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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 
 

 

The ñDefinitions and Interpretationò section 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 

the ñCorporate Information and Professional Advisorsò section of this Circular (please note that the Company Secretary cannot provide financial 

advice and can only assist with said administration ï should you seek financial advice please see 2 above).  

 

  

TERRASAN GROUP LIMITED 

(Incorporated in the Republic of South Africa) 

Registration Number: 1963/005230/06 

(ñTerrasanò or ñthe Companyò) 

SEA HARVEST GROUP LIMITED 

(Incorporated in the Republic of South Africa) 

Registration Number: 2008/001066/06 

Share code: SHG ISIN: ZAE000240198 

(ñSea Harvestò) 
 

 
COMBINED CIRCULAR TO TERRASAN SHAREHOLDERS 

 

 
relating to: 

- 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. 

 

 

 

 

 

 

LEGAL ADVISOR TO TERRASAN 
FINANCIAL ADVISOR AND 

TRANSACTION SPONSOR TO 
SEA HARVEST 

LEGAL ADVISOR TO SEA 
HARVEST 

INDEPENDENT EXPERT 

 

 

 

 

 
INDEPENDENT AUDITOR  

OF TERRASAN 

REGISTERED AUDITOR  
OF SEA HARVEST 

 

 
 

This Circular is available in English and may be obtained from Wednesday,14 February 2024 until Wednesday, 6 March 2024 (both dates inclusive), 
during normal business hours from the registered office of Terrasan at the address set out in the ñCorporate Information and Professional Advisorsò 
section of this Circular. A copy of this Circular will also be made available for download from Terrasanôs website (www.terrasan.co.za). 

DATE OF ISSUE: 14 February 2024 
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CORPORATE INFORMATION AND PROFESSIONAL ADVISORS 

  

COMPANY SECRETARY AND REGISTERED OFFICE 

OF TERRASAN 

Ronett Brook 

2 Kiepersol Close 

Plattekloof 

Parow 

7500 

COMPANY SECRETARY AND REGISTERED OFFICE 

OF SEA HARVEST 

Simone Shayanne Gounden 

1st Floor, Block C 

The Boulevard 

Searle Street 

Woodstock 

7925 

 

Terrasan date of incorporation: 25 September 1963 

 

Place of incorporation of Terrasan: Pretoria, South 

Africa 

 

Sea Harvest date of incorporation: 18 January 2008 

 

Place of incorporation of Sea Harvest: Pretoria, South 

Africa 

 

LEGAL ADVISOR TO TERRASAN 

Cliffe Dekker Hofmeyr Incorporated 

(Registration number 2008/018923/21) 

11 Buitengracht Street 

Cape Town  

8001 

 

(PO Box 695, Cape Town, 8000) 

 

FINANCIAL ADVISOR AND TRANSACTION 

SPONSOR TO SEA HARVEST 

The Standard Bank of South Africa Limited  

(Registration number 1962/000738/06) 

3rd Floor, 30 Baker Street 

Rosebank 

Johannesburg 

2196 

 

(PO Box 61344, Marshalltown, 2107) 

 

INDEPENDENT EXPERT 

Valeo Capital Proprietary Limited 

(Registration Number: 2021/834806/07) 

Unit 12 

Paardevlei Specialist Centre 

Somerset West 

7130 

 

 

INDEPENDENT AUDITOR 
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Baker Tilly Greenwoods 

(Practice  Number: 933171) 

13th Floor, Pier Place 

31 Heerengracht Street 

Cape Town 

8001 

 

(PO Box 3311, Cape Town, 8000) 

LEGAL ADVISOR TO SEA HARVEST 

Webber Wentzel 

90 Rivonia Road 

Sandton 

2196 

 

(PO Box 61771, Marshalltown, 2107) 

 

 

INDEPENDENT AUDITOR 

OF SEA HARVEST 

Ernst & Young Incorporated 

(Practice Number: 908207) 

3 Dock Road, Waterway House 

V&A Waterfront 

Cape Town 

8001 
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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 based on managementôs current expectations and assumptions 
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 to market risks and statements expressing managementôs expectations, beliefs, 
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 ñanticipateò, ñbelieveò, ñcouldò, ñestimateò, ñexpectò, ñgoalsò, ñintendò, ñmayò, 
ñobjectivesò, ñoutlookò, ñplanò, ñprobablyò, ñprojectò, ñrisksò, ñseekò, ñshouldò, ñtargetò, ñwillò and similar terms 
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. 
  



 

4 

ACTION REQUIRED BY TERRASAN SHAREHOLDERS IN RELATION TO THE PROPOSED 

TRANSACTION 

 
GENERAL 

The ñDefinitions and Interpretationò section commencing on page 12 of this Circular applies, mutatis 
mutandis, to this ñAction required by Terrasan Shareholders in relation to the Proposed Transactionò section 
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 ï 

mailto:ronett@terrasan.co.za
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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 in a shareholdersô meeting. Forms of 
identification include valid identity documents, driverôs licences and passports.  

mailto:proxy@tmsmeetings.co.za
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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 ï 

- 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 ï 

- 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 Shareholderôs rights shall, in terms of section 164(10) of the Companies Act, be reinstated 
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 not 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. 
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The Court will, in accordance with section 164(15)(c)(v) of the Companies Act, be obliged to make an order 
requiring ï 

- 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 ñDefinitions and Interpretationò section 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 2024 

Record date to determine which Terrasan Shareholders are entitled to 

receive the Circular (incorporating the Notice of Special General Meeting) 

on (ñNotice Record Dateò)   

Friday, 2 February 

Circular (incorporating inter alia the Notice of Special General Meeting and 

Form of Proxy (blue)) distributed to Terrasan Shareholders on 

Wednesday, 14 February 

Record date to determine which Terrasan Shareholders are entitled to 

participate in and vote at the Special General Meeting on (ñVoting Record 

Dateò) 

Friday, 23 February 

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 

Monday, 4 March 

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 

Wednesday, 6 March 

SPECIAL GENERAL MEETING HELD AT 9:00am ON Wednesday, 6 March 

Results of the Special General Meeting to be published on the Companyôs 

website on 

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) 

within 5 Business Days of 

the Special General 

Meeting 

Wednesday, 13 March 

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 

within 10 Business Days of 

the Special General 

Meeting 

Wednesday, 20 March 

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 10 Business Days of 

the Special General 

Meeting 
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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 

published on the Terrasan website at www.terrasan.co.za on or about 

Tuesday, 25 June 

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 

on the Companyôs website 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 contains a summary of the Dissenting Shareholdersô Appraisal Rights) 

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. Terrasan Shareholders are referred to the section entitled ñAction required by Terrasan Shareholders in relation 

to the Proposed Transactionò of the Circular for details on how to submit the Form of Proxy (blue). 

 

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

ñAgri-Vie Fund 
Mauritiusò  

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

ñAgri-Vie Fund SAò  means Agri-Vie II 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 II SA Partnership LLP, South Africa;  

ñAgri-Vie Transaction 
Agreementò 

means the written agreement entitled ñAgri-Vie Transaction Agreementò 
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; 

ñAppraisal Rightsò 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;  

ñAqunionò  means Aqunion 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; 

ñAqunion Groupò  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; 

ñAqunion 
Shareholders 
Agreementò 

means the written agreement entitled ñShareholders Agreementò entered into 
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; 

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

ñBoardò or ñBoard of 
Directorsò or 
ñDirectorsò 

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; 

ñBrimstoneò  means Brimstone Investment Corporation Limited, registration number 
1995/010442/06, a limited-liability public company duly incorporated in 
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accordance with the laws of South Africa, listed on the JSE and of which Sea 
Harvest is a Subsidiary; 

ñBrokerò means a ñstockbrokerò as defined in the Financial Markets Act; 

ñBusiness Dayò means any day, other than a Saturday, Sunday or gazetted public holiday in 
South Africa; 

ñCircularòò 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; 

ñClosing Date of the 
Sea Harvest 
Transactionò 

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; 

ñClosing Date of the 
Terrasan Share 
Repurchaseò 

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); 

ñCompanies Actò 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; 

ñCompanies 
Regulationsò 

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;   

ñCompany Secretaryò means the company secretary of Terrasan, the details of whom are set out in 
the ñCorporate Information and Professional Advisorsò section of the Circular 
on page 2; 

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

ñCompetition 
Authoritiesò 

means, collectively, the Competition Commission, the Competition Tribunal 
or the Competition Appeal Court, as established by the Competition Act or 
the Supreme Court of Appeal or the Constitutional Court, whichever has 
jurisdiction for the purposes of the Proposed Transaction; 

ñConditions 
Precedentò 

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

ñCourtò 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; 

ñDiamond Coast 
Abaloneò  

means Diamond Coast Abalone Proprietary Limited, registration number 
2009/020215/07, a limited-liability private company duly incorporated in 
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accordance with the laws of South Africa, and an indirect Subsidiary of 
Terrasan; 

ñDissenting 
Shareholder(s)ò 

means Terrasan Shareholders who ï 

(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;  

(ii) 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  

(iii) 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; 

ñDocuments of Titleò 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; 

ñElectronic 
Participation Formò 

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; 

"Existing Shareholder 
Loan Assets" 

means ï  

(i) 63.07% of any loan that any of Aqunion, Diamond Coast Abalone 
and Marifeed; and  

(ii) 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; 

ñFinancial Markets 
Actò 

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

ñForm of Proxyò 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; 

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

ñIFRSò 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; 

ñImplementation 
Agreementò 

means the written agreement entitled ñImplementation Agreementò entered 
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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ñIndependent Boardò 
or ñTerrasan 
Independent Boardò 

means Shiluba Mawela, Tshililo 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 
are ñindependentò as defined under regulation 81 of the Companies 
Regulations, read with regulation 108(8) of the Companies Regulations);  

ñIndependent Expertò 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 
ñCorporate Information and Professional Advisorsò section of this Circular, 
being the Independent Expert appointed in relation to the Proposed 
Transaction, as is required in terms of the Companies Act; 

ñJoint Firm Intention 
Announcementò 

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; 

ñJSEò 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; 

ñLast Practicable 
Dateò 

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

"Leakage" 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, ï 

(i) 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; 

(ii) 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; 

"Locked Box Date" means 1 January 2024; 

ñLong Stop Dateò 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); 

ñMarifeedò  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; 

ñNotice of Special 
General Meetingò or 
ñNoticeò 

means the notice convening the Special General Meeting incorporated in this 
Circular, incorporating the Form of Proxy (blue); 
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ñNotice Record Dateò means Friday, 2 February 2024, being the record date to determine which 
Shareholders are entitled to receive the Circular; 

"Permitted Leakage" means, in respect of the period between the Locked Box Date and the Closing 
Date of the Sea Harvest Transaction ï 

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

(ii) 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; 

ñProposed 
Transactionò 

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

ñProposed 
Transaction 
Finalisation Dateò 

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; 

ñProposed 
Transaction 
Operative Dateò 

means the Closing Date of the Sea Harvest Transaction; 

ñRandò or ñRò means South African Rand, the official currency of South Africa; 

ñRegisterò 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; 

ñRequisite Special 
Resolutionsò 

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; 

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

ñSaldanha Foodsò  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; 

ñSaldanha Proteinò  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; 



 

 

17 

ñSaldanha Sales and 
Marketingò  

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; 

ñSea Harvestò 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; 

"Sea Harvest 
Aquaculture" 

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; 

ñSea Harvest Cash 
Considerationò 

means the cash portion of the Sea Harvest Transaction Consideration; 

"Sea Harvest 
Circular" 

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; 

"Sea Harvest Pelagic" 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; 

ñSea Harvest Share 
Considerationò 

means the share portion of the Sea Harvest Transaction Consideration; 

ñSea Harvest 
Shareholdersò 

means registered holders of Sea Harvest Shares; 

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

ñSea Harvest 
Transactionò or 
"Acquisition" 

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; 

ñSea Harvest 
Transaction 
Considerationò 

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; 

ñSection 115(2)(b) 
Special Resolutionò 

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; 

ñSection 48(8)(b) 
Special Resolutionò 

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

"SFET" 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; 

"Share Purchase 
Agreement" 

means the written agreement entitled ñSale of Shares and Claims Agreementò 
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; 

ñSolvency and 
Liquidity Testò 

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

ñSouth Africaò means the Republic of South Africa; 

ñSpecial General 
Meetingò or ñMeetingò 

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; 

ñSubsidiaryò means a subsidiary as defined in terms of the Companies Act, and 
ñSubsidiariesò shall bear a corresponding meaning; 

ñTakeover Panelò or 
ñTRPò 

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

"Target Entities" or 
"Target Group" 

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

ñTerrasanò or 
ñCompanyò 

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

ñTerrasan 
Beleggingsò  

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; 

ñTerrasan 
Finansieringò 

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; 

ñTerrasan Head Office 
Buildingò  

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

ñTerrasan Internal 
Reorganisationò 

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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ñTerrasan Sharesò or 
ñSharesò 

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

ñTerrasan 
Shareholdersò or 
ñShareholdersò 

means the registered holders of Terrasan Shares; 

ñTerrasan Share 
Repurchaseò 

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; 

ñTerrasan 
Memorandum of 
Incorporationò 

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

ñVoting Record Dateò 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; 

ñWest Point Fishingò  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 

ñWest Point 
Processorsò  

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 

 

 
 

1 INTRODUCTION  

1.1 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) 
read with sections 114 and 115 of the Companies Act. 

1.2 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 
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. 

1.5 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 ï 

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 Terrasan Shareholders with the Independent Expertôs reports in respect of the Proposed 
Transaction as required in terms of the Companies Regulations; 

2.4 advise Terrasan Shareholders of the Independent Board and the Terrasan Boardôs opinion and 
recommendation in respect of the Proposed Transaction (as supported by the Independent 
Expertôs reports); and 

2.5 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 ï 

3.1.1 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: 

 

3.3 The Terrasan Internal Reorganisation (prior to implementing the Agri-Vie Transaction) will entail 
the following steps: 

3.3.1 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 Aqunion 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); 

3.3.4 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; 

3.3.5 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 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. 

4.2 In terms of the Sea Harvest Transaction ï 

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

4.2.1.1 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");  

4.2.1.2 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"); 

4.2.1.3 101 (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 

4.2.1.4 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 

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

4.2.1.5.1 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 Aqunion (the "Aqunion Shares"); and  

4.2.1.5.2 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"). 

4.2.2 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 

5.1 Sea Harvest Transaction 

5.1.1 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.  

5.1.2 Description of the business of Terrasan Beleggings and the Target Entities 

5.1.2.1 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. 

5.1.2.2 Saldanha Sales and Marketing, West Point Fishing, West Point Processors, Aqunion, 
Marifeed and Diamond Coast Abalone (the Target Entities) comprise of two separate 
businesses ï (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 sale of pelagic fish (the ñPelagic Businessò), and (ii) an aquaculture 
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 
(the ñAbalone Businessò).  
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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-old ñSaldanhaò brand). West Point Fishing holds 11.51% of the anchovy quota and 
5.05% of the pilchard quota.  

5.1.2.4 Founded in 1994, the Abalone Business is one of South Africaôs leading vertically 
integrated abalone businesses selling approximately 540 tons of abalone per annum. 
Abalone are produced at two farms located in Hermanus and Gansbaai, while Aqunionôs 
processing facility ï also located in Hermanus ï produces dried and canned abalone 
(under the ñAqunionò brand), which along with live abalone, are sold across the Far East. 
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. 

5.1.3 Rationale for the Sea Harvest Transaction 

5.1.3.1 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.   

5.1.3.5 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 
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respective abalone businesses and that it will be well-positioned to exploit international 
opportunities and successfully compete in international markets. 

5.1.3.9 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.  

5.1.3.10 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 aquaculture 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.   

5.1.3.11 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. 

5.2 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 Sea Harvest Transaction 

6.1.1 Purchase consideration and payment 

6.1.1.1 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). 

6.1.1.2 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 ï 

6.1.1.2.1 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 

6.1.1.2.2 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. 

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

6.1.1.4 Adjustment Amounts: 

6.1.1.4.1 The Base Amount may be adjusted subject to the Target Entities ï 
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6.1.1.4.1.1 retaining an agreed sustainable level of net working capital (as contemplated below); 

and 

6.1.1.4.1.2 being acquired on a cash free and debt free basis.  

6.1.1.4.2 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. 

6.1.1.5 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 (ii) 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). 

6.1.1.6 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 ï 

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

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

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

6.1.1.8 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): 

6.1.1.8.1 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). 

6.1.1.8.2 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. 

6.1.1.8.3 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). 

6.1.1.8.4 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 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): 

6.1.1.9.1 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. 

6.1.1.9.2 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. 

6.1.1.9.3 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). 

6.1.1.9.4 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. 

6.1.2 Other salient terms of the Sea Harvest Transaction 

6.1.2.1 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). 

6.1.2.2 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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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.  

6.1.2.3 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. 

6.1.2.4 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). 

6.1.2.5 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. 

6.1.2.6 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. 

6.1.2.7 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: 

6.1.2.7.1 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. 

6.1.2.7.2 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 ï 

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 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").  

6.2.1.4 The Agri-Vie Loan Account will be settled by Terrasan Beleggings as follows, ï 

6.2.1.4.1 at the close of business on the Closing Date of the Terrasan Share Repurchase ï 

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

6.2.1.4.1.2 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 

6.2.1.4.2 by payment to Agri-Vie of ï 

6.2.1.4.2.1 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; 

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

6.2.1.4.2.3 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. 

6.2.1.5 In addition ï 

6.2.1.5.1 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 

6.2.1.5.2 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. 

6.2.1.6 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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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. 

6.2.1.7 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. 

6.2.2 Other salient terms of the Terrasan Share Repurchase 

6.2.2.1 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.  

6.2.2.2 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 Aqunion 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). 

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

6.2.2.3.1 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. 

6.2.2.3.2 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). 

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

6.2.2.3.4 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 
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 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. 

6.3 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 

6.3.1 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) 

6.3.2 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, ï 

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

6.3.2.2 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 

6.3.2.3 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 

6.3.3 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, ï 

6.3.3.1 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; 

6.3.3.2 the Share Purchase Agreement, Aqunion 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); 

6.3.3.3 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; 

6.3.3.4 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 I 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, ï 

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 Aqunion), 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 (ii) 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 ï 

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



 

 

36 

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

6.3.4.6 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; 

6.3.4.7 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); 

6.3.4.8 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 

6.3.4.9 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). 

6.3.5 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. 

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

6.3.6.1 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; 

6.3.6.2 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. 

6.3.7 In terms of the Share Purchase Agreement:  

6.3.7.1 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; 

6.3.7.2 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; 

6.3.7.3 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. 

6.3.8 In terms of the Implementation Agreement:  

6.3.8.1 the conditions precedent in paragraphs 6.3.4.1 to 6.3.4.3, 6.3.4.5 to 6.3.4.7 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;  

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

6.3.9 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. 

6.4 Solvency and Liquidity Test 

It is recorded, in respect of the Terrasan Share Repurchase that ï 

6.4.1 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; 

6.4.2 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 Test immediately after 
completing the Terrasan Share Repurchase; 

6.4.3 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 

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

6.5 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. 

6.6 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. 

6.7 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. 

6.8 Concert Parties 

6.8.1 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 Aqunion pursuant to the Proposed Transaction. 

6.8.2 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. 

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

6.9 Restricted Jurisdictions 

6.9.1 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 Transaction will constitute ñaffected transactionsò 
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: 

 

Director Direct Holding 
Indirect 
Holding 

Total  

% of each 
issued 

Terrasan 
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 INTERESTS IN SEA HARVEST SHARES 

8.1 Terrasan Directors 

8.1.1 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. 

8.1.2 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. 

8.2 Sea Harvest Directors 

8.2.1 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: 

 

Director 
Direct 

Holding 
Indirect 
Holding 

Total  
% of each 

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% 

 

8.2.2 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. 

8.3 Terrasan 

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

8.3.2 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. 

9 CONTINUATION IN OFFICE AND REMUNERATION OF TERRASAN DIRECTORS 

9.1 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. 

9.2 The remuneration of the directors of Terrasan in their capacity as directors of Terrasan will in no 
way be affected by the Proposed Transaction. 

10 DIRECTORSô SERVICE CONTRACTS 

10.1 Executive Directors 

There are no executive directors on the Terrasan Board. 
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10.2 Non-executive Directors 

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

10.3 Independent Directors 

There are no service contracts in place in respect of the independent directors of Terrasan. The 
appointment of Terrasanôs independent directors are done in accordance with the provisions of 
the Terrasan Memorandum of Incorporation. 

11 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. 

12 IRREVOCABLE UNDERTAKINGS BY TERRASAN SHAREHOLDERS 

12.1 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: 

Terrasan Shareholder  Number of Terrasan 
Shares 

 

Aggregate 
voting % of all 

issued Terrasan 
Shares 

Clusten 30 Proprietary Limited  4,316,672  16.39% 

Business Venture Investments No 2066 
Proprietary Limited 

 3,732,157  14.17% 

 

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

13 FINANCIAL INFORMATION OF TERRASAN 

13.1 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; (ii) 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. 

13.2 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. 

13.3 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. 

13.4 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. 



 

 

41 

14 FINANCIAL INFORMATION OF SEA HARVEST 

14.1 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. 

14.2 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. 

14.3 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. 

14.4 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. 

14.5 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.  

15 THE VIEWS OF THE INDEPENDENT BOARD ON THE PROPOSED TRANSACTION 

15.1 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. 

15.2 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.  

15.3 The Independent Board has formed a view of the Proposed Transaction, which accords with the 
content of the Independent Expertôs reports, in considering its opinion and recommendation.  

15.4 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. 

15.5 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. 

15.6 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. 

16 OPINIONS AND RECOMMENDATION 

16.1 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. 

16.2 Voting of the Terrasan Board 

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

16.2.2 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. 

17 REPORTS OF THE INDEPENDENT EXPERT 

17.1 The Independent Expert ï 

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

17.1.2 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 

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

17.2 For purposes of enabling the Independent Expert to consider and opine on the Sea Harvest 
Sharesô value and price, Sea Harvest provided the Independent Expert and the Independent 
Board with required relevant information, as agreed between them, concerning Sea Harvest. 

17.3 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. 

18 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. 

19 TERRASAN DIRECTORSô RESPONSIBILITY 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. 

20 SEA HARVEST DIRECTORSô RESPONSIBILITY 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. 

21 OTHER ARRANGEMENTS 

21.1 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. 

21.2 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. 

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

22 MATERIAL CHANGES 

22.1 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. 

22.2 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. 

22.3 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 ADVISORSô CONSENTS  

The parties referred to in the ñCorporate Information and Professional Advisorsò section of this 
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 The following documents, or certified copies thereof, will be available for inspection by Terrasan 
Shareholders at any time during normal business hours at Terrasanôs registered office, from the 
issue date of this Circular until Wednesday, 6 March 2024 (both days inclusive): 

24.1.1 a signed copy of this Circular;  

24.1.2 the Terrasan Memorandum of Incorporation; 

24.1.3 Sea Harvest's memorandum of incorporation; 

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

24.1.5 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; 

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

24.1.7 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; 

24.1.8 a signed copy of the Implementation Agreement; 

24.1.9 a signed copy of the Share Purchase Agreement; 

24.1.10 a signed copy of the Agri-Vie Transaction Agreement; 

24.1.11 a signed copy of the Aqunion Shareholders Agreement; 

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

24.1.13 the irrevocable undertakings referred to in paragraph 12 of this Circular; 

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

24.1.15 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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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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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 
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