THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The fDefinitions and Interpretationosection commencing on page 12 of this Circular shall apply, mutatis mutandis, throughout this Circular including
this cover page.

Please take note of the following actions required by you as a Terrasan Shareholder:

1. Shareholders are referred to page 4 of this Circular, which sets out the detailed action required of them in respect of the Proposed Transaction
and ancillary matters set out in this Circular.

2. If you are in any doubt as to what action to take in relation to this Circular, please consult your Broker, banker, attorney or other professional
advisor immediately.

3. If you have disposed of all of your Shares, please forward this Circular to the purchaser of such Shares, or to the Broker, banker or other agent
through whom the disposal was effected.

4. If you are in any doubt as to how to exercise your Shareholder rights, please contact the Company Secretary, the details of whom are set out in
t h €orpdrate Information and Professional Advisorso0 s ect i on o(pleasematesthatGhie CampdnySecretary cannot provide financial
advice and can only assist with said administration i should you seek financial advice please see 2 above).
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- the acquisition by Sea Harvest, through certain of its Subsidiaries, of the greater part of the assets and undertaking of Terrasan having
regard to the consolidated financial statements of Terrasan in terms of section 115(2)(b) read with section 112 of the Companies Act; and
- the repurchase by Terrasan of 23.06% of the issued Terrasan Shares in three equal tranches from Terrasan Beleggings in terms of section
48(8)(b) read with sections 114 and 115 of the Companies Act,

and incorporating:
- the reports prepared by the Independent Expert in accordance with section 114(3) of the Companies Act and the Companies Regulations
in relation to the Proposed Transaction;
- an extract of sections 115 and 164 of the Companies Act;
- the notice convening the Special General Meeting;
- a form of proxy to vote at the Special General Meeting (blue); and
- an electronic participation form to attend the Special General Meeting electronically (yellow).

The Special General Meeting will be held at 9:00 on Wednesday, 6 March 2024 entirely by electronic communication.
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IMPORTANT LEGAL NOTICES

DISCLAIMER

The release, publication or distribution of this Circular in certain jurisdictions may be restricted by law and
therefore persons in any such jurisdictions into which this Circular is released, published, made available or
distributed should inform themselves about and observe such restrictions. Any failure to comply with the
applicable restrictions may constitute a violation of the securities laws of any such jurisdiction. This Circular
does not constitute the solicitation of an offer to purchase or subscribe for shares or a solicitation of any vote
or approval in any jurisdiction in which such offer or solicitation would be unlawful (or would be unlawful but
for the fact that Terrasan or Sea Harvest has not complied with requirements of applicable law or regulation
in such jurisdiction).

FORWARD-LOOKING STATEMENTS

This Circular contains certain forward-looking statements with respect to the financial condition, results of
operations and businesses of the Terrasan Group and/or the Sea Harvest Group and certain plans and
objectives of the Terrasan Group and/or the Sea Harvest Group. All statements other than statements of
historical fact are, or may be deemed to be, forward-looking statements. Forward-looking statements are
statements of future expectations that are basoad
and involve known and unknown risks and uncertainties that could cause actual results, performance or
events to differ materially from those expressed or implied in these statements. Forward-looking statements
include, among other things, statements concerning the potential exposure of the Terrasan Group and/or the
Sea Harvest Group t o mar ket ri sks and statements expres
estimates, forecasts, projections and assumptions, including as to future potential cost savings, synergies,
earnings, cash flow, production and prospects. These forward-looking statements are identified by their use
of terms and phrases such as #fAanticipateo, fibel i
Afobjectiveso, Aoutl ook, Apl ano, Aprobabl y omilar ferms
and phrases.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and
depend on circumstances that may or may not occur in the future. Terrasan and Sea Harvest caution that
forward-looking statements are not guarantees of future performance. Actual results, financial and operating
conditions, liquidity and the developments within the industries in which the Terrasan Group and/or the Sea
Harvest Group operate may differ materially from those made in, or suggested by, the forward-looking
statements contained in this Circular.

All these forward-looking statements are based on estimates and assumptions made by the Terrasan Group
and/or the Sea Harvest Group. Although the Terrasan Group and/or the Sea Harvest Group believe them to
be reasonable, they are inherently uncertain. Such estimates, assumptions or statements may not eventuate.
Factors which may cause the actual results, performance or achievements to be materially different from any
future results, performance or achievements expressed or implied in those statements or assumptions
include other matters not yet known to the Terrasan Group and/or the Sea Harvest Group or not currently
considered material by the Terrasan Group and/or the Sea Harvest Group.

Cognisance should be taken that any forward-looking statement made in this Circular or elsewhere is
applicable only at the date on which such forward-looking statement is made. New factors that could cause
the businesses of the Terrasan Group and/or the Sea Harvest Group not to develop as expected may emerge
from time to time and it is not possible to predict all of them. Further, the extent to which any factor or
combination of factors may cause actual results to differ materially from those contained in any forward-
looking statement is not known. The Terrasan Group and/or the Sea Harvest Group have no duty to, and do
not intend to, update or revise the forward-looking statements contained in this Circular after the date of this
Circular, except as may be required by law.

Any forward-looking statements have not been reviewed or reported on by an independent auditor.
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ACTION REQUIRED BY TERRASAN SHAREHOLDERS IN RELATION TO THE PROPOSED
TRANSACTION

GENERAL

The fDefinitions and Interpretationd s e acconmimenting on page 12 of this Circular applies, mutatis
mutandis, to this fAction required by Terrasan Shareholders in relation to the Proposed Transactiondsection
of the Circular.

If you are in any doubt as to what action you should take, you should consult your Broker, banker, accountant,
attorney or other professional advisor immediately.

If you have disposed of all of your Terrasan Shares subsequent to the Notice Record Date, please forward
this Circular to the purchaser of such Shares, or the Broker, banker or other agent through whom such
disposal was effected.

The Special General Meeting will be held at 9:00am on Wednesday, 6 March 2024 entirely by electronic
communication in order for the Terrasan Shareholders to consider and, if deemed fit, pass, with or without
modification, the Section 115(2)(b) Special Resolution and the Section 48(8)(b) Special Resolution, to
approve the Proposed Transaction.

In order for the Proposed Transaction to become operative, inter alia, the Section 115(2)(b) Special
Resolution and the Section 48(8)(b) Special Resolution must be supported by at least 75% of the voting
rights exercised by the Terrasan Shareholders present in person or represented by proxy and entitled to vote
and forming a quorum at the Special General Meeting. The Special General Meeting will be quorate if at
least three Shareholders are present to exercise, in aggregate, at least 25% of all of the voting rights that
are entitled to be exercised in respect of at least one matter to be decided at the Meeting.

SPECIAL GENERAL MEETING AND VOTING AT THE SPECIAL GENERAL MEETING

Special General Meeting

The Special General Meeting will be held entirely by electronic communication at 9:00am on Wednesday,
6 March 2024 (or any other adjourned, postponed or rescheduled date and time in accordance with, amongst
others, the provisions of section 64 of the Companies Act and the Terrasan Memorandum of Incorporation),
to consider and, if deemed fit, pass, with or without modification, the Requisite Special Resolutions required
to authorise and effect the implementation of the Proposed Transaction. The Notice of Special General
Meeting is attached to, and forms part of, this Circular.

Attendance and representation at the Special General Meeting

As a Terrasan Shareholder you may attend, participate in and vote at the Special General Meeting.

Should you not be able to attend the Special General Meeting by electronic communications, but wish to be
represented thereat, you may appoint a proxy(ies) by completing the attached Form of Proxy (blue) in
accordance with the instructions contained therein and lodging the completed form with the:

i. Company Secretary at Terrasan Group Limited, 2 Kiepersol Close, Plattekloof, Parow,
7500, so as to be received by the Company Secretary by no later than 9:00am on
Monday, 4 March 2024; or

ii. chairperson of the Special General Meeting at any time prior to the Requisite Special
Resolutions being voted on.

Alternatively, it is recommended for the Form of Proxy (blue) to be completed and forwarded to reach the
Company Secretary at ronett@terrasan.co.za by no later than 9:00am on Monday, 4 March 2024, for
administrative purposes.

In accordance with the Terrasan Memorandum of Incorporation, the quorum requirement for the Special
General Meeting is that 1
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- such meeting shall not begin until sufficient persons are present at the meeting (as contemplated in
the definition of "present at the meeting" in the Companies Act) to exercise in aggregate, at least
25% of all the voting rights that are entitled to be exercised in respect of at least one matter to be
decided at the meeting; and

- the consideration of a matter to be decided at the meeting shall not begin unless sufficient persons
are present at the meeting at the time when that matter is called for consideration to exercise in
aggregate, at least 25% of all the voting rights that are entitled to be exercised on that matter, and

- unless at least three shareholders are present at the meeting.

The Terrasan Memorandum of Incorporation will be made available for inspection as contemplated in
paragraph 24.1.2 of the main body of this Circular.

To the extent that the voting is conducted by way of a poll, a Shareholder who is present or represented by
proxy shall be entitled to one vote in respect of each Share he/she holds.

No objection shall be raised to the admissibility of any vote except at the Special General Meeting or
adjourned meeting (if applicable) at which the vote objected to is or may be given or tendered and every vote
not disallowed at such meeting shall be valid for all purposes. Any such objection shall be referred to the
chairperson of the Special General Meeting, whose decision shall be final and conclusive.

RECORD DATES
Notice Record Date

The date on which Terrasan Shareholders must be recorded as such in the Register to be entitled to receive
this Circular, incorporating the Notice of Special General Meeting, the Form of Proxy (blue) and all the other
annexures attached hereto, is Friday, 2 February 2024.

Voting Record Date

The date on which Terrasan Shareholders must be recorded as such in the Register to be entitled to attend,
participate in and vote at the Special General Meeting is Friday, 23 February 2024, with the last day to trade
being Wednesday, 21 February 2024.

ELECTRONIC PARTICIPATION

The Special General Meeting will only be accessible through electronic communication, as permitted by and
in accordance with section 63(2)(a) of the Companies Act and the Terrasan Memorandum of Incorporation.
Terrasan has retained the services of The Meeting Specialist Proprietary Limited ("TMS") to host the Special
General Meeting remotely on an interactive platform, in order to facilitate electronic participation and voting
by Terrasan Shareholders (and/or their proxies). TMS will also act as scrutineer for purposes of the Special
General Meeting.

Terrasan Shareholders (and/or their proxies) may complete the Electronic Participation Form (yellow) and
submit it to TMS by email at proxy@tmsmeetings.co.za, or alternatively by facsimile at +27 11 520 7950/1/2
as soon as possible, but to be received not later than 9:00am on Monday, 4 March 2024. TMS will assist
Terrasan Shareholders (and/or their proxies) with the requirements for electronic participation and voting at
the Special General Meeting. Terrasan Shareholders may contact the helpline at +27 11 21 930 5023 during
office hours for the required assistance.

Terrasan Shareholders (and/or their proxies) will be liable for their own network charges in relation to
electronic participation in and voting at the Special General Meeting. Neither Terrasan nor TMS can be held
liable or accountable in the case of loss of network connectivity or other network failure due to insufficient
airtime, internet connectivity, internet bandwidth and/ or power outages which may prevent any Terrasan
Shareholder (and/or their proxies) from participating in and voting at the Special General Meeting.

In terms of section 63(1) of the Companies Act, meeting participants are required to provide reasonably
satisfactory identification before being entitled to attend or participate inas h a r e h anealirggrFeris of
identification include valid identity documents, d r i Jieemcés @ind passports.
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DISSENTING SHAREHOLDER APPRAISAL RIGHTS

At any time before the Section 115(2)(b) Special Resolution or the Section 48(8)(b) Special Resolution is to
be voted on at the Special General Meeting, a Shareholder may give the Company written notice, in terms
of section 164 of the Companies Act, objecting to the relevant resolution.

Shareholders who have given such written notice in terms of section 164 of the Companies Act must vote
against the Section 115(2)(b) Special Resolution or the Section 48(8)(b) Special Resolution, if they wish to
exercise their Appraisal Rights.

Within 10 Business Days after the Company has adopted the Section 115(2)(b) Special Resolution or the
Section 48(8)(b) Special Resolution, as the case may be, the Company must send a notice, in terms of
section 164(4) of the Companies Act, that the relevant resolution has been adopted, to each Shareholder
who gave the Company written notice of objection and has neither withdrawn that notice nor voted in support
of the relevant resolution.

A Shareholder who has given the Company written notice in terms of section 164 of the Companies Act
objecting to the Section 115(2)(b) Special Resolution or the Section 48(8)(b) Special Resolution and has
complied with all of the procedural steps set out in section 164 of the Companies Act may, if the relevant
resolution has been adopted, then, in terms of section 164(7) of the Companies Act, demand in writing

- within 20 Business Days after receipt of the notice of the adoption of the relevant resolution from the
Company referred to above; or

- if the Shareholder does not receive the notice of the adoption of the relevant resolution from the
Company referred to above, within 20 Business Days after learning that the relevant resolution has
been adopted,

that the Company pay that Shareholder the fair value (in terms of and subject to the requirements set out in
section 164(8)(c) of the Companies Act) for all the Shares held by that Shareholder.

A Dissenting Shareholder who has sent a demand in terms of sections 164(5) to 164(8) of the Companies
Act has no further rights in respect of the Shares in respect of which it has made such demand, other than
to be paid the fair value of such Shares, unless i

- that Dissenting Shareholder withdraws that demand before the Company makes an offer in
accordance with section 164(11) of the Companies Act;

- the Company fails to make an offer in accordance with section 164(11) of the Companies Act and
that Dissenting Shareholder withdraws its demand; or

- the Company makes an offer in accordance with section 164(11) of the Companies Act and the
Dissenting Shareholder allows such offer to lapse,

in which case that Shareholderds rights s hhberdinstatadn t er m:
without interruption. In each of these circumstances, the Dissenting Shareholder will cease to be a Dissenting
Shareholder.

The offer made in accordance with section 164(11) of the Companies Act will, in terms of section 164(12)(b)
of the Companies Act, lapse if it is hot accepted by the Dissenting Shareholder within 30 Business Days after
it was made.

A Dissenting Shareholder who accepts an offer made in terms of section 164(11) of the Companies Act must
thereafter tender the Documents of Title in respect of their Shares to the Company. The Company must pay
that Dissenting Shareholder the agreed amount within 10 Business Days after the Dissenting Shareholder
has accepted the offer and tendered the Documents of Title in respect of their Shares.

A Dissenting Shareholder who considers the offer made by the Company in accordance with section 164(11)
of the Companies Act to be inadequate, may, in accordance with section 164(14) of the Companies Act,
apply to a Court to determine a fair value in respect of their Shares that were the subject of that demand,
and for an order requiring the Company to pay the Dissenting Shareholder the fair value so determined.



The Court will, in accordance with section 164(15)(c)(v) of the Companies Act, be obliged to make an order
requiring i

- the Dissenting Shareholders to either withdraw their respective demands or to tender their Shares
as contemplated above; and

- the Company to pay the fair value in respect of the Shares (as determined by the Court) to each
Dissenting Shareholder who tenders its Shares, subject to any conditions the Court considers
necessary to ensure that the Company fulfils its obligations under section 164 of the Companies Act.

If pursuant to the order of the Court, any Dissenting Shareholder withdraws its demand, the Dissenting
Shareholder will cease to be a Dissenting Shareholder.

A copy of section 164 of the Companies Act, which sets out the Appraisal Rights, is included as Annexure 8
to this Circular.

Notwithstanding the above, in deciding to exercise Appraisal Rights, Shareholders should take note
of the Condition Precedent set out in paragraph 6.3.4.4 of the main body of this Circular to the effect
that the Proposed Transaction may fail should valid Appraisal Rights demands be received by
Terrasan from Terrasan Shareholders holding more than 2.5% of all of the issued Terrasan Shares,
pursuant to the Section 115(2)(b) Special Resolution or the Section 48(8)(b) Special Resolution.

FOREIGN SHAREHOLDERS

This Circular has been prepared for the purposes of complying with the Companies Act and the Companies
Regulations published in terms thereof and the information disclosed may not be the same as that which
would have been disclosed if this Circular had been prepared in accordance with the laws and regulations
of any jurisdiction outside of South Africa.

The release, publication or distribution of this Circular in jurisdictions other than South Africa may be
restricted by law and therefore any persons who are subject to the laws of any jurisdiction other than South
Africa should inform themselves about, and observe, any applicable requirements. Any failure to comply with
the applicable requirements may constitute a violation of the securities laws of any such jurisdiction.

Terrasan Shareholders who are in any doubt as to their positions should consult their professional advisors
immediately.

TRP APPROVAL
The Proposed Transaction constitutes affected transactions as contemplated in the Companies Act.
Shareholders should take note that the Takeover Panel does not consider commercial advantages or

disadvantages of affected transactions when it issues compliance certificates in respect of such transactions.

SHAREHOLDERS ARE ADVISED TO READ THIS CIRCULAR, WHICH CONTAINS THE FULL TERMS
AND CONDITIONS OF THE PROPOSED TRANSACTION, WITH CARE.

ANY DECISION TO APPROVE THE PROPOSED TRANSACTION OR OTHER MATTERS REFERRED TO
HEREIN SHOULD BE MADE ONLY ON THE BASIS OF THE INFORMATION IN THIS CIRCULAR.
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SALIENT DATES AND TIMES RELATING TO THE PROPOSED TRANSACTION

The fDefinitions and Interpretationosection on page 12 of this Circular shall apply, mutatis mutandis, to the
salient dates and times relating to the Proposed Transaction set out hereunder:

ACTION / EVENT

Record date to determine which Terrasan Shareholders are entitled to
receive the Circular (incorporating the Notice of Special General Meeting)
o n Ndtifie Record Date0 )

Circular (incorporating inter alia the Notice of Special General Meeting and
Form of Proxy (blue)) distributed to Terrasan Shareholders on

Record date to determine which Terrasan Shareholders are entitled to
participate in and vote
Dateo )

Last date and time by when the Forms of Proxy (blue) must, for
administrative purposes, be returned by Terrasan Shareholders to the
Company Secretary by 9:00am (alternatively, the Form of Proxy (blue)
may be handed to the chairperson of the Special General Meeting at any
time prior to voting) on

Last date and time for Terrasan Shareholders to give notice to Terrasan
objecting to the Section 115(2)(b) Special Resolution and/or the Section
48(8)(b) Special Resolution in terms of section 164 of the Companies Act,
by 9:00am on

at Vatimgdrecdnol €

2024

Friday, 2 February

Wednesday, 14 February

Friday, 23 February

Monday, 4 March

Wednesday, 6 March

SPECIAL GENERAL MEETING HELD AT 9:00am ON

Wednesday, 6 March

Results of t he Gener al Me

website on

Speci al

Thursday, 7 March

IF THE PROPOSED TRANSACTION IS APPROVED BY TERRASAN SHAREHOLDERS AT THE

SPECIAL GENERAL MEETING

Last day for Terrasan Shareholders who voted against the Section
115(2)(b) Special Resolution and/or the Section 48(8)(b) Special
Resolution to require Terrasan to seek Court approval of the relevant
transaction in terms of section 115(3)(a) of the Companies Act (if the
relevant resolution were opposed by at least 15% of the total votes of
Terrasan Shareholders at the Special General Meeting)

Last day for Terrasan to distribute notice of adoption of the Section
115(2)(b) Special Resolution and/or the Section 48(8)(b) Special
Resolution to Dissenting Shareholders, in accordance with section 164 of
the Companies Act

Last day for a Terrasan Shareholder who voted against the Section
115(2)(b) Special Resolution and/or the Section 48(8)(b) Special
Resolution to apply to Court for leave to apply for a review of the relevant

within 5 Business Days of
the Special General
Meeting

Wednesday, 13 March

within 10 Business Days of
the Special General
Meeting

Wednesday, 20 March

within 10 Business Days of
the Special General
Meeting

10



transaction in terms of section 115(3)(b) of the Companies Act Wednesday, 20 March

THE FOLLOWING DATES ASSUME THAT NO COURT APPROVAL OR REVIEW OF THE
PROPOSED TRANSACTION IS REQUIRED AND WILL BE CONFIRMED BY TERRASAN IN THE
FINALISATION DATE ANNOUNCEMENT IF THE PROPOSED TRANSACTION BECOMES
UNCONDITIONAL

Proposed Transaction Finalisation Date expected to be on or about Monday, 24 June

Proposed Transaction Finalisation Date Announcement expected to be Tuesday, 25 June
published on the Terrasan website at www.terrasan.co.za on or about

Proposed Transaction Operative Date expected to be on or about Monday, 1 July

Notes:

1. All dates and times set out above are subject to change and/or may be subject to regulatory approvals including but not
limited to that of the Takeover Panel, being granted. Any change to the aforementioned dates and times will be released
onthe Co mp a nwgb8ite at www.terrasan.co.za.

2. All dates set out above, are issued in accordance with the Companies Act.

3. Terrasan Shareholders are referred to page 6 (which containsasummaryof t he Di ssenting Sharehol der
regarding rights accorded to Terrasan Shareholders, the exercise of which may affect the Proposed Transaction Finalisation
Date and/or the Proposed Transaction Operative Date.

4. A Form of Proxy (blue) may be lodged with the Company Secretary, so as to be received by the Company Secretary, for
administrative purposes, on or before 9:00am on Monday, 4 March 2024. The Form of Proxy (blue) may, however, be
handed to the chairperson of the Special General Meeting at any time before the proxy exercises any rights of the relevant
Shareholder at the Special General Meeting, as an alternative to the lodgement of a Form of Proxy (blue) with the Company
Secretary. TerrasanShar ehol der s ar e r ef e rActodrequied Hy MeerasaneSkateholmers irerelatiant | ed A
to the Proposed Transactond of t he Circular for detail®Guepn how to submit ¢ttt

5. Terrasan Shareholders who vote against the relevant transaction and wish to exercise their rights in terms of section 115(3)
of the Companies Act, to require the approval of a Court for the relevant transaction, should refer to Annexure 8 for an
extract of section 115 of the Companies Act. Should Terrasan Shareholders exercise their rights in terms of section 115(3)
of the Companies Act, the dates and times set out above will not be relevant. Such Terrasan Shareholders will be notified
separately of the applicable dates and times under this process.

6. If the Special General Meeting is adjourned or postponed to a later time and/or date, the above dates and times will change,
but the applicable Form of Proxy (blue) and Electronic Participation Form (yellow) submitted for the Special General Meeting
will remain valid in respect of any postponement prior to convening, adjournment or postponement of the Special General
Meeting.

7. All times given in this Circular are local times in South Africa.
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DEFINITIONS AND INTERPRETATION

Throughout this Circular, unless otherwise stated or the context otherwise indicates, the words and
expressions in the first column shall have the meanings stated opposite them in the second column and
words and expressions in the singular shall include the plural and vice versa, words importing natural
persons shall include corporations and associations of persons and vice versa and any reference to one
gender shall include the other genders.

"Agri-Vie"
fAgri-Vie Fund

Mauritiuso

fAgri-Vie Fund SA0

fAgri-Vie Transaction
Agreemento

fMAppraisal Rightso

fAguniono

fAgunion Groupo

fAgunion
Shareholders
Agreemento

"Associate"

fBoardoor iBoard of
Directorsoor
fDirectorso

fBrimstoneod

means, collectively, Agri-Vie Fund Mauritius and Agri-Vie Fund SA;

means Agri-Vie Fund Il Proprietary Limited, registration number C16135895,
a limited-liability company duly incorporated in accordance with the laws of
Mauritius;

means Agri-Vie Il Investments Proprietary Limited, registration number
2016/466285/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, acting as the general partner of the
Agri-Vie Fund Il SA Partnership LLP, South Africa;

means t h e written a g r Agre\fiee Transacton tAgréementd
entered into between Terrasan, Terrasan Beleggings, Agri-Vie Fund Mauritius
and Agri-Fund SA on Monday, 15 January 2024, as may be amended, in
respect of the Terrasan Share Repurchase, a copy of which is available for
inspection by Terrasan Shareholders, as indicated in paragraph 24 of this
Circular;

means the rights afforded to Terrasan Shareholders in terms of and pursuant
to section 164 of the Companies Act, details of which are set out on page 6
and Annexure 8 of the Circular;

means Agunion Proprietary Limited, registration number 1995/001834/07, a
limited-liability private company duly incorporated in accordance with the laws
of South Africa, and an indirect wholly-owned Subsidiary of Terrasan;

means Aqunion Groep Proprietary Limited, registration number
2003/027483/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, and an indirect wholly-owned
Subsidiary of Terrasan;

means the writt en Skaghokesgraemen®n teintt lee
between Sea Harvest Aquaculture, Agri-Vie and Aqunion on 26 January 2024,
as may be amended, in respect of Aqunion, a copy of which is available for
inspection by Terrasan Shareholders, as indicated in paragraph 24 of this
Circular;

means, in relation to any person, any person which directly or indirectly
controls, is controlled by, or is under common control with, that person;

means, as the context requires, the board of directors of Terrasan or Sea
Harvest as at the Last Practicable Date, as set out on page 20 of the Circular;

means Brimstone Investment Corporation Limited, registration number
1995/010442/06, a limited-liability public company duly incorporated in
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fBrokero

fBusiness Dayo

fCirculard o

fClosing Date of the
Sea Harvest
Transactiono

fClosing Date of the
Terrasan Share
Repurchaseo

flCompanies Acto

fiCompanies
Regulationso

fCompany Secretaryo

flCompetition Acto

flCompetition
Authoritieso

fiConditions
Precedento

fiCourto

fDiamond Coast
Abaloneo

accordance with the laws of South Africa, listed on the JSE and of which Sea

Harvest is a Subsidiary;

me a n sstoekbrakero

as

def i

ned

n

the Fi

nan

means any day, other than a Saturday, Sunday or gazetted public holiday in

South Africa;

means all the documents incorporated in this bound document, dated
Wednesday, 14 February 2024, including the Notice of Special General
Meeting, the Form of Proxy (blue) and all the other annexures attached hereto;

means the start of business on the first Business Day of the month following
the month in which all of the Conditions Precedent to the Share Purchase
Agreement are fulfilled or waived, as the case may be (or such other date as
may be agreed on in writing by the parties thereto), anticipated to be 1 July

2024;

means the third Business Day before the Closing Date of the Sea Harvest
Transaction or such other date as may be agreed between the parties to the
Agri-Vie Transaction Agreement (provided that such date shall be before the
Closing Date of the Sea Harvest Transaction);

means the Companies Act, No. 71 of 2008, as amended from time to time, and
where appropriate in the context includes reference to the Companies

Regulations;

means the Companies Regulations, 2011, published in terms of section 223,
and item 12 of Schedule 5, of the Companies Act, as amended from time to

time;

means the company secretary of Terrasan, the details of whom are set out in

t h €orporate Information and Professional Advisorso

on page 2;

means the Competition Act, No. 89 of 1998, as amended from time to time;

means, collectively, the Competition Commission, the Competition Tribunal
or the Competition Appeal Court, as established by the Competition Act or

secti

on

the Supreme Court of Appeal or the Constitutional Court, whichever has

jurisdiction for the purposes of the Proposed Transaction;

o]

means, in relation to the Proposed Transaction, the conditions precedent to
the Proposed Transaction set out in paragraph 6.3 of this Circular;

means any South African court with competent jurisdiction to approve the
implementation of the relevant transaction set out in the Notice of Special
General Meeting, pursuant to section 115 of the Companies Act and/or to
determine the fair value of Terrasan Shares and make an order pursuant to
section 164(14) of the Companies Act;

means Diamond Coast Abalone Proprietary Limited, registration number
2009/020215/07, a limited-liability private company duly incorporated in
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fDissenting
Shareholder(s)o

fDocuments of Titled

fElectronic
Participation Formo

"Existing Shareholder
Loan Assets"

fFinancial Markets
Acto

fForm of Proxyo

fiGroupo

AFRSO

fimplementation
Agreemento

accordance with the laws of South Africa, and an indirect Subsidiary of
Terrasan;

means Terrasan Shareholders who i

(i) validly exercise their Appraisal Rights by, among other things, objecting to
the Section 115(2)(b) Special Resolution and/or the Section 48(8)(b)
Special Resolution and demanding, in terms of section 164(5) to 164(8) of
the Companies Act, that Terrasan pays them the fair value of all of their
Terrasan Shares;

(i) do not withdraw that demand before Terrasan makes an offer to them in
accordance with the requirements of section 164(11) of the Companies
Act; and

(i) do not, after an offer is made to them by Terrasan in accordance with the
requirements of section 164(11) of the Companies Act, allow such offer to
lapse;

means share certificates, certified transfer deeds, balance receipts or any
other physical documents of title pertaining to the Shares in question,
acceptable to the Terrasan Board;

means the electronic participation form (yellow) attached to this Circular for
use by Terrasan Shareholders (and/or their proxies) for electronic participation
at the Special General Meeting;

means |

0] 63.07% of any loan that any of Aqunion, Diamond Coast Abalone
and Marifeed; and

(i) 100% of any loan that any of West Point Fishing, Saldanha Sales
and Marketing and West Point Processors,

has made to any company in the Terrasan Group (excluding any Target
Entity), in each case, as at 31 December 2023;

means the Financial Markets Act, No. 19 of 2012, including its regulations, as
amended from time to time;

means the form of proxy (blue) attached to this Circular for use by Terrasan
Shareholders for appointment of a proxy to represent such Shareholders at
the Special General Meeting;

means, in relation to Terrasan or Sea Harvest, that party and all its direct or
indirect Subsidiaries;

means International Financial Reporting Standards, as adopted from time to
time by the Board of the International Accounting Standards Committee, or its
successor body, and approved for use in South Africa from time to time by the
Financial Reporting Standards Council established in terms of section 203 of
the Companies Act;

meanst he written agimplemestation Agreementdo| each t
into between Terrasan, Terrasan Beleggings, Sea Harvest, Sea Harvest
Aquaculture, Sea Harvest Pelagic and Agri-Vie on Monday, 15 January 2024,
as may be amended, in respect of, inter alia, the Proposed Transaction, a copy
of which is available for inspection by Terrasan Shareholders, as indicated in
paragraph 24 of this Circular;
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findependent Boardo
o rTerfiasan
Independent Boardo

findependent Experto

fdoint Firm Intention
Announcemento

fUSEO

flLast Practicable
Dateo

"Leakage”

"Locked Box Date"

fLong Stop Dateo

Marifeedo

fNotice of Special

means Shiluba Mawela, Tshillo Ramabulana and Emelda Mosime
(comprising directors of Terrasan who are deemed to be impartial and have
no conflict of interest in relation to the Proposed Transaction and accordingly
a r eindefiendento as defined under regul a
Regulations, read with regulation 108(8) of the Companies Regulations);

means Valeo Capital Proprietary Limited, registration number
2021/834806/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, whose details are set out in the
fCorporate Information and Professional Advisors0 secti on of
being the Independent Expert appointed in relation to the Proposed
Transaction, as is required in terms of the Companies Act;

means the joint firm intention announcement issued by Terrasan and Sea
Harvest on Monday, 22 January 2024, in terms of which the salient details of
the Proposed Transaction were communicated to Terrasan Shareholders;

means JSE Limited (registration number 2005/022939/06), a limited-liability
public company duly incorporated in accordance with the laws of South Africa,
and which is licensed as an exchange in terms of the Financial Markets Act;

means Friday, 2 February 2024, being the last practicable date prior to the
finalisation of this Circular;

means, in respect of the period between the Locked Box Date and the Closing
Date of the Sea Harvest Transaction, unless as agreed otherwise by the
parties to the Share Purchase Agreement, or if it is in the ordinary course of
business of the Target Entities, and excluding any Permitted Leakage, i

0] any dividend or other distribution of capital or income declared,
paid or made (whether in cash or in specie) to Terrasan or any
Associate thereof after 1 January 2024;

(i) any payment made to Terrasan or any Associate thereof,
including in relation to a repurchase, redemption, repayment or
return of share or loan capital (or any other relevant securities)
including any interest payment(s) on any outstanding amounts by
a Target Entity to Terrasan or any Associate thereof;

(iii) any transfer of assets, rights or other benefits by any Target Entity;

(iv) any payment made by any Target Entity other than in the ordinary
course of business and/or payments that are inconsistent with
past practices of the applicable Target Entity;

means 1 January 2024;

means 30 June 2024 or such later date as may be agreed to in writing between
the relevant parties, with the prior approval of the Takeover Panel (when
required);

means Marifeed Proprietary Limited, registration number 2003/028712/07, a
limited-liability private company duly incorporated in accordance with the laws
of South Africa, and an indirect Subsidiary of Terrasan;

means the notice convening the Special General Meeting incorporated in this

General Meetingdo o 1 Circular, incorporating the Form of Proxy (blue);

fNoticeo
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fNotice Record Dateo

"Permitted Leakage"

fProposed
Transactiono

fProposed
Transaction
Finalisation Dateo

fProposed
Transaction
Operative Date0d

fRando ®o i

fRegistero

fRequisite Special
Resolutionso

"Romansbaai Land

fSaldanha Foodso

fSaldanha Proteinod

means Friday, 2 February 2024, being the record date to determine which
Shareholders are entitled to receive the Circular;

means, in respect of the period between the Locked Box Date and the Closing
Date of the Sea Harvest Transaction i

() any amounts contemplated by the Terrasan Internal
Reorganisation that would otherwise constitute Leakage;

(i) any amounts contemplated by the Share Purchase Agreement,
the Implementation Agreement, and the Aqunion Shareholders
Agreement, that would otherwise constitute Leakage;

(iii) any management fees payable in the ordinary course and in
accordance with past practice to Terrasan Finansiering in respect
of the management of the Target Entities from 1 January 2024 to
31 December 2024; and

(iv) any dividend declared, paid or made to Terrasan or any Associate
thereof, provided that such dividend is pre-funded in full by an
immediate repayment of any Existing Shareholder Loan Assets;

means, collectively, the Sea Harvest Transaction and the Terrasan Share
Repurchase, as detailed in this Circular;

means the date on which all the Conditions Precedent shall have been fulfilled
and/or waived (to the extent that such Conditions Precedent are capable of
being waived), as the case may be, which finalisation date is anticipated to be
on Monday, 24 June 2024,

means the Closing Date of the Sea Harvest Transaction;

means South African Rand, the official currency of South Africa;

means the securities register of Terrasan Shareholders maintained by the
Company Secretary in accordance with section 50(1) and 50(3) of the
Companies Act;

means the special resolutions to be considered and, if deemed fit, approved
by the Terrasan Shareholders at the Special General Meeting, being (i) the
Section 115(2)(b) Special Resolution, and (ii) the Section 48(8)(b) Special
Resolution;

means the Romansbaai land situated at Portion 2 of the Klipfontein Farm No
711 Gansbaai, held under Title Deed No T6678/2004;

means Saldanha Foods Proprietary Limited, registration number
1999/012476/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, and an indirect Subsidiary of
Terrasan;

means Saldanha Protein Proprietary Limited, registration number
1986/000725/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, and an indirect Subsidiary of
Terrasan;
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fSaldanha Sales and
Marketingo

fSea Harvesto

"Sea Harvest
Aquaculture"

fSea Harvest Cash
Considerationo

"Sea Harvest
Circular"

"Sea Harvest Pelagic

fSea Harvest Share
Considerationo

fSea Harvest
Shareholderso

fSea Harvest Shareso

fSea Harvest
Transactionoor
"Acquisition”

iSea Har ves
Transaction
Considerati

fSection 115(2)(b)
Special Resolutiond

fSection 48(8)(b)
Special Resolutionod

means Saldanha Sales and Marketing Proprietary Limited, registration number
1949/024559/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, and an indirect Subsidiary of
Terrasan;

means Sea Harvest Group Limited, registration number 2008/001066/06, a
limited-liability public company duly incorporated in accordance with the laws
of South Africa, listed on the JSE;

means Sea Harvest Aquaculture Proprietary Limited, registration number
2017/432271/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, and a wholly-owned Subsidiary of
Sea Harvest;

means the cash portion of the Sea Harvest Transaction Consideration;

means the circular issued by Sea Harvest to its shareholders on Friday,
26 January 2024, in terms of the JSE Limited Listings Requirements, in
relation to the Sea Harvest Transaction;

means Sea Harvest Pelagic Fishing Proprietary Limited, registration number
2023/252425/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, and a wholly-owned Subsidiary of
Sea Harvest;

means the share portion of the Sea Harvest Transaction Consideration;

means registered holders of Sea Harvest Shares;

means ordinary shares of no par value in the share capital of Sea Harvest;

means the proposed transaction in terms of which Sea Harvest, through
certain of its Subsidiaries, is to acquire the Target Entities from Terrasan
Beleggings for the Sea Harvest Transaction Consideration as contemplated in
paragraphs 4 and 6.1 below;

means the consideration to be paid and/or discharged by Sea Harvest to
Terrasan Beleggings for the Target Entities in terms of the Sea Harvest
Transaction, as contemplated in paragraph 6.1.1 below;

means the special resolution to be voted on by the Terrasan Shareholders at
the Special General Meeting approving the disposal by Terrasan of the greater
part of its assets having regard to its consolidated financial statements as
contemplated in the Sea Harvest Transaction in terms of section 115(2)(b)
read with section 112 of the Companies Act, which special resolution must be
approved by at least 75% of the voting rights exercised by Terrasan
Shareholders present or represented by proxy at the Special General Meeting;

means the special resolution to be voted on by the Terrasan Shareholders at
the Special General Meeting approving the repurchase by Terrasan of 23.06%
of the Terrasan Shares from Terrasan Beleggings as contemplated in the
Terrasan Share Repurchase in terms of section 48(8)(b) read with sections
114 and 115 of the Companies Act, which special resolution must be approved
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"SFET"

"Share Purchase
Agreement”

fSolvency and
Liquidity Testo

fSouth Africao

fSpecial General
Meetingd  Meetirfgo

fSubsidiaryo

fifakeover Panelo
ArTRPO

or

"Target Entities" or
"Target Group"

firerrasano
flCompanyo

or

filferrasan
Beleggingso

fiferrasan
Finansieringo

firerrasan Head Office
Buildingo

fiferrasan Internal
Reorganisationo

by at least 75% of the voting rights exercised by Terrasan Shareholders
present or represented by proxy at the Special General Meeting;

means the trustees for the time being of the Saldanha Foods Employee Trust,
Master's reference number IT1665/2013, an inter vivos trust duly established
in accordance with the laws of South Africa;

means the writtena g r e e me n t SatenftShates andlClaims Agreemento
entered into between Terrasan, Terrasan Beleggings, Sea Harvest, Sea
Harvest Aquaculture and Sea Harvest Pelagic on 12 January 2024, as may be
amended, in respect of the Sea Harvest Transaction, a copy of which is
available for inspection by Terrasan Shareholders, as indicated in paragraph
24 of this Circular;

means the solvency and liquidity test as contemplated in terms of section 4 of
the Companies Act;

means the Republic of South Africa;

means the special general meeting of Terrasan Shareholders to be held at
9:00am on Wednesday, 6 March 2024 entirely by electronic communication,
or any adjourned, postponed or rescheduled Special General Meeting, to
consider and, if deemed fit, approve, with or without modification, the Requisite
Special Resolutions proposed in the Notice of Special General Meeting;

means a subsidiary as defined in terms of the Companies Act, and
fSubsidiaries0 s hall bear a corresponding

means the Takeover Regulation Panel established in terms of section 196 of
the Companies Act;

means, collectively, Saldanha Sales and Marketing, West Point Fishing, West
Point Processors, Agunion, Marifeed and Diamond Coast Abalone;

means Terrasan Group Limited, registration number 1963/005230/06, a
limited-liability public company duly incorporated in accordance with the laws
of South Africa;

means Terrasan Beleggings Proprietary Limited, registration number
1983/009645/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, and a wholly-owned Subsidiary of
Terrasan;

means Terrasan Finansiering Proprietary Limited, registration number
2001/007361/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, and an indirect Subsidiary of
Terrasan;

means the immovable property situated at 2 Kiepersol Close, Plattekloof,
Parow, Cape Town, 7500, serving as the head office building of the Terrasan
Group;

means internal reorganisation of the Terrasan Group as contemplated in
paragraph 3 in anticipation of the implementation of the Proposed Transaction;
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fiferrasan Sharesoor
fShareso

fiferrasan
Shareholdersd6 or
fShareholderso

fiferrasan Share
Repurchaseod

fiferrasan
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Incorporationo

fivoting Record Dateo

fWest Point Fishingo

fiWest Point
Processorso

means the issued ordinary shares with a par value of R0.10 each in the share
capital of Terrasan;

means the registered holders of Terrasan Shares;

means the proposed repurchase by Terrasan of 23.06% of the issued
Terrasan Shares from Terrasan Beleggings in three equal consecutive
tranches, and related transactions involving Agri-Vie, as contemplated in
paragraph 6.2;

means the existing memorandum of incorporation of Terrasan as at the Last
Practicable Date;

means the date on which Terrasan Shareholders are to be recorded in the
Register in order be eligible to attend, speak and vote at the Special General
Meeting (or any adjournment thereof), being Friday, 23 February 2024,

means West Point Fishing Corporation Proprietary Limited, registration
number 1948/031765/07, a limited-liability private company duly incorporated
in accordance with the laws of South Africa, and an indirect Subsidiary of
Terrasan; and

means West Point Processors Proprietary Limited, registration number
1990/007321/07, a limited-liability private company duly incorporated in
accordance with the laws of South Africa, and an indirect Subsidiary of
Terrasan.
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COMBINED CIRCULAR TO TERRASAN SHAREHOLDERS

Terrasan Shareholders are referred to the Joint Firm Intention Announcement issued by Terrasan
and Sea Harvest, in terms of which Terrasan Shareholders were advised that (i) Sea Harvest had
communicated its firm intention to Terrasan to acquire, through certain of its Subsidiaries, the
greater part of the assets and undertaking of Terrasan (having regard to the consolidated financial
statements of Terrasan) in terms of section 115(2)(b) read with section 112 of the Companies
Act, and (ii) Terrasan had communicated its firm intention to repurchase 23.06% of the Terrasan
Shares in three equal consecutive tranches from Terrasan Beleggings in terms of section 48(8)(b)

The transactions comprising the Proposed Transaction will be inter-conditional and will comprise
the Sea Harvest Transaction and the Terrasan Share Repurchase, as fully described in

1 INTRODUCTION
11
read with sections 114 and 115 of the Companies Act.
1.2
paragraphs 3, 4 and 6 below.
1.3

The implementation of the Sea Harvest Transaction will result in Sea Harvest indirectly acquiring
the Target Entities for the Sea Harvest Transaction Consideration and Terrasan indirectly
acquiring a shareholding in Sea Harvest through the issue of Sea Harvest Shares to Terrasan
Beleggings as part of the Sea Harvest Share Consideration. The implementation of the Terrasan
Share Repurchase will result in all the shares held by Agri-Vie in Terrasan being repurchased by
Terrasan and Agri-Vie becoming a minority shareholder in Aqunion.
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1.4 The Proposed Transaction is conditional upon the fulfilment or waiver (where appropriate) of the
Conditions Precedent set out in paragraph 6.3 below. In addition, for the Sea Harvest Transaction
to be implemented, at least 75% of the quorate total number of votes exercised by Terrasan
Shareholders, present in person or by proxy and entitled to vote in respect of the Section
115(2)(b) Special Resolution, need to be in favour of that special resolution and for the Terrasan
Share Repurchase to be implemented, at least 75% of the quorate total number of votes
exercised by Terrasan Shareholders, present in person or by proxy and entitled to vote in respect
of the Section 48(8)(b) Special Resolution, need to be in favour of that special resolution.

15 For a full understanding of the detailed terms and conditions of the Proposed Transaction, this
Circular should be read in its entirety.

2 PURPOSE OF THE CIRCULAR

The purpose of this Circular is to i

2.1 provide Terrasan Shareholders with the pertinent information pertaining to the Proposed
Transaction, being the Sea Harvest Transaction and the Terrasan Share Repurchase, in order to
enable Terrasan Shareholders to make an informed decision on the Requisite Special
Resolutions, to be considered at the Special General Meeting;

2.2 provide Terrasan Shareholders with information in relation to Sea Harvest;

2.3 provide TerrasanShar ehol der s with t he IsmdesppctoftiecPnoposddx per t 6
Transaction as required in terms of the Companies Regulations;

2.4 advise Terrasan Shareholders of the Independent Board and the Terrasan B o a r apigien and
recommendation in respect of the Proposed Transaction (as supported by the Independent
Expertoésyandeport

25 give notice convening the Special General Meeting in order to consider and, if deemed fit, to
pass, with or without modification, the Requisite Special Resolutions necessary to approve and
implement the Proposed Transaction in accordance with the Companies Act and the Companies
Regulations. The notice convening the Special General Meeting is attached hereto, and forms
part of this Circular.

3 TERRASAN INTERNAL REORGANISATION

3.1 Terrasan shall implement an internal reorganisation of the Terrasan Group in anticipation of the
implementation of the transactions as contemplated in this Circular, aimed at reorganising the
Terrasan Group structure in the manner set out in paragraph 3.3. As part of the Terrasan Internal
Reorganisation, Terrasan has, inter alia, communicated its firm intention to repurchase 23.06%
of the issued Terrasan Shares from Terrasan Beleggings, in terms of section 48(8)(b) read with
sections 114 and 115 of the Companies Act. In order to implement the Terrasan Share
Repurchase, Terrasan, Terrasan Beleggings and Agri-Vie have entered into the Agri-Vie
Transaction Agreement, in terms of which 1

3.11 Agri-Vie will dispose of their Terrasan Shares (constituting 23.06% of all the issued Terrasan
Shares) to Terrasan Beleggings on loan account ("Agri-Vie Transaction"), which Terrasan
Shares Terrasan will subsequently repurchase from Terrasan Beleggings; and

3.1.2 Terrasan Beleggings will settle the aforementioned loan claim by transferring to Agri-Vie
shares constituting 36.93% of the issued shares in Aqunion, claims constituting 36.93% of all
of the claims which Terrasan Beleggings has against Aqunion, and making a cash payment
to Agri-Vie being an initial guaranteed payment of R32,267,685 (thirty two million two hundred
and sixty-seven thousand six hundred and eighty-five Rand) with the remaining amount, to an
aggregate maximum of R3,414,143 (three million four hundred and fourteen thousand one
hundred and forty-three Rand), to be paid on an earn-out basis.
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3.2 The shareholding structure of the Target Entities prior to implementation of the Terrasan Internal
Reorganisation is set out below:
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3.3 The Terrasan Internal Reorganisation (prior to implementing the Agri-Vie Transaction) will entail
the following steps:

331 Aqunion Group will transfer its 51.01% shareholding in Marifeed, its 51% shareholding in
Diamond Coast Abalone and a loan claim against Diamond Coast Abalone, to Aqunion, in
exchange for the issue of further shares in Aqunion;

3.3.2 Agunion will declare a dividend to its sole shareholder (Aqunion Group) with the dividend being
settled through the creation of loan accounts in favour of Aqunion Group;

3.3.3 Aqunion Group will distribute the shares it holds in Aqunion and the loan claims it holds against
Aqunion (obtained in terms of the step set out in paragraph 3.3.2) to its sole shareholder (being
Terrasan Beleggings);

3.34 Terrasan Finansiering will dispose of a loan claim against Aqunion and a loan claim against
Diamond Coast Abalone, to Terrasan Beleggings and the purchase consideration will remain
outstanding on loan account;

3.35 Terrasan Finansiering will transfer the Romansbaai Land valued at R17,240,200 (seventeen
million two hundred and forty thousand two hundred Rand) to a new subsidiary of Terrasan
Finansiering ("TF Newco") in exchange for the issue of further shares in TF Newco to
Terrasan Finansiering;

3.3.6 TF Newco will declare a dividend equal to its full value to its sole shareholder (being Terrasan
Finansiering), which is to remain outstanding on loan account;

3.3.7 Terrasan Finansiering will distribute the shares it holds in TF Newco and the loan claim it holds
against TF Newco (obtained in terms of the step set out in paragraph 3.3.6) to its sole
shareholder (being Terrasan Beleggings);

3.3.8 Terrasan Beleggings will dispose of the 100% shareholding in TF Newco and the loan claim
it holds against TF Newco (obtained in terms of the step set out in paragraph 3.3.7) to Aqunion,
and the purchase consideration thereof will remain outstanding on loan account;
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3.3.9 SFET will transfer its 40% shareholding in Saldanha Foods to Saldanha Employees
Investment Company Proprietary Limited ("SFET Newco") (all the shares in which are held
by SFET) in exchange for the issue of further shares in SFET Newco to SFET,;

3.3.10 West Point Processors will repurchase 22% of its issued shares from La Vie Seafood Products
Proprietary Limited ("La Vie") and similarly Saldanha Foods will repurchase 40% of its issued
shares from SFET Newco;

3.3.11 Saldanha Foods will make a distribution of its assets to Saldanha Protein in anticipation of its
liquidation;
3.3.12 West Point Fishing will declare a dividend equal to its full value to its sole shareholder (being

Saldanha Protein) with a portion of R9,073,767 (nine million seventy-three thousand seven
hundred and sixty-seven Rand) being paid in cash and the balance being settled through the
creation of loan accounts in favour of Saldanha Protein up to a maximum amount of
R189,464,797 (one hundred and eighty nine million four hundred sixty-four thousand seven
hundred and ninety-seven Rand);

3.3.13 Saldanha Protein will distribute the shares it holds in West Point Fishing and the loan claims
that it holds against West Point Fishing (obtained in terms of the step set out in paragraph
3.3.12) to its sole shareholder (being Terrasan Beleggings);

3.3.14 Terrasan Finansiering will transfer the Terrasan Head Office Building to Saldanha Sales and
Marketing for a purchase consideration of R20,000,000 (twenty million Rand), with the
purchase consideration being settled by the reduction of Terrasan Finansiering's loan account
with Saldanha Sales and Marketing;

3.3.15 Saldanha Sales and Marketing will dispose of its remaining loan claims against Terrasan
Finansiering (after implementation of the step set out in paragraph 3.3.14) to a subsidiary of
Terrasan Beleggings and the purchase consideration will remain outstanding on loan account;
and

3.3.16 Saldanha Sales and Marketing will declare a dividend to its sole shareholder (being Terrasan
Beleggings) equal to 15% of its value, and which will remain outstanding on loan account.

3.4 The shareholding structure of the Target Entities immediately after implementation of the
Terrasan Internal Reorganisation, but prior to implementation of the Agri-Vie Transaction and the
Sea Harvest Transaction is set out below:
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4 SEA HARVEST TRANSACTION

4.1

4.2

4.2.1

42.1.1

4.2.1.2

4.2.1.3

4214

4215

42151

42152

4.2.2

Sea Harvest has, in terms of the Implementation Agreement and the Share Purchase Agreement,
communicated (to the Board of Terrasan) its firm intention to acquire, through certain of Sea
Harvest's Subsidiaries, certain Subsidiaries in the Terrasan Group (the Target Entities), which
Subsidiaries constitute the greater part of the assets and undertaking of Terrasan (having regard
to the consolidated financial statements of Terrasan) in terms of section 115(2)(b) read with
section 112 of the Companies Act.

In terms of the Sea Harvest Transaction i

Sea Harvest Pelagic, an indirect wholly-owned subsidiary of Sea Harvest, will acquire from
Terrasan Beleggings, T

88,300 (eighty eight thousand three hundred) ordinary no par value shares in the issued
share capital of West Point Fishing, held by Terrasan Beleggings, constituting 100% of all
the issued ordinary no par value shares in West Point Fishing ("West Point Fishing
Shares");

all of the claims of whatsoever nature and however arising which any company within the
Terrasan Group, including Terrasan Beleggings, has against West Point Fishing as at
31 December 2023, and 100% of any claims that any Terrasan Group company has
against West Point Fishing as a result of the Terrasan Internal Reorganisation as at the
Closing Date of the Sea Harvest Transaction (the "West Point Fishing Claims");

101 (one hundred and one) ordinary no par value shares in the issued share capital of
Saldanha Sales and Marketing, held by Terrasan Beleggings, constituting 100% of all the
issued ordinary no par value shares in Saldanha Sales and Marketing (the "Saldanha
Sales and Marketing Shares"); and

all of the claims of whatsoever nature and however arising which any company within the
Terrasan Group, including Terrasan Beleggings, has against Saldanha Sales and
Marketing and West Point Processors, as at 31 December 2023, and 100% of any claims
that any Terrasan Group company has against any Saldanha Sales and Marketing group
company as a result of the Terrasan Internal Reorganisation as at the Closing Date of the
Sea Harvest Transaction (the "Saldanha Sales and Marketing Claims"); and

Sea Harvest Aquaculture, a wholly-owned subsidiary of Sea Harvest, will acquire from
Terrasan Beleggings, i

6,307 (six thousand three hundred and seven) ordinary no par value shares in the
issued share capital of Aqunion, constituting 63.07% of all the issued ordinary no par
value shares in Agqunion (the "Aqunion Shares"); and

63.07% of all of the claims of whatsoever nature and however arising which any
company within the Terrasan Group, including Terrasan Beleggings, has against
Aqunion, Diamond Coast Abalone and Marifeed as at 31 December 2023, and 63.07%
of any claims that any Terrasan Group company has against any Aqunion group
company as a result of the Terrasan Internal Reorganisation as at the Closing Date of
the Sea Harvest Transaction (the "Aqunion Claims").

The shareholding structure of the Target Entities after implementation of the Agri-Vie
Transaction and the Sea Harvest Transaction is set out below:
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5 BUSINESSES AND RATIONALE

51

5.1.1

5.1.2

5121

5.1.2.2

Sea Harvest Transaction

Description of the business of Sea Harvest

The Sea Harvest Group is a leading seafood and aquaculture business. Following its listing
on the JSE in 2017, Sea Harvest has actively sought to grow organically and via acquisitions
in the fishing and aquaculture sectors in line with its strategy and vision of becoming one of
the largest black-owned diversified global seafood businesses. Sea Harvest was established
in 1964 in Saldanha Bay on the West Coast of South Africa, and since then has developed
into the diversified and transformed business of today. The principal seafood business of Sea
Harvest is the fishing of Cape hake in South Africa as well as Shark Bay and Exmouth prawns
in Australia, the processing of the catch into value-added frozen and non-frozen seafood for
marketing and sale, the sustainable farming of abalone and the marketing of abalone. In line
with its vision and strategy Sea Harvest has also, relatively recently, acquired Ladismith
Cheese and BM Foods. Further information on Sea Harvest is available online at
https://seaharvestgroup.co.za.

Description of the business of Terrasan Beleggings and the Target Entities

Terrasan Beleggings is a wholly-owned subsidiary of Terrasan, an investment holding
company established in South Africa in 1963 which currently holds investments in the
pelagic fishing and aquaculture industries (including the abalone industry), and the property
sector.

Saldanha Sales and Marketing, West Point Fishing, West Point Processors, Aqunion,
Marifeed and Diamond Coast Abalone (the Target Entities) comprise of two separate
businesses i (i) a fishing business comprising of Saldanha Sales and Marketing and West
Point Fishing (which will hold all the shares in West Point Processors following
implementation of the Terrasan Internal Reorganisation), that is engaged in the catching,
processing and sal ePeladic Bugidessg) ¢ &ndh ({th
business comprising of Aqunion (which will hold 51.01% of the shares in Marifeed, and
51% of the shares in Diamond Coast Abalone following implementation of the Terrasan
Internal Reorganisation), that is engaged in the farming, processing and sale of abalone
(t h Abal®ne Businesso ) .
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5.1.2.3 The Pelagic Business is a well-established vertically integrated pelagic fishing business
based in St. Helena Bay on the West Coast of South Africa, engaged in the catching,
processing and sale of pelagic fish. The Pelagic Business comprises of Saldanha Sales
and Marketing and West Point Fishing (and will collectively immediately after
implementation of the Terrasan Internal Reorganisation hold 100% of the shares in West
Point Processors). Founded in 1905 and employing 606 people, West Point Fishing
operates a fishing fleet that catches sardines and anchovies (under its 15-year fishing
rights recently renewed in the 2020 Fishing Rights Application Process). From this catch
(and those of third-parties and imported raw materials) Saldanha Sales and Marketing
(through its subsidiary West Point Processors) produces fish oil and fish meal (both largely
for export), and canned fish (largely for the South African market and sold under the 118-
year-o | &aldanhad b r a est Point FMhing holds 11.51% of the anchovy quota and
5.05% of the pilchard quota.

5.1.2.4 Founded i n 19914, the Abalone Business i s one
integrated abalone businesses selling approximately 540 tons of abalone per annum.
Abal one are produced at two farms | ocated in
processing facility 7 also located in Hermanus 7 produces dried and canned abalone
(underAqunidne ®Br and), which along with |ive abalc

Employing 430 people, the Abalone Business has a mature and stable abalone biomass
spread across its facilities, complemented by a strong and diversified customer base.

5.13 Rationale for the Sea Harvest Transaction

5131 The Sea Harvest Transaction represents material progress in Sea Harvest's ambition of
becoming a leading black-owned, responsible and diversified food and fishing business.
Following the Acquisition, Sea Harvest will be in a position to offer a more complete suite
of products, including fishmeal, fish oil, and canned fish. Sea Harvest will add an in-demand
local affordable branded protein product to its stable.

5.1.3.2 Sea Harvest is confident that the Acquisition will create value by diversifying into (wild-
caught) pelagic species and their processed products and will enable Sea Harvest to add
value to its small pilchards and anchovy pelagic quota through forward integration into
canning and fishmeal and fish oil production. Increased beneficiation of Sea Harvest's
catch opens opportunities for increased local employment in its facilities.

5.1.3.3 Global demand for fishing products continues to grow as a result of continued growth in
aquaculture and consumer demand for healthier products.

5.1.3.4 The acquisition of the Pelagic Business will enhance the earning stability of Sea Harvest's
fishing operations since the performance of the pelagic business is counter-cyclical to
hake.

5.1.35 Sea Harvest's export earnings will increase post the Acquisition as fishmeal, fish oil and

abalone are exported products.

5.1.3.6 Integration with the Pelagic Business would allow the combined businesses the flexibility
to land catch on both the West and East Coasts of South Africa, thereby utilising the
business' assets more efficiently. This effective use of assets contributes to Sea Harvest's
mission of providing sustainable employment and positively impacting the communities in
which it operates, as it is expected to assist in preserving jobs, including in rural areas.

5.1.3.7 The Abalone Business is mature, high margin and cash-generative and will facilitate the
acquisition of a diversified international customer base and market that Sea Harvest's
existing abalone operations will benefit from. Sea Harvest's current abalone business
experienced significant difficulties in accessing international markets during the COVID-19
pandemic. The Abalone Business has the required diversified biomass necessary to
compete in the global market for dried and canned abalone sales.

5.1.3.8 Sea Harvest believes that a consolidated local South African abalone business will benefit
from scale and synergies created through consolidating Terrasan and Sea Harvest's

26



5.1.3.9

5.1.3.10

5.13.11

5.2

respective abalone businesses and that it will be well-positioned to exploit international
opportunities and successfully compete in international markets.

Sea Harvest is well-placed to enter into the Sea Harvest Transaction since it (i) is an
established entity within the fishing and aquaculture industries; (ii) has an understanding
of the regulatory environment and the current position of the South African Fishing Rights
Allocation Process; (iii) has the black economic empowerment credentials to successfully
implement the Acquisition and (iv) has the ability to fund the Acquisition through a
combination of shares and cash.

As alluded to above, a portion of the Sea Harvest Transaction Consideration will be
discharged by way of the issue of Sea Harvest Shares to Terrasan Beleggings. This will
yield several positive outcomes for Terrasan, including that it will retain its exposure to the
fishing and aguaculture industries by way of the larger combined post-transaction business
of Sea Harvest, and will be entitled to participate in Sea Harvest's dividend flow.

The Acquisition will further facilitate broader market access to a larger more diversified
business in the fishing industry since Sea Harvest is a listed entity.

Rationale for the Terrasan Share Repurchase

Agri-Vie has been invested in Terrasan for more than 4 years. Agri-Vie is constantly looking for
organic and acquisitive investment opportunities, both locally and abroad. The opportunity to
acquire a larger portion of Terrasan's Abalone Business is well aligned with Agri-Vie's ambitions
and strategic intent to grow its exposure to this important and growing sector.

6 SALIENT TERMS OF THE PROPOSED TRANSACTION

6.1
6.1.1

6.1.1.1

6.1.1.2

6.1.1.2.1

6.1.1.2.2

6.1.1.3

6.1.1.4

6.1.1.4.1

Sea Harvest Transaction

Purchase consideration and payment

Sea Harvest, through its Subsidiaries Sea Harvest Pelagic and Sea Harvest Aquaculture,
will acquire the Saldanha Sales and Marketing Shares, the Saldanha Sales and Marketing
Claims, the West Point Fishing Shares, the West Point Fishing Claims, the Aqunion
Shares, and the Aqunion Claims in terms of the Share Purchase Agreement for an initial
purchase consideration, and two deferred consideration payments (as detailed in
paragraphs 6.1.1.8 and 6.1.1.9 below).

The initial purchase consideration in respect of the Sea Harvest Transaction is
R964,837,829 (nine hundred and sixty four million eight hundred and thirty seven thousand
eight hundred and twenty nine Rand) (the "Base Amount") (subject to the Adjustment
Amounts as contemplated in paragraph 6.1.1.4 below), and will be settled through 1

the issue by Sea Harvest of 60,000,000 (sixty million) Sea Harvest Shares to Terrasan
Beleggings (constituting approximately 16.8% of all the issued Sea Harvest Shares
following the issue thereof), at an issue price of R10.00 (ten Rand) per share based on
the 60-day volume weighted average price (VWAP) of the Sea Harvest Shares for the
60 trading days before 13 December 2023 (being the date of the first announcement in
respect of the Sea Harvest Transaction) but which is subject to a minimum issue price
of R10.00 (ten Rand) per share; and

a cash payment equal to R364,837,829 (three hundred and sixty-four million eight
hundred and thirty seven thousand eight hundred and twenty nine Rand), subject to the
Adjustment Amounts as contemplated in paragraph 6.1.1.4 below.

The details of the two deferred consideration payments are set out in paragraphs 6.1.1.8
and 6.1.1.9 below.

Adjustment Amounts:

The Base Amount may be adjusted subject to the Target Entities i
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6.1.1.4.11

6.1.1.4.1.2

6.1.1.4.2

6.1.1.5

6.1.1.6

6.1.1.6.1

6.1.1.6.2

6.1.1.7

6.1.1.8

6.1.1.8.1

6.1.1.8.2

6.1.1.8.3

6.1.1.84

retaining an agreed sustainable level of net working capital (as contemplated below);
and

being acquired on a cash free and debt free basis.

The Base Amount may further be adjusted in the event that the Terrasan Group
(pursuant to the Terrasan Internal Reorganisation) repays any Existing Shareholder
Loan Assets that have not been settled as a Permitted Leakage, any such repaid
amounts will increase the Base Amount by the amount repaid.

The agreed sustainable level of net working capital is an aggregate (i.e. on the basis of
100% of the Pelagic Business and 63.07% of the Abalone Business) amount of
R310,124,271 (three hundred and ten million one hundred and twenty-four thousand two
hundred and seventy-one Rand) comprising of an amount of (i) R68,100,791 (sixty-eight
million one hundred thousand seven hundred and ninety-one Rand) in respect of the 63.7%
stake in Aqunion, Diamond Coast Abalone and Marifeed, and (i) R242,023,480 (two
hundred forty-two million twenty three thousand four hundred and eighty Rand) in respect
of Saldanha Sales and Marketing, West Point Fishing and West Point Processors
respectively. The agreed sustainable level of net working capital in respect of the Target
Entities on a 100% basis is R350,000,000 (three hundred and fifty million Rand).

To the extent that any Leakage is identified in respect of the Target Entities in the period
between the Locked Box Date and the Closing Date of the Sea Harvest Transaction, Sea
Harvest Pelagic and Sea Harvest Aquaculture may elect to 1

set off the amount of the Leakage against any liability owing by Sea Harvest Pelagic
and Sea Harvest Aguaculture to Terrasan Beleggings (including any liability arising
pursuant to an obligation to pay any performance linked earnouts as discussed below);
or

require that Terrasan Beleggings pay to Sea Harvest Pelagic and Sea Harvest
Aquaculture the amount of the Leakage.

An appropriate closing accounts mechanism has been developed to account for the above
requirements, and to account for any potential leakage identified.

The first performance linked earnout of up to R98,452,840 (ninety eight million four hundred
and fifty two thousand eight hundred and forty Rand):

The first performance linked earnout is an amount of up to R98,452,840 (ninety eight
million four hundred and fifty two thousand eight hundred and forty Rand).

No part of the first performance linked earnout shall be payable unless the Target
Entities achieve a combined minimum attributable net profit after tax of at least
R160,000,000 (one hundred and sixty million Rand) for the financial year ended 31
December 2023.

For every R1.00 (one Rand) of attributable net profit after tax greater than R160,000,000
(one hundred and sixty million Rand) earned in the financial year ended 31 December
2023, Sea Harvest will pay R4.92 (four Rand and ninety two cents), subject to a
maximum of R98,452,840 (ninety eight million four hundred and fifty two thousand eight
hundred and forty Rand) (which equates to R180,000,000 (one hundred and eighty
million Rand) attributable net profit after tax).

The parties to the Share Purchase Agreement agreed and recorded therein that the
maximum first performance linked earnout amount of R98,452,840 (ninety eight million
four hundred and fifty two thousand eight hundred and forty Rand) has been earned
and settled by way of cash generated by the Target Entities from the effective date of
the Sea Harvest Transaction up to and including the Locked Box Date.
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6.1.1.9

6.1.1.9.1

6.1.1.9.2

6.1.1.9.3

6.1.1.94

6.1.2

6.1.2.1

6.1.2.2

The second performance linked earnout of up to R157,524,543 (one hundred and fifty
seven million five hundred twenty four thousand five hundred and forty three Rand) (which
shall only be payable if the relevant profit targets referred to below are achieved for the
relevant period):

The second performance linked earnout is an amount of up to R157,524,543 (one
hundred and fifty seven million five hundred twenty four thousand five hundred and forty
three Rand) payable in cash.

No part of the second performance linked earnout shall be payable unless the Target
Entities achieve a combined minimum attributable net profit after tax of at least
R180,000,000 (one hundred and eighty million Rand) for the financial year ending 31
December 2024.

For every R1.00 (one Rand) of attributable net profit after tax greater than R180,000,000
(one hundred and eighty million Rand) earned in the financial year ended 31 December
2024, Sea Harvest will pay R5.25 (five Rand and twenty five cents), subject to a
maximum of R157,524,543 (one hundred and fifty seven million five hundred twenty
four thousand five hundred and forty three Rand) (which equates to R210,000,000 (two
hundred and ten million Rand) attributable net profit after tax).

The second performance linked earnout shall be settled in cash by electronic funds
transfer by 30 June 2025, or, if the audited annual financial statements of the Target
Entities are not finalised before then, within 30 business days after the audited annual
financial statements for the 2024 financial year having been finalised.

Other salient terms of the Sea Harvest Transaction

During the period commencing on the Locked Box Date and ending on the Closing Date of
the Sea Harvest Transaction, the Target Entities are required to adhere to certain standard
undertakings regarding the conduct of their businesses, to ensure that the businesses of
the Target Entities will be conducted in the ordinary course. For instance, each of the
Target Entities shall not, unless otherwise agreed, (i) change its normal manner, method
or trading style of carrying on of its business; (ii) dispose or commit to dispose of any asset
except in the ordinary course of business and for the purpose of carrying on its business;
(iii) sell, transfer or alienate or commit to selling, transferring or alienating its business or
any part thereof; (iv) acquire or commit to acquiring any material asset or material stock
other than in the ordinary course of business; (v) encumber any assets other than in the
ordinary course of business; (vi) maintain sustainable levels of working capital; (vii) amend
any rights attaching to the shares to be sold pursuant to the Sea Harvest Transaction;
(viii) other than pursuant to the Terrasan Internal Reorganisation, change its shareholding
or permit a change in its shareholding or engage or commit to engaging in any
restructuring. Further details of these undertakings are set out in clause 14 of the Share
Purchase Agreement, which will be made available for inspection (as set out in paragraph
24 of this Circular).

Sea Harvest will adhere to certain undertakings regarding the conduct of the Target Entities
during the period from the Closing Date of the Sea Harvest Transaction until 31 December
2024, to ensure that the businesses of the Target Entities will be carried on in a manner
that is consistent with past practice. For instance: (i) the business of each of the Target
Entities will be carried on in substantially the usual and ordinary course, in a manner
consistent with past practice as applied during the 24 month period immediately prior to
the Closing Date of the Sea Harvest Transaction; (ii) the existing nature and scope of the
business of each of the Target Entities as at the Closing Date of the Sea Harvest
Transaction is not altered in any material respect; (iii) the business of each of the Target
Entities is managed in accordance with its business trading policies and practices as at the
Closing Date of the Sea Harvest Transaction, except as may be necessary to comply with
any statutory or regulatory changes; the Target Entities shall maintain working capital
levels at or above the level of working capital applicable as at the 2023 financial year;
(iv) the Target Entities and entities within the Sea Harvest Group will share in any
synergies, but the Target Entities shall carry all reasonable costs and expenses required
to operate their businesses as part of the Sea Harvest Group. Further details of these
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6.1.2.3

6.1.2.4

6.1.2.5

6.1.2.6

6.1.2.7

6.1.2.7.1

6.1.2.7.2

undertakings are set out in clause 11 of the Share Purchase Agreement, which will be
made available for inspection (as set out in paragraph 24 of this Circular). After the Closing
Date of the Sea Harvest Transaction, all strategic decisions in respect of the Target Entities
shall be made by the Sea Harvest Group, provided that to the extent reasonably possible
no such decision will be taken if it will negatively affect any deferred consideration to be
paid to Terrasan Beleggings (as detailed in paragraphs 6.1.1.8 and 6.1.1.9 above). In that
event Sea Harvest Pelagic or Sea Harvest Aquaculture, as applicable, shall consult the
Target Entities in respect of such decision, but retains its discretion to make the decision.

Terrasan shall not be entitled to dispose of any of the Sea Harvest Consideration Shares
until 30 June 2025. From 1 July 2025 to 30 June 2026 Terrasan shall be entitled to dispose
of a maximum of 45,000,000 (forty-five million) Sea Harvest Consideration Shares, and
thereafter Terrasan shall be free to dispose of the remaining Sea Harvest Consideration
Shares, subject only to the following: in the event that Terrasan wishes to dispose of
(i) 5,000,000 (five million) or more Sea Harvest Consideration Shares within any 3 month
period; and/or (ii) 10,000,000 (ten million) or more Sea Harvest Consideration Shares
within any one year period to any third parties, or to deal with such Sea Harvest
Consideration Shares as part of any share trading activities at any time, it shall provide 20
days' written notice to Sea Harvest. Following such notification, Terrasan and Sea Harvest
shall consult on a good faith basis with each other prior to any such disposal being made
with a view to avoiding undue pressure on Sea Harvest's share price as a result of the
disposal. The provisions of this paragraph 6.1.2.3 shall not restrict Terrasan's ability to
encumber any of the Sea Harvest Consideration Shares.

The Share Purchase Agreement in relation to the Sea Harvest Transaction contains
standard representations, warranties, indemnities and limitation of liability arrangements
as are usual in transactions of such nature. For instance, Terrasan Beleggings provides
warranties in relation to (i) valid and unencumbered title to the shares sold pursuant to the
Sea Harvest Transaction; (ii) the business of each of the Target Entities; (iii) the accounts
of the Target Entities; (iv) compliance with applicable laws; and (v) the liabilities, assets,
facilities, immovable property, leased premises, stock, debtors, intellectual property,
information technology, contracts, insurance; environment, health and safety and tax
affairs of the Target Entities. Further details of these warranties are set out in clauses 14
and 21 and Annexes A and B to the Share Purchase Agreement, which will be made
available for inspection (as set out in paragraph 24 of this Circular).

Terrasan Beleggings indemnifies Sea Harvest Aquaculture and Sea Harvest Pelagic
against any loss that they may suffer or sustain or may suffer or sustain, either directly or
indirectly by virtue of their shareholding in any Target Entities, as a result of, or in
connection with, or which may be attributable to, inter alia,: (i) a breach of any of the
warranties; (ii) the Terrasan Internal Reorganisation; (iii) matters arising prior to the Closing
Date of the Sea Harvest Transaction and not reflected in the financial statements of the
Target Entities; (iv) the re-opening of any tax assessment for any Target Entities and any
penalties or interests as a result thereof.

In the event that Terrasan Beleggings is required to indemnify Sea Harvest Aquaculture
and Sea Harvest Pelagic, Terrasan Beleggings is required to make payment to Sea
Harvest Aquaculture and Sea Harvest Pelagic in the amount of the loss suffered, and which
is not discharged by setting off against any amounts owing pursuant to a performance
linked earn-out, provided that such set-off may only occur in the event that (i) such liability
is admitted to in writing by Terrasan Beleggings; or (ii) which has been adjudicated by a
court of competent jurisdiction or by arbitration award.

Terrasan Beleggings' liability to Sea Harvest, Sea Harvest Aquaculture and Sea Harvest
Pelagic in terms of the Share Purchase Agreement shall be limited as follows:

No liability shall attach to Terrasan Beleggings in relation to claims, losses or liabilities
(i) for any loss of profit or any other indirect, special or consequential loss; or (ii) arising
out of any force majeure event.

The maximum aggregate liability of Terrasan Beleggings in respect of any claim shall
be limited to (i) R300,000,000 (three hundred million Rand) in respect of claims of which
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notice is given to Terrasan Beleggings on or before 30 June 2025; or (ii) R200,000,000
(two hundred million Rand) in respect of claims of which notice is given to Terrasan
Beleggings after 30 June 2025.

6.1.2.7.3 Terrasan Beleggings shall not be liable in respect of claims unless the claim exceeds
R2,000,000 (two million Rand).

6.1.2.7.4 Terrasan Beleggings shall not be liable for claims unless notice of the claim is given to
Terrasan Beleggings within a period of (i) five years from the Closing Date of the Sea
Harvest Transaction, in respect of tax related warranties and indemnities and
indemnities in respect of the Terrasan Internal Reorganisation; and (ii) three years after
the Closing Date of the Sea Harvest Transaction, in respect of any other warranties.

6.1.2.8 Terrasan Beleggings and Terrasan have jointly and severally provided a guarantee in
favour of Sea Harvest Pelagic and Sea Harvest Aquaculture in respect of the
aforementioned warranties and indemnities.

6.1.3 Conditions to the Sea Harvest Transaction

The Share Purchase Agreement in relation to the Sea Harvest Transaction contains and is
subject to the conditions precedent referred to in paragraphs 6.3.3 and 6.3.4 below.

6.2 Terrasan Share Repurchase
6.2.1 Repurchase consideration and payment
6.2.1.1 In terms of the Terrasan Share Repurchase, Agri-Vie will dispose of all of their Terrasan

Shares to Terrasan Beleggings for an aggregate amount of

6.2.1.1.1 R275,919,824 (two hundred and seventy five million nine hundred and nineteen
thousand eight hundred and twenty four Rand);

6.2.1.1.2 a deferred amount of R0.5209 (zero point five two zero nine Rand) for each R1.00 (one
Rand) of net profit after tax, in the financial year ending 31 December 2023, in excess
of R160,000,000 (one hundred and sixty million Rand) that is produced by the Target
Entities, up to a maximum deferred amount of R10,418,116 (ten million four hundred
and eighteen thousand one hundred and sixteen Rand), which shall be earned on a
combined net profit after tax of R180,000,000 (one hundred and eighty million Rand)
("Agri-Vie Deferred Payment FY2023");

6.2.1.1.3 23.06% of the amount by which the free cash flow of the Target Entities in the financial
year ending 31 December 2023 exceeds R122,695,598 (one hundred and twenty two
million six hundred and ninety-five thousand five hundred and ninety-eight Rand) ("Agri-
Vie Excess Payment FY2023"); and

6.2.1.1.4 a deferred amount of R0.5556 (zero point five five five six Rand) for each R1.00 (one
Rand) of net profit after tax, in the financial year ending 31 December 2024, in excess
of R180,000,000 (one hundred and eighty million Rand) that is produced by the Target
Entities, up to a maximum deferred amount of R16,668,985 (sixteen million six hundred
and sixty-eight thousand nine hundred and eighty-five Rand), which shall be earned on
a combined net profit after tax of R210,000,000 (two hundred and ten million Rand)
("Agri-Vie Deferred Payment FY2024").

6.2.1.2 The aforementioned disposal shall be implemented in three separate equal consecutive
tranches, each consecutive tranche to be effected on the Closing Date of the Terrasan
Share Repurchase, two hours after the sale of a preceding tranche is effected. Immediately
upon the sale of a tranche of the Terrasan Shares by Agri-Vie to Terrasan Beleggings,
Terrasan Beleggings shall resell that tranche to Terrasan before a further tranche of
Terrasan Shares is sold by Agri-Vie to Terrasan Beleggings, at a repurchase consideration
equal to the purchase consideration at which Terrasan Beleggings will acquire those
shares from Agri-Vie, and the repurchase consideration shall be settled by Terrasan
crediting a loan account in its books in favour of Terrasan Beleggings in an amount equal
to the repurchase consideration.
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6.2.1.3

6.2.1.4
6.2.1.4.1

6.2.1.4.1.1

6.2.1.4.1.2

6.2.1.4.2
6.2.1.4.2.1

6.2.1.4.2.2

6.2.1.4.2.3

6.2.1.5

6.2.1.5.1

6.2.1.5.2

6.2.1.6

The aforementioned purchase consideration for the Terrasan Shares acquired from Agri-
Vie will be settled by Terrasan Beleggings crediting a loan account in its books in favour of
Agri-Vie, in an amount equal to the purchase consideration ("Agri-Vie Loan Account").

The Agri-Vie Loan Account will be settled by Terrasan Beleggings as follows,
at the close of business on the Closing Date of the Terrasan Share Repurchase i

by transferring to Agri-Vie, 36.93% of the shareholding in and shareholder loan
claims against Aqunion; and

paying an amount of R32,267,685 (thirty two million two hundred and sixty seven
thousand six hundred and eighty five Rand) to Agri-Vie in cash; and

by payment to Agri-Vie of i

the Agri-Vie Deferred Payment FY2023 within 30 business days after the audited
annual financial statements of the Target Entities for the 2023 financial year have
been finalised;

the Agri-Vie Excess Payment FY2023, by the date set out in paragraph 6.2.1.4.2.1;
and

the Agri-Vie Deferred Payment FY2024, by 30 June of the following year, or if the
audited annual financial statements of the Target Entities for the 2024 financial year
are not finalised before then, within 30 business days after the audited annual
financial statements of the Target Entities for the 2024 financial year have been
finalized.

In addition i

for the financial year ending 31 December 2023, Agri-Vie shall be required to make
payment to Terrasan Beleggings of a deferred cash payment of R0.4552 (zero point
four five five two Rand) for each R1.00 (one Rand) of net profit after tax in excess of
R160,000,000 (one hundred and sixty million Rand) that is produced by the Target
Entities (on a consolidated basis), up to a maximum deferred payment of R9,104,984
(nine million one hundred and four thousand nine hundred and eighty four Rand), which
shall be payable on a net profit after tax of R180,000,000 (one hundred and eighty
million Rand), concurrently with the payment stipulated in paragraph 6.2.1.4.2.1; and

for the financial year ending 31 December 2024, Agri-Vie shall be required to make
payment to Terrasan Beleggings of a deferred cash payment of R0.4856 (zero point
four eight five six Rand) for each R1.00 (one Rand) of net profit after tax in excess of
R180,000,000 (one hundred and eighty million Rand) that is produced by the Target
Entities (on a consolidated basis), up to a maximum deferred payment of R14,567,974
(fourteen million five hundred and sixty seven thousand nine hundred and seventy four
Rand), which shall be payable on a net profit after tax of R210,000,000 (two hundred
and ten million Rand), concurrently with the payment stipulated in paragraph
6.2.1.4.2.3,

and the amounts in paragraphs 6.2.1.4.2.1, 6.2.1.4.2.2,6.2.1.4.2.3,6.2.1.5.1 and 6.2.1.5.2
shall be set off against each other.

The purchase consideration payable to Agri-Vie in terms of the Terrasan Share
Repurchase shall be subject to further upward and/or downward adjustments. The
purchase consideration shall be increased with an amount equal to R237,579,029 (two
hundred and thirty seven million five hundred and seventy nine thousand and twenty nine
Rand) multiplied by the percentage by which the Base Amount payable by Sea Harvest in
terms of the Share Purchase Agreement attributable to Aqunion (i.e. R405,743,552 (four
hundred and five million seven hundred and forty three thousand five hundred and fifty two
Rand)) may be decreased in terms of the Share Purchase Agreement. The purchase
consideration shall be decreased with amounts equal to (i) 23.06% of any amount paid by
Terrasan Beleggings to Sea Harvest in settlement of any claims which Sea Harvest may
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6.2.1.7

6.2.2

6.2.2.1

6.2.2.2

6.2.2.3

6.2.2.3.1

6.2.2.3.2

6.2.2.3.3

6.2.2.34

have against Terrasan Beleggings in respect of any breaches of any warranties or
undertakings or in respect of any indemnities given by Terrasan Beleggings to Sea Harvest
in terms of the Share Purchase Agreement only to the extent that the claims are attributable
to the Target Entities other than Aqunion and its Subsidiaries; (ii) 23.06% of the amount by
which the Base Amount payable by Sea Harvest in terms of the Share Purchase
Agreement attributable to the Target Entities other than Aqunion and its Subsidiaries is
decreased in terms of the Share Purchase Agreement, and (iii) R237,579,029 (two hundred
and thirty seven million five hundred and seventy nine thousand and twenty nine Rand)
multiplied by the percentage by which the Base Amount payable by Sea Harvest in terms
of the Share Purchase Agreement attributable to Aqunion (i.e. R405,743,552 (four hundred
and five million seven hundred and forty three thousand five hundred and fifty two Rand)
may be increased in terms of the Share Purchase Agreement.

Agri-Vie will be entitled to 36.93% of all profits (and equivalent cash amounts) earned by
Aqunion from 1 January 2024 to the Closing Date of the Terrasan Share Repurchase
("Earnings"). The Earnings (and equivalent cash amounts) will remain in the business of
Aqunion.

Other salient terms of the Terrasan Share Repurchase

During the period commencing on the signature date of the Agri-Vie Transaction
Agreement and ending on the Closing Date of the Terrasan Share Repurchase, Aqunion
is required to adhere to the following undertakings regarding the conduct of its business,
to ensure that the business of Aqunion will be conducted in the ordinary course: Aqunion
shall not without the prior written consent of Agri-Vie, (i) incur any new indebtedness; repay
any existing indebtedness to any person related to it; (iii) establish any new Subsidiaries;
(iv) transfer any of its intellectual property; (v) dispose of any assets other than trading
stock in the ordinary course of business; (vii) declare any distributions other than as
contemplated in the Terrasan Internal Reorganisation; or (viii) pay any bonusses to
employees and senior management.

The Agri-Vie Transaction Agreement contains standard representations, warranties and
limitation of liability arrangements as are usual in transactions of such nature. For instance,
Terrasan Beleggings provides warranties in relation to (i) valid title and unencumbered title
to the Agunion shares disposed of to Agri-Vie; (ii) the accounts, borrowings and lending,
assets, insurances, disputes/litigation, compliance with statutes and licences, contracts
and arrangements, intellectual property rights, employees, tax affairs, good standing and
environmental compliance of Aqunion. Further details of these warranties are set out
clause 15 and Annexure B to the Agri-Vie Transaction Agreement, which will be made
available for inspection (as set out in paragraph 24 of this Circular).

Terrasan Beleggings liability to Agri-Vie in terms of the Agri-Vie Transaction Agreement
shall be limited as follows:

No liability shall attach to Terrasan Beleggings in relation to claims, losses or liabilities
(i) for any loss of profit or any other indirect, special or consequential loss; or (ii) arising
out of any force majeure event.

The maximum aggregate liability of Terrasan Beleggings in respect of any claim shall
be limited to R130,000,000 (one hundred and thirty million Rand).

Terrasan Beleggings shall not be liable in respect of claims unless the claim exceeds
R2,000,000 (two million Rand).

Terrasan Beleggings shall not be liable for claims unless notice of the claim is given to
Terrasan Beleggings within a period of (i) five years from the Closing Date of the
Terrasan Share Repurchase, in respect of tax related warranties; and (ii) three years
after the Closing Date of the Terrasan Share Repurchase, in respect of any other
warranties.
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6.2.3

6.3

6.3.1

6.3.2

6.3.2.1

6.3.2.2

6.3.2.3

6.3.3

6.3.3.1

6.3.3.2

6.3.3.3

6.3.3.4

Conditions to the Terrasan Share Repurchase

The Terrasan Share Repurchase (and the Agri-Vie Transaction) is subject to the conditions
precedent referred to in paragraphs 6.3.1 and 6.3.2.

Conditions Precedent

All of the outstanding conditions precedent to the Terrasan Internal Reorganisation, Terrasan
Share Repurchase, Agri-Vie Transaction, and Sea Harvest Transaction are set out below.

Terrasan Internal Reorganisation

The Terrasan Internal Reorganisation is subject to the fulfilment or waiver of the following
outstanding condition precedent by no later than the Long Stop Date: Terrasan procuring the
unconditional written agreement in respect of the Terrasan Internal Reorganisation from La
Vie and SFET.

Terrasan Share Repurchase (and the Agri-Vie Transaction Agreement)

The Terrasan Share Repurchase (and the Agri-Vie Transaction Agreement) is subject to the
fulfilment or waiver of the following outstanding conditions precedent by no later than the Long
Stop Date, i

the relevant shareholder approvals being obtained in respect of the entry into and
implementation of the Terrasan Share Repurchase from the Terrasan Shareholders;

the Terrasan Internal Reorganisation becoming unconditional in accordance with its terms
(i.e. the condition set out above in paragraph 6.3.1 being fulfilled) (save for any provision
thereof requiring the Agri-Vie Transaction Agreement to be unconditional); and

the Share Purchase Agreement becoming unconditional in accordance with its terms (i.e.
the conditions set out below in paragraph 6.3.3 being fulfilled) (save for any provision
thereof requiring the Agri-Vie Transaction Agreement to be unconditional).

Share Purchase Agreement

The Share Purchase Agreement is subject to the fulfilment or waiver of the following
outstanding conditions precedent by no later than the Long Stop Date, i

the relevant shareholder approvals being obtained in respect of the entry into and
implementation of the Sea Harvest Transaction by the shareholders of Sea Harvest,
Brimstone, Terrasan Beleggings and Terrasan;

the Share Purchase Agreement, Agqunion Shareholders Agreement and the
Implementation Agreement ("Transaction Documents") becoming unconditional in
accordance with their terms (in respect of the Implementation Agreement, i.e. the
conditions set out below in paragraph 6.3.4) (save for any provision thereof requiring the
Share Purchase Agreement to be unconditional);

HIK Abalone Farm Proprietary Limited consenting to the Sea Harvest Transaction and the
Terrasan Internal Reorganisation and waiving in writing any and all of its rights which it
may have in terms of Marifeed's memorandum of incorporation, or otherwise, to exercise
any of its rights in relation to the forced sale provisions contemplated in Marifeed's
memorandum of incorporation;

Terrasan Beleggings procuring the unconditional written approval in respect of the Sea
Harvest Transaction from each of the counterparties to certain contracts that are material
to the businesses of the Target Entities, including commercial agreements and lease
agreements. Details of these commercial agreements are contained in Annex C to the
Share Purchase Agreement, which will be made available for inspection (as set out in
paragraph 24 of this Circular);
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6.3.3.5 Terrasan Beleggings delivering written confirmation in a form acceptable to Sea Harvest
that certain commercial agreements and lease agreements that are material to the
businesses of the Target Entities that have expired, or are due to expire during the course
of 2024, have been renewed. Details of these commercial agreements are contained in
Annex | to the Share Purchase Agreement, which will be made available for inspection (as
set out in paragraph 24 of this Circular); and

6.3.3.6 Absa Bank Limited approving the terms of the Transaction Documents and transactions
contemplated therein (i.e. the Sea Harvest Transaction and Terrasan Internal
Reorganisation) to the extent required in terms of the funding and security documentation
entered into in respect of the Target Entities and consenting to the release of any security
to the extent necessary.

Implementation Agreement

6.3.4 The Implementation Agreement (and thus the Terrasan Share Repurchase and the Sea
Harvest Transaction) is subject to the fulfilment or waiver of the following outstanding
conditions precedent by no later than the Long Stop Date, i

6.3.4.1 all requisite regulatory approvals required to implement the Sea Harvest Transaction are
obtained, including from the Competition Authorities, the Minister or his/her delegated
authority at the Department of Forestry, Fisheries and the Environment (including in
respect of the Sea Harvest Transaction and the Terrasan Internal Reorganisation), the
Takeover Panel to the extent an exemption is required in terms of section 119(6) read with
section 123 of the Companies Act (pertaining to Sea Harvest Aquaculture's acquisition of
shares in Agqunion), and the JSE;

6.3.4.2 all approvals (whether regulatory or otherwise but excluding corporate approvals) required
to implement the Sea Harvest Transaction are obtained either unconditionally (or if such
approval is conditional, each of the parties on whom such conditions are imposed having
approved such condition(s) in writing (acting reasonably) and delivered such approval to
the other party);

6.3.4.3 each of the Requisite Special Resolutions being approved by the requisite majority of votes
of the Terrasan Shareholders;

6.3.4.4 either:

6.3.4.4.1 no Terrasan Shareholders (i) gives notice objecting to all or any of the Requisite Special
Resolutions, as contemplated in section 164(3) of the Companies Act, nor (i) votes
against all or any of the relevant Requisite Special Resolutions at the Special General
Meeting; or

6.3.4.4.2 if any Terrasan Shareholder gives notice objecting to all or any of the Requisite Special
Resolutions, as contemplated in section 164(3) of the Companies Act and then votes
against all or any of the Requisite Special Resolutions at the Special General Meeting,
Terrasan Shareholders holding no more than 2.5% of all of the issued Terrasan Shares
gives such notice and vote against all or any of the Requisite Special Resolutions at the
Special General Meeting; or

6.3.4.4.3 if any Terrasan Shareholder gives notice objecting to all or any of the Requisite Special
Resolutions, as contemplated in section 164(3) of the Companies Act and then votes
against all or any of the Requisite Special Resolutions at the Special General Meeting
in respect of more than 2.5% of all of the issued Terrasan Shares, such Shareholders
exercise their appraisal rights, by giving valid demands in terms of sections 164(5) to
164(8) of the Companies Act, in respect of no more than 2.5% of all the issued Terrasan
Shares within the maximum period permitted by the Companies Act;

6.3.4.5 if any person who voted against any of the Requisite Special Resolutions applies to Court
for a review of all or any of those resolutions in terms of section 115(3)(b) and section
115(6) of the Companies Act, either T

6.3.4.5.1 leave to apply to Court for any such review is refused; or
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6.3.4.5.2

6.3.4.6

6.3.4.7

6.3.4.8

6.3.4.9

6.3.5

6.3.6

6.3.6.1

6.3.6.2

6.3.7

6.3.7.1

6.3.7.2

6.3.7.3

6.3.8

6.3.8.1

6.3.8.2

if leave is so granted, the Court refuses to set aside the relevant Requisite Special
Resolutions;

to the extent Court approval is required by the Companies Act, the Court approves the
implementation of the relevant Requisite Special Resolutions pursuant to section 115 of
the Companies Act;

each of the requisite shareholder resolutions of Sea Harvest in relation to the Sea Harvest
Transaction is approved by the requisite majority of votes of the Sea Harvest Shareholders
(including the ordinary resolution required on the basis that the Sea Harvest Transaction
constitute a Category 1 transaction as contemplated by section 9 of the JSE Listings
Requirements);

to the extent necessary, Agri-Vie waiving their rights to a mandatory offer by Sea Harvest
Aquaculture in terms of section 123 of the Companies Act pursuant to the Sea Harvest
Transaction; and

the Terrasan Internal Reorganisation, the Agri-Vie Transaction Agreement, and the
Transaction Documents becoming unconditional in accordance with their terms (save for
any provision thereof requiring the Implementation Agreement to be unconditional).

In terms of the Internal Terrasan Reorganisation, the condition precedent in paragraph 6.3.1
may be waived by Terrasan (either in whole or in part), or Terrasan may extend the date for
its fulfilment at any time on or before the date stipulated for its fulfilment.

In terms of the Terrasan Share Repurchase (and the Agri-Vie Transaction Agreement):

the condition precedent in paragraph 6.3.2.1 is not capable of waiver, but the parties to the
Agri-Vie Transaction Agreement may extend the date for its fulfilment by written agreement
between them at any time on or before the date stipulated for their fulfilment;

the conditions precedent in paragraphs 6.3.2.2 and 6.3.2.3 may be waived by the parties
to the Agri-Vie Transaction Agreement (either in whole or in part), or the parties may extend
the date for their fulfilment by written agreement between them at any time on or before
the date stipulated for their fulfilment.

In terms of the Share Purchase Agreement:

the conditions precedent in paragraphs 6.3.3.4, 6.3.3.5 and 6.3.3.6 may be waived by Sea
Harvest Aquaculture and Sea Harvest Pelagic (either in whole or in part), or Sea Harvest
Aquaculture and Sea Harvest Pelagic may extend the date for their fulfilment by written
notice given to Terrasan Beleggings at any time on or before the date stipulated for their
fulfilment;

the conditions precedent in paragraphs 6.3.3.1 and 6.3.3.3 are not capable of waiver, but
the parties to the Share Purchase Agreement may extend the date for their fulfilment by
written agreement between them at any time on or before the date stipulated for their
fulfilment;

the condition precedent in paragraph 6.3.3.2 may be waived by the parties to the Share
Purchase Agreement (either in whole or in part), or the parties may extend the date for its
fulfilment by written agreement between them at any time on or before the date stipulated
for its fulfilment.

In terms of the Implementation Agreement:

the conditions precedent in paragraphs 6.3.4.1t0 6.3.4.3, 6.3.4.5t06.3.4.7 and 6.3.4.8 are
not capable of waiver, but the parties to the Implementation Agreement may extend the
date for their fulfilment by written agreement between them at any time on or before the
date stipulated for its fulfilment;

the conditions precedent in paragraphs 6.3.4.4 and 6.3.4.9 may be waived by the parties
to the Implementation Agreement (either in whole or in part), or they may extend the date
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6.3.9

6.4

6.4.1

6.4.2

6.4.3

6.4.4

6.5

6.6

6.7

6.8
6.8.1

6.8.2

6.8.3

6.9
6.9.1

for their fulfilment by written agreement between them at any time on or before the date
stipulated for its fulfilment.

In order to comply with regulation 102(13) of the Companies Regulations, notwithstanding the
fulfilment or waiver of the applicable Conditions Precedent, the Terrasan Share Repurchase
and the Sea Harvest Transaction shall not be implemented unless and until the Takeover
Panel has issued a compliance certificate in relation to the Terrasan Share Repurchase and
the Sea Harvest Transaction as required by section 115(1)(b), read with section 119(4)(b) and
section 121(b), of the Companies Act.

Solvency and Liquidity Test
It is recorded, in respect of the Terrasan Share Repurchase that i

in terms of section 46(1)(a)(ii) of the Companies Act, the Terrasan Board has authorised the
repurchase of the Terrasan Shares in terms of the Terrasan Share Repurchase, by way of a
resolution;

in terms of section 46(1)(b) of the Companies Act, the Terrasan Board is satisfied that it
reasonably appears that Terrasan will satisfy the Solvency and Liquidity Testimmediately after
completing the Terrasan Share Repurchase;

in terms of section 46(1)(c) of the Companies Act, the Terrasan Board has, by resolution,
acknowledged that it has applied the Solvency and Liquidity Test and reasonably concluded
that Terrasan will satisfy the Solvency and Liquidity Test immediately after completing the
Terrasan Share Repurchase; and

since the Solvency and Liquidity Test was performed, there have been no material changes
to the financial position of Terrasan.

Funding of the Sea Harvest Cash Consideration

The Sea Harvest Board confirms that it has provided a cash guarantee to the Takeover Panel for
the Sea Harvest Cash Consideration.

Sufficient Sea Harvest securities for Sea Harvest Share Consideration

The Sea Harvest Board confirms that Sea Harvest will have sufficient securities available to
transfer the maximum number of Sea Harvest Shares which may be required to implement the
Sea Harvest Transaction.

Funding of the Terrasan Share Repurchase

The Terrasan Board confirms that Terrasan Beleggings has the authority to provide the financial
assistance to Terrasan to fund the Terrasan Share Repurchase.

Concert Parties

Agri-Vie may be deemed to be a concert party with Terrasan and Sea Harvest for purposes
of the Proposed Transaction, as Agri-Vie will dispose of its Terrasan Shares and acquire a
shareholding in Agunion pursuant to the Proposed Transaction.

As at the Last Practicable Date, Agri-Vie holds, in aggregate 6,071,852 (six million seventy-
one thousand eight hundred and fifty-two) Terrasan Shares, representing 23.06% of the total
number of issued Terrasan Shares, but holds no options to purchase any Terrasan Shares.

Agri-Vie will be excluded from voting on the Section 115(2)(b) Special Resolution and the
Section 48(8)(b) Special Resolution.

Restricted Jurisdictions
To the extent that the release, publication or distribution of this Circular in certain jurisdictions

outside of South Africa may be restricted or prohibited by the laws of such foreign jurisdiction
then this Circular is deemed to have been provided for information purposes only and neither
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the Terrasan Board nor the Sea Harvest Board will accept any responsibility for any failure by
Terrasan Shareholders to inform themselves about, and to observe, any applicable legal
requirements in any relevant foreign jurisdiction.

6.9.2 Terrasan Shareholders who are in doubt as to their position in this regard should consult their
professional advisors immediately.

6.10 Takeover Panel

6.10.1 Shareholders are advised that the Proposed Transactionwi | | constitutesdiaffec
as defined in terms of sections 117(1)(c)(i) and 117(1)(c)(iii) of the Companies Act. It will be
implemented in accordance with the Companies Act and the Companies Regulations and will
be regulated by the Takeover Panel.

6.10.2 In terms of section 119(6) of the Companies Act, Terrasan will require a compliance certificate
to be issued by the Takeover Panel in order to implement the Proposed Transaction.

7 INTERESTS IN TERRASAN SHARES

7.1 Terrasan Directors

7.1.1 The aggregate, direct and indirect, beneficial interest of the directors of Terrasan in the issued
share capital of Terrasan as at the Last Practicable Date was as follows:

% of each
Director Direct Holding wcﬂié?ncé Total Ti:rsr::gn
Shares
E Links - 1,606,197 1,606,197 6.10%
D E Mosime 25,322 19,401 44,723 0.17%
G J Nel 362,569 412,010 774,579 2.94%
T R Ramabulana - 54,647 54,647 0.21%
S Subramoney - 1,683,502 1,683,502 6.39%
7.1.2 The directors of Terrasan had no dealings in Terrasan Shares during the 6 month period prior

to 22 January 2024 (being the date on which the Joint Firm Intention Announcement was
published) up and until the Last Practicable Date.

7.2 Sea Harvest Directors

7.2.1 As at the Last Practicable Date, no director of Sea Harvest held a direct or indirect beneficial
interest in the issued share capital of Terrasan.

7.2.2 The directors of Sea Harvest had no dealings in Terrasan Shares during the 6 month period
prior to 22 January 2024 (being the date on which the Joint Firm Intention Announcement was
published) up and until the Last Practicable Date.

7.3 Sea Harvest

7.3.1 As at the Last Practicable Date, Sea Harvest held no direct or indirect beneficial interest in the
issued share capital of Terrasan, or any option to purchase any Terrasan Shares.

7.3.2 Sea Harvest had no dealings in Terrasan Shares during the 6 month period prior to 22 January
2024 (being the date on which the Joint Firm Intention Announcement was published) up and
until the Last Practicable Date.
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8.1.2
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8.3.2

9

9.1

9.2

10

10.1

DI RECTORS®O

INTERESTS IN SEA HARVEST SHARES

Terrasan Directors

As at the Last Practicable Date, no director of Terrasan held a direct or indirect beneficial
interest in the issued share capital of Sea Harvest.

The directors of Terrasan had no dealings in the Sea Harvest Shares during the 6 month
period prior to 22 January 2024 (being the date on which the Joint Firm Intention
Announcement was published) up and until the Last Practicable Date.

Sea Harvest Directors

The aggregate, direct and indirect, beneficial interest of the directors of Sea Harvest in the
issued share capital of Sea Harvest as at the Last Practicable Date was as follows:

. Direct Indirect .% I

Director Holding Holding Total issued Sea
Harvest Shares
M Brey 2,015,786 - 2,015,786 0.67%
W A Hanekom 945,219 945,219 0.32%
M I Khan 8,000 - 8,000 0.00%
T Moodley 8,000 8,000 0.00%
B M Rapiya 40,000 - 40,000 0.01%
F Ratheb 3,081,044 - 3,081,044 1.03%
F Robertson 5,600 239,318 244,918 0.08%

The directors of Sea Harvest had no dealings in the Sea Harvest Shares during the 6 month
period prior to 22 January 2024 (being the date on which the Joint Firm Intention
Announcement was published) up and until the Last Practicable Date.

Terrasan

As at the Last Practicable Date, Terrasan held no direct or indirect beneficial interest in the

issued share capital of Sea Harvest.

Terrasan had no dealings in Sea Harvest Shares during the 6 month period prior to 22 January
2024 (being the date on which the Joint Firm Intention Announcement was published) up and

until the Last Practicable Date.

CONTINUATION IN OFFICE AND REMUNERATION OF TERRASAN DIRECTORS

Other than Mr Izak Strauss (a representative of Agri-Vie on the Terrasan Board) who will resign
as a director of Terrasan with effect from the Closing Date of the Terrasan Share Repurchase,
the continuation in office of the directors of Terrasan will not be affected by the Proposed

Transaction.

The remuneration of the directors of Terrasan in their capacity as directors of Terrasan will in no

way be affected by the Proposed Transaction.

Executive Directors

SERVI CE CONTRACTS

There are no executive directors on the Terrasan Board.
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10.3

11

12

12.1

12.2

13

131

13.2

13.3

13.4

Non-executive Directors

There are no service contracts in place in respect of the non-executive directors of Terrasan. The
appointment of Terrasand s -axecutive directors is done in accordance with the provisions of
the Terrasan Memorandum of Incorporation.

Independent Directors

There are no service contracts in place in respect of the independent directors of Terrasan. The
appointment of Terrasand s i n d e g¢irectors are done in accordance with the provisions of
the Terrasan Memorandum of Incorporation.

OTHER SERVICE CONTRACTS

No other service contracts have been entered into or amended by Terrasan within the 6 month period
prior to the Joint Firm Intention Announcement.

IRREVOCABLE UNDERTAKINGS BY TERRASAN SHAREHOLDERS

As at the Last Practicable Date, the following Terrasan Shareholders collectively holding 30.584%
of Terrasan Shares in issue, provided irrevocable undertakings to vote in favour of the Requisite
Special Resolutions in respect of their Terrasan Shares held on the Voting Record Date:

Aggregate
Number of Terrasan voting % of all
Terrasan Shareholder Shares issued Terrasan
Shares
Clusten 30 Proprietary Limited 4,316,672 16.39%
Business Venture Investments No 2066 3,732,157 14.17%

Proprietary Limited

None of the aforementioned Terrasan Shareholders hold any shares in Sea Harvest.

FINANCIAL INFORMATION OF TERRASAN

Regulation 106(7)(c)(i) of the Companies Regulations requires this Circular to include the annual
financial statements of Terrasan for its last three financial years and if completed, the latest
interim results, in IFRS interim reporting format without audit review. The TRP has exempted
Terrasan from the aforementioned requirement on condition that Terrasan (i) includes in this
Circular extracts of its annual financial statements for the last three financial years (being the
financial years 2020, 2021 and 2022), which are set out in Annexure 2 of this Circular; (i) makes
the full and complete annual financial statements available to Terrasan Shareholders on request
from them; (iii) posts on its website and allows full and unrestricted access to the complete annual
financial statements to Terrasan Shareholders; and (iv) includes the full and complete annual
financial statements in the documents made available for inspection. The financial information of
Terrasan is the responsibility of the Terrasan Board.

There have been no material variations in the accounting policies of Terrasan subsequent to its
latest published annual financial results for the period ended 31 December 2022.

The full annual financial statements of Terrasan for the financial years 2020, 2021 and 2022 will
be made available for inspection (as set out in paragraph 24 of this Circular) and on the Terrasan
website at www.terrasan.co.za for download. Furthermore, Terrasan will make the full annual
financial statements available at the request of Terrasan Shareholders.

Given that Terrasan Shareholders will continue to hold Terrasan Shares after the implementation
of the Proposed Transaction, the auditor reviewed pro forma income statement and balance sheet
as at 31 December 2022, and the pro forma effects per Terrasan Share, are set out in Annexure
4,
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FINANCIAL INFORMATION OF SEA HARVEST

Regulation 106(6)(d)(i) of the Companies Regulations requires this Circular to include the annual
financial statements of Sea Harvest for its last three financial years. The TRP has exempted
Terrasan from the aforementioned requirement on condition that Terrasan (i) include in this
Circular extracts of Sea Harvest's consolidated annual financial statements for its last three
financial years (being the financial years 2020, 2021 and 2022), which are set out in Annexure 3
of this Circular; (ii) makes the full and complete consolidated annual financial statements of Sea
Harvest available to Terrasan Shareholders on request from them; (iii) posts on Terrasan's
website and allow full and unrestricted access to the complete consolidated annual financial
statements of Sea Harvest to Terrasan Shareholders; and (iv) includes the full and complete
consolidated annual financial statements of Sea Harvest in the documents made available for
inspection. The financial information of Sea Harvest is the responsibility of the Sea Harvest Board.

There have been no material variations in the accounting policies of Sea Harvest subsequent to
its latest published consolidated annual financial results for the period ended 31 December 2022.

The full consolidated annual financial statements of the Sea Harvest Group for the financial years
2020, 2021 and 2022 will be made available for inspection (as set out in paragraph 24 of this
Circular) and on the Terrasan website at www.terrasan.co.za for download. Furthermore,
Terrasan will make the full consolidated annual financial statements of the Sea Harvest Group
available at the request of Terrasan Shareholders.

Given that the Sea Harvest Transaction Consideration consists partly of Sea Harvest Shares, the
pro forma consolidated statement of financial position and pro forma consolidated statement of
profit or loss and pro forma earnings and assets per share of Sea Harvest, as at and for the six
months ended 30 June 2023, are set out in Annexure 6.1 Such pro forma financial information
should be read together with the independent auditor's assurance report thereon, as set out in
Annexure 7. Sea Harvest obtained an exemption from the TRP from complying with the
requirement in regulation 106(6)(d)(ii) to provide the aforementioned pro forma information as at
its last financial year end, and to instead provide such information as at and for the six months
ended 30 June 2023.

The independent auditor of Sea Harvest consented to the pro forma financial information of Sea
Harvest Group as set out in Annexure 6, being extracted from the Sea Harvest Circular for
purposes of this Circular. Such pro forma financial information of the Sea Harvest Group for the
6 months ending 30 June 2023 had been prepared by management of Sea Harvest in a manner
as required by regulation 106(6)(d)(ii) of the Companies Regulations.

THE VIEWS OF THE INDEPENDENT BOARD ON THE PROPOSED TRANSACTION

In accordance with the Companies Regulations, the Terrasan Board has appointed the
Independent Board comprising Shiluba Mawela, Tshililo Ramabulana and Emelda Mosime. The
Independent Board has appointed the Independent Expert to provide an opinion regarding the
Proposed Transaction and to make appropriate recommendations to the Independent Board in
the form of a fair and reasonable opinion in respect of the Proposed Transaction in accordance
with the requirements of the Companies Regulations.

The Independent Board, after due consideration of the reports of the Independent Expert, has
determined that it will place reliance on the valuation performed by the Independent Expert for

1 The Pro forma condensed consolidated statement of financial position included in Annexure 6 has been prepared in terms of IAS
34 and constitutes a pro forma balance sheet as contemplated in Regulation 106(6)(d)(ii). IAS34.4 allows for a financial report that
contains a condensed set of financial statements for an interim period (IAS 34.4) provided that they include, at a minimum, each of
the headings and sub-totals included in the most recent annual financial statements and the explanatory notes required by IAS 34.
Additional line-items or notes are included if their omission would make the interim financial information misleading (IAS 34.10).
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the purposes of reaching its own opinion regarding the Proposed Transaction, the Sea Harvest
Transaction Consideration and the consideration payable in terms of the Terrasan Share
Repurchase, as contemplated in regulation 110(3)(b) of the Companies Regulations.

The Independent Board has formed a view of the Proposed Transaction, which accords with the
contentoft he | ndependen s, inEongidering it apinioneapdaecdmmendation.

The Independent Board is not aware of any factors which are difficult to quantify or are
unquantifiable (as contemplated in Companies Regulation 110(6)) and has not taken any such
factors into account, in forming its opinion.

The Independent Board, taking into account the reports of the Independent Expert, has
considered the terms and conditions of the Proposed Transaction and the members of the
Independent Board are unanimously of the opinion that the terms and conditions thereof are fair
and reasonable to Shareholders and, accordingly, recommend that Terrasan Shareholders vote
in favour of the Proposed Transaction at the Special General Meeting. Terrasan Shareholders
are referred to Annexure 1 of this Circular which sets out the full text of the reports of the
Independent Expert regarding the Proposed Transaction.

The Independent Board records that, to the extent applicable, no other offers have been received
in the offer period or within 6 months before the Joint Firm Intention Announcement.

OPINIONS AND RECOMMENDATION

Views of the Terrasan Board

The Independent Board has made the reports of the Independent Expert available to the Terrasan
Directors. In accordance with regulation 106(6)(b) of the Companies Regulations, the directors of
Terrasan have placed reliance on the valuation performed by the Independent Expert and are
also unanimously of the opinion that the terms and conditions of the Proposed Transaction are
fair and reasonable to Terrasan Shareholders.

Voting of the Terrasan Board

The Terrasan Board recommends that Terrasan Shareholders vote in favour of the Proposed
Transaction at the Special General Meeting.

The directors of Terrasan who hold beneficial interests in Terrasan Shares as detailed in
paragraph 7.1 above, will vote in favour of the Proposed Transaction at the Special General
Meeting.

REPORTS OF THE INDEPENDENT EXPERT

The Independent Expert i

as contemplated in regulation 90(4) of the Companies Regulations, has performed a valuation
on the Terrasan Group and the Terrasan Shares;

as contemplated in regulation 110(1)(b) of the Companies Regulations, considered the
relevant information concerning Sea Harvest provided by the Sea Harvest Board regarding
the value and price per Sea Harvest Share; and

prepared the reports, which constitute fair and reasonable opinions as contemplated in section
114(3) of the Companies Act and the Companies Regulations.

For purposes of enabling the Independent Expert to consider and opine on the Sea Harvest

Sharesd value and price, Sea Harvest provided

Board with required relevant information, as agreed between them, concerning Sea Harvest.

Having considered the terms and conditions of the Proposed Transaction, the Independent Expert
is of the opinion that such terms and conditions are fair and reasonable to Terrasan Shareholders.
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Terrasan Shareholders are referred to Annexure 1 of this Circular which sets out the full text of
the reports of the Independent Expert regarding the Proposed Transaction.

INDEPENDENT BOARD RESPONSIBILITY STATEMENT

The Independent Board accepts responsibility for the information contained in this Circular which
relates to Terrasan and confirms that, to the best of its knowledge and belief, such information which
relates to Terrasan is true and the Circular does not omit anything likely to affect the importance of
such information.

TERRASAN DIRECTORSORESPONSIBILITY STATEMENT

The Terrasan Board accepts responsibility for the information contained in this Circular which relates
to Terrasan and confirms that, to the best of its knowledge and belief, such information which relates
to Terrasan is true and the Circular does not omit anything likely to affect the importance of such
information.

SEA HARVEST DIRECTORSORESPONSIBILITY STATEMENT

The Sea Harvest Board accepts responsibility for the information contained in this Circular which
relates to Sea Harvest and confirms that, to the best of its knowledge and belief, such information
which relates to Sea Harvest is true and the Circular does not omit anything likely to affect the
importance of such information.

OTHER ARRANGEMENTS

As at the Last Practicable Date, save for the Implementation Agreement, the Share Purchase
Agreement and the Agri-Vie Agreement (the salient features of which are set out in paragraphs
3, 4 and 6 above), no agreement exists between Sea Harvest, Terrasan and Agri-Vie which could
be considered material to a decision to be taken by Terrasan Shareholders regarding the
Proposed Transaction.

As at the Last Practicable Date, save for the Implementation Agreement, the Share Purchase
Agreement, the Agri-Vie Agreement and the Aqunion Shareholders Agreement, no
arrangements, agreements or understandings which have any connection with or dependence
on the Proposed Transaction exist between Sea Harvest, Terrasan, Agri-Vie, the directors of
Terrasan, Terrasan Shareholders, the directors of Sea Harvest or the Sea Harvest Shareholders
or any person acting in concert with them, or any director of Terrasan or Sea Harvest or any
person who was a director of Terrasan or Sea Harvest within the period commencing 12 months
prior to the date of the Joint Firm Intention Announcement, or any person who is or was a
Terrasan Shareholder or a Sea Harvest Shareholder within the aforementioned period.

The abovementioned agreements will be made available for inspection as contemplated in
paragraph 24 of the Circular.

MATERIAL CHANGES

There have been no material changes in the financial or trading position of Terrasan or Sea
Harvest for the period since Terrasan and Sea Harvest published its annual financial results for
the 2022 financial periods to the date of this Circular.

There have been no material change in the nature of businesses of both Terrasan and Sea
Harvest for the 2022 financial period to the date of this Circular.

There have been no material fact or circumstance that has occurred between 31 December 2022

for Terrasan or Sea Harvest, being the latest respective reporting periods, and the date of this
Circular, other than as disclosed in this Circular.
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23 ADVI SORSO CONSENTS

The

parties r e Caporate hformation and Proféssonall AdvisorsO s ect i on

Circular, have consented in writing to act in the capacities stated and to the inclusion of their names
and, where applicable, reports, in this Circular in the form and context in which they appear and have
not withdrawn their consent prior to the issuing of this Circular.

24  DOCUMENTS AVAILABLE FOR INSPECTION

24.1

24.11
24.1.2
24.1.3

24.1.4

24.15

24.1.6

24.1.7

24.1.8
24.1.9
24.1.10
24.1.11

24.1.12

24.1.13
24.1.14

24.1.15

The following documents, or certified copies thereof, will be available for inspection by Terrasan
Shareholders at any time during normal business hours at Terrasand segistered office, from the
issue date of this Circular until Wednesday, 6 March 2024 (both days inclusive):

a signed copy of this Circular;
the Terrasan Memorandum of Incorporation;
Sea Harvest's memorandum of incorporation;

Terrasan's independent auditorsdreport in relation to the pro forma financial information of
Terrasan pertaining to the Proposed Transaction, set out in Annexure 5;

Sea Harvest's independent auditor's report in relation to the pro forma consolidated financial
information of Sea Harvest pertaining to the Sea Harvest Transaction, set out in Annexure 7;

the audited annual financial statements of Terrasan for the three financial years ended 31
December 2020, 31 December 2021 and 31 December 2022;

the audited annual financial statements of the Sea Harvest Group for the three financial years
ended 31 December 2020, 31 December 2021 and 31 December 2022;

a signed copy of the Implementation Agreement;

a signed copy of the Share Purchase Agreement;

a signed copy of the Agri-Vie Transaction Agreement;
a signed copy of the Aqunion Shareholders Agreement;

the fair and reasonable opinions of the Independent Expert in respect of the Proposed
Transaction, set out in Annexure 1;

the irrevocable undertakings referred to in paragraph 12 of this Circular;
written consent letter by the advisors, as referred to in paragraph 23 of this Circular; and

the Takeover Panel approval letter in respect of this Circular.

SIGNED AT PAROW, CAPE TOWN, FOR AND ON BEHALF OF THE INDEPENDENT BOARD OF
DIRECTORS OF TERRASAN ON WEDNESDAY, 14 FEBRUARY 2024

By order of the Independent Board

S Mawela

Chairperson
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SIGNED AT PAROW, CAPE TOWN, FOR AND ON BEHALF OF THE BOARD OF DIRECTORS OF
TERRASAN ON WEDNESDAY, 14 FEBRUARY 2024

By order of the Terrasan Board

S Subramoney
Chairperson

SIGNED AT WOODSTOCK, CAPE TOWN, FOR AND ON BEHALF OF THE BOARD OF DIRECTORS
OF SEA HARVEST ON WEDNESDAY, 14 FEBRUARY 2024
By order of the Sea Harvest Board

F Robertson
Chairperson
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Annexure 1

REPORTS OF THE INDEPENDENT EXPERT

JValeo

12 February 2024

The Independent Board

Temasan Group Limited (“Terrasan” or the “Company™)
2 Kiepersol Close

Plattekloof, Parow

Cape Town

7500

Dear Sirs and Madams,
INDEPENDENT EXPERT REFORT IN RESPECT OF THE SEA HARVEST TRANSACTION
1. Introduction

In terms of the announcement published on the Stock Exchange News Senvice of the JSE
Limited (*JSE™) ("SENS™ on 22 January 2024 (the “Joint Firm Intention Announcement®),
holders of ordinary shares in the issued share capital of Temasan (“Shareholders™ were
advised that Terrasan has entered into a sale of shares and claims agreement dated 12 January
2024 ("Sale of Shares and Claims Agreement”) with Sea Harvest Group Limited (“Sea
Harvest™) in terms of which Temasan will dispose of and Sea Harvest will acguire the greater
part of the assets and undertaking of Terasan (having regard o the consolidated financial
statements of Terrasan) in terms of section 115(2)(b) read with section 112 of the Companies
Act of South Africa, 71 of 2008 as amended (“Companies Act™) (the "Sea Harvest
Transaction™).

The assets to be disposed of by Terrasan and acquired by Sea Harvest as part of the Sea

Harvest Transaction consist of the following:

- B63.07% of the shareholding and shareholder claims of Agunion Proprietary Limited and its
interest in its subsidiares (the “Agunion Group™;

- 100% of the shareholding and shareholder claims of Saldanha Sales and Marketing
Proprietary Limited and West Point Fishing Corporation Proprietary Limited and their interest
in their respective subsidianes (the “Saldanha Group);

- any minonty shareholding in and claims against the subsidiaries of the Saldanha Group; and
the Temasan head-office building ("Head-Office Building™)

[mllectwely referred to as the “Sale Assets”).

The entities forming part of the Agunion Group and the Saldanha Group are collectively referred
o as the “Target Entities™.

The Sale Assets will be acquired by Sea Harvest for a consideration consisting of
an upfront payment of . ZAR 365 million in cash, as well as the issue of 60 million ordinary
shares in Sea Harvest (“Sea Harvest Shares”) {“Base Payment™);

- a first deferred cash payment of ZAR 98.5 million, based on the Target Entities’ net profit
after tax for the 2023 financial year ("First Deferred Payment™; and

- asecond deferred cash payment of up to ZAR 157.5 million, based on the Target Entities’
net profit after tax for the 2024 financial year (“Second Deferred Payment™)
{collectively refemed fo as the “Sea Harvest Consideration™)
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Full details of the Sea Harvest Transaction are contained in the circular to shareholders of
Temasan (“Shareholders™) dated 14 February 2024 (*Circular™), of which this opinion forms
part of.

. Scope

The Sea Harvest Transaction represents the disposal of a greater part of the assets or
undertaking of the Company in terms of section 112 of the Companies Act and thus constitutes
an“affected transaction” as defined in section 117{1)(c)i) of the Companies Act, which is subject
to the provisions of the Takeover Regulations promulgated thereunder (*Takeover
Regulations™). In terms of requlation 90 of the Takeover Regulations, as read with section
114{2) and section 114(3) of the Companies Act, the independent board of directors of Terrasan
(“Independent Board™) is required to appeint an independent expert (“Independent Expert™) in
order to opine on the fairmess and reasonableness of the Sea Harvest Transaction (“the
Crpinion™).

Valeo Capital Proprigtary Limited (“Valeo Capital™) has been appointed by the Independent
Board as the Independent Expert io advise on whether the terms of the Sea Harvest Transaction
are fair and reasonable to Shareholders.

. Responsibility

Compliance with the Companies Act is the responsibility of the Independent Board. Valeo
Capital’s responsibility is to report on the terms of the Sea Harvest Transaction in compliance
with the Companies Act and the Takeover Regulations.

We confirm that this Opinion will be provided to the Independent Board for the sole pumpose of
assisting them in forming and expressing an opinion for the benefit of Shareholders peraining
to the Sea Harvest Transaction. The Opinion will be distributed to Shareholders prior to the
relevant resolutions required to approve the Sea Harvest Transaction being tabled for
consideration by Shareholders.

. Definition of the terms “fair” and “reasonable”

A fransaction will generally be considered fair to a company’s shareholders if the benefits
received by shareholders, as a result of a transaction, are equal to or greater than the value
surrendered by a company or its shareholders.

The assessment of fairness is primarily based on quantitative considerations. Accordingly, the
Sea Harvest Transaction may be considered fair if the Sea Harvest Consideration is higher than
or equal to the value attributable to the Sale Assets, or unfair if the Sea Hanvest Consideration
i= lower than the value attributable fo the Sale Assefs,

In terms of Takeover Requlation 110(%), a transaction will generally be considered reasonable
if the value received by the shareholders in terms of the transaction is higher than the market
price of the company’s securities at the time that the transaction was announced, if applicable.
In addition, the assessment of reasonableness is also based on gualitative considerafions
surrounding a transaction. Even though a transaction may be unfair based on quantitative
considerations, a transaction may still be reasonable after considering other significant
qualitative factars.

We have applied the aforementioned principles in preparing our Opinion. The Opinion does not
purport to cater for an individual Shareholder's position but rather the general body of

Shareholders. An individual Shareholder's decision regarding the terms of a transaction may be
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influenced by its particular circumstances (such as taxation and the original price paid for the
shares).

5. Sources of information

In the course of our work, we relied upon information obtained from Temasan management
("Management”) and from vanous public sources. Our conclusion is dependent on such
information being compleie and accurate in all material respects.

The principal sources of information used in performing ourwork include:

audited annual financial statementis of the Target Eniities for the financial years ended 31
December 2020, 31 December 2021 and 31 December 2022

managemeant accounts forthe Target Entities for the financial year ended 31 December 2023
("FY23 Accounts™);

audited annual financial statements of Temrasan Finansienng Proprietary Limited, the entity
which owns the Head-Office Building prior to the implementation of the Sea Harvest
Transaction, for the financial years ended 31 December 2021 and 31 December 2022;

forecast financial information for the Target Entities for the 2024 to 2027 financial years
(“Management Forecast”);

the draft Circular;

the Firm Intention Announcement;

the Sale of Shares and Claims Agreement;

the latest available Sea Harvest analyst reporis (*Analyst Reports”);

Temasan's group structure as at 30 June 2023;

discussions with Management on prevailing market, economic, legal and other condiions
which may affect the underlying value and the rationale for the Sea Harvest Transaction;

comparative, publicly available financial and market information on appropriate peer issuers
in South Africa;

economic outlooks prepared by leading South African banks; and

anline and subscrption databases covering financial markets, share prices, volumes traded
and news.

6. Assumptions

We have arrived at our Opinion based on the following assumptions:

that the terms of the Sea Harvest Transaction are legally enforceable with no material
amendments;

that reliance can be placed on the historical and forecast financial information of the Tanget
Entities;
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the structure of the Sea Harvest Transaction will not give rise to any undisclosed tax
liahilities;

that the First Deferred Payment will be made in full based on the FY23 Accounts and, based
an Management Forecast, that the Second Deferred Payment will become payable in full;

that neither Temasan, the Target Entilies nor Sea Harvest are involved in amy maieral legal
proceedings or disputes with regulatory bodies;

there are no undisclos ed contingencies that could affect the value of the relevant securities;
reliance can be placed on Management representations made; and

the current regulatory and market conditions will not change materially.

7. Procedures

In arrving at our Opinion, we have undertaken the following procedures in evaluating the
faimess and reasonableness of the Sea Harvest Transaction:

considered the rationale for the Sea Harvest Transaction, as presented by Management;

reviewed the terms of the Sea Harvest Transaction;

analysed the historical and forecasted information as provided by Management. Based on
Management's Forecast, the maximum Sea Harvest Consideration should be payable;

where relevant, comoborated representations made by Management to source documents;

performed a valuation of the Sale Assets hased on Management Forecasts, as detailed below
(the “Base Case Valuation™;

performed a low road valuation assuming that the Target Entities’ profit after tax for the
financial year ending 31 December 2024 will amount to R180.0 million (i.e. at level where
no Second Deferred Payment will be made), by adjusting revenue forecasts for the 2024
financial year as per Management Forecasts down by ¢. 19% (*FY24 Low Road™) whilst
applying Management Forecasted growth rates to the FY24 Low Road from the 2025
financial year up to the 2027 financial year (the “Low Road Valuation™);

performed a valuation of Sea Harvest for the puposes of determining the Sea Harvest
Consideration, based on publicly available information and Analyst Reports;

reviewed relevant publicly available information relating to Temasan;

considered the probability of profit targets to be achieved by the Tanget Entities for the 2023
and 2024 financial years;

performed an analysis of other information considered perinent to our valuation and
Opinion;

obtained letters of representation from Management confirming that Valeo Capital have
been provided with all relevant material information and that all such informafion provided
to us is accurate and complete in all matenal respects; and

we defermined the faimess and reasonableness of the Sea Harvest Transaction based on
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the resulis of the procedures mentioned above. We believe that thess considerations justify
the Opinion outlined below.

8. Valuation approach

In considering the Sea Harvest Transaction, Valeo Capital performed independent valuations of
the Sale Assets and Sea Harvest in accordance with generally accepted valuation approaches
and methods used in the market from fime to time. Accordingly, for the purposes of hoth the
Low Road Valuation and the Base Case Valuation, the following valuation methodologies were
applied:

- Income approach — being a discounted cash flow valuation (“DCF”) on the Target
Entities and Sea Harvest,

- Market approach — whereby the Target Enfities and Sea Harvest have been valued
based on its peers’ current and historic trading multiples after taking into account
relevant premiums and/or discounts *Multiple Valuation™)

Key extemal value drivers affecting the value attributable to the S3ale Assets and Sea Harvest
Shares include:

- economic growth that could affect forecasted demand, driving revenue and profit, as
lower economic growth will decrease demand and the derved value of the Sale Assets
and Sea Harvest Shares; and

- increase in South African inflation, as higher inflation may not be able to be passed on
to customers, which will decrease the value of the Sale Assets and Sea Harvest Shares.

Key intemal value drivers aifecting the value atiributahle to the Sale Assets and Sea Harvest
Shares include:

- forecasted free cash flow to the Target Entities and Sea Harvest, langely impacted by,
inter affia, revenue growth rates, the forecasted cost base and working capital

investment. An increass in the forecasted cash flow will result inan increase in the value
of the Sale Assets and Sea Harvest Shares; and

- fthe exit peer multiples applied in the Multiple Valuation. An increase in the peer multiples
applied would result in a higher value attributable to the Sale Assets and Sea Hanvest
Shares.

Low Road Valuation

We have considered the terms and conditions of the Sea Harvest Transaction and, basad on
the aforementioned, we are of the opinion, subject to the limiting condifions as set out below,
that:
- the indicative fair value of the Sale Assets amounts fo betwesn ZFAR 9053 million - ZAR
10462 million (“Sale Assets Low Road Value Range™), with the likely core value of
ZAR 9758 million being the midpoint of the Sale Assets Low Road Value Range; and

- the indicative fair value of the Sea Harvest Consideration amounts to between ZAR
11613 million - ZAR 1 290.0 million (*Sea Harvest Consideration Low Road Value
Range™), with the likely core value of ZAR 1 225.7 million heing the midpoint of the Sea
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Harvest Consideration Low Road Value Hange.

Base Case Valuation

We have considersd the terms and conditions of the Sea Harvest Transaction and, bhased on
the aforementioned, we are of the opinion, subject to the limiting conditions as set out below,
that:

- the indicative fair value of the Sale Assets amounts to between ZAR 1 2311 million -
FAR 1 444 3 million (*Sale Assets Base Case Value Range”), with the likely core value
of ZAR 1 337 .7 million being the midpoint of the Sale Assets Base Case Value Range;
and

- the indicative fair value of the Sea Harvest Consideration amounts to between ZAR
1 318.8 million - ZAR 1 4475 million (“Sea Harvest Consideration Base Case Value
Range”), with the likely core value of ZAR 1 3832 million being the midpoint of the Sea
Harvest Consideration Base Case Value Range.

9. Reasonableness

In amiving at our Opinion with respect to the reasonability of the Sea Harvest Transaction, we
considered, inter alia, the following:

- the Sea Harvest Transaction creates a liguidity event for Terrasan regarding the Sale
Assets;

- The Sea Harvest Consideration exceeds the fair value of the Sale Assets as detailed in
paragraph 10 below; and

- A portion of the Sea Harvest Consideration will be settled in Sea Harvest Shares,
resulting in Shareholders retaining their exposure to the fishing and aguaculture
indusfries by way of the larger combined post-iransaction business of Sea Hanvest, and
will be entitled to participate in Sea Harvest dividend flow. The Sea Harvest Transaction
will also result in Shareholders acquinng an investmeant in a large liquid company listed
an the JSE, with strong black economic empowerment credentials.

Based on the above, Valeo Capital is therefore of the opinion that the Sea Harvest Transaction
is reasonable to Shareholders.

10, Opinion

As the ordinary shares in the capital of the Company comprise of the sole class of shares in the
issued share capital of the Company, Shareholders are the only persons who may he affected
lyy the Sea Harvest Transaction.

For the purpose of assessing the faimess of the Sea Harvest Transaction, we have only
assessed the fair value of the Sale Assets heing disposed of against gquaranteed purchase
consideration to be received (I.e. without taking the Second Deferred Payment into account),
thus focusing on the Low Road Valuation.

We have compared the Sale Assets Low Road Value Range to the Sea Harvest Consideration
Low Road Value Range, which falls within and above the Sale Assets Low Road Value Range.
Subject to the conditions set out herein, we are of the opinion that the Sea Harvest Consideration
i5 fair to Shareholders.

In summary, subject to the conditions set out hersin, we are of the opinion that the Sea Harvest
Transaction is fair and reasonable to Shareholders.



11.

12,

13.

14.

Limiting conditions

This Opinion is provided to the Independent Board in connection with and for the purpose of the
Sea Harvest Transaction, for the sole purpose of assisting the Independent Board in foming
and expressing an opinion for the benefit of Shareholders. This Opinion is prepared salely for
the Independent Board and therefore should not be regarded as suitable for use by any other
party or give rise to third party rights.

We have relied upon and assumed the accuracy of the information provided to and obtained by
us in determining our Opinion. Where praciical, we have comoborated the reasonableness of
the information provided to us for the purpose of reaching our Opinion, whether in writing or
obtained in discussion with Management, with reference to publicly available or independently
obtained information.

While our work has involved a review of, infer alia, varous sets of annual financial statements
and other information provided to us, our engagement does not constitute an audit conducted
in accordance with generally accepted auditing standards.

The forecasts relate to future events and are based on assumptions, which may not remain valid
fior the whole of the relevant perod. Consequently, this information cannot be relied upon to the
same extent as that derved from audited financial statements for completed accounting perods.
We express no opinion as to how closely actual results will comespond fo Management
forecasts.

This Opinion is provided in terms of the Companies Act. It does not constitute a recommendation
to any Shareholder as to how to vote at any Shareholders’ meeiing relating to the Sea Harvest
Transaction or on any matter relating to it. It should not, therefore, be relied upon for any other

purpose. We assume no responsibility to anyone if this Opinion is used or relied upon for
anything other than its intended purpose. Should an individual Shareholder have any doubts as
to what action to take, such Shareholder should consult an independent advisor.

Subsequent developments may affect our Opinion and we are under no obligation to update,
review or re-affirm it based on such developments. We have assumed that all conditions
precedent refemed to in the Circular, including any material regulatory and other approvals, if
any, will be propery fulfillediobtained.

Section 115 and 164 of the Companies Act
Section 115 and 164 of the Companies Act have been included as Annexure 6 to the Cincular.

Material interest of Terrasan directors

The shareholding of directors of Terrasan, directly and indirecily, is set out in paragraph 7 of the
Circular.

Independence and additional regulatory disclosures

We confirm that Valeo Capital has no direct or indirect interest in any fransacting party or the
Sea Harvest Transaction, nor do we have any relationship with Terasan or, to the best of our
knowledge, to any person related to the Company such as would lead a reasonable and
informed third parly to conclude that our integrty, impartiality or objectivity has been
compromised by such relationship. We also confirm that we have the necessary competence
and experience to provide this Opinion. Furthermore, we confirm that our professional fee for
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the Opinion relating to the Sea Harvest Transaction, as well as for the opinion relating to the
Temrasan Repurchase Transaction (which is also included in the Circular), of R285,000
(excluding VAT) is not contingent upon the outcome of the Sea Harvest Transaction.

The directors, employees or consultants of Valeo Capital allocated to this assignment have the
necessary gualfications, experise and competencies to (1) understand the Sea Harvest
Transaction; (i) evaluate the Sea Harvest Transaction; and (jil) determine the effect of the Sea
Harvest Transaction on the value of the shares and on the rights and interests of Shareholders,
or a creditor, of Temasan and are able to express opinions, exercise judgement and make
decisions impartially in camying out this assignment.

15. Consent

We hereby consant to the inclusion of this Opinion and references thereto, in whaole or in part,
in the form and context in which they appear to be included in any required regulatory
announcement or documentation regarding the Sea Harvest Transaction.

Yours faithiully

Riaan van Heerden
Valeo Capital Proprietary Limited
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HValeo

=T CEMTRE

12 February 2024

The Independent Board

Terrasan Group Limited (“Terrasan” or the “*Company”)
2 Kigpersol Close

Plattekloof, Parow

Cape Town

500

Diear Sirs and Madams,

INDEPENDENT EXPERT REPORT IN RESPECT OF THE TERRASAN REPURCHASE
TRANSACTION

1. Intreduction

In terms of the announcement published on the Stock Exchange News Service of the JSE
Limited (“JSE") (“SENS™) on 22 January 2024 (the “Joint Firm Intention Announcement?),
holders of ordinary shares in the issued share capital of Temasan (“Shareholders”) were
advised that Terrasan has eniered into an agreement with Agri-Vie Fund Il Proprietary Limited,
a company incorporated in accordance with the laws of the Republic of Mauritius, and Agri-Vie
Il Investments Proprietary Limited, a limited liahility company registerad in accordance with the
laws of the Republic of South Africa, (collectively “Agri-Vie") dated 15 January 2024 (*Agri-Vie
Transaction Agreement”) whereby:

Temrasan Beleggings Proprietary Limited (*Terrasan Beleggings®™), a wholly-owned
subsidiary of Temasan, will purchase 23.06% issued ordinary shares in the share capital of
Temrasan (“Shares” or “Terrasan Shares”) held by Agri-Vie (the *Repurchase Shares™),
and

Terrasan will in tum repurchase the Repurchase Shares from Terrasan Beleggings in terms
of section 48(8)(b) read with sections 114 and 115 of the Companies Act, 71 of 2008 as
amended (the “Companies Act”)

(the “Terrasan Repurchase Transaction™).

The Repurchase Shares will be purchased by Temasan Beleggings on loan account for an
amount of c. ZAR 2759 million. The loan account will be settled by way of:

Terrasan Beleggings transfemring to Agri-Vie 36 93% of the shareholding in and shareholder
loan claims against Aqunion Proprietary Limited and its interest in its subsidiaries “Aqunion
Group®™); and

Temrasan Beleggings paying to Agri-Yie:

+ an upimont payment of c. ZAR 323 million in cash;

s a first defemed cash payment of ZAR 10.4 million, hased on Saldanha Sales and
Marketing Proprietary Limited and West Point Fishing Cormporation Proprietary
Limited and their interest in their respective subsidiaries (the *Saldanha Group™) and
the Agqunion Group's (collectively the *Target Entities®) net profit after tax for the
2023 financial year (*First Deferred Payment™};

= a second deferred cash payment of up to ZAR 16.7 million, based on the Tarnget
Entities’ net profit after tax for the 2024 financial year (“Second Deferred Payment™);
and
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« 23.06% of the amount by which the free cash flow of the Target Entities in the
financial year ending 31 December 2023 exceads ZAR 122.7 million
(in aggregate referred to as the “Repurchase Consideration™)

The First Deferred Payment and Second Deferred Payment is based on the Target Entities’ net

profit after tax achieved in the 2023 and 2024 financial years, respeciively. Thus, as a result of

Agri-Vie retaining an interest in a porion of the Target Entities (in the form of a 36.93%

shareholding in the Aqunion Group), Agr-Vie shall he required to make the following deferred

payments to Terrasan Beleggings:

- afirst deferred cash payment of ZAR 9.1 million based on the Target Entities” net profit after
tax for the 2023 financial year (“Agri-Vie First Deferred Payment”); and

- asecond deferred cash payment of up to ZAR 14 6 million based on the Target Entities’ net
profit after tax for the 2024 financial year (“Agri-Vie Second Deferred Payment”)
(collectively referred to as the “Agri-Vie Deferred Payments™)

The Agri-Vie Deferred Payments will be set off against the Repurchase Consideration.

The purchase consideration payable by Terrasan to Terrasan Beleggings for the acquisition of
the Repurchase Shares will be equal to the Repurchase Consideration.

Full details of the Terrasan Repurchase Transaction are contained inthe circular to shareholders
of Terrasan (“Shareholders™) dated 14 February 2024 (*Circular™), of which this opinion forms
part of.

. Scope

Interms of section 48(8) of the Companies Act, a decision by the board of a company to acquire
a number of its own shares is subject to the requirementis of section 114 and 115 of the
Companies Act if it involves the acquisition by the company of more than 5% of any particular
class of its issued shares. As the Temasan Repurchase Transaction will constitute a repurchase
of more than 5% of Shares, the board of directors of Terrasan are required to appoint an
independent expert (“Independent Expert") to issue an independent expert report in
accordance with the provisions of section 114 of the Companies Act (the “Opinion™).

Yaleo Capital Proprietary Limited (*"Valeo Capital™) has been appointed by the independent
board of Terrasan (“Inde pendent Board™) as the Independent Exper to advise on whether the

terms of the Terrasan Repurchase Transaction are fair and reasonable to Shareholders.
. Responsibility

Compliance with the Companies Act is the responsibility of the Independent Board. Valeo
Capital’s responsibility is to report on the terms of the Temasan Repurchase Transaction in
compliance with the Companies Act and the Takeover Requlations promulgated thersunder
(“Takeover Regulations™).

We confimm that this Opinion will be provided to the Independent Board for the sole purpose of
assisting them in forming and expressing an opinion for the benefit of Shareholders peraining
to the Temasan Repurchase Transaction. The Opinion will be distributed to Shareholders prior
to the relevant resolutions required to approve the Terrasan Repurchase Transaction being
tabled for consideration by Shareholders.

. Definition of the terms “fair” and “reasonable”
A transaction will generally be considered fair to a company's shareholders if the benefits

received by shareholders, as a result of a transaction, are equal to or greater than the value
sumendered by a company or its shareholders.
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The assessment of fainness is primarily based on guantitative considerations. Accordingly, the
Temrasan Repurchase Transaction may be considered fair if the Repurchase Consideration is
equal to or lower than the value attributable to the Repurchase Shares, or unfair if the
Repurchase Consideration is higher than the value attributable to the Repurchase Shares.

In terms of Takeover Regulation 110{9), a transaction will generally be considered reasonable
if the value received by the shareholders in terms of the transaction is higher than the market
price of the company’s securities at the ime that the transaction was announced, if applicahle.
In addition, the assessment of reasonableness is also based on qualitative considerations
sumounding a transaction. Even though a transaction may be unfair based on quantitative
considerations, a transaction may still be reasonable after considering other significant

qualitative factors.

We have applied the aforementioned principles in preparing our Opinion. The Opinion does not
purport to cater for an individual Shareholders position but rather the general body of
Shareholders. An individual Shareholder's decision regarding the terms of a fransaction may be
influenced by its particular circumstances (such as taxation and the original price paid for the
shares).

. Sources of information

In the course of our work, we relied upon information obtained from Terrasan management
(“Management™) and from varous public sources. Our conclusion is dependent on such
information being complete and accurate in all matenal respects.

The principal sources of information used in performing our work include:

- audited annual financial statements of Temasan and the Agunion Group for the financial
years ended 31 December 2020, 31 December 2021 and 31 December 2022,

- management accounts for Terrasan and the Agunion Group for the financial year ended 31
December 2023 ("FY23 Accounts™);

- forecast financial information for Terrasan and the Agunion Group for the 2024 to 2027
financial years (“Management Forecast”™);

- the draft Circular;

- the Firm Intention Announcemeant;

- the Agr-Vie Transaction Agreement;

- Terrasan's group structure as at 30 June 2023;

- discussions with Management on prevailing market, economic, legal and other condifions
which may affect the underlying value and the rationale for the Termmasan Repurchase
Transaction;

- comparative, publicly available financial and market information on appropriate peer issuers
in South Africa;

- economic outlooks prepared by leading South African hanks; and
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anline and subscription databases covering financial markets, share prices, volumes traded
and news.

6. Assumptions

We have arrived at our Opinion basad on the following assumptions:

that the terms of the Temasan Repurchase Transaction are legally enforceable with no
material amendments;

that reliance can be placed on the historical and forecast financial informafion of Temasan
and the Aqunion Group;

the structure of the Temasan Repurchase Transaction will not give nse to any undisclosed
tax liabilities;

the First Deferred Payment and Agri-Yie First Defermed Payment will be made in full based
on the FY23 Accounts and, based on the Management Forecast, that the Second Deferred
FPayment and Agri-Vie Second Deferred Payment will he made in full;

that Temrasan and the Aqunion Group are not involved in any materal legal proceedings or
disputes with regulatory hodies;

there are no undisclosed contingencies that could affect the value of the relevant securities;

reliance can be placed on Management representations made; and

the current regulatory and market conditions will not change materially .

7. Procedures

In amiving at our Opinion, we have undertaken the following procedures in evaluating the
faimess and reasonableness of the Temasan Repurchase Transaction:

considered the rationale for the Terrasan Repurchase Transaction, as presented by
Management;

reviewed the terms of the Temasan Repurchase Transaction;

analysed the historical and forecasted information as provided by Managemeant. Based on
Managemeant's Forecast, the maximum Repurchase Consideration should be payable;

where relevant, comoborated representations made by Managemeant to source documents;

performead a valuation of the Repurchase Shares, Temasan and the Aqunion Group based
on Management Forecasts, as detailed below (the “Base Case Valuation™);

performed a low road valuation assuming that the Target Entities’ profit after tax for the
financial year ending 31 December 2024 will amount to R180.0 million {i.e. at level where
no Second Defemed Payment and Agn-Yie Second Deferred Fayment will be made), by
adjusting revenue forecasts for the 2024 financial year as per Management Forecasts down
b . 19% (“FY24 Low Road”™) whilst applying Management Forecasted growth rates to the
Fv24 Low Road from the 2025 financial year up to the 2027 financial year (the “Low Road

Valuation™);
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- considered the probability of profit targets to be achieved by the Target Entities for the 2023
and 2024 financial years;

- reyiewed relevant publicly available information relating to Temrasan;

- perormed an analysis of other information considered pertinent to our valuation and
Opinion;

- obtained letters of representation from Management confirming that Valeo Capital have
been provided with all relevant material information and that all such information provided
to us is accurate and complete in all material respects; and

- we determined the faimess and reasonableness of the Terrasan Repurchase Transaction
based on the results of the procedures mentioned above. We believe that these
considerations justify the Opinion outlined below .

8. Valuation approach

In considering the Temasan Repurchase Transaction, Valeo Capital performed an independent
valuation of the Repurchase Shares and Aqunion Group in accordance with generally accepted
valuation approaches and methods used in the market from time fo time. Accordingly, for the
purpose of both the Low Road Valuation and Base Case Valuation, the following wvaluation
methodologies were applied:

Income approach — being a discounted cash flow valuation (*"DCF°) on Temasan and
the Agunion Group;

Market approach — whereby Termasan and the Aqunion Group have been valued based
on its peers’ current and historic trading multiples after taking into account relevant
premiums andfor discounts (*Multiple Valuation™)

Key extemal value drivers affecting the value attributable to the Repurchase Shares and Aqunion
Group include:

economic growth that could affect forecasted demand, driving revenue and profit, as
lower economic growth will decrease demand and the derived value of the Repurchase
Shares and Aqunion Group; and

increase in South African inflation, as higher inflation may not be ahle to be passed on
to customers, which will decrease the value of the Repurchase Shares and Agunion
Group.

Key intemal value drivers affecting the value attributable to the Repurchase Shares and Agunion
Group include:

forecasted free cash flow to Terrasan and the Agunion Group, largely impacted by, infer
alia, revenue growth rates, the forecasted cost hase and working capital investment. An
increase in the forecasted cash flow will result in an increase in the value of the
Repurchase Shares and Aqunion Group; and

the exit peer multiples applied in the Multiple Valuation. An increase in the peer multiples
applied would result in a higher value attributable to the Repurchase Shares and
Aqunion Group.
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10.

Low Road Valuation

We have considered the terms and conditions of the Terrasan Repurchase Transaction and,
based on the aforementioned, we are of the opinion, subject to the limiting conditions as set out
below, that:

the indicative fair value of the Repurchase Shares amounts to between ZAR 175.4
million - ZAR 203.7 million {*Repurchase Shares Low Road Value Range”), with the
likely core value of ZAR 189.5 million heing the midpoint of the Repurchase Shares Low
Road Value Range: and

the indicative fair value of the Repurchase Consideration amounts io between ZAR
174 4 million - ZAR 184 4 million ("Repurchase Consideration Low Road Value
Range™), with the likely core value of ZAH 1844 million being the midpoint of the
Repurchase Consideration Low Road Value Range.

Base Case Valuation

We have considered the terms and conditions of the Terrasan Repurchase Transaction and,
based on the aforementioned, we are of the opinion, subject to the limiting conditions as set out
below, that:

the indicative fair value of the Repurchase Shares amounts to between FAR 2437
million - ZAR 286.7 millicn (“Repurchase Shares Base Case Value Range”), with the
likely core value of ZAR 265.2 million being the midpoint of the Repurchase Shares
Base Case Value Range; and

the indicative fair value of the Repurchase Consideration amounts to between ZAR
234 .8 million - ZAR 266.0 million (*Repurchase Consideration Base Case Value
Range”), with the likely core value of ZAR 250.4 million being the midpoint of the
Repurchase Consideration Base Case Value Range.

. Reasonableness

In arriving at our Opinion with respect to the reasonability of the Terrasan Repurchase
Transaction, we considered, inter alia, the following:

we have found no indication that the Terrasan Repurchase Transaction will have any
materal adverse effect on the Company or its Shareholders and have identified no
transaction parameters which could be considerad unreasonable to the Company or
its Shareholders.

Based on the above, Valeo Capital is therefore of the opinion that the Terrasan Repurchase
Transaction is reasonable to Shareholders.

Crpinion

As the ordinary shares in the capital of the Company comprise of the sole class of shares in the
issued share capital of the Company, Shareholders are the only persons who may be affected
by the Terasan Repurchase Transaction.
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11.

12.

For the purpose of assessing the faimess of the Terrasan Repurchase Transaction, we have
only assessed the fair value of the Repurchase Shares being repurchased against guaranteed
repurchase consideration to be paid (i.e. without taking the Second Deferred Payment and Agni-
Yie Second Deferred Payment into account), thus focusing on the Low Road Yaluation.

We have compared the Repurchase Shares Low Road Value Range to the Repurchase
Consideration Low Road Value Range, which falls within and below the Repurchase Shares Low
Road Value Range. Subject to the condiions set out herein, we are of the opinion that the
Repurchase Consideration is fair to Shareholders.

In summary, subject to the conditions set out herein, we are of the opinion that the Terrasan
Repurchase Transaction is fair and reasonable to Shareholders.

Limiting conditions

This Opinion is provided to the Independent Board in connection with and for the purpose of the
Temasan Repurchase Transaction, for the sole purpose of assisting the Independent Board in
forming and expressing an opinion for the benefit of Shareholders. This Opinion is prepared
solely for the Independent Board and therefore should not be regarded as suitable for use by
any other party or give rise to third party rights.

We have relied upon and assumed the accuracy of the information provided to and obtained by
us in determining our Opinion. Where practical, we have cormoborated the reasonableness of
the information provided to us for the purpose of reaching our Opinion, whether in writing or
obtained in discussion with Management, with reference to publicly available or independenthy
obtained information.

While our work has involved a review of inter alia, various sefs of annual financial statements
and other information provided to us, our engagement does not constitute an audit conducted
in accordance with generally accepted auditing standards.

The forecasts relate to future events and are based on assumpfions, which may not remain valid
fior the whole of the relevant period. Consequently, this information cannot bhe relied upon to the
same extent as that derived from audited financial statements for completed accounting periods.
Ve express no opinion as to how closely actual results will comespond to Management
forecasts.

This Opinion is provided in terms of the Companies Act. It does not constitute a recommendation
to any Shareholder as to how to vote at any Shareholders’ meeting relating to the Terrasan
Repurchase Transaction or on any matter relating to it. it should not, therefore, be relied upon
for any other purpose. We assume no responsibility to anyone if this Opinion is used or relied
upon for anything other than its intended purpose. Should an individual Shareholder have any
doubts as to what action to take, such Shareholder should consult an independent advisor.

Subsequent developments may affect our Opinion and we are under no obligation to update,
review or re-affimm it based on such developments. We have assumed that all conditions
precedent refemed to in the Circular, including any matenal regulatory and other approvals, if
any, will be propery fulfilledfobtained.

Section 115 and 164 of the Companies Act

Section 115 and 164 of the Companies Act have been included as Annexure 6 to the Circular.
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13.

14,

15.

Material interest of Terrasan directors

The shareholding of directors of Terrasan, directly and indirectly, is set out in paragraph 7 of the
Circular.

Independence and additional regulatory disclosures

We confirm that Valeo Capital has no direct or indirect interest in any transacting party or the
Temasan Repurchase Transaction, nor do we have any relationship with Temrasan or, to the best
of our knowledge, to any person related to the Company such as would lead a reascnable and
informed third party to conclude that our integnty, impartiality or objectivity has been
compromised by such relationship. We also confirm that we have the necessary competence
and experience to provide this Opinion. Furthermore, we confirm that our professional fee for
the Opinion relating to the Terrasan Repurchase Transaction, as well as for the opinion relating
to the Sea Harvest Transaction (which is also included in the Circular), of R285,000 {excluding
WAT) is not contingent upan the outcome of the Termrasan Repurchase Transaction.

The directors, employees or consultants of Valeo Capital allocated to this assignment have the
necessary qualifications, expertise and competencies fo (i) understand the Terrasan
Repurchase Transaction; (ii) evaluate the Terrasan Repurchase Transaction; and (jii) detemine
the effect of the Terrasan Repurchase Transaction on the value of the shares and on the rights
and interests of Shareholders, or a creditor, of Temasan and are able to express opinions,
exercise judgement and make decisions impartially in carrying out this assignment.

Consent
We hereby consent to the inclusion of this Opinion and references thereto, in whole or in part,

in the form and context in which they appear to be included in any required regulatory
announcement or documentation regarding the Temasan Repurchase Transaction.

Yours faithfully

Riaan van Heerden
Valeo Capital Proprietary Limited
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Annexure 2

EXTRACTS OF THE FINANCIAL INFORMATION OF TERRASAN FOR THE FINANCIAL YEARS ENDED

31 DECEMBER 2020, 31 DECEMBER 2021 AND 31 DECEMBER 2022

SUMMARISED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Figures in Rand 2022 2021 2020
Non-current assets 809,181,074 784,408,527 814,271,816
Current assets 519,715,411 508,728,699 445,255,566
Total assets 1,328,896,485 1,293,137,226 1,259,527,382
Equity attributable to equity holders of the parent 660,949,261 534,350,975 522,544,663
Non-controlling interest 124,348,492 107,691,766 120,231,939
785,297,753 642,042,741 642,776,602
Non-current liabilities 311,477,591 403,485,978 358,644,334
Current liabilities 232,121,141 247,608,507 258,106,446

Total equity and liabilities 1,328,896,485

1,293,137,226

1,259,527,382

SUMMARISED CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER

COMPREHENSIVE INCOME

Figures in Rand 2022 2021 2020
Revenue 1,572,392,877 919,101,950 814,271,816
Operating profit 259,069,811 96,635,613 131,660,611
Profit before taxation 232,953,932 70,197,687 99,154,976
Taxation (69,796,472) (43,790,161) (36,755,250)
Loss from discontinued operations (2,163,849) (15,912,306) (9,128,940)
Profit for the year 160,993,611 10,495,220 53,270,786
SUMMARISED CONSOLIDATED STATEMENT OF CASH

FLOWS

Figures in Rand 2022 2021 2020

Net cash from operating activities 184,803,645 8,388,721 134,924,821
Net cash used in investing activities (38,353,369) (37,144,969) (42,400,757)
Net cash used in financing activities (104,866,747) (88,382,416) (46,399,123)
Total cash movement for the year 41,583,529 (117,138,664) 46,124,941
Cash at the beginning of the year (68,947,352) 48,191,312 2,066,371
Cash at the end of the year (27,363,823) (68,947,352) 48,191,312
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Annexure 3

EXTRACTS OF THE FINANCIAL INFORMATION OF THE SEA HARVEST GROUP FOR THE FINANCIAL
YEARS ENDED 31 DECEMBER 2020, 31 DECEMBER 2021 AND 31 DECEMBER 2022

OUR CONSOLIDATED STATEMENTS

CONSOLIDATED STATEMENT OF

COMPREHENSIVE INCOME

for the year ended 31 December 2020

2020 2019

NOTES R'000 R'000

Revenue 4 375 339 3966 452
Cost of sales (2 894 578) (2 695 637)
Gross profit 1480 761 1270815
Other operating (expense)/income (8 041) 73544
Selling and distribution expenses (207 895) (158 484)
Marketing expenses (14 476) (13 214)
Other operating expenses' (621 089) (573 081)
Operating profit before fair value (losses)/ gains and associate income 629 260 599 580
Share of profit/(loss) in associate 790 (112)
Gain on bargain purchase - 891
Fair value (losses)/gains (4 608) 34 339
Operating profit before net finance costs and taxation 625 442 634 698
Investment income 28 994 21413
Finance costs (101 079) (121 919)
Profit before taxation 553 357 534192
Taxation 5 (155 509) (138 679)
Profit after taxation 397 848 395513

Other comprehensive income

Items that will not be reclassified subsequently to profit or loss: 619 3645
Remeasurement gain on defined benefit plan 619 3645
Items that may be reclassified subsequently to profit or loss: 10 159 84 005
Exchange differences on foreign operations 69 126 (14 045)
Maovement in cash flow hedging reserve (152 402) 191 207
Movement in cost of hedging reserve 26 944 (82 221)
Reserves recycled to other operating income 43 332 27 234
Deferred taxation effect 23 159 (38 170)
Other comprehensive income, net of taxation 10 778 87 650
Total comprehensive income for the year 408 626 483163
Profit after taxation attributable to:
Shareholders of Sea Harvest Group Limited 430 751 412 478
Non-controlling interests (32 903) (16 965)
397 848 395513
Total comprehensive income (loss) for the year attributable to:
Shareholders of Sea Harvest Group Limited 444 035 498 319
Non-controlling interests (35 409) (15 156)
408 626 483163
Earnings per share (cents)
- Basic 154.3 149.3
- Diluted 6 148.8 143.3
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CONSOLIDATED STATEMENT OF

FINANCIAL POSITION

as at 31 December 2020

2020 2019

NOTES R’000 R'000
ASSETS
Property, plant, equipment and vehicles 1993 274 1881734
Right-of-use assets 8 131 904 136 695
Biological assets 67 321 61448
Intangible assets 10 733174 639 795
Goodwill 862 492 849 615
Investments in associate 13 5994 5204
Investment at fair value through other comprehensive income 25 264 25 264
Loans to supplier partners 85 484 78 464
Financial assets 25 138 23218
Loans to related parties 129 444 81799
Loan receivable 3836 3606
Deferred tax assets 16 489 611
Non-current assets 4 063 814 3787 453
Trade and other receivables 695 783 697 629
Biological assets 93 087 77 891
Inventories 631 023 582 162
Financial assets 27 334 124 947
Taxation 7729 8 289
Cash and bank balances 275 245 237 882
Current assets 1730 201 1728 800
Total assets 5794 015 5516 253
EQUITY AND LIABILITIES
Stated capital 20 1809 038 1810 506
Other reserves 20 (3 143) (36 953)
Retained earnings 948 311 663721
Equity attributable to the owners of the Company 2754 206 2437 274
Non-controlling interests 40 138 76 500
Total equity 2794 344 2513774
Long-term borrowings 1 308 982 1268 291
Employee-related liabilities 22 557 22510
Share-based payment liabilities 31510 27 509
Deferred grant income 30 814 32 236
Contingent consideration 99 974 90 862
Financial liabilities - 20522
Lease liabilities 144 261 146 230
Deferred taxation 508 807 478 545
Non-current liabilities 2 146 905 2 086 705
Short-term borrowings 117 758 285 685
Trade and other payables 648 340 546 052
Deferred grant income 23 4 059 3317
Financial liabilities 24 889 21248
Lease liabilities 15 706 13670
Share-based payment liabilities 31 - 15 909
Short-term provisions 28 36 432 21088
Taxation 778 216
Bank overdrafts 4 804 8 589
Total current liabilities 852 766 915774
Total equity and liabilities 5794 015 5516 253
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OUR CONSOLIDATED STATEMENTS

CONSOLIDATED STATEMENT OF

CASH FLOWS

for the year ended 31 December 2020

2020 2019
NOTES R'000 R'000

CASH FLOWS FROM OPERATING ACTIVITIES

Cash generated by operations A 923 569 839 219
Working capital changes 71 038 (71 038)
Cash generated by operating activities 994 607 768 181

Interest received 13 163 10 617

Dividends received 8 000 4000
Interest paid (96 645) (120 055)
Income tax paid (111 737) (119 509)
Proceeds from government grants 3328 17 181

Net cash generated from operating activities 810716 560 415
CASH FLOWS FROM INVESTING ACTIVITIES

Acquisition of property, plant, equipment and vehicles (286 313) (264 629)
Insurance proceeds 25 747 -
Proceeds from the disposal of property, plant, equipment and vehicles 7574 22 098
Acquisition of intangible assets (32 210) (30)
Acquisition of a subsidiary/business - (558 139)
Additions to biological assets (65 605) (69 007)
Loans advanced to supplier partners (8 425) -
Proceeds on loans advanced to supplier partners 1130 -
Loans advanced to related parties (56 270) -
Proceeds on loans advanced to related parties 10 891 -
Cash movement in other long term and short loans 343 8 299
Net cash utilised in investing activities (403 138) (861 408)
CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from issue of equity instruments of the Company - 300 000
Shares repurchased (15 322) (50 962)
Proceeds from borrowings 588 026 347 497

Repayment of borrowings and lease liabilities (769 836) (540 294)
Repayment of other financial liabilities (22 752) (21 401)
Loans advanced to supplier partners - (6 032)
Proceeds on loans advanced to supplier partners - 5686
Dividends paid (147 115) (117 154)
Further investment in subsidiary - (168 890)
Net cash generated from financing activities (366 999) (251 550)
Net increase in cash and cash equivalents 40 579 (552 543)
Cash and cash equivalents at the beginning of the year 229 293 781 679
Effects of exchange rate changes on the balance of cash held in

foreign currencies 569 157

Cash and cash equivalents at the end of the year 270 441 229 293
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CONSOLIDATED STATEMENT OF
COMPREHENSIVE INCOME

for the year ended 31 December 2021

2021 2020
NOTES R'000 R'000
Revenue 4 615 463 4 375 339
Cost of sales (3 191 608) (2 894 578)
Gross profit 1423 855 1480761
Other operating income/(loss) 241778 (8 041)
Selling and distribution expenses {238 625) (207 895)
Marketing expenses {20 638) (14 476)
Other operating expenses’ {715 140) (621 089)
Operating profit 691 230 629 260
Share of (losses)/profit of in associates (478) 790
Gains on bargain purchase 1578 -
Fair value losses {16 577) {4 608)
Impairment of assets (6 153) =
Operating profit before net finance costs and taxation 669 600 625 442
Investment income 20 770 28 994
Finance costs (77 859) (101 079)
Profit before taxatlon 612 511 553 357
Taxation {178 326) (155 509)
Profit after taxation 434 185 397 848
Other comprehensive income/(loss)
Items that may not be reclassified subsequently to profit or loss: 3963 619
Remeasurement gain on defined benefit plan 324 619
Movement in investment at fair value through other comprehensive income 4725 -
Deferred taxation effect {1 086) -
Items that may be reclassified subsequently to profit or loss: 33 666 10 159
Exchange rate differences on foreign operations 18 947 69 126
Movement in cash flow hedging reserve 83 551 (152 402)
Movement in cost of hedging reserve {48 139) 26 944
Reserves recycled to other operating income {14 593) 43332
Deferred taxation effect (6 100) 23159
Other comprehensive income, net of taxation 37 629 10778
Total comprehensive income for the year 471 814 408 626
Profit after taxation attributable to:
Shareholders of Sea Harvest Group Limited 469 890 430751
Non-controlling interests (35 705) (32 903)
434185 397 848
Total comprehensive Income/(loss) for the year attributable to:
Shareholders of Sea Harvest Group Limited 507 519 444 035
Non-controlling interests {35 705) (35 409)
471 814 408 626
Earnings per share (cents)
- Basic 168 154
- Diluted 166 149

! Included in other operating expenses is movement in expected credit loss of R2.7 million (2020: -R3.1 million).
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CONSOLIDATED STATEMENT OF
FINANCIAL POSITION

as at 31 December 2021

2021 2020

NOTES R'000 R'000
ASSETS
Property, plant, equipment and vehicles 2 192 999 1993274
Right-of-use assets 114 446 131 904
Biological assets 68 299 67 321
Intangible assets 769 463 733174
Investment property 3700 -
Goodwill 865 192 862 492
Investments in associates 8073 5994
Investment at fair value through other comprehensive income 29 989 25 264
Loans to supplier partners 94 384 85 484
Other financial assets 24 936 25138
Loans to related parties 121718 129 444
Loan receivable 7 446 3836
Deferred tax assets 3312 489
Non-current assets 4303 957 4063814
Trade and other receivables 740 033 695 783
Biological assets 82 123 93 087
Inventories 902 618 631023
Other financial assets 58 866 27 334
Tax assets 10 678 7729
Cash and bank balances 739 909 275 245
Current assets 2534 227 1730201
Total assets 6838 184 5794015
EQUITY AND LIABILITIES
Stated capital 1832487 1809 038
Other reserves (6 558) (3 143)
Retained earnings 1286 289 948 311
Equity attributable to the owners of the Company 3112218 2754 206
Non-controlling interests 56 506 40138
Equity 3168724 2794 344
Long-term borrowings 1793 679 1308 982
Employee-related liabilities 20 927 22 557
Share-based payment liabilities - 31510
Deferred grant income 32148 30814
Contingent consideration 9773 99 974
Lease liabilities 125 224 144 261
Deferred taxation 608 994 508 807
Non-current liabilities 2 590 745 2146 905
Short-term borrowings 70 828 117 758
Trade and other payables 727 408 648 340
Deferred grant income 3546 4059
Contingent consideration 120 671 -
Other financial liabilities 118 24 889
Lease liabilities 19 882 15706
Share-based payment liabilities 35746 -
Short-term provisions 47 513 36432
Taxation 13 778
Bank overdrafts 52 990 4804
Current liabilities 1078 715 852 766
Total equity and liabilities 6838 184 5794015
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CONSOLIDATED STATEMENT OF

CASH FLOWS

for the year ended 31 December 2021

2021
NOTES R'000

CASH FLOWS FROM OPERATING ACTIVITIES
Cash generated by operations
Working capital changes

Cash generated by operating activities
Interest received

Dividends received

Interest paid

Income tax paid

Proceeds from government grants

Net cash generated from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of investment in subsidiaries

Acquisitions of property, plant, equipment and vehicles
Insurance proceeds

Proceeds from the disposal of property, plant, equipment and vehicles
Acquisition of intangible assets

Additions to biological assets

Loans advanced to supplier partners

Proceeds on loans advanced to supplier partners

Loans advanced to related parties

Proceeds on loans advanced to related parties

Cash movement in other long-term and short-term loans

Net cash utilised in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Shares repurchased

Proceeds from borrowings

Repayment of borrowings and lease liabilities
Repayment of other financial liabilities

Dividend paid

Net cash generated/(utilised) from financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at the beginning of the year

Effects of exchange rate changes on the balance of cash held in
foreign currencies

Cash and cash equivalents at the end of the year

977 697
{155 953)

821744

11 006

8 000
{75 506)
{131 347)

3048

636 945

(65 116)

(273 751)
46 450
2496

(1 940)

(68 703)

1559

7725
{1 142)

(352 422)

{36 221)
544 878
{220 041)

(24 448)
{133 005)

131163
415 686
270 441

792
686 919

2020
R'000

923 569
71038

994 607
13163
8000
(96 645)
(111737)
3328

810716

(286 313)
25747
7574
(32 210)
{65 605)
(8 425)
1130
(56 270)
10 891
343

(403 138)

(15 322)
588 026
(769 836)
(22 752)
(147 115)

(366 999)
40 579
229 293
569

270 441
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CONSOLIDATED STATEMENT OF
COMPREHENSIVE INCOME

2022
R'000

Revenue 5875295
Cost of sales {4 537 353)
Gross profit 1337 942
Other operating income 251 647
Selling and distribution expenses {289 933)
Marketing expenses (22 244)
Other operating expenses' {805 669)
Operating profit 471743
Share of loss in associate {1 110)
Gains on bargain purchase -
Fair value gains/(losses) 29 456
Impairment of assets -
Profit before net finance costs and taxation 500 089
Investment income 19 669
Finance costs (143 761)
Profit before taxation 375 997
Taxation (81 932)
Profit after taxation 294 065
Profit after taxation attributable to:
Shareholders of Sea Harvest Group Limited 310 610
Non-controlling interests (16 545)

294 065
OTHER COMPREHENSIVE INCOME
Hems that may be reclassified subsequently to profit or loss: (2 199)
Movement in cash flow hedging reserve {59 860)
Movement in cost of hedging reserve 37910
Reserves recycled to other operating income {494)
Exchange rate differences on foreign operations 15 192
Deferred taxation effect 5053
Hems that may not be reclassifled subsequently to profit or loss: 3094
Movement in investment at fair value through other comprehensive income 1230
Net measurement gain on defined benefit plan 2916
Deferred taxation effect {1 052)
Other comprehensive income, net of tax 895
Total comprehensive income for the year 294 960
Total comprehensive income for the year attributable to:
Shareholders of Sea Harvest Group Limited 313 992
Non-controlling interests (19 032)

294 960
Eamnings per share (cents)
- Basic 11
— Diluted 109

? Included in other operating expenses is the movernent in expected credit loss of R1.8 million (2021: R2.7 million).
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CONSOLIDATED STATEMENT OF
FINANGIAL POSITION

2022

R'000
ASSETS
Property, plant, equipment and vehicles 2341225
Right-of-use assets 194 149
Biological assets 87 287
Investment property 3700
Intangible assets 1421503
Goodwill 1018 878
Investments in associates 6 907
Investment at fair value through other comprehensive income 31 220
Other financial assets 29 616
Loans to related parties 113 478
Loans to supplier partners 92 670
Loan receivable 7 240
Deferred tax assets 5239
Non-current assets 5353112
Inventories 1013197
Trade and other receivables 895 451
Biological assets 77 909
Other financial assets 41532
Tax assets 14 930
Cash and bank balances 243 270
Current assets 2 286 289
Total assets 7 639 401
EQUITY AND LIABILITIES
Stated capital 1705 898
Other reserves 51 615
Retained earnings 1427 529
Equity attributable to the owners of the Company 3 185 042
Non-controlling interests 52016
Equity 3237058
Long-term borrowings 2 144 828
Employee-related liabilities 22 170
Deferred grant income 34 342
Contingent consideration -
Lease liabilities 200 681
Other financial liabilities 7 256
Deferred taxation 826 151
Non-current liabilities 3235428
Short-term borrowings 242 266
Trade and other payables 858 370
Deferred grant income 2776
Contingent consideration -
Other financial liabilities 5075
Lease liabilities 27 496
Share-based payment liabilities -
Provision 5740
Taxation 512
Bank overdrafts 24 680
Current liabilities 1166 915
Total equity and liabilities 7 639 401

* The restatement relates to a reclassification between stated capital and other reserves. Refer to note 34 for details.
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CONSOLIDATED STATEMENT OF
CASH FLONS

2022

R'000
CASH FLOWS FROM OPERATING ACTIVITIES
Operating cash flows before changes in working capital 725 451
Working capital changes (66 509)
Cash generated from operations 658 942
Interest received 11 437
Dividends received 5 000
Proceeds from government grants 6813
Income tax paid (58 601)
Interest paid (142 564)
Net cash generated from operating activities 481 027
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of subsidiaries (769 614)
Acquisition of property, plant, equipment and vehicles (259 054)
Proceeds from the disposal of property, plant, equipment and vehicles 4074
Insurance proceeds 25 099
Acquisition of intangible assets (2 754)
Additions to biological assets (71 250)
Proceeds on loans advanced to related parties -
Proceeds on loans advanced to supplier partners 2789
Cash movement in other long-term and short-term loans 105
Net cash utilised in investing activities {1 070 605)
CASH FLOWS FROM FINANCING ACTIVITIES
Shares repurchased (88 688)
Proceeds from borrowings 1409 385
Repayment of borrowings and lease liabilities (925 367)
Repayment of other financial liabilities -
Dividends paid (169 958)
Settlement of contingent consideration’ {110 000)
Net cash generated from financing activities 115372
Net (decrease)/increase in cash and cash equivalents {474 206)
Cash and cash equivalents at the beginning of the year 686 919
Effects of exchange rate changes on the balance of cash held in foreign operation 5877
Cash and cash equivalents at the end of the year 218 590
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Annexure 4

PRO FORMA CONSOLIDATED FINANCIAL INFORMATION OF TERRASAN GROUP LIMITED

The Definitions and Interpretations of this Circular have been used throughout this Pro forma
Consolidated Financial Information of Terrasan Group Limited (the “Terrasan Group™). The Temrasan
Board is responsible for the preparation of the pro forma financial information. The pro forma
consolidated statement of financial position of the Group has been prepared on the assumption that
the Proposed Transaction was effected using the consolidated statement of financial position of the
Group as at 31 December 2022, while the pro forma consolidated statement of profit or loss and other
comprehensive income has been prepared on the assumption that the Proposed Transaction was
effected on 1 January 2022 (i.e. the beginning of the 31 December 2022 financial year of the Group).

Set out below is the pro forma consolidated statement of financial position as at 31 December 2022
and pro forma consolidated statement of profit or loss and other comprahensive income for the year
then ended of the Group and the notes thereto, showing the pro forma financial effects of the
Proposed Transaction (the “Pro forma Financial Information™).

The Pro forma Financial infformation has been prepared to illusfrate the impact of the Proposed
Transaction on the published financial information of the Group for the year ended 31 December
2022, Due to its nature the Pro forma Financial Information may not fairly present the Group's
financial position or results of operations after the Proposed Transaction.

The Fro forma Financial Information has been prepared using the accounting policies of Terrasan
Group as at 31 December 2022, which are in compliance with IFRS, in accordance with the
Companies Act of South Africa. The Pro forma Financial Information, including the assumptions on
which it is based and the financial information from which it has been prepared, is the responsibility of
the Directors of Terrasan Group. The Pro forma financial information should be read in conjunction
with Independent Auditor's assurance report thereon, which is presented in Annexure 5 of this

Circular.
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TERRASAN GROUP: CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

1 2 3 4 a E T &
Temasan Group
sdjustment to 2022 with the Disposal of
recksally Tarnget  Targel Group proparty and Income and Pro forma
Group as a presenied 3= &  recognition of EXPENEES conaolldatsd
Bafors tha dizcontinuad dizcontinued  administraticn Dispoaal of  After dizposal of  Bubsequent to  reaulis after the
Tranaactions operation oparation = Targst Group  Tarpst Group  darecognition tranaaction
Mate 1, Gg), 70 Maote 2, Ga) MNode 3, 2a) Noie 4 Nare § Maore & Note 7 Wiz 8 20)
Continuing operations
Ravanus 1 572 392 877 {1571 373 DDE) 1019 555 13 104 TEG - 14 124 655 - 14 124 G55
Cast of 5326 {12313B9605) 1271537 429 {10 452 176} - - {10 452 176) - {10 452 175}
Groas proftiless) 290 403 272 {289 B35 573) [3 432 307) 13 104 78S - 3 672 478 - 3672 4TE
Other operating Income 20 361 263 (17 147 784) 3JE33 474 - - 3 B33 474 - 3833474
Offier operating expenses {201 851 755) 151 024 5538 {50 B2T 168) 1054333 (B 672 257) (56 434 523 - {58 434 527)
Falr value adlustmenis 148 537 027 [152 444 £01) [2 507 574} - - 2 507 574 171 000 030 168 D2 426
Opsrating prontrloss) 259 063 B11 [318 403 386) {59333 575] 12163 718 {6 672 287) |53 836 144) 171 000 000 117 163 856
Irrvestment iIncome 12585 082 (B2Z3 B4T) 453 235 - - 453 235 33600 DOD 34 D58 235
Finance costs (27 413 361) 2 433 352 {24 550 609} - - {24 950 509) - {24 o8B0 609}
Profitijloas] before taxation 232 353 332 [316 T30 BE2) (&3 B45 350 14163 713 B 6T2 287) (T8 348 518) 204 800 000 126 251 482
Taxation 63 756 472) 75 207 941 5411 455 365 196 - 5 776 664 (47 E&0 DOO) (42 103 336)
Prantiloas) from continuing oparations 163 157 450 [247 531 341 (T8 432 481) 14534915 |8 E72 287) (T2 571 E54) 156 720 000 24128 145
[Lossprom from discontinued operations i2 163 B49) 241 591 541 239 426 062 (15 473 9590) 73 127 502 267 052 004 12 311 706 M 333 710
Total comprehansea Incoma for tha year 160 333 611 - 160333 611 333 0T5) 64 455 615 224 510 151 163 031 706 353 541 8B5S
Proft atiributabile to:
Owners of the pansnt 144 223 640 - 144 723 840 {533 O75) 81 225 556 224 510 150 169 031 706 343 541 356
Kan-controling Fmerest 16 769 971 - 16 769 971 - [16 769 G71) - - -
160 333 611 - 160 3533 611 539 075) 64 4535 615 224 510 151 163 031 706 53 541 858
Attributable to owners of Temazan Group Limlted
Profitiloss) for the period from continuing operations 14 367 454 (224 B21 %70) (78 434 481) 14 534 915 (B 672 257) (72 571 554) 156 720 00D B4 146 145
[Lossprof for the period Trom discontinued operations (2 163 B43) 224 B21 970 222 656 121 {15 473 350} 89 897 BT3 207 052 004 12 311 TOE 39 333 710
14735 a4l - 14 TEEn {539 075) 81 225 550 163 031 706
Aftributable to non-controlling Intsrest
Proftyloss) far the penod from continung oparations 16 TEQ 571 {16 763 97 1) - - - - - -
[LOSS)Draf for the peniod from discontinued operatons - 16 763 571 16 763 571 - {16 7E8 571} - - -
16 TE3 971 - 16 7E3 571 - [1& TES 371} - - -
Total comprehanses Incoms atirbutabls to:
Continuing operations 163 157 460 {241 581 541) (78434 431) 14 534915 (B 672 257) (T2 571 554) 156 720 000 B4 14E 146
Discontinued operalions i2 163 B49) 241 391 541 233 426 a2 {135 473 3590} 73 127 502 247 052 004 12 311 706 M3 733 710
160 333 611 - 160333 611 (539 075) 64 455 615 224 510 151 163 031 70 353 541 8B5S
Baslc and diluted sarning=yloea) per ahars [cents)
Easl earningai{loss) par sharg 800 - O 3455
Bash: eamings/{lass) per share from continuing operations | gid | {1403 1430)
Basic {loss)/eamings per share from disconinbed operaions {14) 14u3| 13-9|1| 308
Dllutsd eamingeloss] par shars B51 - 851 3621
i 337]| ':'*53']|
1327 1314

Basic eamings/[loss) per share from continuing operations | 864 |

Basii: {loss)iEamings per share from discontnusd operatons {13

Trd
2847
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TERRASAN GROUP: CONSOUIDATED STATEMENT OF FINANCIAL POSITION

Lssstn

Hon-Cument assats
Property, piant and equipment
Right-0f-U52 as5ats
Investment property
Biciogical 3sseE

Gaodwill

InEngitie 3ssss

Loans repeivatie

Destvative 3sset

Dett and equity Instruments 3 fair value
Operatng lease assat

Cument asssts

Blological 3ssets
Imvantories

Loans recsivais

Loans to group companies
Trage and other recahvanies
Cparaing lease asset
Cument tax recalvabiz
Cash and cash equivalents

Disposal group 385ets Neld for 532

Total assete
Exquity and Liabllti=s

Equity

Equity atiributsnia o equity holgers of Parent
Sname capltal

Treasury shares

Resanves

Retalned income

Non-controling Interes:
Total squity

Labilities
Non-currsnt lkabilitiss:
LOaNS Trom group companias

Retinement benent oligation
Defemed tax

Current llabilities

Trage and other payaties
Loans from grolp companiss
Bomowings

Lease Lallties
Retirament benent colgation
Cument tax payanis

Bank overdrat

Total Natities

Dispossl group Iiabiitas heid for sale

Total equity and Eablities.

1 2 3 4 5 [ x -] ]
Tefmazan
Aduatment o with a the Derscognition Pro forma
raci sty Tanpst preasntation of 3 Recognition of of Target Group  conaolidated
Bafors the GIoUp a8 3 Dispoeal of  dapossl I Inbermal and recognition  resulte after the
properties hald for sale  loan accounts  reonganisation Sut total af tramaaction
Note 1 Node 2 hoe 3 Noe 4 Noie 5 Note 6 Noie 7 Nored @ Mz 10
350420 E32 (338 007 T1&) (3073 533) Bt | - - S - B3
2292541 (2 22 541) - - - - - - -
20911 041 - (20911 D41} = - - = - =
60433549 (50 453 349) - = - - = - =
286008413 - - 256 D03 413 - - 285008415 (285 008 415) =
53025990 - - 53025880 - - 53025590 [53 O25'990) -
G813 682 (1425533) - B 333 343 - - B 388 343 - B 338 349
- - - = - - = 242657 100 242 657 100
235530M (2547 2) - 20721 B15 - - 2072 816 513 000 000 HITHEE
673554 - - 673554 - - 673554 - 679554
B9 181 074 [#D5 032 335) [23 583 574) 380159 105 - - 380159 105 414 32 635 T34 731 600
160 470 £29 (150 470 £29) - = - - = - =
l4eET sz (214 374 440} - His2 - - 33512 - Has2
1535744 (744409} - 791335 - - T 335 - 1 335
- - - = 73931 335 TIT524410 1 515805 (991 515 BOS) =
114 631 260 (107 905 ES0) - E724410 - - BT24410 - ET24410
Z30s - - 23305 - - 233015 - 23015
EB31 31 (B 528453) - 102 BG83 - - 102 863 - 102 E63
15 525 420 (13 472 441 - E D52 579 - - B D52 579 260 506 342 275 853 331
513715411 [SD5 457 232) - 14 218 113 T3 I 355 TIT 524410 1005 733 324 [T21 709 453) 284 024 451
- ‘910 529 687 23553574 934 513 261 210609 355 - 1185128617 (1145123 617) =
1 326 &56 485 - - 1 328 836 485 484 500 751 TIT 524410 2531021646 (1452 205385 1078 816 261
458019034 - - 45E D19 032 - - 458 019034 (120257 185) 337 731 849
(330 763 115) - - (30753115 - - (30783 115) - (330763 115)
26430635 - - 26 453 B35 - - 26480836 (B 252 260) 18 207 576
507 203 505 - - 507 203 506 - - 507 203 506 2538212 532545718
660 983 261 - - 650 959 261 - - 660 543 261 (102 227 233) 557 72023
124 348 452 - - 124 353 453 - - 124 343 492 [40 254 665 84 033 827
TS ZT T3 - - 783 237 733 - - TBSZT T (143 431 838) 541 505 835
170277 240 (7633 123) - 152 524 112 - - 152 624 112 - 152 544 112
442882 - - E4£2 882 - - E4L2 862 B3}/ 2 42778074
2557 M5 {2 567 245) - - - - - - -
2778000 - - 2773000 - - 2773000 - 2773000
122412444 (140 534 453 - 11 252 pd5) - - (11 252 0d) - (11 252 Dd4)
311 477 551 [150 &34 B51] - 150 582 T30 - - 160 582 TH) 36336 312 136 513 042
6 ITI (86 003 659) - 13632 T4 - - 13612714 - 1362714
- - - = 210609 355 - 210608 355 (193 B654 809} 16 854 547
TTO0E T (B33 1) - TE121 083 - - TE121 08 83204 421 152 325 509
33 201 (33201} - - - - - - -
413 000 - - 413 000 - - 413 000 - 413 000
E133 545 (5233 226) - 2005 319 - - 2905 319 - 2905319
45530243 [34 9653 - 46854 275 - - 46 858 775 - 46554 275
232121 141 (32 188 745) - 133 532 36 210 508 356 - 350 541 752 (110 450 387) 240 091 354
43598 Ta2 (243 D33 E05) - 300 515 125 210609 355 - 511128 482 (74 114.075) 437 010408
- 243033 605 - 243033 605 273931 395 TITS24410 1234539411 1234599 411) =
1328 536 485 - - 1 328 536 485 484 500 751 TIT 524 410 2531021 646 1452 205 385) 1078 816 261
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HNotes to the Pro forma consolidated statement of profit or loss and other comprehensgive

income:

1. The ‘Before the Transactions’ financial information has been exiracted, without adjustment,
from the audited consolidated statement of profit or loss and other comprehensive income of
Terrasan Group Limited (the Group) for the year ended 31 December 2022, The audited
annual financial statements of the Group are available for inspection at the Company's
offices.

2. a) The dizposal of the Target Group meets the definition of a discontinued operation in terms
of IFRS 5 — Non-current Assefs Held for Sale and Discontinued Cperations (IFRS 5). These
adjustments remove the results of the Target Group from those of the Terrasan Group in
order to reclassify it as a discontinued operation as required by IFRS 5. For the purposes of
the pro forma financial information, this adjustment is made as if the classification as a

discontinued operation had occurred on 1 January 2022,

I») This information has been extracted from the Special Purpose Aggregated Historical
Financial Information of the Target Group — refer to Annexure 1 in the Sea Harvesat Circular
issued on SENS on 26 January 2024 The extracted information has been amended as
described in (c) below.

¢} The financial informaticn referred to in (b) was extracted from the audited financial
statements of the Target Group and therefore include certain intercompany items that were
eliminated in the Temasan Group conzsclidated financial statements for the year ended
31 December 2022, After the Proposed Transaction, these intercompany items will no longer
be eliminated from the resultz of the Terrasan Group. Therefore, the intercompany items
below have been removed from the financial information referred to in (b) to reverse the
elimination of these transactions between the Target Group with the Temrasan Group:

*  Costof sales of R1 180 662.

*  Cperating expenses of R21 571 973,

* Finance costs of R25 020 8158.

* Investment income BB 574 559.

3. This column represents the results of Terrazan Group for the year ended 31 December 2022
with the Target Group presented as discontinued operations.

4. These adjustments relate to the disposal of property and the recognition of administration fee
income as explained below:
a) Disposal of one of the properties (the Terrasan Head Office Building) which is accounted
for as an investment property and fair valued through profit or loss under 1AS 40 —



Investment Property (IAS 40). The dizposal of this property resultz in a decrease in the
rental income from external parties of R2 369 204 and a decrease in the related expenditurs
of R1 064 33, The other property (Romansbaai Land) is included in columns 2 and 3 as
part of the discontinued operations because the related expenses are incurred by the Target
Group.

Iy} Terrasan Finangiering provides administration services to the Target Group and eams
administration fees. The administration fee income earmed by Temasan Finansiering and the
related expense incurred by the Target Group have been eliminated in the consolidated
financial statements in columnz 1 and 3. However, Sea Harvest will directly or indirecthy
continue to pay Terrasan Finansiering this administration fee until 31 December 2024,
Consequently, administration fees of R15 473 990 have been added back as they will no

longer relate to an intercompany transaction between Terrasan and the Target Group.

5. a) The profit on disposal is calculated using the proceeds as described in note 9 to the pro

forma consolidated statement of financial position less the carrying values of the net assets of
the Target Group as at 31 December 2022, Management is of the opinion that using the
camying values of the net assets at 1 January 2022 would be misleading. The amount of

R73 127 902 is the result of the derecognition of the Target Group (refer column 2), after
management fee expenses (refer column 4) on the pro forma consolidated statement of profit
or kzss and other comprehensive income and the profit on disposal of the Target Group of
R299 245 853 (as per IFRS 5.33(a)(ii))).

b) Subsequent to the internal restructuring, management is of the opinicn that the Proposed
Transaction should not result in any material income or deferred tax consequences.

Consequently, no current or deferred tax has been recognised.

¢) The La Vie share repurchase resulted in an expense of RE 672 287 related to a

cancellation of an in-substance option . IFRS 2 — Share-based Payment (IFRS 2) was applied

to the cancellation of the in-substance option.

'From an accounting perspective, Temrasan Group accounted for @&n in-substance option in the

2021 financial year. This resulted in an immediate empowerment expense (share-based

payment fransaction under IFRS 2) of B8 282 260, and a related equity-settied share-

based payment reserve of RE 252 260. The Proposed Transaction described in the circular

result in the in-substance option being cancelled and La Vie being entitled to a payment of

R1& 954 347 IFRS 2 requires that the settlement of a share option is accounted for as

Tollows:

+ to the extent that the amount paid to setile the option is less than or equal to the fair

value of the option on the date of the settlement, it is accounted for as a repurchase
of an equity instrument (within equity). For the purposes of the pro forma financial
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informiation, the fair value of the option on the date of the settlement is assumed to be
the same as when it was orginally recognised i.e. RS 282 260.

* any excess amount paid to seffle the option is accounted for as an expense. For the
purposes of the pro forma financial information, this amount is RS 672 287
{R16 954 547 less RB 282 260 that has been accounted for within equity). It has been
included in other operating expenses.

Thiz column represents the results of Termasan Group for the year ended 31 December 2022
after the Disposal of the Target Group.

The following adjustments illustrate the effects of the assumption that the disposal had been
implemented on 1 January 2022:
a) As the Group is assumed to have received 60 000 00D Sea Harvest Group Limited
shares on 1 January 2022, two pro forma adjustments are required.

i The Group would have received a dividend of 56c per share paid by Sea Harvest on
11 April 2022, The total dividend amounts to R33 600 000 and i= recognized in
investment income.

ii. The investment in Sea Harvest Group Limited iz accounted for as a financial asset at
fair value through profit or loss under IFRS 9 — Financial Instrumenis (IFRS 9).
Conzegquently, the Group would have recognized a fair value adjustment between the
initial recognition date {1 January 2022) and 31 December 2022. This adjustment was
calculated as an increase from 900 cents per share to 1 200 cents per share, afier
adjusting for a liquidity discount of 5% as the trading and disposal of the shares is
restricted until 2026. The total adjustment iz R171 000 000 before tax and R123 120
000 after tax; and iz included in fair value adjustments. Tax of R47 880 000 i=
included in taxation.

b) A positive fair value adjustment of R15 796 530 relating to the derivative asset (refer to the
note 8.2 d) and 8.2 &) in the pro forma consolidated statement of financial position) relating to
the deferred performance linked payments receivable from Sea Harvest Group Limited for

2022 bazed on an assumed discount rate of 6.75% per annum due to the passage of time.

¢} A negative fair value adjustment of R3 484 523 relating to the denvative liability {refer to the
note 8.2 g) in the pro forma consclidated statement of financial position) for the defemed
performance linked payments to Agri-Vie and Saldanha Foods Employee Trust, for 2022
bazed on an assumed discount rate of 10.5% per annum due to the passage of time.

This column represents the pro forma consolidated statement of profit or loss and other
comprehensive income of Temazan Group for the year ended 31 December 2022 after the

77



10.

Proposed Transaction and adjusting for the income and expenses that arise subsequent to
the Proposed Transaction.

Weighted average number of shares (WANOS) is bazaed on the issued share capital less any
treasury shares held. Shares that are repurchased by Temasan Group are cancelled.

a) The WANOS included in column 1, 2 and 3 for calculating basic and diluted samings per
share are 16 023 058 and 16 939 725 respectively as dizclosed in the Temasan Group
Limited Annual Financial Statements for the year ended 31 December 2022,

b) The WANCS at 31 December 2022 in column 8 is calculated using the starting point as
described in 9 a) above. The pro-forma adjusiment decreases the WANOS by the cancelled
shares with effect from 1 January 2022. The number of cancelled shares is 6 071 852 for the
shares repurchased from Agri-Vie. The WANOS for calculating basic and diluted eamings per
share i= 9 951 206 and 10 B&67 873 reapectively.

There are no material subsequent events that require adjustment to the pro forma financial
imformation.
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Notes to the Pro forma Consolidated Statement of Financial Position:

The ‘Before the Transactions’ financial infformation has been extracted, without adjustment, from
the audited consolidated atatement of financial position of Terrasan Group Limited (the Group) as
at 31 December 2022. The audited annual financial statements of the Group are available for
inzpection at the Company's offices.

a)The disposal of the Target Group mests the definition of a discontinued operation and a
dizposal group held for sale in terms of IFRS 5. These adjusiments remove assets and liabilities
of the Target Group from thoze of the Terrasan Group in order to reclassify it as a disposal group
held for sale as required by IFRS 5. For the purposes of the pro forma financial information, this
adjustment is made as if the classification as a disposal group held for sale had occurred on

31 December 2022

k) This information has been extracted from the Special Purpose Aggregated Historical Financial
Information of the Target Group — refer to Annexure 1 in the Sea Harvest Circular issued on
SENS on 26 January 2024_ The exftracted information has been amended as described in (c)

below.

c) The financial informaticn referred to in (b) was extracted from the audited financial statements
of the Target Group and therefore include certain intercompany items that were eliminatad in the
Temasan Group consolidated financial statements as at 31 December 2022, After the Proposed
Transaction, these intercompany items will no longer be eliminated from the financial position of
the Termasan Group. Therefore, the intercompany items below have been removed from the
financial information referred to in (b) to reverse the elimination of these transactions between the
Target Group with the Terrasan Group:
« Right of use assets and leaze liabiliies entered into with the Temasan Group, amounting

to R12 049 011 and R 14 347 307, respectively.

Loans between the Temrasan Group and the Target Group as disclozed in the historical

financial information as at 31 December 2022 are also not recognised as part of the

adjustment. Refer columin S for treatment of existing inter-company loans.

Dizposzal of the two properties by Terrasan Finansiering to the Target Group. The resulting current
and deferred tax impact is immaterial. At 31 December 2022:

a) The Terrasan Head Office Building had a carrying value of R20 911 041. The Temasan Head
Office Building is accounted for as an investment property under [AS 40.

b) The Romanzshaai Land had a carmying value of R3 078 533.
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