the use of an identified asset only exists when the
group has the right to substantially all of the economic benefits from the use of the asset as well as the right
to direct the use of the  asset.

In circumstances where the determination of whether the contract is or contains a lease requires significant
judgement, the relevant disclosures are provided in the significant judgments and sources of estimation
uncertainty section of these accounting policies

Group as lessee

The group has only entered into short -term leases of 12 months or less, or leases of low value assets. The
group recognises the lease payments as an operating expense (note 18) on a straight -line basis.

Group as lessor

Leases for which the group is a lessor are classified as finance or operating leases. Whenever the terms of
the lease transfer substantially all the risks and  rewards of ownership to the lessee, the contract is classified
as a finance lease. All other leases are classified as operating leases. Lease classification is made at
inception and is only reassessed if there is a lease modification.
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18 Leases
Operating leases

Lease payments from operating leases are recognised on a straight -line basis over the term of the relevant
lease. Operating lease income is included in revenue (note 17).

19 Impairment of non -financial assets

The group assesses at each end of the  reporting period whether there is any indication that an asset may
be impaired. If any such indication exists, the group estimates the recoverable amount of the asset.

If there is any indication that an asset may be impaired, the recoverable amount is est imated for the
individual asset. If it is not possible to estimate the recoverable amount of the individual asset, the
recoverable amount of the cash -generating unit to which the asset belongs is determined.

The recoverable amount of an asset or a cash -ge nerating unit is the higher of its fair value less costs to sell
and its value in use.

If the recoverable amount of an asset is less than its carrying amount, the carrying amount of the asset is
reduced to its recoverable amount. That reduction is an impa irment loss.

An impairment loss of assets carried at cost less any accumulated depreciation or amortisation is
recognised immediately in profit or loss. Any impairment loss of a revalued asset is treated as a revaluation
decrease.

An entity assesses at e ach reporting date whether there is any indication that an impairment loss
recognised in prior periods for assets may no longer exist or may have decreased. If any such indication
exists, the recoverable amounts of those assets are estimated.

The increase d carrying amount of an asset attributable to a reversal of an impairment loss does not exceed
the carrying amount that would have been determined had no impairment loss been recognised for the
asset in prior periods.

A reversal of an impairment loss of a ssets carried at cost less accumulated depreciation is recognised
immediately in profit or loss. Any reversal of an impairment loss of a revalued asset is treated as a
revaluation increase.

110 Share capital and equity

An equity instrument is any contract th  at evidences a residual interest in the assets of an entity after

deducting all of its liabilities. Ordinary shares are recognised at no par value and classified as 'share capital'
in equity .
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111 Employee benefits Short -term employee benefits

The cost of short -term employee benefits, are recognised in the period in which the service is rendered and
are not discounted.

The expected cost of compensated absences is recognised as an expense as the employees render
services that increase their entittement o r, in the case of non -accumulating absences, when the absence
occurs.

The expected cost of profit sharing and bonus payments is recognised as an expense when there is a legal
or constructive obligation to make such payments as a result of past performance

The group does not contribute to retirement benefit plans.
112 Provisions and contingencies

Provisions are recognised when:

the group has a present obligation as a result of a past event;

it isprobable that an outflow of resources embodying economic ben efits will be required to settle the obligation;
and

a reliable estimate can be made of the obligation.

The amount of a provision is the present value of the expenditure expected to be required to settle the
obligation. Provisions are not recognised for future operating losses.

113 Revenue

Revenue from contracts with customers

The company recognises revenue from administration fees charged to group companies. These fees are
earned for the administration of the property portfolio and operation of the business activities of the
relevant company. The feesare recognised only amont hly basis as a cost recovery of operating expenses.
The performance obligation is met and the revenue recognised as the services are provided over time

throughout the year. The transaction price is agreed annually between the companies in accordance with
the services provided. There are no performance obligations outstanding at year end.

Disaggregation of revenue

No disaggregation of revenue has been presented as administration fees are earned from a single source.
Revenue other than from contracts with customers

The group recognises revenue from the rental income received from the letting of investment properties.

Rental income in respect of operating leases with a fixed escalation clause is recognised on a straight -line
basis over the lease term.
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114 Investment income
Interest is recognised, in profit or loss, using the effective interest rate method.
115 Borrowing costs

All other borrowing costs are recognised as an expense in the period in which they are incurred

116 Earnings per share

The calculation of earnings per share (EPS) is based on the profit/(loss) for the period attributable to ordinary
shareholders and the weighted average number of ordinary shares in issue during the period. Diluted EPS

is determined by adjusting the profitor|  oss attributable to ordinary shareholders and the weighted average
number of ordinary shares in issue for any dilutive potential ordinary shares. Headline earnings per share is
calculated in accordance with circular 1/2021 issued by the South African Insti tute of Chartered
Accountants.

117 Segmental reporting

An operating segment is a component of the group that engages in business activities from which it may
earn revenues and incur expenses, including revenues and expenses that relate to transactions with any
of the group's other components.

All operating segments' operating results are reviewed regularly by the group's CEO to make decisions
about the resources to be allocated to the segment and to assess its performance and for which dis crete
information is available.

Operating segments are reported in a manner consistent with the internal reporting provided to the chief

operating decision maker. The chief operating decision -maker, who is responsible for allocating resources
and assessing performance of the operating segments, has been identified as the CEO
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1. New Standards and Interpretations

11 Standards and interpretations effective and adopted in the current year

There were no new standards and interpretations effective and adopted in the current year.

12 Standards and interpretations not yet  effective

The group has chosen not to early adopt the following applicable standards and interpretations,

which have been published and may be relevant to the group. The standards and interpretations

are mandatoryfor t he groupds accounting periods beginning on
periods. These standards will be implemented in the applicable year for which they are

mandatory.

There is unlikely to be a material impact on the future implementation of any of these standards.

Standard/ Interpretation Effective date:
Years beginning on or after

Deferred tax related to assets and liabilities 01 January 2023
arising from a single transaction - Amendments

to IAS 12

Disclosure of accounting  policies: Amendments 01 January 2023

to IAS 1 and IFRS Practice Statement 2 to disclose
material policies rather than significant policies

A Definition of accounting estimates: 01 January 2023
Amendmentsto 1AS8
Classification of Liabilities as Current or Non- 01 January 2023
Current - Amendment to IAS 1

A Reference to the Conceptual Framework: 01 January 2022
Amendmentsto IFRS3
Annual Improvement to IFRS Standards 2018 - 01 January 2022

2020: Amendments to IFRS 9 - fees and costs to
be included when applying the '10 per cent' test
for purposes of derecognition.

Property, Plant and Equipment: Proceeds 01 January 2022
before Intended Use: Amendments to IAS

16

Onerous Contracts - Cost of Fulfilling a Contract: 01 January 2022

Amendments to IAS 37
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Group Company
Figures in Rand 2022 2021 2022 2021
3. Property, plantand equipment
Group 2022 2021
Accumulated Carrying Accumulated Carrying
Cost Depreciation Value Cost Depreciation value
Furniture and fixtures - - - 72 829 (72 829) -
Office equipment 14 273 (13 994) 279 17 617 (16 670) 947
Computer equipment 137 048 (125 817) 11 231 170 033 (168 971) 1062
Computer software - - - 288 052 (288 052) -
Total 151 321 (139 811) 11510 548 531 (546 522) 2009
Reconciliation of property, plant and equipment - Group 62022
Opening
Balance Additions  Depreciation Total
Office equipment 947 - (668) 279
Computer equipment 1062 13043 (2. 874) 11231
2 009 13 043 (3542) 11 510
Reconciliation of property, plant and equipment - Group 62021
Opening
Balance Additions Depreciation
Office equipment 1616 (669) 947
Computer equipment 6 258 (5 196) 1062
Computer software 1201 (1 201) -
9075 (7 066) 2 009
4. Investment property
Group 2022 2021
Cost/ Accumulated Carrying Cost/ Accumulated Carrying
Valuation Depreciation Value Valuation Depreciation value
Investment Property 13 420 000 13420000 12 720 000 12 720 000
Reconciliation of investment property - Group - 2022
Opening Fair value
Balance Adjustments Total
Investment property 12 720 000 700 000 13 420 000
Reconciliation of investment property - Group - 2021
Opening
Balance Total
Investment property 12 720 000 12 720 000
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Group

Company

Figures in Rand

2022

2021

2022 2021

4. Investment property (Continued)

Pledged as security

Carrying value of assets pledged as security:

Investment property - Machadodorp
The property is encumbered as security
for the bond

held by Standard Bank of South Africa
Limited (refer

note 11).

Investment property - South Bank
The property is encumbered as security
for the loans

owing to Makoro  Property Developers
and Chynge

Finance Proprietary Limited (refer note
11).

Details of properties

Imperial Bank Terraces

Being Erf No's 6179 and 6176 situated in
the

municipality of Bellville, Cape Town,

held under Title

Deed No's ST22609/2005 and
ST4408/2007.

Imperial Bank Terraces are storerooms
held to generate

rental income and for capital
appreciation.

- Purchase price

- Additions since purchase

- Fair value adjustments

South Bank (Erf 26103)

Erf No 26103 situated in the municipality
of Kuils River,

Cape Town, held under Title Deed No
T48379/2019.

- Purchase price

- Fair value adjustments

820 000

12 000 000

255 000
146 972
198 028

820 000

11 500 000

255 000
146 972
(1972)

600 000

400 000

4 626 854
7 373 146

4 626 854
6 873 146

12 000 000

11 500 000
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4. Investment property (Continued)

Machadodorp

Being Erf No's 197 and 238 situated in the

Emakhazeni local municipality, held

under Title Deed No T17083/2006

Machadodorp consists of vacant land

that is held for capital appreciation

- Purchase price 1 000 000 1 000 000 - -
- Additions since purchase 200 000 200 000 - -
- Fair value adjustments (380 000) (380 000) - -

820 000 820 000 - -

Details of valuation

Independent valuations were obtained for all properties. The detailed valuations were performed

by an independent valuer, Laubser Property Valuers, for the purpose of measuring the properties

at fair value for inclusion in the 2022 annual financial stateme nts. DDP Valuation and Advisory
Services Proprietary Limited performed the valuations for the 2021 financial year. The valuers are

not connected to the group and had recent experience in the location and the category of the
investment properties being valu  ed. The comparable sales method was used to determine the

fair value of the majority of the properties, which consist of vacant land. The comparable sales
method uses the recent selling values of properties in a similar location, condition and size adjuste d
in certain instances for unit density, usability and access. The income method was used for the
Imperial Bank Terraces property valued at R600 000. The income method is based on contractual

and estimated rental values, future rental income, anticipated m aintenance costs and
appropriate capitalization rates. A capitalization rate of 12.5% (2021: 10.5%) was used to arrive at

the value.

Management were of the opinion in the prior financial year that there was no material change in
value.

The valuation meth od used is consistent with IFRS 13 and reflects the fair value of the properties
based on its highest and best use, at the current zoning.

The measurement of the fair value was categorised in terms of IFRS 13 as a level 3 in that there
were no observable inputs.

Amounts recognised in profit and loss for the year

Rental income from investment 23173 23173 - -
property
Direct operating expenses from (3 938) (61 866) - -

rental generating property

19235 (38 693) - -

Refer to note 25 for details of the contractual obligation of the company to acquire an investment
property .
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5. Interests in subsidiaries
The following table lists the entities which are controlled by the group, either directly or indirectly
through subsidiaries.
Group
% Voting %
Name of Company Power Holding
2022/2021 = 2022/2021
Hoeksteen Projects Proprietary Limited 100.00% 100.00%
Richland Proprietary Limited 100.00% 100.00%
Stellendale Village Proprietary Limited 100.00% 100.00%
Mystic -Pearl 129 Proprietary Limited 66.67% 50.00%
Visual Reit Number 1 Limited 100.00% 100.00%
Visual International Proprietary Limited 100.00% 100.00%

The following table lists the entities which are controlled directly by the company, and the carrying
amounts of the investments in the company's separate financial statements

Company
% voting = % voting % % Carrying Carrying
Power Power holding holding amount amount
Name of Company 2022 2021 2022 2021 2022 2021
Visual International Proprietary
Limited 100.00%  100.00%  100.00%  100.00% 10614471 -
10 614 471 -
Impairment of investment in -
subsidiary (10 614 471)

Visual International Holdings Limited is an investment company and holds investments in
companies that hold properties. The recoverability of the investment was therefore assessed by
comparison to the recoverable amount of the underlying properties of Visual International
Holdings Limited and its su bsidiaries as at 28 February 2022 and up to the date of publishing these
group financial statements. Events after the reporting period were also considered to determine

as to whether there were any adjusting or non -adjusting events that should be disclosed . The
recoverable amount was calculated by reference to the fair value less costs of disposal of the
underlying properties, which amounted to nil.

The fair value less costs of disposal of the underlying properties included in Visual International
Holdings Limited and its subsidiaries was determined by the independent valuer referred to in note

4 and was largely based on market related comparable sales of similar properties sold in the same
area as the underlying properties of Visual International Holdings Limited and its subsidiaries.
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5. Interests in subsidiaries (Continued)
Details of subsidiaries operations
Visual International Proprietary Limited is primarily engaged in the development of properties for

sale. The company also renders property letting services and management services on ongoing
property development  projects.

Richland Proprietary Limited is engaged in the acquisition, development and selling of immovable
property.

Stellendale Village Proprietary Limited is engaged in property holding and development.

Hoeksteen Projects Proprietary Limited is engaged in tradi ng in all aspects, with investment in
immovable property being the main business.

Visual Reit Number 1 Limited was dormant during the year under review.

Mystic -Pearl 129 Proprietary Limited is engaged in the acquisition, development and selling of
immova ble property. Visual International Proprietary Limited has the right to appoint the majority

of directors in terms of the shareholding agreement, and as such the company has been classified

as a subsidiary. The non -controlling interest was not considered m  aterial to the group in the current
and prior financial year.

All subsidiaries are incorporated in South Africa and have the same year end as Visual
International Holdings Limited.

Restrictions relating to subsidiaries

Other than the encumbered properti es outlined in note 4, there are no other significant restrictions
to the group in respect of the ability to access assets and liabilities of the subsidiaries.

6. Loansto group companies

Subsidiaries
Visual International Proprietary Limited - - 43 323 396 40 190 994
Visual Reit Number 1 Limited - - 1 000 000 1 000 000
- - 44 323 396 41190994
Impairments - - (44 323 396) (41 190 994)

The loans are unsecured and interest free. The loan from Visual Reit Number 1 Limited is repayable
on demand. The loan from Visual International Proprietary Limited has been subordinated in
favour of third -party creditors until such time as the assets oft he company, fairly valued, exceed
the liabilities. The loans have been classified as current.

77



VISUAL

INTERNATIONAL-HOLDINGS
Visual International Holdings Limited
(Registration number 2006/030975/06)
Consolidated And Separate Annual Financial Statements for the year ended 28 February 2022

Notes to the Consolidated And Separate Annual Financial Statements

Group Company
Figures in Rand 2022 2021 2022 2021

6. Loansto group companies

Exposure to credit risk

The credit quality of loans to group ~ companies is assessed with reference to the financial position
and performance of the relevant company. The loans to these group companies were
accordingly assessed to be of a low quality and as a result an expected credit loss was raised

based on lifetime expected credit loss.

Reconciliation of loss allowances

Opening balance - - (41190994) (38474 134)
Increase in lifetime recogni sed - -

arising from increase in loan (3132 402) (2 716 860)
Closing balance - - (44 323 396) (41 190 994)

Fair value of group loans receivable

The fair value of group loans receivable approximates their carrying amounts due to the short-term
nature thereof and taking into consideration the loss allowances raised.

7. Loans to shareholders

RAL Trust

Gross carrying amount 47 442 370 45 316 843 - -
Expected credit loss (40942 370) (38 816 843) - -
Amortised cost 6 500 000 6 500 000 - -

This loan bears interest at prime rate less 2.5% per annum (2021: prime less 2.5% per annum). The
group has entered into an agreement in terms of which Erf 18362, Kuils River, will be acquired from
RAL Trust at the fair value of the said property (the purc hase price) to be determined once the
property has been rezoned for its intended use (refer to Commitments note 25). This transaction

will result in the simultaneous settlement of the majority of the loan receivable from RAL Trust for

the acquisition of th e property on the transfer of the property to the group.

Management does not expect the settlement of this loan within twelve months after year end.
Exposure to credit risk

In order to assess the ability of the shareholder to repay its loan, the financi al position of the
shareholder and its ability to settle the loan was considered, as well as the fair value (R6.5 million)

of the property that is pledged as security for the loan and the subordination agreement that was
concluded between the group and CKR Investment Trust.

The loan to shareholder was accordingly assessed to be of an average quality and an impairment
raised in the current and prior year based on lifetime expected credit loss.
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7. Loans to shareholders (Continued)

In order to assess the value of the property pledged, two independent valuations were obtained

in the prior year. These were performed by Adval Valuation Centre CC and DDP Valuation and
Advisory Services Proprietary Limit ed ( o DDP6) . Adval Val uation Centre \
held by the RAL Trust on the basis that the land will be rezoned to business use. DDP valued the
land on the comparable sales basis, taking into account the current highest and best use, which

they believed would be General Residential 2 to 4. This resulted in a value significantly lower than

that calculated by Adval. The directors raised a provision for credit loss against the shareholder

loan, which is backed by the property Erf 18362, Kuils River. As per the initial listing requirements,
the property will be independently valued based on the applicable rezoning at the time of transfer

from the RAL Trust to Visual International Proprietary Limited. The directors considered the value of

the property to be the same in the current year.

Reconciliation of loss allowances

Opening balance (38 816 843) (36 618 694) - -
Loss allowance recognised (2 125 527) (2 198 149) - -
Closing balance (40 942 370) (38 816 843) - -

Reconciliation of gross carrying amount

Gross carrying amount at
beginning of reporting period 45 316 843 43118 494 - -
Interest 2 125527 2198 149 - -

Gross carrying amount at end of
reporting period 47 442 370 45 316 643 - -

Fair value of loans to shareholders

The fair value of loans to shareholders approximates their carrying amounts taking into account
the fair market related interest rate and credit loss allowance provided for
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8. Trade and other receivables

Financial instruments:

Trade receivables 18 749 9 906 - -
Deposits - 4 500 - -
Non -financial instruments:

VAT 227 618 311 096 - -
Total trade and other receivables 246 367 325 502 - -

Financial instrument and non  -financial instrument components of trade and other receivables

At amortised cost 18 749 14 406 - -
Non -financial instruments 227 618 311 096 - -
246 367 325 502 - -

Exposure to credit risk

Credit risk on trade and other receivables and deposits was not significant to the group in the
current and prior year.

Fair value of trade and other receivables

The fair value of cash and cash equivalents approximates their carrying amounts due to the short-
term nature thereof .

9. Cash and cash equivalents
Cash and cash equivalents consist of:

Bank balances 541 853 20 609 - -

Credit quality of cash at bank and short  -term deposits, excluding cash on hand

The credit quality of cash at bank and short -term deposits, excluding cash on hand that are
neither past due nor impaired can be assessed by reference to external credit ratings (if available)

or historical information about counterparty default rates.

Credit rating

Bidvest Bank Limited: Al (2022:
BB+) 541 853 20 609 - -

Fair value of cash and cash equivalents

The fair value of cash and cash equivalents approximates their carrying amounts due to the short
term nature thereof.
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10. Share capital

Authorised
1 000 000 000 Ordinary shares of
no par value

Reconciliation of number of

shares issued:

Reported as at 01 March 2021 268 265547 268 265547 @ 268 265547 268 265 547

Issue of shares 0 ordinary shares 133 000 000 - 133 000 000 -
401 265547 268 265547 401 265547 268 265 547

Issued
401 265 547 (2021: 268 265 547)
Ordinary shares of no par value 79 129 025 73 809 025 79 129 025 73 809 025
Shares to be issued - 2 450 000 - 2 450 000
79 129 025 76 259 025 79 129 025 76 259 025
On 17 June 2020 the Company entered into a subscrip
Subscriberd6) in terms of which the Subscriber agreed

shares for cash at an issue price of 4 cents per share for a consideration of R5.32m, of which R2.45m

had been received by 28 February 2021 and the balance during May 2021. The Board approved

the Issue of shares on 17 June 2020. As per the agreement, 63 250 000 shares were issued on 20
May 2021 after the JSE listing suspension was lifted on 14 May 2021.

11. Loan from shareholder

CKR Investment Trust 10 292 627 9 394 362 10 292 627 9 394 362

This loan bears interest at the prime rate plus 2.00% per annum (2021: prime rate plus 2.00% per
annum) and has no fixed terms of repayment.

The group entered into a subordination agreement where the loan has been ceded in favour of

the group for the loan outstanding by the RAL Trust (refer note 6). The loan to the CKR Trust will not
be rep aid until such time as the RAL Trust has settled the amount owing to the group. The
settlement of the loan owing by the RAL Trust is expected to be in excess of twelve months.

Refer to note 24 Changes in liabilities arising from financing activities for d etails of the movement
in loans from shareholders during the reporting period.

Fair value of shareholder loans payable

The fair value of loans from shareholders approximates their carrying amounts due to the market
related interest rates.
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12. Borrowings
Held at amortised costs
My Place Trust

This loan bears interest at prime
rate less 2.5% (2021: prime rate less
2.5%) per annum. The loan has
been ceded in favour of the
group for the loan outstanding by
the RAL Trust. The loan to My Place
Trust will not be repaid until such
time as the RAL Trust has settled
the amount owing to the group.
The settlement of the loan owing
by the RAL Trust is expected to be
in excess of twelve months.

Standard Bank of South Africa
Limited

This loan bears interest at the
prime rate less 0.20% per annum
(2021: prime rate less 0.20% per
annum). The loan is repayable in

monthly installments of R1 594
(2021: R1 709) and is secured by
investment property (Erf 197 and

238) with a carrying value of

R820,000 (2020:
further detailed in note 4.

Transflora Properties Proprietary
Limited

This unsecured loan bears
interest at the prime rate

less 2.5% per annum (2021:
prime rate less 2.5%) and
has no fixed terms of
repayment.

The group has the right to defer
payment for a period of twelve
months after year end.

R820,000) as

Group Company
2022 2021 2022 2021
2132 890 2037 321 - -
88 226 102 072 - -
2 529 986 2415 854 - -
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Group Company
Figures in Rand 2022 2021 2022 2021

12. Borrowings (Continued)
Diepwater Trust 113623 103 267 - -

This loan bears interest at prime
rate plus 2.00% per annum (2021
prime rate less 2.00%). The loan
has been ceded in favour of the
group for the loan outstanding by
the RAL Trust. The loan to
Diepwater Trust will not be repaid
until such time as the RAL Trust has
settled the amount owing to the
group. The settlement of the loan
owing by the RAL Trust is expected
to be in excess of twelve months.

Makoro Property Developers 2 345133 2010179 - -

This loan is secured by Erf 26103
and bears interest at prime rate
plus 3% per annum (2021: prime
rate less 3.00% per annum). This
amount will be repaid through the
completion of the Stellendale
Junction development of the
initial two buildings under the
development project.

Chynge  Finance  Proprietary
Limited 1921 498 2432343 - -

This loan is secured by Erf 26103
and bears interest at prime rate
plus 3% per annum (2021: prime
rate less 3.00% per annum). The
repayment of the loan has been
renegotiated after year -end and
is linked to the building project: of
the Marine, Strand. Settlement
payments will flow as the building
process progres s.

9 131 356 9101 036 - -
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Group Company
Figures in Rand 2022 2021 2022 2021
12. Borrowings (Continued)
Split between non -current and current portions
Non -current liabilities 4 864 725 4 658 514 - -
Current liabilities 4 266 631 4442 522 - -
9 131 356 9 101 036 - -

Refer to note 24 Changes in liabilities arising from financing activities for details of the movement

in the borrowings during the reporting period.

Fair value of borrowings

The fair value of borrowings approximates their carrying amounts due to the market related

interest rates .
13. Deferred tax

Deferred tax liability

Property plant and equipment (78) (255) - -
Revaluation of investment

properties (2118 161) (1961 361) - -
Total deferred tax liability (2118 239) (1961 616) - -

Deferred tax asset

Provisions 986 100 584 580 - -
Tax losses available for set off

against future taxable income 292 442 263 339 - -
Total deferred tax asset 1278 542 847 919 - -

The deferred tax assets and the deferred tax liability relate to income tax in the same jurisdiction,
and the law allows net settlement. Therefore, they have been offset in the statement of financial

position on an entity basis as follows

Deferred tax liability (2 118 239) (1 961 616) - -
Deferred tax asset 1278542 847 919 - -
Total net deferred tax liability (839 697) (1113 697) - -
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