THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The “Definitions and Interpretations” section of this Circular commencing on page 7 apply throughout including, where
required, on this cover page.

Action required

If you are in any doubt as to the action you should take, please consult your Broker, CSDP, attorney, accountant,
banker or other professional adviser immediately.

1. This Circular is important and should be read in its entirety, with particular attention to the section entitled
“Action Required by Shareholders”, commencing on page 4.

2. If you have disposed of all of your Shares, then this Circular, together with the attached Notice of General Meeting
and form of proxy should be forwarded to the purchaser to whom, or the Broker, agent, CSDP or banker through
whom you disposed of your Shares.

Sea Harvest does not accept any responsibility and will not be held liable for any failure on the part of any CSDP
or Broker of a Dematerialised Shareholder to notify such Shareholder of the General Meeting or any business to
be concluded thereat.
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CIRCULAR TO SHAREHOLDERS

regarding:

e the acquisition by Sea Harvest Pelagic of the WP Fishing Shares, the WP Fishing Claims, the SSM Shares, and the
SSM Claims from Terrasan Beleggings; and

e the acquisition by Sea Harvest Aquaculture of the Aqunion Shares and the Aqunion Claims from Terrasan Beleggings,
which will collectively be a Category 1 transaction in terms of the JSE Listings Requirements,
and enclosing:

e anotice convening the General Meeting; and
e aform of proxy for use by “own name” registered Dematerialised Shareholders only (blue).
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IMPORTANT LEGAL NOTICES

The “Definitions and Interpretations” section of this Circular commencing on page 7 apply mutatis mutandis
to this “Important Legal Notices” section.

FORWARD-LOOKING STATEMENT DISCLAIMER

This Circular includes statements about Sea Harvest, Terrasan Group and/or the Target Group that are, or
may be deemed to be forward-looking statements. All statements other than statements of historical fact are,
or may be deemed to be, forward-looking statements. These forward-looking statements are not based on
historical facts, but rather reflect current expectations concerning future results and events and generally may
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be identified by the use of forward-looking words such as “believe”, “aim”, “expect”, “project”, “anticipate”,

“intend”, “foresee”, “forecast”, “likely”, “should”, “planned”, “may”, “will”, “estimated”, “potential” or similar
words and phrases.

[T

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. Sea Harvest cautions that forward-looking
statements are not guarantees of future performance. Actual results, financial and operating conditions,
liquidity and the developments within the industry in which Sea Harvest operates 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 Sea Harvest, as
communicated in publicly available documents by Sea Harvest, all of which estimates and assumptions,
although Sea Harvest believes them to be reasonable, 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 Sea Harvest or not currently considered
material by Sea Harvest.

Shareholders should keep in mind 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 business of Sea Harvest, the Sea Harvest Group, Terrasan Group and/or the Target 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 are not known. Sea Harvest has no duty to, and does 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 the Independent Auditors to
Sea Harvest and/or the Independent Auditor to Terrasan Group.
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ACTION REQUIRED BY SHAREHOLDERS

The “Definitions and Interpretations” section of this Circular, commencing on page 7, apply throughout
including to this “Action Required by Shareholders” section.

If you are in any doubt as to the action that you should take in relation to this Circular, please consult your
CSDP, Broker, banker, attorney, accountant or other professional advisor immediately.

If you have disposed of all of your Sea Harvest Shares, this Circular should be forwarded to the purchaser to
whom, or the CSDP, Broker, banker or other agent through whom you have disposed of such Shares.

Sea Harvest Shareholders are requested to take careful note of the following provisions regarding the
actions required by them in connection with this Circular.

1.

GENERAL MEETING

Shareholders and any persons who are not Shareholders but who are entitled to exercise any voting
rights in relation to the resolutions to be proposed at the General Meeting are invited to speak, vote
and participate at the General Meeting, convened in terms of the Notice of General Meeting (which is
attached to, and forms part of, this Circular) for purposes of considering and, if deemed fit, adopting, with
or without modification, the resolutions set out in the Notice of General Meeting.

The General Meeting will be held at 16:00 on Monday, 26 February 2024, and will be conducted entirely
by electronic communication. All persons who are entitled to attend the General Meeting will accordingly
only be able to access, participate in and vote at the General Meeting electronically via an electronic
facility. Sea Harvest Shareholders will have the opportunity to attend and participate in the General
Meeting using a compatible smartphone, tablet or computer. Shareholders who wish to attend the
General Meeting can access an online registration portal to register for electronic participation in the
General Meeting (the “Online Portal”) by following the link: https://meetnow.global/ZA (or type it into
the web browser). Further details on the steps which need to be taken in order to access the electronic
facility are provided in the Notice of General Meeting and the notes attaching thereto.

VOTING AND ATTENDANCE AT THE GENERAL MEETING

2.1 Dematerialised shareholders without “own name” registration

If you have Dematerialised your Shares without “own name” registration, then the following is
relevant to you in connection with the General Meeting:

Voting at the General Meeting

e Your CSDP or Broker should contact you to ascertain how you wish to cast your vote (or to
ascertain whether you wish to abstain from casting your vote) at the General Meeting and
should thereafter cast your vote (or abstain from casting your vote) in accordance with your
instructions.

e |f your CSDP or Broker has not contacted you, it is advisable that you contact your CSDP or
Broker and furnish it with your voting instructions.

e |f your CSDP or Broker does not obtain voting instructions from you, it will be obliged to act in
accordance with the agreed default position in your most recent mandate furnished to it.

e You must not complete the attached form of proxy (blue).

Attendance and representation at the General Meeting

e |n accordance with the mandate between you and your CSDP or Broker, you must advise your
CSDP or Broker if you wish to:
e speak, vote and participate in, the General Meeting; or
e appoint a proxy to represent you at the General Meeting.

e |f you elect the former, your CSDP or Broker should issue the necessary letter of representation
to you or your proxy to speak, vote and participate in, the General Meeting.



e |norder to speak, vote and participate in, the General Meeting, you or your proxy will additionally
need to take the steps required in order to access the electronic facility, as provided in the
“Electronic participation” section in the Notice of General Meeting.

2.2 Dematerialised shareholders with “own name” registration

If you have Dematerialised your Shares with “own name” registration, then the following actions are
relevant to you in connection with the General Meeting:

Voting, attendance and representation at the General Meeting

e You may speak, vote and participate in, the General Meeting yourself by registering to do so in
the manner provided in the “Electronic Participation” section in the Notice of General Meeting.

e Alternatively, you may appoint one or more proxies to represent you at the General Meeting
by completing the attached form of proxy (blue) in accordance with the instructions contained
therein. In order for your proxy to speak, vote and participate in, the General Meeting, your
proxy will additionally need to take the steps required in order to access the electronic facility, as
provided in the “Electronic Participation” section in the Notice of General Meeting. A proxy need
not be a Sea Harvest Shareholder. For the purpose of effective administration, it is requested
that the form of proxy (blue) be lodged with, emailed to or posted to the Transfer Secretaries,
to the addresses provided below, so as to reach the Transfer Secretaries on or before 16:00 on
Friday, 23 February 2024:

Hand deliveries to: Postal deliveries to:
Computershare Investor Services Computershare Investor Services
Proprietary Limited Proprietary Limited

Rosebank Towers Private Bag X9000, Saxonwold
15 Biermann Avenue, Rosebank Johannesburg

Johannesburg 2132

2196

Email deliveries to:
proxy@computershare.co.za

If you do not lodge, email or post the form of proxy (blue) so as to reach the Transfer Secretaries
on or before 16:00 on Friday, 23 February 2024, you will nevertheless be entitled to submit the
form of proxy (blue) via e-mail to the Transfer Secretaries at proxy@computershare.co.za at
any time prior to the proxy exercising any rights of the Sea Harvest Shareholder at the General
Meeting, subject to the Transfer Secretaries verifying the proxy form and proof of identification
before Shareholder rights are exercised at the General Meeting (or any adjournment thereof).

IDENTIFICATION OF SHAREHOLDERS AND PROXIES

In terms of section 63(1) of the Companies Act, before any person may speak, vote and participate in,
the General Meeting, that person must present reasonably satisfactory identification, and the person
presiding at the General Meeting must be reasonably satisfied that the right of the person to speak and
vote at, and participate in, the General Meeting, either as a Sea Harvest Shareholder, or as a proxy, has
been reasonably verified. Acceptable forms of identification include a valid green barcoded or smart card
identification document issued by the South African Department of Home Affairs, a South African driver’s
licence or a valid passport. A Shareholder or its proxy must electronically provide the necessary proof
of its identification in accordance with the relevant provisions of the Notice of General Meeting before
such person will be entitled to speak, vote and participate in, the General Meeting. If the Shareholder
is not an individual, the necessary proof of identification of the representative (such as her/his valid
green barcoded, or smart card identification document issued by the South African Department of Home
Affairs, South African driver’s licence or valid passport) must be accompanied by a copy of a resolution
by the relevant entity which sets out that the representative is authorised to represent the relevant entity
at the General Meeting.

GENERAL

Shareholders are advised that the matters contemplated in this Circular may have different consequences
for each Shareholder depending on the jurisdiction in which they reside and their other unique
circumstances. Shareholders are accordingly advised to seek their own professional advice (including
tax advice) in relation to matters contained in this Circular.



IMPORTANT DATES AND TIMES

The “Definitions and Interpretations” section of this Circular, commencing on page 7, apply throughout
including to this “Important Dates and Times” section.

2024
Notice record date, being the date on which a Shareholder must be registered in
the Register in order to be eligible to receive the Notice of General Meeting on Friday, 19 January
Circular incorporating the Notice of General Meeting and Form of Proxy (blue),
distributed to Shareholders on Friday, 26 January
Announcement of distribution of Circular and Notice of General Meeting released
on SENS on Friday, 26 January
Last day to trade Shares in order to be recorded in the Register to vote at the
General Meeting (see note 2 below) on Tuesday, 13 February
General Meeting record date, being the date on which a Shareholder must be
registered in the Register in order to be eligible to attend and participate in the
General Meeting and to vote thereat, by close of trade on Friday, 16 February
For administrative purposes only, forms of Proxy (blue) in respect of the General
Meeting to be received by the Transfer Secretaries by no later than 16:00 on Friday, 23 February
Forms of Proxy (blue) not lodged with the Transfer Secretaries to be handed to the
chairperson of the General Meeting or the Transfer Secretaries at the General
Meeting, at any time before the proxy exercises any rights of the Shareholders at the
General Meeting Monday, 26 February
General Meeting of Shareholders to be held at 16:00 on Monday, 26 February
Results of General Meeting released on SENS on Monday, 26 February

Notes:

1.

The above dates and times are subject to amendment at the discretion of Sea Harvest, with the approval of the JSE, to the extent
required. Any amendments will be published on SENS.

Shareholders should note that as transactions in Shares are settled in the electronic settlement system used by Strate, settlement
of trades take place three South African Business Days after such trade. Therefore, Shareholders who acquire Shares after close of
trade on Tuesday, 13 February 2024 will not be eligible to attend, participate in and vote at the General Meeting.

Dematerialised Shareholders, other than those with Own-name Registration, must provide their CSDP or Broker with their instructions
for voting at the General Meeting by the cut-off time and date stipulated by their CSDP or Broker in terms of their respective Custody
Agreements between them and their CSDP or Broker.

If the General Meeting is adjourned or postponed, the above dates and times will change, but Forms of Proxy (blue) submitted for
the initial General Meeting will remain valid in respect of any such adjournment or postponement of the General Meeting.

Although the salient dates and times are stated to be subject to change, such statement may not be regarded as consent or
dispensation for any change to time periods which may be required in terms of the Companies Act and the JSE Listings Requirements,
where applicable, and any such consents or dispensations must be specifically applied for and granted.

All dates and times indicated above are South African Standard Time.



DEFINITIONS AND INTERPRETATIONS

Throughout this Circular and the annexures hereto, unless inconsistent with the context, an expression which
denotes one gender includes the other gender, a natural person includes a juristic person and association
of persons and vice versa, the singular includes the plural and vice versa and the following words and
expressions bear the meanings assigned to them below:

“Acquisitions”

“Agri-Vie Fund Il Mauritius”

“Agri-Vie Fund Il Partnership SA”

“Agri-Vie Parties”
“Agri-Vie Transaction”

“Agri-Vie Transaction Agreement”

“Announcement”

“‘Aqunion’

“‘Aqunion Aquaculture Acquisition”

“Aqunion Claims”

“Aqunion MOI”

“Aqunion Shareholders’ Agreement”

“‘Aqunion Shares”

the Aqunion Aquaculture Acquisition and the Saldanha Pelagic
Acquisition;

Agri-Vie Fund II Proprietary Limited, a limited liability company
registered in accordance with the laws of Mauritius under registration
number C16135895. The beneficial shareholding in Agri-Vie Fund Il
Mauritius is set out in Annexure 10;

Agri-Vie 1l Investments Proprietary Limited, a limited liability
company registered in accordance with the laws of South Africa
under registration number 2016/466285/07, acting as the general
partner of the Agri-Vie Fund Il SA Partnership LLP, South Africa.
The beneficial shareholding in Agri-Vie Fund Il Partnership SA is set
out in Annexure 10;

Agri-Vie Fund Il Mauritius and Agri-Vie Fund Il Partnership SA;
has the meaning ascribed thereto in paragraph 3.1 below;

the transaction agreement concluded between Terrasan Group,
Terrasan Beleggings and the Agri-Vie Parties, on or about Monday,
15 January 2024, in respect of the Agri-Vie Transaction forming part
of the Internal Reorganisation;

the announcement published by Sea Harvest on SENS on Monday,
22 January 2024, in respect of the Acquisitions;

Aqunion Proprietary Limited (registration number 1995/001834/07),
a private company duly incorporated in accordance with the laws
of South Africa, at the Last Practicable Date, being a wholly-owned
indirect subsidiary of Terrasan Group, and immediately after
implementation of the Internal Reorganisation, the shares in which
will be held by Terrasan Beleggings (holding 63.07% of the issued
shares therein) and the Agri-Vie Parties (collectively holding 36.93%
of the issued shares therein);

the acquisition by Sea Harvest Aquaculture of the Agunion Shares
and the Agunion Claims from Terrasan Beleggings;

(i) 83.07% of all of all loan claims of whatsoever nature and however
arising which any company within the Group of Terrasan Group, has
against Aqunion, DCA, and Marifeed, as at 31 December 2023; and
(i) 63.07% of any claims that any company within the Group of
Terrasan Group has against Aqunion, DCA, and Marifeed as a result
of the Internal Reorganisation as at the Transaction Closing Date;

the memorandum of incorporation of Aqunion;

the shareholders, agreement concluded between the Agri-Vie
Parties and Sea Harvest Aquaculture on or about Thursday,
25 January 2024 in below., in respect of Aqunion;

6,307 ordinary no par value shares in the issued share capital of
Aqunion, held by Terrasan Beleggings, immediately after
implementation of the Internal Reorganisation, constituting 63.07%
of all the issued ordinary no par value shares in Aqunion;



“Board”

“Brimstone”

“Broker”

“‘Business Day”

“Circular”’

“Companies Act”

“Company Secretary”

“Competition Act”

‘Competition Authorities”

“Conditions Precedent”

“Consideration Shares”

“CSDP”

“Custody Agreement”

the board of directors of Sea Harvest from time to time, comprising,
as at the Last Practicable Date, of those persons whose names
appear on page 14 of this Circular;

Brimstone Investment Corporation Limited (registration number
1995/010442/06), a public company duly incorporated in
accordance with the laws of South Africa and listed on the JSE
under share code BRT and BRN. Brimstone currently holds 53.37%
of the issued shares in Sea Harvest;

any person registered as a ‘broking member (equities)’ in
accordance with the provisions of the Financial Markets Act;

any day other than a Saturday, Sunday or official public holiday in
South Africa;

this Circular dated Friday, 26 January 2024 to Shareholders,
including all annexures and enclosures hereto and incorporating
the Notice of General Meeting and Form of Proxy (blue);

Companies Act, No. 71 of 2008, as amended;

the company secretary of Sea Harvest as appointed in terms of the
Companies Act, from time to time, further particulars of which
appear in the “Corporate Information and Advisors” section of
this Circular;

Competition Act, No 89 of 1998, as amended;

the commission established pursuant to Chapter 4, Part A of the
Competition Act or the tribunal established pursuant to Chapter 4,
Part B of the Competition Act or the appeal court established
pursuant to Chapter 4, Part C of the Competition Act, or the
Constitutional Court, as the case may be;

the conditions precedent to the Acquisitions as set out in paragraph
3.4 of this Circular;

60,000,000 (sixty million) Sea Harvest Shares, to be issued by Sea
Harvest to Terrasan Beleggings in settlement of the Purchase
Consideration, which, for the avoidance of doubt, shall exclude any
rights, entittements and/or other benefits in relation to the dividend
declared or to be declared by Sea Harvest in relation to the financial
year ending 31 December 2023 to its shareholders during 2024;

Central Securities Depository Participant as defined in the Financial
Markets Act, appointed by a Shareholder for purposes of, and in
regard to, Dematerialisation of Sea Harvest Shares for the electronic
settlement system operated by Strate;

a custody mandate agreement between a Dematerialised
Shareholder and a CSDP or Broker, regulating their relationship in
respect of Dematerialised Shares;



“‘DCA”

“Dematerialise” or “Dematerialisation”

“Dematerialised Shareholders”

“Dematerialised Shares”

“Director”

“Documents of Title”

“Effective Date”

“Financial Markets Act

“Form of Proxy”

“General Meeting”

“Group”

“HIK Abalone Farm”

“IFRS”

‘Implementation Agreement”

Diamond Coast Abalone Proprietary Limited (registration number
2009/020215/07), a private company duly incorporated in
accordance with the laws of South Africa, at the Last Practicable
Date the shares in which are held by Terrasan Group (indirectly
holding shares constituting 51% of the issued shares therein),
Diamond Coast Employee Incentive Trust, under Master’s Reference
No. 1T34217/210 (holding shares constituting 39% of the issued
shares therein) and Aquastel Proprietary Limited (registration
number 1999/016072/07) (holding shares constituting 10% of the
issued shares therein) and immediately after implementation of the
Internal Reorganisation, the shares in which will be held by Aqunion
(holding shares constituting 51% of the issued shares therein),
Diamond Coast Employee Incentive Trust, under Master’s Reference
No. 1T34217/210 (holding shares constituting 39% of the issued
shares therein) and Aquastel Proprietary Limited (registration
number 1999/016072/07) (holding shares constituting 10% of the
issued shares therein);

the process by which certificated shares are converted into an
electronic format as Dematerialised Shares and recorded on Sea
Harvest's uncertificated securities register administered by a CSDP;

those Shareholders who hold Dematerialised Shares;

Shares which have been Dematerialised and incorporated into the
Strate system and which are no longer evidenced by certificates or
other physical Documents of Title;

a director on the Board:;

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

1 January 2023;
the Financial Markets Act, No. 19 of 2012, as amended;

for purposes of the General Meeting, the form of proxy (blue) for
use only by Own-name Registered Dematerialised Shareholders;

the General Meeting of Shareholders to be held in electronic format
only at 16:00 on Monday, 26 February 2024 convened in terms of
the Notice of General Meeting and forming part of this Circular,
together with any reconvened General Meeting held as a result of
the adjournment or postponement of that General Meeting;

in relation to any person, that person and its Subsidiaries from time
to time;

HIK Abalone Farm Proprietary Limited (registration number
1998/023580/07), a private company duly incorporated in
accordance with the laws of South Africa and an existing minority
shareholder in Marifeed. HIK Abalone Farm and/or their associates
are not shareholders in Sea Harvest and/or Brimstone;

the International Financial Reporting Standards as issued from time
to time by the International Accounting Standards Board or its
successor body as adopted or applied in South Africa;

the implementation agreement concluded between Sea Harvest,
Sea Harvest Aquaculture, Sea Harvest Pelagic, Terrasan Group,
Terrasan Beleggings and the Agri-Vie Parties on or about Monday,
15 January 2024 to regulate inter alia the Internal Reorganisation
and the Acquisitions;



‘Independent Auditor to Sea Harvest”

or “E&Y”

“‘Independent Auditor to Terrasan
Group” or “BTG”

“Internal Reorganisation”

“JSE”

“JSE Listings Requirements”

“La Vie Seafood”

“Last Practicable Date”

“Locked Box Date”

“Marifeed”

“Marifeed MOI”
“MOI”

“Notice of General Meeting”

‘Own-name Registration” or
“‘Own-name Registered”

10

Ernst & Young Incorporated, a private company duly incorporated
in accordance with the laws of South Africa, bearing practice
number 908207, further particulars of which appear in the
“Corporate Information and Advisors” section of this Circular;

Baker Tilly Greenwoods Chartered Accountants, a partnership duly
established in accordance with the laws of South Africa, bearing
practice number 933171, further particulars of which appear in the
“Corporate Information and Advisors” section of this Circular;

has the meaning ascribed thereto in paragraph 3.1 below;

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

the Listings Requirements of the JSE, as amended;

La Vie Seafood Products Proprietary Limited (registration number
1998/011837/07), a private company duly incorporated in
accordance with the laws of South Africa, at the Last Practicable
Date the shares in which are held by Clusten 30 (RF) Proprietary
Limited (holdings shares constituting 42% of the issued shares
therein), Business Venture Investments No. 2066 (RF) Proprietary
Limited (holding shares constituting 37% of the issued shares
therein), Business Venture Investments No. 2067 (RF) Proprietary
Limited (holding shares constituting 7% of the issued shares
therein), Business Venture Investments No. 2068 (RF) Proprietary
Limited (holding shares constituting 12% of the issued shares
therein), Business Venture Investments No. 2069 (RF) Proprietary
Limited (holding shares constituting 2% of the issued shares
therein), and holding 22% of the issued shares in West Point
Processors as at the Last Practicable Date, all of which will be
repurchased by West Point Processors pursuant to the Internal
Reorganisation. The shareholding in the aforementioned
shareholders of La Vie Sea is set out in Annexure 10;

the last practicable date before finalisation of this Circular, which
date was Monday, 15 January 2024;

1 January 2024;

Marifeed Proprietary Limited (registration number 2003/028712/07),
a private company duly incorporated in accordance with the laws
of South Africa, at the Last Practicable Date the shares in which are
held by Terrasan Group (indirectly holding shares constituting
51.01% of the issued shares therein) and HIK Abalone Farm
Proprietary Limited (holding shares constituting 48.99% of the
issued shares therein) and immediately after implementation of the
Internal Reorganisation, the shares in which will be held by Aqunion
(holding shares constituting 51.01% of the issued shares therein)
and HIK Abalone Farm (holding shares constituting 48.99% of the
issued shares therein);

the memorandum of incorporation of Marifeed;
the memorandum of incorporation of Sea Harvest;

the notice of the General Meeting of Shareholders, forming part of
this Circular;

Shareholders who hold Shares that have been Dematerialised and
are recorded by the CSDP on the sub-register kept by that CSDP in
the name of such Shareholder;



“Purchase Consideration”

“‘Rand” or “R”

“‘Register”

“Romansbaai Land”

“Saldanha Foods”

“Saldanha Foods Employee Trust”

“Saldanha Pelagic Acquisition”

“Sea Harvest” or the “Company”

“Sea Harvest Aquaculture”

“Sea Harvest Corporation”

“Sea Harvest Pelagic”

“SENS”

“Share Purchase Agreement”

the consideration payable by Sea Harvest Pelagic and Sea Harvest
Aquaculture, as applicable, as consideration for the Acquisitions,
as set out in paragraph 3.3;

South African Rand;

the sub-register of Dematerialised Shareholders maintained by the
relevant CSDPs;

Portion 2 of the Klipfontein Farm No 711 Gansbaai, held under Title
Deed No T6678/2004;

Saldanha Foods Proprietary Limited (registration number
1999/012476/07), a private company duly incorporated in
accordance with the laws of South Africa, as at the Last Practicable
Date the shares in which are held by Terrasan Group (indirectly
holding 60% of the issued shares therein) and Saldanha Foods
Employee Trust (holding 40% of the issued shares therein); and
immediately after implementation of the Internal Reorganisation,
which will be an indirect wholly-owned subsidiary of Terrasan
Group;

the Trustees for the Time Being of the Saldanha Foods Employee
Trust, (Masters reference number IT 1665/2013), a trust registered
in accordance with the laws of South Africa;

the acquisition by Sea Harvest Pelagic of the WP Fishing Shares,
the WP Fishing Claims, the SSM Shares, and the SSM Claims from
Terrasan Beleggings;

Sea Harvest Group Limited (registration number 2008/001066/06),
a public company duly incorporated in accordance with the laws of
South Africa and listed on the JSE under share code SHG, further
particulars of which appear in the “Corporate Information and
Advisors” section of this Circular;

Sea Harvest Aquaculture Proprietary Limited (registration number
2017/432271/07), a private company duly incorporated in
accordance with the laws of South Africa, further particulars of
which appear in the “Corporate Information and Advisors”
section of this Circular, being a wholly-owned subsidiary of Sea
Harvest;

Sea Harvest Corporation Proprietary Limited (registration number
2008/024147/07), a private company duly incorporated in
accordance with the laws of South Africa, further particulars of
which appear in the “Corporate Information and Advisors”
section of this Circular, being a wholly-owned subsidiary of Sea
Harvest;

Sea Harvest Pelagic Fishing Proprietary Limited (registration
number 2023/252425/07), a private company duly incorporated in
accordance with the laws of South Africa, further particulars of
which appear in the “Corporate Information and Advisors”
section of this Circular, being a wholly-owned subsidiary of Sea
Harvest Corporation;

Stock Exchange News Service of the JSE;

the share purchase agreement concluded between Sea Harvest
Pelagic, Sea Harvest Aquaculture, Sea Harvest, Terrasan
Beleggings. and Terrasan Group, on or about Friday, 12 January
2024, in respect of the Acquisitions;
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“Shareholders” or “Sea Harvest
Shareholders”

“Shares” or “Sea Harvest Shares”

“South Africa”
“SSM”

“SSM Claims”

“SSM Shares”

“Strate”

“Subsidiary”

“Target Group”

“Terrasan Beleggings”

“Terrasan Group”
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registered holders of Shares;

ordinary no par value shares in the issued share capital of Sea
Harvest and which shares are listed on the JSE;

the Republic of South Africa;

Saldanha Sales and Marketing Proprietary Limited (registration
number 1949/034559/07), a private company duly incorporated in
accordance with the laws of South Africa, further particulars of
which appear in the “Corporate Information and Advisors”
section of this Circular, at the Last Practicable Date and immediately
after the Internal Reorganisation, being a wholly-owned subsidiary
of Terrasan Beleggings;

(i) 100% of all loan claims of whatsoever nature and however arising
which any company within the Group of Terrasan Group has against
SSM and West Point Processors as at 31 December 2023; and
(ii) 100% of any claims which any company in the Group of Terrasan
Group has against SSM and West Point Processors as a result of
the Internal Reorganisation as at the Transaction Closing Date;

101 ordinary no par value shares in the issued share capital of SSM,
held by Terrasan Beleggings, immediately after implementation of
the Internal Reorganisation, constituting 100% of all the issued
ordinary no par value shares in SSM;

Strate Proprietary Limited (registration number 1998/022242/07), a
private company incorporated under the laws of South Africa, being
a licensed central securities depository in terms of section 1 of the
Financial Markets Act and the entity that manages the electronic
custody, clearing and settlement environment for all share
transactions concluded on the JSE and off-market, and in terms of
which transactions in securities are settled and transfers of
ownership in securities are recorded electronically;

a “subsidiary” as defined in the Companies Act, but also includes
an entity which would have been a subsidiary company as defined
in the Companies Act had the entity been a company or been
incorporated in South Africa;

collectively, Aqunion, SSM, WP Fishing, West Point Processors,
Marifeed and DCA;

Terrasan Beleggings Proprietary Limited (registration number
1983/009645/07), a private company duly incorporated in
accordance with the laws of South Africa, at the Last Practicable
Date and immediately after implementation of the Internal
Reorganisation being a wholly-owned subsidiary of Terrasan Group;

Terrasan Group Limited (registration number 1963/005230/06), a
public company duly incorporated in accordance with the laws of
South Africa, at the Last Practicable Date the shares in which are
held by the Agri-Vie Parties (holding shares constituting 23.04% of
the issued shares therein), Clusten 30 (RF) Proprietary Limited
(holding shares constituting 16.39% of the issued shares therein),
Business Venture Investments No. 2066 (RF) Proprietary Limited
(holding shares constituting 14.17% of the issued shares therein),
Old Mutual Life Assurance Company (SA) Limited (holding shares
constituting 5.28% of the issued shares therein, and more than 250
other minority shareholders each holding less than 5% of the issued
shares therein. None of these shareholders and/or their associates
are related parties to Sea Harvest and/or Brimstone;



“Terrasan Building”

“Transaction Closing Date”

“Transaction Documents”

“Transfer Secretaries”

“West Point Processors”

“WP Fishing”

“WP Fishing Claims”

“WP Fishing Shares”

“VWAP”

the immovable property on which the Terrasan head office building
is situated, i.e., the building at 2 Kiepersol Close, Plattekloof 3,
Cape Town, 7605;

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, anticipated as the date set
out in paragraph 3.5;

collectively —

(iy the Share Purchase Agreement;

(ii) the Implementation Agreement;

(iii) the Agunion MOI; and

(iv) the Aqunion Shareholders’ Agreement;

Computershare Investor Services Proprietary Limited (registration
number 2004/003647/07), a private company incorporated under
the laws of South Africa, further particulars of which appear in the
“Corporate Information and Advisors” section of this Circular;

West Point Processors Proprietary Limited (registration number
1990/007321/07), a private company duly incorporated in
accordance with the laws of South Africa, at the Last Practicable
Date, the shares in which are held by SSM (holding 68.27% of the
issued shares therein), WP Fishing (holding 9.73% of the issued
shares therein), and La Vie Seafood (holding 22% of the issued
shares therein); and immediately after implementation of the Internal
Reorganisation the shares in which are held by SSM (holding shares
constituting 87.53% of the issued shares therein) and WP Fishing
(holding shares constituting 12.47% of the issued shares therein);

West Point Fishing Corporation Proprietary Limited (registration
number 1948/031765/07), a private company duly incorporated in
accordance with the laws of South Africa, at the Last Practicable
Date, being a wholly-owned subsidiary of Saldanha Foods and
immediately after implementation of the Internal Reorganisation,
being a wholly-owned subsidiary of Terrasan Beleggings;

(i) 100% of all loan claims of whatsoever nature and however arising
which any company in the Group of Terrasan Group, has against
WP Fishing as at 31 December 2023, and (ii) 100% of all claims of
whatsoever nature and however arising which any company in the
Group of Terrasan Group has against WP Fishing as a result of the
Internal Reorganisation as at the Transaction Closing Date;

88 300 ordinary no par value shares in the issued share capital of
WP Fishing, held by Terrasan Beleggings, immediately after
implementation of the Internal Reorganisation, constituting 100% of
all the issued ordinary no par value shares in WP Fishing; and

volume weighted average price.
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SeaHarvest

SEA HARVEST GROUP LIMITED

(Incorporated in the Republic of South Africa)
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(“Sea Harvest” or the “Company”)

Directors

Executive:

F Ratheb (Group Chief Executive Officer)
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Non-executive:

BM Rapiya (Lead independent non-executive director)
F Roberston (Chairperson)

WA Hanekom (Independent non-executive director)
CK Zama (Independent non-executive director)

KA Lagler (Independent non-executive director)

MI Khan (Non-executive director)

T Moodley (Non-executive director)

CIRCULAR TO SHAREHOLDERS
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INTRODUCTION AND PURPOSE OF CIRCULAR

Shareholders are referred to the Announcement, released on SENS on Monday, 22 January 2024 in
terms of which Shareholders were advised that the Share Purchase Agreement and the Implementation
Agreement had been entered into in respect of the following:

e the Saldanha Pelagic Acquisition, being the acquisition by Sea Harvest Pelagic of 100% of certain of
Terrasan’s subsidiaries engaged in the catching, processing and sale of pelagic fish; and

e the Agunion Aquaculture Acquisition, being the acquisition by Sea Harvest Aquaculture of 63.07% of
certain of Terrasan’s subsidiaries engaged in the farming, processing and sale of abalone.

In terms of the Acquisitions, Sea Harvest, through its subsidiaries Sea Harvest Pelagic and Sea Harvest
Aquaculture, will acquire the SSM Shares, SSM Claims, WP Fishing Shares, WP Fishing Claims, Aqunion
Shares, and Aqunion Claims for an initial purchase consideration, and two deferred consideration
payments.

The initial purchase consideration in respect of the Acquisitions is R964 837 829 (nine hundred and
sixty-four million eight hundred and thirty-seven thousand eight hundred and twenty-nine Rand) (subject
to adjustments as contemplated in paragraph 3.3.1 below), and will be settled on the Transaction Closing
Date through:

e the issue of the Consideration Shares, at an issue price of R10.00 (ten Rand) per share based on the
60-day VWAP of the Sea Harvest Shares for the 60 trading days before 13 December 2023 (being
the first announcement date of the Acquisitions) but which was subject to a minimum issue price of
R10.00 (ten Rand) per share; and

e acash payment of R364 837 829 (three hundred and sixty-four million eight hundred and thirty-seven
thousand eight hundred and twenty-nine Rand), subject to adjustments as contemplated in
paragraph 3.3.1 below).



Two deferred consideration payments (of which details are set out in paragraph 3.3.2 and 3.3.3 below)
are subject to the Target Group achieving profit targets in the financial years ended 31 December 2023
and ending 31 December 2024, respectively.

The Acquisitions will collectively be a Category 1 transaction in terms of the JSE Listings Requirements
and accordingly, approval by Shareholders at the General Meeting is required.

The purpose of this Circular is to:

e provide Shareholders with the requisite information in accordance with the JSE Listings Requirements
regarding the Acquisitions so as to enable Shareholders to make an informed decision on how they
will vote on the resolutions set out in the Notice of the General Meeting enclosed with this Circular; and

e provide Shareholders with the Notice of General Meeting for the purpose of convening the General
Meeting at which the resolutions required to be adopted to approve and authorise the implementation
of the Acquisitions will be considered and, if deemed fit, approved by Shareholders.

Brimstone has provided an irrevocable undertaking to Sea Harvest confirming that it will vote its Sea
Harvest Shares or procure the voting of such shares to approve the Acquisitions at the General Meeting.
Such undertaking is subject to Brimstone obtaining requisite approval from Brimstone’s shareholders
(and Brimstone has obtained irrevocable undertakings by certain of its shareholders to vote in favour
thereof).

BACKGROUND TO THE ACQUISITIONS AND DESCRIPTION OF THE TARGET GROUP

2.1 Background to the Acquisitions

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 the Company’s 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. Sea
Harvest has also, relatively recently, acquired Ladismith Cheese and BM Foods with the vision of
becoming one of the larger diversified black-owned and managed agri-businesses on the JSE.
Further information on Sea Harvest is available online at https://seaharvestgroup.co.za.

2.2 Description of the Target Group
The Target Group comprise two businesses:

e Saldanha:

Saldanha 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. Saldanha comprises of SSM and WP Fishing (and will collectively immediately
after implementation of the Internal Reorganisation hold 100% of the shares in West Point
Processors).

Founded in 1905 and employing 606 people, Saldanha (through WP 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) SSM (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 “Saldanha” brand).

The Saldanha Pelagic Acquisition comprises of 100% of SSM and WP Fishing (which will
immediately after implementation of the Internal Reorganisation collectively hold 100% of the
shares in West Point Processors).

Saldanha holds 11.51% of the anchovy quota and 5.05% of the pilchard quota, recently renewed
for 15-years in the 2020 Fishing Rights Application Process.

Sea Harvest holds 0.6% of the anchovy quota and 2.7% of the pilchard quota — the Saldanha
Pelagic Acquisition will allow Sea Harvest to leverage its own limited quota into higher value
products.
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2.3

2.4

e Aqunion:
Founded in 1994, Aqunion is one of South Africa’s 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 Aqunion’s processing facility — also located in Hermanus —
produces dried and canned abalone (under the “Agunion” brand), which along with live abalone,
are sold across the Far East.

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

Immediately after implementation of the Internal Reorganisation, Agunion will hold 51.01% of the
issued shares in Marifeed, a specialised aquaculture feed manufacturing business, and 51% of
the issued shares in DCA.

The Agunion Aquaculture Acquisition comprises 63.07% of the issued shares in Aqunion (which
will hold controlling shareholdings in Marifeed and DCA, as contemplated above). The remaining
36.93% of the issued shares in Aqunion will be held by the Agri-Vie Parties, collectively.

Description of Terrasan Beleggings

Terrasan Beleggings is a wholly-owned subsidiary of Terrasan Group, an investment holding company
established in South Africa in 1963 which currently holds, inter alia, Saldanha and Agunion.

With a wide and empowered shareholder base, Terrasan Group (through Terrasan Beleggings) brings
to Sea Harvest complementary knowledge and experience in the fishing and aquaculture industries.

Rationale for the Acquisitions

A notable step in the execution of Sea Harvest’s strategy to grow and diversify its business in the
South African fishing and aquaculture sectors, the Acquisitions meet Sea Harvest Group’s investment
criteria. Sea Harvest is confident that the Acquisitions will create value through:

a. the diversification into wild caught pelagic species and their processed products, including fish
oil, fish meal and canned fish;

b. rounding out the Sea Harvest Group’s exposure to the South African fishing industry and providing
exposure to all material fisheries in South Africa;

c. enabling Sea Harvest to add value through maximum beneficiation to its own sardine and anchovy
pelagic quota;

d. adding the 118-year old Saldanha brand to Sea Harvest;
e. the counter-cyclicality of the pelagic fishery relative to the hake fishery; and

f. the addition of a mature, cash generative abalone business with a diversified customer base and
markets to Sea Harvest's existing abalone operations.

The Acquisitions represent investments in profitable businesses with high barriers to entry, good
margins and sound cash generation. The Acquisitions generate hard currency earnings (in the case
of Aqunion, almost 100% of its revenue), while Saldanha has renewed its fishing rights for 15 years
in the recently concluded 2020 Fishing Rights Allocation Process. There is limited overlap between
Sea Harvest's existing fishing business and Saldanha, while Aqunion’s business, with its steady-state
mature biomass, is complementary to Sea Harvest's own aquaculture business.

The Acquisitions will have a positive impact on the fishing and abalone industries in South Africa, and
the communities in which Sea Harvest and Terrasan operate as it will:

e create a stronger merged business able to continue its contributions as a key employer and
good corporate citizen to the communities of Saldanha Bay, St. Helena Bay, Gansbaai, Buffeljags,
Kleinzee and Hermanus;

e significantly increase black ownership in the fishing and abalone industries due to the strong
transformation credentials of Sea Harvest;

e create a liquidity event for Terrasan after many years of investment, while also continuing their
involvement in the fishing and abalone industries through a valuable shareholding in Sea Harvest;

e generate liquidity for the beneficiaries of the Saldanha Foods Employee Trust (through their
disposal of their indirect interest in WPP);



allow the combined business flexibility to land pilchards on both the West and East Coast of
South Africa thereby utilising their assets more efficiently allowing for Sea Harvest to sustain its
Mossel Bay facility and employment;

the 2020 Fishing Rights Allocation Process resulted in volume losses for both Sea Harvest and
Terrasan. The Acquisition will preserve jobs as the combined volumes are beneficiated resulting
in the sustainability of processing facilities in the rural towns of St. Helena Bay, Gansbaai and
Mossel Bay;

strengthen (through consolidation) South Africa’s export focused abalone industry — the
combination of the abalone businesses creates a stronger business in an industry hurt by
Covid-19; and

broadens Sea Harvest’s shareholder base.

The Acquisitions represent material progress in Sea Harvest’'s ambition of becoming a black owned
global seafood business.

3. PARTICULARS OF THE ACQUISITIONS

3.1

3.2

Internal reorganisation

Prior to the implementation of the Acquisitions, Terrasan Group will implement an internal
reorganisation of its Group (the “Internal Reorganisation”). As part of the Internal Reorganisation,
in terms of the Agri-Vie Transaction Agreement, the Agri-Vie Parties will dispose of their 23.06%
shareholding in Terrasan Group to Terrasan Beleggings (the “Agri-Vie Transaction”);

Terrasan Group will repurchase the aforementioned shares acquired by Terrasan Beleggings in
Terrasan Group (the “Terrasan Repurchase”); and

Agri-Vie Parties will collectively acquire 36.93% of the issued shares in Agunion.

Prior to the implementation of the Acquisitions, Terrasan Group will procure that the Terrasan
Building and the Romansbaai Land is transferred into the names of SSM and Aqunion respectively.

Shareholding structures

The shareholding structure of the Target Group as at the Last Practicable Date and prior to
implementation of the Internal Reorganisation is as set out below:

Other shareholders Agri-Vie Parties
| e | s |

76.94% l 23.06%

Terrasan Group

100%

Terrasan Beleggings
(Pty) Limited

100% 100% 100%

Saldanha Sales and . Aqunion Group (Pty)
Marketing Saldanha Protein Vimitod

1
| 51.01% | | 51% |
¥ 3

| Aqunion | | Marifeed | | DCA |

Saldanha Foods
Employee Trust
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The shareholding structure of the Target Group immediately after implementation of the Internal
Reorganisation, but prior to implementation of the Acquisitions is as set out below:

100%

Other shareholders

100%

Terrasan Group

100%

Terrasan Beleggings
(Pty) Limited

100%

Saldanha Sales and

l_l_l

WPF

Market

ing

87.53%

WPP

12.47%

63.07%
quni

Agri-Vie Parties

100% 51.01% 51%
TF NewCo Marifeed DCA

The shareholding structure of the Target Group after implementation of the Acquisitions is as set

out belo

.

Wi

100%

Sea Harvest Group
Limited

Sea Harvest

Corporation

Sea Harvest Pelagic
Fishing

100%

Saldanha Sales
and Marketing

87.53%

WPP

100%
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3.3 Salient terms of the Acquisition

3.3.1

Purchase Consideration and Payment

Sea Harvest, through its subsidiaries Sea Harvest Pelagic and Sea Harvest Aquaculture,
will acquire the SSM Shares, SSM Claims, WP Fishing Shares, WP Fishing Claims, Aqunion
Shares, and Agunion Claims in terms of the Share Purchase Agreement for an initial
purchase consideration, and two deferred consideration payments.

The initial purchase consideration in respect of the Acquisitions 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 below), and will be settled on the Transaction Closing Date through:

a) the issue by Sea Harvest of the Consideration Shares, at an issue price of R10.00
(ten Rand) per share based on the 60-day VWAP of the Sea Harvest Shares for the
60 trading days before Wednesday, 13 December 2023 (being the first announcement
date of the Acquisitions) but which was subject to a minimum issue price of R10.00
(ten Rand) per share; and

b) 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 below.

The details of the two deferred consideration payments are set out in paragraphs 3.3.2 and
3.3.3 below.

Adjustment Amounts
The Base Amount may be adjusted subject to the Target Group:

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

(i) being acquired on a cash free and debt free basis.

The Base Amount may further be adjusted in the event that Terrasan Group (pursuant to
the Internal Reorganisation) repays any loan that any Target Group company has made to
any Terrasan Group company (excluding any Target Group company), in each case as at
31 December 2023, that have not been settled in the manner contemplated in the Share
Purchase Agreement.

The agreed sustainable level of net working capital is an aggregate (i.e. on the basis of
100% of Saldanha and 63.07% of Aqunion) 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, DCA and Marifeed,
and (i) R242,023,480 (two hundred forty-two million twenty three thousand four hundred
and eighty Rand) in respect of SSM, WP Fishing and West Point Processors respectively.
The agreed sustainable level of net working capital in respect of the Target Group on a
100% basis is R350,000,000 (three hundred and fifty million Rand).

To the extent that any leakage (as defined in the Share Purchase Agreement) is identified in
respect of the Target Group in the period between the Locked Box Date and the Transaction
Closing Date, Sea Harvest Pelagic and Sea Harvest Aquaculture may elect to:

e set off the amount of the leakage against any liability owing by Sea Harvest Pelagic and
Sea Harvest Aquaculture to Terrasan Beleggings; or

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

An appropriate closing accounts mechanism has been developed to account for the above
requirements, and to account for any potential leakage identified.
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3.3.2 The first performance linked earnout of up to R98 452 840:

a) 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) payable in
cash;

b) No part of the first performance linked earn out shall be payable unless the Target Group
achieves 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;

c) For every R1 (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 cent), 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); and

d) The parties to the Share Purchase Agreement record therein that the first performance
linked earnout has been settled by way of cash generated by the Target Group from
the Effective Date up to and including the Locked Box Date.

3.3.3 The second performance linked earnout of up to R157 524 543:

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

b) No part of the second performance linked earn out shall be payable unless the
Target Group achieves 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;

c) For every R1 (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 cent), subject to a maximum of R157 524 543 (one hundred and fifty-seven
million five hundred and 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); and

d) 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
Group are not finalised before then, within 30 business days after the audited annual
financial statements for the 2024 financial year having been finalised.

3.4 Conditions Precedent

The Share Purchase Agreement is subject to the fulfilment or waiver of the following outstanding
conditions precedent by no later than 30 June 2024 or such later date notified or agreed to in terms
of the Share Purchase Agreement:

a)

b)

the relevant shareholder approvals in respect of the entry into and implementation of the
Acquisitions by the parties thereto including Sea Harvest, Brimstone and Terrasan Group;

the transaction documents (as defined in the Share Purchase Agreement) becoming
unconditional in accordance with their terms (save for any provision thereof requiring the Share
Purchase Agreement to become unconditional);

HIK Abalone Farm consenting to the transactions contemplated in the Implementation
Agreement and waiving in writing any and all of its rights which it may have in terms of the
Marifeed MOI, or otherwise, to exercise any of its rights in relation to the forced sale provisions
contemplated in the Marifeed MO,

Terrasan Beleggings procuring the unconditional written approval in respect of the Acquisitions
from each of the counterparties to the material contracts as contemplated in the Share Purchase
Agreement;



Terrasan Beleggings delivering written confirmation in a form acceptable to Sea Harvest that
the agreements contemplated in the Share Purchase Agreement which have expired, have
been renewed; and

Absa Bank approving the terms of the transaction documents (as defined in the Share
Purchase Agreement) and transactions contemplated therein to the extent required in terms of
the funding and security documentation entered into in respect of the Target Group companies
and consenting to the release of any security to the extent necessary.

The Implementation Agreement is subject to the fulfilment or waiver of the following outstanding
conditions precedent by no later than 30 June 2024 or such later agreed in terms of the
Implementation Agreement:

a)

b)

all requisite regulatory approvals required to implement the Acquisitions are obtained, including
from the Competition Authorities, the Minister or his/her delegated authority at the Department
of Forestry, Fisheries and the Environment, the Takeover Regulation Panel, and the JSE;

all approvals (whether regulatory or otherwise but excluding corporate approvals) required
to implement the Acquisitions 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);

each of the requisite shareholder resolutions of Terrasan Group in relation to the Acquisitions
and the Terrasan Repurchase (including in terms of section 115(2)(b) read with section 112
of the Companies Act in respect of the Acquisitions, and section 48(8) read with sections 114
and 115 of the Companies Act in respect of the Terrasan Repurchase) (the “Terrasan Group
Resolutions”) being approved by the requisite majority of votes of the Terrasan Group
shareholders;

either:

i. no Terrasan Group shareholder (i) gives notice objecting to all or any of the relevant
Terrasan Group Resolutions, as contemplated in section 164(3) of the Companies Act
nor (ii) votes against all or any of the relevant Terrasan Group Resolutions at the Terrasan
Group general meeting; or

i. if any Terrasan Group shareholder gives notice objecting to all or any of the relevant
Terrasan Group Resolutions, as contemplated in section 164(3) of the Companies Act and
then votes against all or any of the relevant Terrasan Group Resolutions at the Terrasan
Group general meeting, Terrasan Group shareholders holding no more than 2.5% of all of
the issued shares in Terrasan Group gives such notice and vote against all or any of the
relevant Terrasan Group Resolutions at the Terrasan Group general meeting; or

ii. if any Terrasan Group shareholder gives notice objecting to all or any of the relevant
Terrasan Group Resolutions, as contemplated in section 164(3) of the Companies Act
and then votes against all or any of the Terrasan Group Resolutions at the Terrasan Group
general meeting in respect of more than 2.5% of all of the issued Terrasan Group 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 shares in Terrasan Group within the maximum period permitted by the Companies
Act;

if any person who voted against the relevant Terrasan Group Resolutions applies to the High
Court of the South Africa (“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:

i. leave to apply to Court for any such review is refused; or
ii. ifleaveissogranted,the Courtrefusesto setaside the relevant Terrasan Group Resolutions;

to the extent Court approval is required by the Companies Act, the Court approves the
implementation of the relevant Terrasan Group Resolutions pursuant to section 115 of the
Companies Act;
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3.5

3.6

3.7

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

h) to the extent necessary, each of the Agri-Vie Parties waiving their rights to a mandatory offer
by Sea Harvest in terms of section 123 of the Companies Act pursuant to Acquisitions; and

i) the Terrasan Restructure Agreement, the Agri-Vie Transaction Agreement and transaction
documents (each as defined in the Implementation Agreement) becoming unconditional
in accordance with their terms(save for any provision thereof requiring the Implementation
Agreement to be unconditional).

Transaction Closing Date

The Transaction Closing Date of the Acquisition is anticipated to be 1 June 2024,

Other significant terms of the Acquisitions

The Consideration Shares issued to Terrasan Beleggings will be subject to lock-up undertakings,
in terms of which Terrasan Beleggings:

e will not be entitled to dispose of any of the Consideration Shares prior to 30 June 2025;

e will be entitled to dispose of no more than 45000 000 Consideration Shares between
30 June 2025 and 30 June 2026; and

e may freely dispose of the Consideration Shares thereafter.

During the period between the Locked Box Date and the Transaction Closing Date, the Target
Group is required to adhere to certain undertakings regarding the conduct of their business.

Terrasan Beleggings has provided warranties and indemnities in favour of Sea Harvest Pelagic and
Sea Harvest Aquaculture (as applicable) subject to certain limitations of liability that are standard
for transactions of this nature.

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.

Sea Harvest will adhere to certain undertakings regarding the conduct of the Target Businesses
during the period from the Effective Date until 31 December 2024.

Categorisation of the Acquisitions

As the Purchase Consideration exceeds 30% of Sea Harvest’'s market capitalisation as at the
date of the signature of the Share Purchase Agreement, the Acquisitions meets the definition of a
Category 1 transaction as contemplated in section 9 of the JSE Listings Requirements. As a result,
the General Meeting will be convened and an ordinary resolution in respect of the Acquisitions will
be required to be approved by Shareholders at the General Meeting.

The Acquisitions are not between related parties and there are accordingly no related party
transaction implications in terms of the JSE Listings Requirements.

Nothing in the memoranda of incorporation of Aqunion, WP Fishing and SSM or their subsidiaries
will in any way frustrate or relieve Sea Harvest from compliance with the JSE Listings Requirements.

IRREVOCABLE UNDERTAKINGS

As at the Last Practicable Date, the following Shareholder has provided an irrevocable undertaking
to vote or procure the voting of the stated number of Shares, which are held indirectly, in favour of the
resolutions in respect of which it is entitled to vote or such additional number of Shares as it may hold at
the time of the General Meeting:

Number of Percentage
Shareholder Shares held of Shares
Brimstone 159 558 884 53.37%
Total 159 558 884 53.37%




THE BUSINESS AND PROSPECTS OF SEA HARVEST AND THE TERRASAN GROUP
COMPANIES

The Acquisitions represent material progress in Sea Harvest's ambition of become a leading black-
owned, responsible and diversified food and fishing business. Following the Acquisitions, Sea Harvest
will be in a position to offer a more complete suite of products, including fishmeal, fish-oil, and canned
fish.

The Acquisitions will significantly increase black ownership in the fishing and abalone industries due
to the strong transformation credentials of Sea Harvest.

Sea Harvest is confident that the Acquisitions 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.

Sea Harvest will add an in-demand local affordable branded protein product to its stable.

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

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

Sea Harvest’s export earnings will increase post the Acquisitions as fishmeal, fish oil and abalone are
exported products.

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.

The Aqunion 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 Aqunion business has the required
diversified biomass necessary to compete in the global market for dried and canned abalone sales.

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

Sea Harvest is well-placed to enter into the Acquisitions 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 Acquisitions and (iv) has the ability to fund
the Acquisitions through a combination of shares and cash.

As indicated above, a portion of the purchase consideration in respect of the Acquisitions will be
discharged by way of the issue of shares in Sea Harvest 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 dividend flow.

The remaining portion of the purchase consideration will be paid in cash, facilitating a substantial
return of investment for Terrasan following its years of investment in the fishing and aquaculture
industries.

The Acquisitions will further facilitate broader market access to a larger more diversified business in
the fishing industry since Sea Harvest is a listed entity.
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SPECIAL PURPOSE AGGREGATED CONDENSED HISTORICAL FINANCIAL INFORMATION
OF THE TARGET GROUP

The Special Purpose Aggregated Historical Financial Information of the Target Group for the twelve
months ended 31 December 2022, 31 December 2021 and 31 December 2020 (the “Special Purpose
Aggregated Historical Financial Information”) are annexed hereto as Annexure 1 and the Special
Purpose Aggregated Condensed Interim Historical Financial Information of the Target Group for the six
months ended 30 June 2023 (“Special Purpose Aggregated Condensed Interim Historical Financial
Information”) are annexed hereto as Annexure 3.

The Target Group does not constitute a single separate legal entity or group, as defined by IFRS that
would be consolidated. The Special Purpose Aggregated Historical Financial Information and the Speciall
Purpose Aggregated Condensed Interim Historical Financial Information has therefore been prepared:

e For the Saldanha business:

e Consolidating West Point Processors into SSM;

e Aggregating WP Fishing and SSM (and removing any intercompany transactions);
e For the Agqunion business:

e (Consolidating Marifeed and DCA into Aqunion; and

e Aggregating the Saldanha and Aqunion businesses to form the Target Group’ Special Purpose
Aggregated Historical Financial Information.

The interim financial information is prepared using the International Financial Reporting Standard (“IFRS”)
IAS 34: Interim Financial Reporting but excluding comparatives as required and allowed for in terms of
paragraph 8.7 of the JSE Listings Requirements.

The report of Special Purpose Aggregated Historical Financial Information of the Target Group
was prepared in accordance with IFRS and the SAICA Financial Reporting Guides as issued by the
Accounting Practices Committee and Financial Pronouncements as issued by Financial Reporting
Standards Council in accordance with section 8.3 of the JSE Listings Requirements, and in accordance
with, and by applying, the accounting policies of Sea Harvest and is the responsibility of the Directors.

The Special Purpose Aggregated Historical Financial Information and the Special Purpose Aggregated
Condensed Interim Historical Financial Information as set out in Annexure 1 and Annexure 3, respectively,
should be read in conjunction with the reports of the Independent Auditor to Terrasan Group and the
Independent Auditor to Sea Harvest in respect of these Annexures, which appear, respectively, in
Annexure 2 and Annexure 4 to this Circular.

PRO FORMA FINANCIAL EFFECTS OF THE ACQUISITIONS

The pro forma financial information, including the pro forma financial effects, as set out below, of the
Acquisitions on the financial information of the Sea Harvest Group as at and for the six months ended
30 June 2023, is set out in Annexure 5 of this Circular and is presented in accordance with the provisions
of the JSE Listings Requirements and the Guide on Pro forma Financial Information issued by the South
African Institute of Chartered Accountants. The pro forma financial information, including the assumptions
on which it is based and the financial information from which it has been prepared, is the responsibility
of the Directors.

The accounting policies used in the preparation of the pro forma financial effects are compliant with IFRS
and are consistent with those applied in the annual financial statements of the Sea Harvest Group for the
financial year ended 31 December 2022.

The pro forma financial information has been prepared for illustrative purposes only, to provide
information on how the Acquisitions may have affected the financial position and financial performance
of the Sea Harvest Group for the six months ended 30 June 2023, had the Acquisitions occurred on
1 January 2023 for statement of profit or loss purposes and on 30 June 2023 for statement of financial
position purposes. Due to its nature, the pro forma financial information may not fairly represent the
Sea Harvest Group’s financial position, changes in equity, results of operations or cash flows after
implementation of the Acquisitions.



The table below is a summary of the detailed pro forma financial information as set out in Annexure 5 of
this Circular. The pro forma financial information of the Sea Harvest Group, should be read together with
the Independent Auditor’'s assurance report thereon, as included in Annexure 6 to this Circular.

Pro forma Pro forma
before the after the
Acquisitions Acquisitions Change
(N1) N2) (%)
EPS (cents) 77 106 38%
HEPS (cents) 77 106 38%
Diluted EPS (cents) 76 104 37%
Diluted HEPS (cents) 76 104 37%
Weighted average number of Shares in issue for
EPS and HEPS ('000) M 276 074 336 074 22%
Weighted average number of Shares in issue for diluted
EPS and diluted HEPS (millions)™3 281 511 341 511 21%
(NAV) per share (cents) 1175 1139 -3%

Notes

N1 The “Pro forma before Acquisitions” have been extracted, without adjustment, from Sea Harvest's unaudited interim results for
the six months ended 30 June 2023, released on SENS on Monday, 4 September 2023.

N2 The pro forma statement of profit or loss, the pro forma statement of financial position and the related notes are set out in
Annexure 5 and the Independent Auditor to Sea Harvest's assurance report on the pro forma financial information is reproduced
in Annexure 6 to this Circular.

N3 The weighted number of shares has been adjusted for the 60 million Shares that will be issued to settle part of the Purchase
Consideration

ADDITIONAL INFORMATION

8.1

8.2

8.3

Major Shareholders and Interest

As at the Last Practicable Date and prior to the Acquisitions, the following parties, other than
Directors, are beneficially interested, directly or indirectly, in 5% or more of the Shares in issue:

Percentage of
Number of issued Shares

Shareholder Shares held %
Newshelf 1063 Proprietary Limited (a subsidiary of

Brimstone) 159,558,884 53.37
Total 159,558,884 53.37

There has not been any change in controlling Shareholder(s) and trading objects of Sea Harvest
and its major Subsidiaries during the previous five years.
Material Changes

There have been no material changes in the financial or trading position of Sea Harvest and its
Subsidiaries from the publication of the interim results for the six months ended 30 June 2023, until
the Last Practicable Date.

There have been no material changes in the financial or trading position of the Target Group from
the publication of the interim financial results for the six months ended 30 June 2023, until the Last
Practicable Date.

Material Borrowings

The material borrowings of Sea Harvest prior to implementation of the Acquisitions have been
incorporated by reference in this Circular. Please refer to paragraph 17 below.
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8.4

8.5

8.6

Sea Harvest will incur borrowings for purposes of financing the Acquisitions, in an amount of
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 set out in clause 3.3.1 above,
details of which are set out in Annexure 9.

The material borrowings of the Target Group and their Subsidiaries as at the Last Practicable Date
are set out in Annexure 7. These borrowings will be settled from the proceeds of the Acquisitions.

Material contracts

8.4.1 There are no material agreements concluded outside the ordinary course of business of
Sea Harvest, Sea Harvest Pelagic and Sea Harvest Aquaculture in the two years preceding
the Last Practicable Date, other than as set out below. There are no restrictive funding
arrangements in place in respect of these entities.

Date of announcement Details

8 March 2023 Acquisition of a further 28% of the shares in and loan claims
against Viking Aquaculture Proprietary Limited (“Viking
Aquaculture”) for a purchase consideration of R210,000,028
from minority shareholders of Viking Aquaculture, being Viking
Fishing Group Administration Proprietary Limited and Odin
Investments Proprietary Limited, which held an 18% and a 10%
interest in Viking Aquaculture respectively, which was deemed
to be a category 2 transaction in terms of the JSE Listings
Requirements.

11 January 2022 Acquisition of the Western Australia based fishing businesses of
MG Kailis Holdings Proprietary Limited for a purchase
consideration of AUD70 million which was deemed to be a
category 2 transaction in terms of the JSE Listings Requirements.

8.4.2 There are no material agreements concluded by the Target Group outside the ordinary
course of business in the two years preceding the Last Practicable Date, other than as
set out below. There are no restrictive funding arrangements in place in respect of these
entities.

Date of announcement Details

n/a Two power purchase agreements entered into between SPS
Investments SPV 8 Proprietary Limited (“SPS Investments”)
and Agunion, dated 8 June 2023 and 22 May 2023, three battery
energy storage system rental agreements entered into between
SPS Investments and Agunion, dated 8 June 2023, 19 May
2023, and 22 May 2023, in terms of which Aqunion and Marifeed
purchase electricity generated from renewable sources from
SPS Investments for a period of 20 years, and battery rental
systems from SPS Investments for a period of 10 years.

Acquisition of material assets by the Target Group

The details of the acquisitions of material assets from vendors by the Target Group are set out in
Annexure 8.

Material risks

The material risks of Sea Harvest have been incorporated by reference in this Circular. Please refer
to paragraph 17 below.



10.

11.

12.

INFORMATION RELATING TO THE DIRECTORS OF SEA HARVEST

9.1 Directors’ interests in the issued Shares of Sea Harvest

The direct and indirect beneficial interests of the Directors (and their associates) in Shares, including
the Directors who have resigned over the last 18 months, has been incorporated by reference in
this Circular. Please refer to paragraph 17 below.

9.2 Directors’ Remuneration

The Directors’ remuneration has been incorporated by reference in this Circular. Please refer to
paragraph 17 below.

The remuneration of the Directors will not be varied as a result of the Acquisitions.

9.3 Directors’ Interests in the Acquisitions and transactions

No Director nor any director of Sea Harvest's Group (including any person who may have resigned
as a director within the last 18 months) has any material beneficial interest, directly or indirectly in
the Acquisitions or in any transactions that were:

o cffected by Sea Harvest during the current or immediately preceding financial year; or
e during an earlier financial year and remain in any respect outstanding or unperformed.

9.4 Service Contracts

Details of service contracts have been incorporated by reference in this Circular. Please refer to
paragraph 17 below.

WORKING CAPITAL STATEMENT

The Directors are of the opinion that the working capital available to Sea Harvest is sufficient for Sea
Harvest’'s present working capital requirements and will, post-implementation of the Acquisitions,
be adequate for at least 12 months from the date of issue of this Circular.

LITIGATION STATEMENT

There are no legal or arbitration proceedings (including any such proceedings that are pending or
threatened) of which the Company is aware, which may have or have over the previous 12 months had a
material effect on the financial position of Sea Harvest or the Target Group.

EXPENSES

The estimated costs of Sea Harvest of preparing and distributing this Circular, holding the General
Meeting and implementing the Acquisitions, including the fees payable to professional advisors, are
approximately R15 million, excluding value added tax (where applicable), and include the following:

Nature of fee and payable to Amount
(R’000)
Financial Advisor and Transaction Sponsor — The Standard Bank of South Africa Limited 750
Independent Auditors to Sea Harvest — E&Y 750
Independent Auditors to Terrasan Group — BTG 400
Legal Advisor — Webber Wenzel 8 800
JSE, documentation inspection fees — JSE 61
Due diligence costs — BDO 3000
Due diligence costs — Webber Wentzel 1339
Estimated Printing and publishing — Ince 500
Total 15 600

Other than as set out above, Sea Harvest has incurred no preliminary expenses in relation to the
Acquisitions during the three years preceding this Circular.
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13.

14.

15.

16.
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There are no costs for the Target Group in relation to the Acquisitions. The Target Group has furthermore
not incurred preliminary expenses in relation to the Acquisitions during the three years preceding this
Circular.

GENERAL MEETING AND VOTING

A General Meeting of Shareholders will be held at 16:00 on Monday, 26 February 2024 entirely by
electronic participation, to consider and, if deemed fit, to pass, with or without modification, the requisite
resolutions required to give effect to the Acquisitions.

A notice convening the General Meeting is attached hereto and forms part of this Circular and contains
the resolution to be considered at the General Meeting. Full details of the action required by Shareholders
are set out in the “Action required by Shareholders” section of this Circular.

The ordinary resolution relating to the Acquisitions set out in the Notice of General Meeting is subject to
more than 50% of the votes exercised by the Shareholders, present in person or represented by proxy at
the General Meeting, being cast in favour thereof.

The ordinary resolution relating to the Directors’ authority to implement the Acquisitions is set out in the
Notice of General Meeting and is subject to more than 50% of the votes exercised by the Shareholders,
present in person or represented by proxy at the General Meeting, being cast in favour thereof.

As set out in paragraph 4 of this Circular, Brimstone has provided an irrevocable undertaking to Sea
Harvest confirming that it will vote in favour or procure the voting in favour of the resolutions in respect of
which it is entitled to vote at the General Meeting.

OPINIONS AND BOARD’S RECOMMENDATION

The Board has considered the terms and conditions of the Acquisitions and the rationale and is of the
opinion that it is in the interests of the Shareholders.

The Directors recommend that the Shareholders vote in favour of the resolutions to be proposed at the
General Meeting.

The Directors, in their personal capacities, intend to vote the Shares held by them in favour of the
resolutions to be proposed at the General Meeting.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors, whose names are given on page 14 of this Circular, collectively and individually accept
full responsibility for the accuracy of the information furnished relating to Sea Harvest and certify that to
the best of their knowledge and belief there are no facts that have been omitted which would make any
statement false or misleading, and that all reasonable enquiries to ascertain such facts have been made,
and that this Circular contains all information required by law and the JSE Listings Requirements.

ADVISOR’S CONSENTS

Each of the advisors, whose names appear on the cover page of this Circular, have consented in writing
to act in the capacities stated and to the inclusion of their names and, where applicable, to the inclusion
of their reports in this Circular in the form and context in which they appear and have not withdrawn their
consents prior to the publication of this Circular.

The Independent Auditor to Sea Harvest and the Independent Auditor to Terrasan Group have consented
to references to their reports in the form and context in which they appear, respectively, and have not
withdrawn their consents prior to the Last Practicable Date.



17.

18.

19.

INFORMATION INCORPORATED BY REFERENCE AND SUPPORTING DOCUMENTS

The following information has been incorporated by reference and is available for viewing on the
Company’s website at www.seaharvestgroup.co.za.

Iltem
number Document Document reference
@) the Directors’ and prescribed https://seaharvestgroup.co.za/wp-content/uploads/2023/08/
officers interests in Shares, SHG-Audited-Annual-Financial-Statements-for-the-Year-
page 9 Ending-31-December-2022-x.pdf
(2) the Directors’ remuneration, https://seaharvestgroup.co.za/wp-content/uploads/2023/08/
pages 89 to 90 SHG-Audited-Annual-Financial-Statements-for-the-Year-
Ending-31-December-2022-x.pdf
(3) details of service contracts of https://seaharvestgroup.co.za/wp-content/uploads/2023/08/
Directors, page 117 SGH-2022-Integrated-Report.pdf
(4) Material borrowings, https://seaharvestgroup.co.za/wp-content/uploads/2023/08/
pages 60 to 62 SHG-Audited-Annual-Financial-Statements-for-the-Year-
Ending-31-December-2022-x.pdf
(5) Material risks, page 18 https://seaharvestgroup.co.za/wp-content/uploads/2023/08/
SGH-2022-Integrated-Report.pdf
CONFLICTS

In its capacity as transaction sponsor, Standard Bank has confirmed to the JSE and the Company that
there is no matter that would impact on its ability to exercise reasonable care and judgement to achieve
and maintain independence and objectivity in professional dealings in relation to Sea Harvest, and that
would impact on its ability to act within the Code of Conduct as set out in the JSE Listings Requirements.

Standard Bank has various stringent internal procedures in place to ensure that its ability to act
independently as transaction sponsor is not compromised. Furthermore, Standard Bank identifies and
manages any conflicts of interest in relation to its role as transaction sponsor and its approved executives,
which could be expected to impair its independence and objectivity in relation to an applicant issuer for
a transaction or corporate action.

Pursuant to these internal procedures, Standard Bank has a Compliance Control Room function that
identifies and manages conflict risks and ensures that strict information barriers are maintained to ensure
that as transaction sponsor, it is able to act independently from other divisions within the bank. Standard
Bank also enforces and implements physical and logical access restrictions to information, which is
limited to deal teams for whom the information is relevant, for the purpose of fulfilling the client mandate.

DOCUMENTS AVAILABLE FOR INSPECTION

The following documents, or copies thereof, will be available for inspection by Shareholders during
normal business hours at the registered office of Sea Harvest, at the offices of the Sponsor or can be
made available through a secure electronic manner at the election of the person requesting inspection by
emailing the Company Secretary at simoneg@seaharvest.co.za from the date of posting of this Circular,
until the date of the General Meeting (both days inclusive):

i. the MOI of Sea Harvest and the memoranda of incorporation of its major Subsidiaries;
i. the Transaction Documents;

iii. material contracts referenced in paragraph 8.4,

iv. service agreements with Directors;

v. the Target Group Special Purpose Aggregated Historical Financial Information for the years ended
31 December 2022, 31 December 2021 and 31 December 2020 as set out in Annexure 1;
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Vi.

Vii.

viii.

Xi.

Xii.

Xiii.

Independent Auditor to Terrasan Group’s Report on Historical Financial Information of the Target
Group for the periods ended 31 December 2022, 31 December 2021 and 31 December 2020 as set
out in Annexure 2;

the Special Purpose Aggregated Condensed Interim Historical Financial Information of the Target
Group for the six months ended 30 June 2023 as set out in Annexure 3;

Independent Auditors to Sea Harvest’s Review Report on the Special Purpose Aggregated
Condensed Interim Historical Financial Information of the Target Group for the six months ended
30 June 2023 as set out in Annexure 4;

Pro forma financial information of Sea Harvest as set out in Annexure 5;

Independent Auditor’s assurance report on the pro forma financial information of Sea Harvest as set
out in Annexure 6;

the written consents from each of the advisors referred to in paragraph 16;
a copy of this Circular and all annexures hereto; and

the audited annual financial statements of Sea Harvest in respect of the immediately preceding three
financial years and condensed interim financial results for the six months ended 30 June 2023.

SIGNED AT CAPE TOWN BY FELIX RATHEB AND/OR MUHAMMAD BREY ON BEHALF OF ALL THE
DIRECTORS OF SEA HARVEST GROUP LIMITED, IN TERMS OF POWERS OF ATTORNEYS SIGNED BY
SUCH DIRECTORS

26 January 2024
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ANNEXURE 1

TARGET GROUP SPECIAL PURPOSE AGGREGATED HISTORICAL FINANCIAL
INFORMATION FOR THE YEARS ENDED 31 DECEMBER 2022, 31 DECEMBER 2021,
31 DECEMBER 2020
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Notes to the Special Purpose Aggregated Historical Financial Information 60
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COMMENTARY ON THE SPECIAL PURPOSE AGGREGATED HISTORICAL FINANCIAL
INFORMATION OF THE TARGET GROUP

Management commentary:

2020 saw a decline in the sales of canned fish which impacted profitability of the Target Group, and
specifically the fishing segment. This was due to a product recall of our canned fish during February 2020
which resulted in minimal production during the first quarter of the 2020 year as the root cause of the problem
was being investigated. Furthermore, a weakening of the Rand to the Euro and shortage of frozen cutlets
resulted in an increase in the price of imported frozen cutlets used for the manufacturing of canned fish. The
National Regulator for Compulsory Specifications’ (“NRCS”) technical committee approved the recanning of
the affected products, which product was then available to sell during the 2021 financial year, which in turn
had a positive impact on the production and the sales of canned fish. Weaker fish landings however, resulted
in lower production of fishmeal and fish oil which led to a decline in the profitability of these fish products
for the 2021 financial year. The stronger Rand together with increases in the cost of export logistics further
contributed to a decline in profitability in 2021. The fishing segment recovered during 2022 due to improved
fish landings and the increase in the dollar-denominated sales prices of fish meal and fish oil.

Although the abalone markets remained suppressed by Covid-19 restrictions, we saw recovery in demand
during 2021 and 2022, which resulted in improved USD-denominated sales prices.

In a high inflation environment, combined with exorbitant fuel prices, unprecedented levels of loadshedding
and high interest rates, the Target Group had record financial results in 2022 with a 71.1% year-on-year growth
in revenue and a 120.2% percent year-on-year increase in profit before tax. These results are underpinned by
our focus on continued modernisation of our farming and manufacturing facilities.
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TARGET GROUP
SPECIAL PURPOSE AGGREGATED HISTORICAL FINANCIAL INFORMATION FOR THE YEAR
ENDED 31 DECEMBER 2022

AGGREGATED STATEMENTS OF FINANCIAL POSITION AS AT 31 DECEMBER 2022

Figures in Rand Notes 2022 2021 2020
Assets
Non-current assets
Property, plant and equipment 3 320 683 623 298 535 126 264 143 911
Right-of-use assets 4 13 840 395 14 831 891 15 858 527
Biological assets 5 60 458 949 56 013 132 30 456 370
Loans receivable 7 155 832 460 73 382 554 1149 762
Equity instruments at fair value 8 2 847 254 935 747 950 721
553 662 681 443 698 450 312 559 291
Current Assets
Biological assets 5 160 470 699 135 561 787 120 757 579
Inventories 9 214 374 440 213 555 063 181 819 204
Loans receivable 7 56 946 838 11 349 377 31986 350
Trade and other receivables 10 109 255 888 110 080 129 71698 770
Current tax receivable 8 528 453 5 465 452 12918 519
Cash and cash equivalents 11 13472 441 9 387 457 9 203 866
563 048 759 485 399 265 428 384 288
Total Assets 116 711 440 929 097 715 740 943 579
Equity and Liabilities
Stated Capital 12 69 546 952 69 546 952 11393 779
Retained income 548 196 650 382 257 014 311840 292
617 743 602 451 803 966 323 234 071
Non-controlling interest 6 7 030 466 4 343 995 5156 581
624 774 068 456 147 961 328 390 652
Liabilities
Non-current liabilities
Borrowings 13 269 671 293 260 837 188 245 774 371
Lease liabilities 4 16 412 996 16 057 520 16 197 663
Deferred tax 14 99 378 801 95 719 857 69 433 119
385 463 090 372 614 565 331 405 153
Current Liabilities
Trade and other payables 15 87 976 348 65 936 545 52 198 620
Borrowings 13 12 836 921 25 035 363 28 039 819
Lease liabilities 4 392 819 910 114 872 445
Current tax payable 5 233 226 8 446 940 -
Bank overdraft 11 34 968 6 227 36 890
106 474 282 100 335 189 81147 774
Total Liabilities 491 937 372 472 949 754 412 552 927
Total Equity and Liabilities 1116 711 440 929 097 715 740 943 579
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TARGET GROUP
SPECIAL PURPOSE AGGREGATED HISTORICAL FINANCIAL INFORMATION FOR THE YEAR
ENDED 31 DECEMBER 2022

AGGREGATED STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
Figures in Rand Notes 2022 2021 2020

Revenue 16 1571373008 918 270 731 1040 750 555
Cost of sales 17 (1272718 091) (826 605 149) (808 647 771)
Gross profit 298 654 917 91 665 582 232102 784
Other operating income 18 17 304 140 20 091 432 23 280 090
Fair value adjustments 19 152 444 601 170 724 744 34 952 571
Other operating expenses (172 596 560) (137 654 521) (136 779 135)
Operating profit 20 295 807 098 144 827 237 153 556 310
Investment income 21 9 404 406 2725158 1455270
Finance costs 22 (27 454 169) (21 398 799) (25 957 220)
Profit before taxation 277 757 335 126 153 596 129 054 360
Taxation 23 (75207 941) (37 730 311) (33 828 115)
Profit for the year 202 549 394 88 423 285 95 226 245
Other comprehensive income - - -
Total comprehensive income
for the year 202 549 394 88 423 285 95 226 245
Profit attributable to:
Owners of the Target Group 199 862 923 88 745 970 95 004 750
Non-controlling interest 2686 471 (322 685) 221 495
202 549 394 88 423 285 95 226 245
Total comprehensive income
attributable to:
Owners of the Target Group 199 862 923 88 745 970 95 004 750
Non-controlling interest 2686 471 (322 685) 221 495
202 549 394 88 423 285 95 226 245
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TARGET GROUP

SPECIAL PURPOSE AGGREGATED HISTORICAL FINANCIAL INFORMATION FOR THE YEAR
ENDED 31 DECEMBER 2022

AGGREGATED STATEMENTS OF CHANGES IN EQUITY

Total
attributable
to equity
holders of Non-
Share Retained the Target controlling Total
Figures in Rand capital income Group interest equity
Balance at
1 January 2020 35437719 241553320 276 991 039 5670086 282661 125
Profit for the year - 95 004 750 95 004 750 221 495 95 226 245
Other comprehensive
income - - - - -
Total comprehensive
income for the year - 95 004 750 95 004 750 221 495 95 226 245
Dividends - (765 000) (765 000) (735 000) (1 500 000)
Repurchase of shares (34200 396) (23952 778) (58 153 174) - (58153 174)
Issue of shares 10 156 456 - 10 156 456 - 10 156 456
Balance at 1 January 2021 11393779 311840292 323 234 071 5156 581 328 390 652
Profit for the year - 88 745 970 88 745 970 (322 685) 88423285
Other comprehensive
income - - - - -
Total comprehensive
income for the year - 88 745 970 88 745 970 (322 685) 88 423 285
Issue of shares 58 153 173 - 58 1583 173 - 58 153 173
Dividends — (18329 248) (18329 248) (489901) (18819 149)
Balance at 1 January 2022 69 546 952 382 257 014 451 803 966 4343995 456 147 961
Profit for the year — 199862923 199 862 923 2686471 202549 394
Other comprehensive
income - - - - -
Total comprehensive
income for the year - 199862923 199 862 923 2686 471 202 549 394
Dividends - (33923288) (33923 288) - (33923 288)
Balance at 31 December
2022 69 546 952 548 196 650 617 743 602 7030466 624774 068
Notes 12 6
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TARGET GROUP

SPECIAL PURPOSE AGGREGATED HISTORICAL FINANCIAL INFORMATION FOR THE YEAR

ENDED 31 DECEMBER 2022

AGGREGATED STATEMENTS OF CASH FLOWS

Figures in Rand Notes 2022 2021 2020
Cash flows from/(used in)

operating activities

Cash generated from/(used in)

operations 24 317 607 225 74 933 368 206 124 684
Interest income 21 8476 142 2616 835 1438 005
Finance costs 22 (5327 188) (2 968 559) (9955 313)
Tax paid 25 (77 825 713) 4 456 434 (41 632 146)
Net cash from/(used in) operating

activities 242 930 466 79 038 078 155 975 230
Cash flows (used in)/from investing

activities

Additions to property, plant and

equipment 3 (50 442 992) (59 770 310) (25 355 109)
Proceeds from sale of property, plant

and equipment 408 842 1217 590 289 077
Advances of loans receivable at

amortised cost (870 702 021) (1015918 411) (279 871 431)
Receipts from loans receivable at

amortised cost 743 756 837 965 231 972 248 870 443
Net cash (used in)/from investing

activities (176 979 334) (109 239 159) (56 067 020)
Cash flows (used in)/from financing

activities

Share issue 12 - 58 153 173 -
Buy back of shares - - (58 153 173)
Proceeds from borrowings 26 1412091 328 380 701 992 1081413 495
Repayment of borrowings 26 (1438 207 353) (387 808677) (1116276 468)
Repayment of lease liabilities 26 (1855 578) (1812 103) (1742 632)
Dividends paid to owners of the

Target Group (33923 287) (18 329 150) (765 000)
Dividends paid to non-controlling

interests - (489 901) (735 000)
Net cash (used in)/from financing

activities (61 894 889) 30415 335 (96 258 778)
Total cash movement for the year 4 056 243 214 254 3 649 432
Cash at the beginning of the year 9381 230 9166 976 5517 544
Total cash at end of the year 11 13 437 473 9 381 230 9 166 976
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TARGET GROUP
SPECIAL PURPOSE AGGREGATED HISTORICAL FINANCIAL INFORMATION FOR THE YEAR
ENDED 31 DECEMBER 2022

ACCOUNTING POLICIES
SIGNIFICANT ACCOUNTING POLICIES

The principal accounting policies applied in the preparation of the Special Purpose Aggregated Historical
Financial Information of the Target Group are set out below.

1.

1.1

General information and basis of preparation
General information

The Target Group entities are currently part of the Terrasan Group and housed within a wider
statutory structure that include businesses not being acquired by Sea Harvest, and certain other
entities which are not the operating businesses that Sea Harvest wishes to acquire.

As is reflected on pages 15 to 16 of the Circular, the Target Group i.e. the operating companies of
the Pelagic and Aquaculture businesses are not housed in a single acquirable statutory entity. A
ready to use set of consolidated historical financial statements does not exist, and for the purposes
of the Circular, must be prepared.

The Special Purpose Aggregated Historical Financial Information, hereinafter referred to as “HFI”,
has been derived from the audited financial statements of West Point Processors Proprietary Limited,
Saldanha Sales and Marketing Proprietary Limited, West Point Fishing Corporation Proprietary
Limited, Aqunion Proprietary Limited, Marifeed Proprietary Limited and Diamond Coast Abalone
Proprietary Limited for the years ended 31 December 2022, 2021 and 2020. The entities, within the
Target Group, audited financial statements for the years ended 31 December 2022, 2021 and 2020
were prepared in accordance with IFRS for SMEs.

A conversion from IFRS for SMEs to IFRS taking into account the Financial Pronouncements as
issued by Financial Reporting Standards Council was prepared for the purposes of presenting
information for the HFI in accordance with section 8.3 of the JSE listings requirements. The impact
of the conversion has been assessed as immaterial. The HFI was compiled using the audited
converted financial information.

The companies, within the Target Group, are all private companies registered in South Africa.

The directors have relied on the fact that the HFI, which has been derived from these converted
financial statements of the Target Group for the years ended 31 December 2022, 2021, and 2020,
are free from material misstatement, whether due to fraud or error, and that the Terrasan Beleggings
Proprietary Limited directors are responsible for the compilation of the Target Group’s HFI for the
years ended 31 December 2022, 2021, and 2020 and the internal controls as they determined are
necessary to enable the preparation and presentation of the aforementioned HFI.

Basis of preparation of the Special Purpose Aggregated Historical Financial Information

The Statements of Financial Position as at 31 December 2022, 2021 and 2020 and the Statements
of Profit or Loss and Other Comprehensive Income, Statements of Change in Equity and the
Statements of Cash Flow for the three years ended 31 December 2022, 2021 and 2020, accounting
policies and the notes thereto, the HFI, have been compiled from the audited financial statements of
the entities within the Target Group, which was converted from IFRS for SMEs to IFRS, for the years
ended 31 December 2022, 2021 and 2020. The Audited HFI was prepared in accordance with
IFRS and the Financial Pronouncements as issued by Financial Reporting Standards Council. The
HFI has been prepared on the historical cost basis, except where otherwise stated or disclosed,
and as a going concern. The HFI is presented in South African Rands, which is also the functional
currency of the Target Group.

The HFI has been prepared in accordance with the JSE Listings Requirements, for purposes
of providing financial information to satisfy the requirements of Section 8 of the JSE Listings
Requirements. The additional disclosure required in terms of paragraph 8.12 of the Listings
Requirements has been included in the HFI. As IFRS does not provide for the preparation of special
purpose aggregated historical financial information, certain accounting conventions commonly
used in the preparation of historical financial information for inclusion in a Circular has been
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applied. In preparing the HFI, the recognition and measurement principles of IFRS and Financial
Reporting Pronouncements as issued by the Financial Reporting Standards Council have been
applied, except for the material departures from these principles as has been noted below. The
HFI has further been supplemented with certain relevant note disclosures that are considered
necessary to understand the HFI.

Special Purpose Aggregated Historical Financial Information

The Target Group does not constitute a group as defined by IFRS that would be consolidated. The
entities within the Target Group are single separate legal entities which are all direct or indirect
subsidiaries of Terrasan Beleggings Proprietary Limited.

The Special Purpose Aggregated Historical Financial Information has therefore been prepared by:

e For the Saldanha business:
— Consolidating WPP into SSM;
— Aggregating WP Fishing and SSM (removing any intercompany transactions and balances);

e For the Agunion business:
— Aggregating Marifeed and DCA into Agunion; and

e Aggregating the Saldanha and Aqgunion businesses to form the Target Group’s Aggregated
Historical Financial Information.

The HFI has been prepared with the objective of presenting the results and financial positions
of the Target Group for the years ended 31 December 2022, 2021, and 2020. The Target Group
has, for the periods presented, been under the control of Terrasan Beleggings Proprietary Limited.
Consequently, this HFI may not necessarily be indicative of the financial performance that
would have been achieved, had the Target Group operated independently for the years ended
31 December 2022, 2021, and 2020, nor may it be indicative of the results of operations for any
future period.

Share capital and retained income

Since the Target Group does not constitute a group as defined, the total equity of the Target Group
as disclosed in the HFI represents the cumulative stated capital and retained earnings of the
Saldanha and Agunion businesses. No business combination, with resulting Goodwill or Gain on
bargain purchase has been recognised in combining the financial information of the Target Group.

Non-controlling interest

Non-controlling interests in Marifeed and DCA survives the planned Acquisition transaction and
therefore the share of equity attributable to these Non-controlling interests have been presented in
the Statement of Financial Position for the years ended 31 December 2022, 2021, and 2020.

As no other non-controlling interest survives the transaction, no other non-controlling interest is
recognised for purposes of the Special Purpose Aggregated Historical Financial Information.

IAS 24 - Related party disclosures

There are numerous transactions between the Target Group entities and other Terrasan group
companies. No disclosures for transactions and balances owing to/from these Terrasan group
companies, as related parties, are made that do not form part of the Acquisition parameters, as
these are not considered to be related parties for purposes of the Special Purpose Aggregated
Historical Financial Information of the Target Group. This application also extends to the disclosure
of directors’ remuneration paid by Terrasan Group companies that does not form part of the
Acquisition parameters.

IAS 41, “Agriculture” on Biological assets (effective 1 January 2020)

Aqunion is predominantly a processed (canned and dried) abalone business, with biological
assets transferred to inventory accounted for at fair value less cost to sell at the point of harvest,
while Sea Harvest which is predominantly a live abalone business accounts for the live biological
assets at fair value less cost to sell at every reporting date. The difference in the timing of the
measurement and methodology applied does not affect the fair value of biological assets recorded
in the statement of financial position at each reporting date, nor does it have any effect on the net
profit before income taxes. The resulting impact is the allocation of amounts in the statement of
profit or loss between fair value adjustment and cost of sales.



1.2

First time adoption of IFRS disclosures

The transition of IFRS for SMEs to IFRS for the preparation of the HFl was done as at the beginning
of the financial reporting year ended 31 December 2020, thus 1 January 2020. Section 8.4 of the
JSE Listings Requirements requires that the IFRS conversion notes be presented in the historical
financial information. However, as the historical information for the three-year period has been
converted to IFRS, these conversion notes have not been included in the HFI for the years ended
31 December 2022, 2021 and 2020 and no equity and total comprehensive income reconciliations
presented. The impact of the conversion from IFRS for SMEs to IFRS has been assessed as
immaterial.

Significant judgements and sources of estimation uncertainty

The preparation of HFI of the Target Group in conformity with IFRS requires management, from
time to time, to make judgements, estimates and assumptions that affect the application of policies
and reported amounts of assets, liabilities, income and expenses presented in the HFI and related
disclosures. These estimates and associated assumptions are based on experience and various
other factors that are believed to be reasonable under the circumstances. Actual results may differ
from these estimates. The estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognised in the period in which the estimates are
revised and in any future periods affected.

Critical judgements in applying accounting policies

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

Recognition and measurement of ranched abalone

Management applied their judgement to assess the existence and control of abalone ranched in
the Target Group’s allocated ranching zone. Management assessed that one of the Target Group
entities, controls the ranched abalone, it is probable that future economic benefits associated
with the ranched abalone will flow to the Target Group and the cost can be measured reliably. In
their assessment, management considered that the Target Group have the required permits and
licenses to exclusively harvest abalone in the allocated area, that these animals are not migratory,
that adequate security measures are in place to limit illegal harvesting and that regular dives are
conducted to measure and assess the health of the animals. Consequently, the recognition criteria
for biological assets are met.

Furthermore, management considered the measurement of these ranched biological assets and
concluded that a fair value cannot be reliably measured, because of the following factors:

* An active market for the legal sale of ranched abalone is being established;

e |mpracticability of physical counts and estimation of biomass in the ranched area that spreads
a 35-kilometer stretch of coastline;

e Reliability of the data, as estimating the biomass would entail a number of assumptions to
convert size to saleable mass; and

e Determining the fair value would require the help of many experts and physical counts over the
vast expanse of the ranched area which would also require bio and sales data covering multiple
years in order to establish a valuation model.

Consequently, the ranched abalone is carried on the cost model.
Rebates to customers

Consistent with the standard industry practice, the Target Group have agreements with certain
customers whereby volume-related allowances, promotional and marketing allowances,
warehousing and distribution and various other fees and discounts are provided in connection with
the sale of goods for resale. Most of the allowances to customers do not relate to a distinct good
or service rendered and are therefore classified as a reduction of revenue. Rebates to customers
are recognised when the Target Group reasonably expects that the rebate will occur and it can be
measured reliably based on the terms of the contract.
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Sources of estimation uncertainty in applying accounting policies

Estimations made by management in applying accounting policies that have the most significant
effect on the amounts recognised in the HFI, are outlined as follows:

Trade receivables and loans receivable and payable

The fair value of financial instruments that are not traded in an active market is determined by using
valuation techniques. The Target Group uses a variety of methods and makes assumptions that
are based on market conditions existing at the end of each reporting period. Estimated discounted
cash flows, are used to determine fair value for the remaining financial instruments.

The carrying value less impairment provision of trade receivables and payables are assumed
to approximate their fair values. The fair value of financial liabilities for disclosure purposes is
estimated by discounting the future contractual cash flows at the current market interest rate that is
available to the Target Group for similar financial instruments.

Impairment of financial assets

The impairment provisions for financial assets are based on assumptions about risk of default
and expected loss rates. The Target Group uses judgement in making these assumptions and
selecting the inputs to the impairment calculation, based on the Target Group’s historic credit
losses, existing market conditions as well as forward-looking estimates at the end of each reporting
period. For details of the key assumptions and inputs used, refer to the individual notes addressing
financial assets.

Impairment testing of non-financial assets

The Target Group reviews and tests the carrying value of assets when events or changes in
circumstances suggest that the carrying amount may not be recoverable. Assets are grouped at
the lowest level for which identifiable cash flows are largely independent of cash flows of other
assets and liabilities. If there are indications that impairment may have occurred, estimates are
prepared of expected future cash flows for each group of assets. Expected future cash flows used
to determine the value in use or fair value less cost to sell of tangible assets are inherently uncertain
and could materially change over time.

Allowance for slow moving, damaged and obsolete inventory

Management assesses whether inventory is impaired by comparing its cost to its estimated net
realisable value (being its estimated selling price less costs to complete and sell). Where an
impairment is necessary, inventory items are written down to net realisable value.

With regards to the inventory returned to the Target Group following a product recall during
February 2020, management assessed whether the inventory is impaired by taking into account
the results of the independent testing supporting the fact that the defect manifests itself within nine
months after date of production. As all production of canned fish affected by the product recall was
completed by 30 November 2019, management created a provision for impairment for inventory
which showed a defect (leaking or swelling) and was destroyed by 30 August 2020. The remaining
affected inventory showing no defect was measured at its net realisable value at year end, based
on the costs associated with re-canning the goods. All effected inventory was re-canned and sold
by the end of 2021.

Determination of the appropriate rate to discount the lease payments

In determining the incremental borrowing rate of lease agreements, the Target Group, uses
published financing interest rates received as a starting point and makes adjustments specific to
the lease depending on the term, underlying asset, security provided and changes in financing
conditions noted since the financing was obtained, if any.



Determining whether it is reasonably certain that an extension or termination option will be
exercised

In determining the lease term, management considers all facts and circumstances that create an
economic incentive to exercise an extension option, or not exercise a termination option. Extension
options (or periods after termination options) are only included in the lease term if the lease is
reasonably certain to be extended (or not terminated). The following factors are the most relevant
to the Target Group:

e | easehold improvements are expected to have a significant remaining value, after termination
of the ongoing term, the Target Group is typically reasonably certain to extend (or not terminate);

e The importance of that underlying asset to the Target Group’s operations; and

e Other factors including historical lease durations and extensions and the costs and business
disruption required to replace the leased asset.

Tax

Judgement is required in determining the provision for income taxes due to the complexity of
legislation as if pertains to farming and manufacturing operations. There are many transactions
and calculations for which the ultimate tax determination is uncertain during the ordinary course
of business. The Target Group recognises liabilities for anticipated tax audit issues based on
estimates of whether additional taxes will be due. Where the final tax outcome of these matters is
different from the amounts that were initially recorded, such differences will impact the income tax
and deferred tax provisions in the period in which such determination is made.

The Target Group recognises the net future tax benefit related to deferred income tax assets to the
extent that it is probable that the deductible temporary differences will reverse in the foreseeable
future. Assessing the recoverability of deferred income tax assets requires the Target Group to make
significant estimates related to expectations of future taxable income. Estimates of future taxable
income are based on forecast cash flows from operations and the application of existing tax laws
in each jurisdiction. To the extent that future cash flows and taxable income differ significantly from
estimates, the ability of the Target Group to realise the net deferred tax assets recorded at the end
of the reporting period could be impacted.

Biological assets
Farmed abalone is measured at fair value less cost to sell at year end.

The fair value of the abalone is determined through the use of valuation techniques. The Target
Group makes assumptions based on the selling prices and market conditions existing at the end of
each reporting period. In order to measure and value biological assets, management used a growth
formula to determine the weight and quantities of animals at the reporting date. By application
of the life-to-date growth rate and continuous determination of a sample of abalone weights in
predetermined cycles, the average weight of the animal and number of animals per basket are
determined for valuation purposes.

The expected US Dollar selling prices, exchange rate, purge drip losses, abalone spat price,
processing yield and processing cost are furthermore factors in determining the fair value of the
farmed abalone using the polynomial graph. Also refer to note 5 for the change in estimate in 2021.

The exchange rate used to measure biological assets at fair value at year end is the closing rate
published by the entities within the Target Group’s financial institution, adjusted with a differential
which represents the average percentage by which the actual exchange rate for the last foreign
exchange transactions for the financial year exceeded the rate published by the entities within the
Target Group’s financial institution. This represents management’s expectation of the rate to be
used for which the future cash flows could have been settled if those cash flows had occurred at
year end.

A product mix for abalone in the determination of the fair value, is based on the actual total packed
weight per size range as a percentage of total packed weight for all size ranges. All abalone above
250 grams are allocated to the dried abalone market.

Purge losses reflect the difference between the harvested and packed weight of abalone.
The percentage purge loss is determined by the average actual loss in weight for transactions
during the reporting period.
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1.3

Drip losses reflect the difference between the packed weight and the invoiced weight, due to the
loss in weight of live product during transit. The percentage drip loss is determined by the average
actual loss in weight for transactions during the reporting period.

The abalone spat price represents the price at which spat could be sold from the hatchery to
other farms.

Processing yield reflects the weight of abalone that could be sold as a percentage of the weight
delivered at the factory for processing. Processing yields are determined by the average actual
yields achieved during the reporting period. Processing cost reflects the cost to process abalone
which are not sold in the live market (i.e. dried and canned abalone).

Processing cost is determined by using the average processing cost per animal and per can
achieved during the reporting period.

Asset useful lives and residual values

Property, plant and equipment and intangible assets are depreciated over their expected useful
lives, taking into account residual values where appropriate. The useful lives of assets and residual
values are assessed annually. Residual value assessments consider issues such as future market
conditions, remaining useful life and projected disposal values.

Management applied their judgement to assess the remaining useful lives of right-of-use assets
and leasehold improvements owned by the Target Group. Formal renewal of leases with the
Department of Public Works, has been put on hold due to policy reform. Management assessed
that the useful life and future benefits to be derived from these leasehold properties, will continue
beyond the current lease periods per the last signed agreements, based on current application.

Biological assets
Biological assets at fair value
An entity shall recognise a biological asset or agricultural produce when, and only when:

e the entity controls the asset as a result of past events;
e tis probable that future economic benefits associated with the asset will flow to the entity; and
e the fair value or cost of the asset can be measured reliably.

Biological assets consisting of farmed abalone livestock and are measured at their fair value less
costs to sell.

Fair value is determined based on the market prices of abalone of similar size classes less estimated
point-of-sale selling costs. Point-of-sales cost include all such costs necessary to sell the assets.

A gain or loss arising on initial recognition of biological assets at fair value less costs to sell is
included in profit or loss for the period in which it arises.

Subsequent expenses incurred in the development of biological assets are capitalised against the
cost of the biological assets.

Biological assets that are expected to be consumed in the next 12 months are disclosed under
current assets.

Biological assets at cost

Ranched abalone are measured at cost less accumulated depreciation and impairment as fair
value cannot be reliably measured.

Costs incurred directly in the process of ranching abalone are capitalised against the cost of
biological assets. Ranching operations are tactically designed to harvest the abalone at their peak
size and weight, ensuring their market value is at its maximum at the point of sale. Therefore, the
concept of depreciation, which accounts for a decline in value over time, is not appropriate for
these particular assets. The market price of abalone is predominantly driven by weight, implying
that as abalone mature and gain weight, their value inherently increases. When the fair value of
biological assets can be measured reliably in future, the fair value is expected to be more than cost.



1.4 Property, plant and equipment

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

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

Property, plant and equipment is initially measured at cost.

Cost includes all of the expenditure which is directly attributable to the acquisition or construction of
the asset, and cost incurred subsequently to add to, replace part of, or service it. If a replacement
cost is recognised in the carrying amount of an item of property, plant and equipment, the carrying
amount of the replaced part, is derecognised.

Subsequent to initial recognition, property, plant and equipment is measured at cost less
accumulated depreciation and any accumulated impairment losses.

Depreciation of an asset commences when the asset is available for use as intended by
management. Depreciation is charged to write off the asset’s carrying amount over its estimated
useful life to its estimated residual value, using a method that best reflects the pattern in which
the asset’s economic benefits are consumed by the Target Group. Property, plant and equipment
under construction and in progress, are not depreciated until it is ready for use.

For certain vessels no depreciation was provided in the current year as the residual value of the
respective vessels is estimated to be equal to or exceed the carrying value.

Depreciation of an asset ceases at the earlier of the date that the asset is classified as held for sale
or derecognised.

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

Item Depreciation method Average useful life

Assets under construction Not depreciated as not ready for its
intended use

Buildings Straight line 510 30 years

Computer equipment Straight line 1to 17 years

Plant and machinery Straight line 110 39 years

Fishing vessels and equipment Straight line 3to 61 years

Land Indefinite

Leasehold improvements Straight line 4 to 40 years

Motor vehicles Straight line 210 17 years

Office equipment, furniture and Straight line 210 20 years

fittings

The residual value, useful life and depreciation method of each asset are reviewed at the end of
each reporting year. If the expectations differ from previous estimates, the change is accounted for
prospectively as a change in accounting estimate.

Land is not depreciated.

The depreciation charge for each year is recognised in profit or loss unless it is included in the
carrying amount of another asset.

An item of property, plant and equipment is derecognised upon disposal or when no future
economic benefits are expected from its continued use or disposal. Any gain or loss arising from the
derecognition of an item of property, plant and equipment, determined as the difference between
the net disposal proceeds, if any, and the carrying amount of the item, is included in profit or loss
when the item is derecognised.
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1.5 Financial instruments

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

Loan receivable at amortised cost
Classification

Loans receivable (note 7) are classified as financial assets subsequently measured at amortised
cost.

Recognition and measurement

Loans receivable are recognised when the Target Group becomes a party to the contractual
provisions of the loan. The loans are measured, at initial recognition, at fair value plus transaction
costs, if any.

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

Interest income is calculated using the effective interest method, and is included in profit or loss in
investment income (note 21).

Impairment

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

The Target Group measures the loss allowance at an amount equal to lifetime expected credit losses
(lifetime ECL) when there has been a significant increase in credit risk since initial recognition. If the
credit risk on a loan has not increased significantly since initial recognition, then the loss allowance
for that loan is measured at 12 month expected credit losses (12 month ECL).

Lifetime ECL represents the expected credit losses that will result from all possible default events
over the expected life of a loan. In contrast, 12 month ECL represents the portion of lifetime ECL
that is expected to result from default events on a loan that are possible within 12 months after the
reporting date.

In order to assess whether to apply lifetime ECL or 12 month ECL, in other words, whether or
not there has been a significant increase in credit risk since initial recognition, the Target Group
considers whether there has been a significant increase in the risk of a default occurring since
initial recognition rather than evidence of a loan being credit impaired at the reporting date or of an
actual default occurring.

Significant increase in credit risk

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

If a loan is considered to have a low credit risk at the reporting date, then it is assumed that the
credit risk has not increased significantly since initial recognition. The Target Group considers both
qguantitative and qualitative information that is reasonable and supportable, including historical
experience and forward-looking information that is available without undue cost or effort. The
following indicators are incorporated in this assessment:

e Macro economic information like interest rates or growth rates;

e Actual or expected significant adverse changes in business, financial or economic conditions
that are expected to cause a significant change to the borrowers’ ability to meet its obligations;

e Actual or expected significant changes in the operating results of the borrower;

e Significant changes in the value of the collateral supporting the obligation or in the quality of
third party guarantees or credit enhancements; and
e Significant changes in the expected performance and behaviour of the borrower, including

changes in the payment status of borrowers in the Target Group and changes in the operating
results of the borrower.



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

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

Definition of default

For purposes of internal credit risk management purposes, the Target Group consider that a default
event has occurred if there is either a breach of financial covenants by the counterparty, or if
internal or external information indicates that the counterparty is unlikely to pay its creditors in full
(without taking collateral into account).

Irrespective of the above analysis, the Target Group considers that default has occurred when a loan
instalment is more than 90 days past due unless there is reasonable and supportable information to
demonstrate that a more lagging default criterion is more appropriate.

Write off policy

The Target Group writes off a loan when there is information indicating that the counterparty is in
severe financial difficulty and there is no realistic prospect of recovery, e.g. when the counterparty
has been placed under liquidation or has entered into bankruptcy proceedings. Loans written off
may still be subject to enforcement activities under the Target Group recovery procedures, taking
into account legal advice where appropriate. Any recoveries made are recognised in profit or loss.

Measurement and recognition of expected credit losses

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

The assessment of the probability of default and loss given default is based on historical data
adjusted by forward-looking information as described above. The exposure at default is the gross
carrying amount of the loan at the reporting date.

Lifetime ECL is measured on a collective basis in cases where evidence of significant increases in
credit risk are not yet available at the individual instrument level. Loans are then grouped in such a
manner that they share similar credit risk characteristics, such as nature of the loan, external credit
ratings (if available), industry of counterparty, etc.

If the Target Group has measured the loss allowance for a financial instrument at an amount equal
to lifetime ECL in the previous reporting period, but determines at the current reporting date that
the conditions for lifetime ECL are no longer met, the Target Group measures the loss allowance at
an amount equal to 12 month ECL at the current reporting date, and visa versa.

An impairment gain or loss is recognised for all loans in profit or loss with a corresponding
adjustment to their carrying amount through a loss allowance account.

Credit risk

Details of credit risk related to loans receivable are included in the specific notes and in note 28,
financial instruments and risk management.

Trade and other receivables
Classification

Trade and other receivables, excluding, when applicable, Value added taxation (VAT), deposits
and prepayments, are classified as financial assets subsequently measured at amortised cost
(note 10).

They have been classified in this manner because their contractual terms give rise, on specified
dates to cash flows that are solely payments of principal and interest on the principal outstanding,
and the Target Group’s business model is to collect the contractual cash flows on trade and other
receivables.
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Recognition and measurement

Trade and other receivables are recognised when the Target Group becomes a party to the
contractual provisions of the receivables. They are measured, at initial recognition, at fair value
plus transaction costs, if any.

They are subsequently measured at amortised cost.

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

Application of the effective interest method

For receivables which contain a significant financing component, interest income is calculated
using the effective interest method, and is included in profit or loss in investment income. As trade
receivables are generally due for settlement within 30-90 days, it was concluded that receivables
do not contain a significant financing component (i.e. the practical expedient).

Trade and other receivables denominated in foreign currencies

When trade and other receivables are denominated in a foreign currency, the carrying amount of
the receivables are determined in the foreign currency. The carrying amount is then translated to
the Rand equivalent using the spot rate at the end of each reporting period. Any resulting foreign
exchange gains or losses are recognised in profit or loss.

Details of foreign currency risk exposure and the management thereof are provided in the financial
instruments and risk management (note 28).

Impairment

The Target Group recognises a loss allowance for expected credit losses on trade and other
receivables, excluding VAT, deposits and prepayments. The amount of expected credit losses is
updated at each reporting date.

The Target Group measures the loss allowance for trade and other receivables at an amount equal
to lifetime expected credit losses (lifetime ECL), which represents the expected credit losses that
will result from all possible default events over the expected life of the receivable.

Measurement and recognition of expected credit losses

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

An impairment gain or loss is recognised in profit or loss with a corresponding adjustment to the
carrying amount of trade and other receivables, through use of a loss allowance account. The
impairment loss, insofar as applicable, is included in profit or loss as a movement in credit loss
allowance.

Write-off policy

The Target Group writes off a receivable when there is information indicating that the counterparty is
in severe financial difficulty and there is no realistic prospect of recovery, e.g. when the counterparty
has been placed under liquidation or has entered into bankruptcy proceedings. Receivables written
off may still be subject to enforcement activities under the Target Group recovery procedures,
taking into account legal advice where appropriate. Any recoveries made are recognised in profit
or loss.

Credit risk

Details of credit risk are included in the specific notes and in note 28, financial instruments and risk
management.



Equity instruments at fair value
Classification

Investments in equity instruments are presented in note 8. They are classified as mandatory at fair
value through profit or loss. As an exception to this classification, the Target Entities may make an
irrevocable election, on an instrument-by-instrument basis, and on initial recognition, to designate
certain investments in equity instruments as at fair value through other comprehensive income.

Recognition and measurement

Investments in equity instruments are recognised when the Target Group becomes a party to the
contractual provisions of the instrument. The investments are measured, at initial recognition, at fair
value. Transaction costs are recognised in profit or loss.

Investments in equity instruments are subsequently measured at fair value with changes in fair
value recognised either in profit or loss or in other comprehensive income (and accumulated in
equity in the reserve for valuation of investments), depending on their classification. Details of the
valuation policies and processes are presented in note 28.

Impairment

Investments in equity instruments are not subject to impairment provisions.
Borrowings

Classification

Borrowings (note 13), are classified as financial liabilities subsequently measured at amortised
cost.

Recognition and measurement

Borrowings are recognised when the Target Group becomes a party to the contractual provisions
of the loan. The loans are measured, at initial recognition, at fair value plus transaction costs, if any.

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

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

Interest expense, calculated on the effective interest method, is included in profit or loss in finance
costs.

Borrowings expose the Target Group to liquidity risk and interest rate risk. Refer to note 28 for
details of risk exposure and management thereof.

Trade and other payables
Classification

Trade and other payables (note 15), excluding VAT and amounts received in advance, are classified
as financial liabilities subsequently measured at amortised cost.

Recognition and measurement

Trade and other payables are recognised when the Target Group becomes a party to the contractual
provisions, and are measured, at initial recognition, at fair value plus transaction costs, if any.

Trade and other payables are subsequently measured at amortised cost using the effective interest
method.

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

47



48

1.6

If trade and other payables contain a significant financing component, and the effective interest
method results in the recognition of interest expense, then it is included in profit or loss in finance
costs (note 22).

Trade and other payables expose the Target Group to liquidity risk and possibly to interest rate risk.
Refer to note 28 for details of risk exposure and management thereof.

Trade and other payables denominated in foreign currencies

When trade payables are denominated in a foreign currency, the carrying amount of the payables
are determined in the foreign currency. The carrying amount is then translated to the Rand equivalent
using the spot rate at the end of each reporting period. Any resulting foreign exchange gains or
losses are recognised in profit or loss in the other operating profit/(loss) (note 20).

Details of foreign currency risk exposure and the management thereof are provided in the financial
instruments and risk management note (note 28).

Cash and cash equivalents
Cash and cash equivalents are stated at carrying amount which is deemed to be fair value.
Bank overdrafts

Bank overdrafts are initially measured at fair value, and are subsequently measured at amortised
cost, using the effective interest rate method.

Derecognition
Financial assets

The Target Group derecognises a financial asset only when the contractual rights to the cash flows
from the asset expire, or when it transfers the financial asset and substantially all the risks and
rewards of ownership of the asset to another party. If the Target Group neither transfers nor retains
substantially all the risks and rewards of ownership and continues to control the transferred asset,
the Target Group recognises its retained interest in the asset and an associated liability for amounts
it may have to pay. If the Target Group retains substantially all the risks and rewards of ownership of
a transferred financial asset, the Target Group continues to recognise the financial asset and also
recognises a collateralised borrowing for the proceeds received.

Financial liabilities

The Target Group derecognises financial liabilities when, and only when, the Target Group
obligations are discharged, cancelled or they expire. The difference between the carrying amount
of the financial liability derecognised and the consideration paid and payable, including any non-
cash assets transferred or liabilities assumed, is recognised in profit or loss.

Tax
Current tax assets and liabilities

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

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

The tax liability reflects the effect of the possible outcomes of a review by the tax authorities.
Deferred tax assets and liabilities

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

A deferred tax asset is recognised for all deductible temporary differences to the extent that it is
probable that taxable profit will be available against which the deductible temporary difference
can be utilised. A deferred tax asset is not recognised when it arises from the initial recognition of
an asset or liability in a transaction which at the time of the transaction, affects neither accounting
profit nor taxable profit or tax loss.
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Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
period when the asset is realised or the liability is settled, based on tax rates and tax laws that have
been enacted or substantively enacted by the end of the reporting period.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set
off current tax assets against current income tax liabilities and the deferred taxes relate to the same
taxable entity and the same taxation authority.

Tax expenses

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

e a transaction or event which is recognised, in the same or a different period, to other
comprehensive income, or

® a business combination.

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

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

Leases

The Target Group assesses whether a contract is, or contains a lease, at the inception of the
contract.

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

Target Group as lessee

A lease liability and corresponding right-of-use asset are recognised at the lease commencement
date, for all lease agreements for which the Target Group is a lessee, except for short-term leases
of 12 months or less, or leases of low value assets. For these leases, the Target Group recognises
the lease payments as an operating expense (note 4) on a straight-line basis over the term of the
lease unless another systematic basis is more representative of the time pattern in which economic
benefits from the leased asset are consumed.

Details of leasing arrangements where the Target Group as a lessee are presented in Note 4
Right-of-use assets and lease liabilities.

Lease liability

At the commencement date, the lease liability is initially measured at the present value of the lease
payments to be made over the lease term, discounted by using the rate implicit in the lease. If this
rate cannot be readily determined, the incremental borrowing rate is used. The Target Group uses
the incremental borrowing rate for calculating their lease liabilities.

Lease payments included in the measurement of the lease liability comprise the following:

e fixed lease payments, including in-substance fixed payments, less any lease incentives;

e variable lease payments that depend on an index or rate, initially measured using the index or
rate at the commencement date; and

e |ease payments in an optional renewal period if the Target Group is reasonably certain to
exercise an extension option.

The lease liability is presented as a separate line item on the Statement of Financial Position.

When the lease liability is remeasured, a corresponding adjustment is made to the carrying amount
of the right-of-use asset, or is recognised in profit or loss if the carrying amount of the right-of-use
asset has been reduced to zero.

Lease payments are allocated between principal and finance cost. The finance cost is charged
to profit or loss over the lease period so as to produce a constant periodic rate of interest on the
remaining balance of the liability for each period.
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Right-of-use assets

The Target Group recognises right-of-use assets at the commencement date of the lease (i.e. the
date the underlying asset is available for use). Right-of-use assets are measured at cost, less any
accumulated depreciation and impairment losses, and adjusted for any remeasurement of lease
liabilities.

Lease payments included in the measurement of the right-of-use asset comprise the following:

e the initial amount of the corresponding lease liability;

e any lease payments made at or before the commencement date;

e any initial direct costs incurred;

e any estimated costs to dismantle and remove the underlying asset or to restore the underlying
asset or the site on which it is located, when the Target Group incurs an obligation to do so,
unless these costs are incurred to produce inventories; and

e |ess any lease incentives received.

Right-of-use assets are subsequently measured at cost less accumulated depreciation and
impairment losses.

Right-of-use assets are depreciated over the shorter period of lease term and useful life of the
underlying asset.

The depreciation charge for each year is recognised in profit or loss unless it is included in the
carrying amount of another asset.

Payments associated with short-term leases and all leases of low-value assets are recognised on
a straight line basis as an expense in profit or loss. Short-term leases are leases with a lease term
of 12 months or less.

Inventories

Inventories are measured at the lower of cost and net realisable value on the first-in-first-out basis.

Net realisable value is the estimated selling price in the ordinary course of business less the
estimated costs of completion and the estimated costs necessary to make the sale.

The cost of inventories comprises of all costs of purchase, costs of conversion and other costs
incurred in bringing the inventories to their present location and condition.

Impairment of non-financial assets

The Target Group assesses at the end of each reporting period whether there is any indication that
an asset may be impaired. If any such indication exists, the Target Group estimates the recoverable
amount of the asset.

If there is any indication that an asset may be impaired, the recoverable amount is estimated for the
individual asset. If it is not possible to estimate the recoverable amount of the individual asset, the
recoverable amount of the cash-generating unit to which the asset belongs is determined.

Recoverable amount is determined for an individual asset, unless the asset does not generate
cash inflows that are largely independent of those from other assets or groups of assets. When the
carrying amount of an asset or cash-generating unit exceeds its recoverable amount, the asset is
considered impaired and is written down to its recoverable amount.

An impairment loss of assets carried at cost less any accumulated depreciation is recognised
immediately in profit or loss.

A reversal of an impairment loss of assets carried at cost less accumulated depreciation is
recognised immediately in profit or loss.
Stated capital and equity

An equity instrument is any contract that evidences a residual interest in the assets of an entity after
deducting all of its liabilities.

Ordinary shares are classified as equity.
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Employee benefits
Short-term employee benefits

The cost of short-term employee benefits, (those that are expected to be settled wholly before
12 months after the end of the annual reporting period in which the service is rendered, such as
paid vacation leave and sick leave, bonuses, and pension contributions), are recognised in the
period in which the service is rendered and are not discounted.

The expected cost of compensated absences is recognised as an expense as the employees
render services that increase their entitlement or, in the case of non-accumulating absences, when
the absence occurs. Accrued leave is measured at the amount that the Target Group expects
to pay as a result of unused entitlement that has accumulated to the employee at the end of the
reporting date.

The expected cost of profit sharing and bonus payments is recognised as an expense when there
is a legal or constructive obligation to make such payments as a result of past performance.

Defined contribution plans

Employer payments to defined contribution retirement benefit plans are charged as an expense as
they fall due.

Provisions and contingencies
Provisions are recognised when:

e the Target Group has a present obligation as a result of a past event;

e |t is probable that an outflow of resources embodying economic benefits will be required to
settle the obligation; and

e areliable estimate can be made of the obligation.

Provisions relate mainly to discretionary bonuses for which constructive obligations exist. Provision
are recognised in trade payables. The amount of a provision is the present value of the expenditure
expected to be required to settle the obligation.

Provisions are not recognised for future operating losses. Contingent assets and contingent
liabilities are not recognised.

Revenue from contracts with customers
The Target Group recognises revenue when it transfers control over goods or services to a customer.

The Target Group recognises revenue from the sale of goods relating to the following major sources
(refer to note 16 — Revenue):

e Sales of fish meal, fish oil and canned fish
e Sale of abalone
e Sale of feed

Revenue is measured based on the consideration specified in a contract with a customer and
excludes amounts collected on behalf of third parties, such as value added tax, net of related
rebates and discounts granted. The Target Group has concluded that it is the principal in its
revenue arrangements.

Variable consideration within the transaction price, reflects contractual concessions provided to the
customer such as discounts and rebates. The measurement of variable consideration is subject
to a constraining principle whereby revenue will only be recognised to the extent that it is highly
probable that a significant reversal in the amount of cumulative revenue recognised will not occur.
Returns from customers are negligible.

Sale of goods

Revenue from the sale of goods is recognised at a point in time when control of the asset is
transferred to the customer. This is generally when the goods have been shipped to the customer.
The normal credit terms are 30-90 days upon delivery. A receivable is recognised by the Target
Group when the goods are shipped to the customer as this represents the point in time which
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the right to consideration becomes unconditional, as only the passage of time is required before
payment is due. Delivery in case of export sales is determined by reference to the sales contract
and application of Incoterms.

Significant judgements applied by management with regards to the classification of rebates to
customers are discussed in note 1.2 Significant judgements and sources of estimation uncertainty,
above. The Target Group does not provide a separate performance obligation in respect of the
returns of defective goods nor does the Target Group provide the customer with a distinct warranty
service.

Services related to processing of abalone

Revenue from services related to the processing of abalone on behalf of third parties are recognised
over time as the service is rendered. At year end there were no significant unfulfilled contracts.

The Target Group does not expect to have any contract where the period between the transfer of
the promised goods or services to the customer and payment by the customer exceeds one year.
As a consequence, the Target Group does not adjust any of the transaction prices for the time value
of money.

Income other than revenue from contracts with customers
Interest income is recognised, in profit or loss, using the effective interest method.

Other income is recognised on the accrual basis when the goods or services have been received.

Cost of sales

When inventories are sold, the carrying amount of those inventories is recognised as an expense in
the period in which the related revenue is recognised. The amount of any write-down of inventories
are recognised as an expense in the period the write-down or loss occurs. The amount of any
reversal of any write-down of inventories, arising from an increase in net realisable value, is
recognised as a reduction in the amount of inventories recognised as an expense in the period in
which the reversal occurs.

Borrowing costs

Borrowing costs are recognised as an expense in the period in which it is incurred.

Translation of foreign currencies
Foreign currency transactions

A foreign currency transaction is recorded, on initial recognition in Rands, by applying to the foreign
currency amount the spot exchange rate between the functional currency and the foreign currency
at the date of the transaction.

At the end of the reporting period:

e foreign currency monetary items are translated using the closing rate;

e non-monetary items that are measured in terms of historical cost in a foreign currency are
translated using the exchange rate at the date of the transaction; and

e non-monetary items that are measured at fair value in a foreign currency are translated using the
exchange rates at the date when the fair value was determined.

Exchange differences arising on the settlement of monetary items or on translating monetary items
at rates different from those at which they were translated on initial recognition during the period
are recognised in profit or loss in the period in which they arise.

When a gain or loss on a non-monetary item is recognised to other comprehensive income and
accumulated in equity, any exchange component of that gain or loss is recognised to other
comprehensive income and accumulated in equity. When a gain or loss on a non-monetary item
is recognised in profit or loss, any exchange component of that gain or loss is recognised in profit
or loss.

Cash flows arising from transactions in a foreign currency are recorded in Rands by applying to
the foreign currency amount the exchange rate between the Rand and the foreign currency at the
date of the cash flow.
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Dividend distributions

Dividend distributions to the shareholders of the Target Group entities are recognised as a liability
in the Target Group financial statements in the period in which the dividends are approved by the
relevant Board of Directors.

Operating expenses

Expenses are recognised on the accrual basis when the goods or services have been received.

Insurance income

Insurance income is recognised in the period in which it is received or when the Target Group right
to receive payment has been established. Proceeds from insurance income is recognised in other
Income.

NEW STANDARDS AND INTERPRETATIONS

2.1

Standards and interpretations effective and adopted in the reporting period

Amendment to IAS 1: “Presentation of financial statements” and IAS 8: “Accounting Policies,
changes in accounting estimates and errors on the definition of material (effective 1 January
2020):

The disclosure initiative amended IAS 1 and IAS 8 with regards to the definition of “material”. The
amendment clarifies and aligns the definition of “material” and provides guidance to help improve
consistency in the application of that concept whenever it is used in IFRS Standards.

IFRS 16: “Leases” COVID-19 Related Rent Concessions amendment (effective 1 January 2021):

The IASB has provided lessees (but not lessors) with relief in the form of an optional exemption from
assessing whether a rent concession related to COVID-19 is a lease modification, provided that the
concession meets certain conditions. Lessees can elect to account for qualifying rent concessions
in the same way as they would if they were not lease modifications. In many cases, this will result
in accounting for the concession as a variable lease payment.

Amendments to IAS 16: “Property, Plant and Equipment” on proceeds before intended use
(effective 1 January 2022):

The amendment to IAS 16 prohibits an entity from deducting from the cost of an item of property,
plant and equipment any proceeds received from selling items produced while the entity is
preparing the asset for its intended use (for example, the proceeds from selling samples produced
when testing a machine to see if it is functioning properly). The proceeds from selling such items,
together with the costs of producing them, are recognised in profit or loss.

Annual improvements cycle 2018-2020 (effective 1 January 2022):

e |FRS 9: “Financial Instruments” has been amended to include only those costs or fees paid
between the borrower and the lender in the calculation of “the 10% test” for derecognition of a
financial liability. Fees paid to third parties are excluded from this calculation.

e |FRS 16: “Leases” amendment to the lllustrative Example 13 that accompanies IFRS 16 to
remove the illustration of payments from the lessor relating to leasehold improvements. The
amendment intends to remove any potential confusion about the treatment of lease incentives.

None of the new standards, amendments, improvements and interpretations of existing standards
mentioned above, that have been published, had any material effect on the Target Group’s Special
Purpose Aggregated Historical Financial Information.
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Standards and interpretations not yet effective

The Target Group has chosen not to early adopt the following standards and interpretations, which
have been published and are mandatory for the Target Group’s accounting periods beginning on

or after 1 January 2023 or later periods:

Effective date:
Years beginning

Standard/Interpretation: on or after Expected impact:

e |nitial application of IFRS 17 and IFRS 9 1 January 2023 Impact is currently being
— Comparative information assessed.

e Deferred tax related to assets and liabilities 1 January 2023 Impact is currently being
arising from a single transaction assessed.
— Amendments to IAS 12

e Disclosure of accounting policies: 1 January 2023 Impact is currently being
Amendments to IAS 1 and IFRS Practice assessed.

Statement 2.

e Definition of accounting estimates:

1 January 2023 Impact is currently being

Amendments to IAS 8 assessed.

e (lassification of Liabilities as Current or 1 January 2024 Impact is currently being
Non-Current — Amendment to IAS 1 assessed.

e |FRS 7 Financial instruments supplier finance 1 January 2024 Impact is currently being
assessed.

e Non-current Liabilities with Covenants 1 January 2024 Impact is currently being
— Amendments to IAS 1 assessed.

e |AS 7 Statement of Cash Flows 1 January 2024 Impact is currently being
assessed.

e |AS 21 The Effects of Changes in Foreign 1 January 2025 Impact is currently being
Exchange Rates assessed.
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Property, plant and equipment encumbered as security

The following fixed assets have been encumbered as security for the instalment sale agreements. Refer

to note 13.

Figures in Rand 2022 2021 2020

Land and buildings 3 330 031 6 249 648 6 560 392

Plant and machinery 1102 186 1192 073 1918518
4432 217 7441 721 8478 910

For the facilities of Marifeed, the following securities over property, plant and equipment are provided

(also refer note 11):

e First continuing covering mortgage bond number B9086/2007 of R1 350 000, over Erf No. 10567

Hermanus, held under Deed of Transfer No. 7114/2007;

e Second continuing covering mortgage bond number B19141/2016 of R3 500 000, over Erf No. 10567

Hermanus, held under Deed of Transfer No. 7114/2007;

e General notarial bond in the amount of R1 550 000 over movable property;
e The bank’s interest to be noted in the insurance policy relating to all inventory and equipment.

In addition to the above, mortgage and general notarial bonds have been registered over certain
fixed properties and movable assets, including property, plant and equipment with a carrying value of
R249 731 744 (2021: R228 947 775; 2020: R222 961 964) as security for the overdraft and other loan

facilities of the Terrasan Group as further detailed in note 32.

Additions to property, plant and equipment were funded through:

Figures in Rand 2022 2021 2020
Cash reserves 50 442 992 59 770 310 25 355 109
Transfers from deposits 1474 380 29 445 2 822 438
Instalment sale agreements 302 251 3773295 738 358

52 219 623 63 573 050 28 915 905
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Details of land and buildings
Abalone farm and administration buildings — Gansbaai

Abalone farm in Gansbaai erected on leased premises. Land owned by Terrasan Group. Refer note 4.

Figures in Rand 2022 2021 2020
Leasehold improvements 60 353 559 60 587 758 56 554 366
Accumulated depreciation (16 387 851) (14 027 322) (11 752 599)

43 965 708 46 560 436 44 801 767

Abfeed factory and administration building — Hermanus

Owned land and buildings on Erf No 10567 situated in Gideon van Wyk Crescent, Hermanus Industria,
held under Title Deed No T7117/2007.

Land 2 100 000 2 100 000 2 100 000
Buildings 15 774 531 12 700 586 12684 773
Accumulated depreciation (1766 973) (1438 601) (1137 996)

16 107 558 13 361 985 13 646 777

Abalone farm — Hermanus

Buildings erected on the leased premises of Still Street Extension, New Harbour, situated in the municipality
of Hermanus. (Whale Rock street, Hermanus). Refer note 4.

Leasehold improvements 9 560 845 8 989 268 8 620 802
Accumulated depreciation (4 531 140) (4 156 758) (3 768 873)
5029 705 4832 510 4 851 929

Abalone processing facility and administration building — Hermanus

Leased premises situated in New Harbour, Hermanus. Refer note 4.

Leasehold improvements 15614 855 10 672 080 10 569 002
Accumulated depreciation (5344 181) (4 366 387) (3 755 438)
10 270 674 6 305 693 6 813 564

Erf 205, Koingnaas
Erf 205 situated in Koingnaas held under Title Deed No T3216/2022

Cost 500 000 - -
Additions 27 295 - -
527 295 - -

Processing facility and administration buildings — St Helena Bay
Erf No 1097 situated in the Municipality of St Helena Bay held under Title Deed No T12389/1992.

Figures in Rand 2022 2021 2020
Land 3905 725 3905725 3905 725
Buildings 6 156 474 6 156 474 6 156 474
Accumulated depreciation (8 983 889) (8 678 847) (8 537 145)
Capitalised expenditure 14 359 514 12 900 104 10 008 328

15437 824 14 283 456 11 533 382

A register containing the information required by Regulation 25(3) of the Companies Regulations 2011,
is available for inspection at the registered office of the Target Group entities.



RIGHT-OF-USE ASSETS AND LEASE LIABILITIES

The Target Group leases properties which are utilised amongst others as abalone farms, factories, office
space and waterspace. With the exception of short-term leases and leases of low value underlying
assets (i.e. R100 000), each lease is reflected on the Statement of Financial Position as a right-of-use
asset and lease liability. The average remaining lease term (including estimated lease extensions) varies
between 1 and 29 years on 1 January 2020. The Target Group’s leasing arrangements does not require
the payment of variable lease payments.

The right-of-use asset recognised at initial recognition is depreciated over the remaining lease term.
Also refer to note 3 for leasehold improvements.

Each lease generally imposes a restriction that unless there is a contractual right for the Target Group
to sublet the asset to another party, the right-of-use can only be used by the Target Group. Some leases
contain an option to extend the lease for a further term. For leases over properties, the Target Group
must keep those properties in a good state of repair and return the properties in their original condition
at the end of the lease. Further, the Target Group must insure items of property, plant and equipment and

incur maintenance fees on such items in accordance with the lease contracts.

Figures in Rand 2022 2021 2020

Net carrying amounts of

right-of-use assets

The carrying amounts of right-of-use assets

are included in the following line items:

Properties 13 840 395 14 831 891 15 858 527

Amounts recognised in profit or loss

Interest expense on lease liabilities 1693 759 1709 628 1728 843

Depreciation expense on right-of-use assets 991 495 1026 636 1067 084

Expenses relating to short-term leases

— net cash from operating activities 1090737 220 403 927 485

Repayment of lease liabilities 1855578 18121083 1742632

Lease liabilities

The maturity analysis of lease liabilities is as

follows:

Within one year 1374898 1855578 1812 102

One to two years 1726 546 1672 691 2153 371

Two to five years 1783095 2914 055 3991 160

Over 5 years 46 412 690 46 710 482 47 008 276
51297 230 53 152 806 54 964 909

Less finance charges component (34 491 414) (36 185 174) (37 894 801)
16 805 816 16 967 632 17 070 108

Non-current liabilities 16 412 996 16 057 520 16 197 663

Current liabilities 392 819 910 114 872 445
16 805 815 16 967 634 17 070 108
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BIOLOGICAL ASSETS

Group 2022 2021 2020
Fair value Fair value Fair value
less cost to less cost to less cost to
Weight cost to Weight cost to Weight cost to
Figures in Rand (kilograms) sell/cost (kilograms) sell/cost (kilograms) sell/cost
Non-commercial
size animals 82659 23230 797 105501 25220734 55683 12540970

Commercial size

animals 499 831 160 470 699 463 164 135561 787 539 106 120 757 579
Broodstock - 21387 758 - 18324 158 - 17915400
Ranched wild

abalone - 15840 395 - 12468 240 - -
Total 582 490 220 929 649 568 665 191 574 919 594 789 151 213 949

Reconciliation of biological assets — 2022

Decrease Increase
Opening due to Fair value due to cost
Figures in Rand balance harvest adjustments capitalised Total
Biological assets at fair value 179 106 679 (223 732 533) 152444601 97270506 205 089 253
Biological assets at cost 12 468 240 - - 3372155 15840 395
191 574 919 (223 732 533) 152 444 601 100 642 661 220 929 648
Reconciliation of biological assets — 2021
Decrease Increase
Opening due to Fair value due to cost
Figures in Rand balance harvest adjustments capitalised Total
Biological assets at fair value 151213949 (219960 537) 170716530 77136737 179106 679
Biological assets at cost - - - 12468240 12468 240
151 213 949 (219 960 537) 170716 530 89 604 977 191 574 919
Reconciliation of biological assets — 2020
Decrease Increase
Opening due to Fair value due to cost
Figures in Rand balance harvest adjustments capitalised Total
Biological assets at fair value 189 598 775 (140947 637) 34 952 571 67610240 151213949




BIOLOGICAL ASSETS (CONTINUED)
Nature of biological assets — Abalone

(a)

Non-commercial size animals: Spat or animals smaller than 35 grams (2021: 35 grams;
2020: 30 grams).

Commercial size animals: Production abalone that has reached a weight of 35 grams
(2021: 35 grams; 2020: 30 grams) and are ready to be harvested for either live export or processing.

Broodstock: Production and genetic program breeding abalone.

Ranched abalone: Farmed abalone produced by broodstock on Aqunion farm, which were reseeded
in a ranching zone, allocated to DCA.

Classification of current and non-current biological assets

The portion of the biological assets available to be harvested and sold within 12 months after year end
meets the definition of a current asset. These are abalone in grow-out, being commercial size animals
which have reached a weight of 35 grams. Broodstock, ranched abalone and non-commercial size
animals, are considered non-current assets because there is not a well-established market for these
and the Target Group does not expect to harvest and sell these animals within 12 months after year
end. Biological assets included in current assets amount to R160 470 699 (2021: R135 561 787; 2020:
R120 757 579) and included in non-current assets amount to R60 458 949 (2021: R56 013 132; 2020:
R30 456 370).

(@

(b)

()

Non-commercial size animals

(i)  Spat: The value of spat is determined by using the current market price of spat of R1.85 per
spat (2021: R1.85; 2020: R1.85) which represents the price at which spat could be sold to
other farms.

(i)  Abalone smaller than 35 grams (2021: 35 grams; 2020: 30 grams): There is no active export
market for animals of this size. The value of spat is extrapolated and a value per animal for
each weight class is determined using a polynomial graph equation.

Commercial size animals

A value is allocated to each size range of live animals on the farm using the following variables:
(i)  An active market selling price in US Dollars;

(i) Rand/US Dollar exchange rate of R17.01 (2021: R15.90; 2020: R14.68);

(i) Weight of each size class, 35 grams to 300 grams (2021: 35 grams to 300 grams;
2020: 30 grams to 300 grams);

(iv) The expected product mix;

(v) Costs to sell include, amongst other, (1) purge/drip loss adjustments based on the average
actual weight loss for transactions during the reporting period and (2) processing cost based
on the average actual costs incurred during the reporting period;

(vi) Processing yields are determined by the average actual yield achieved during the reporting
period; and

(vii) Allocation of the fair value less cost to sell based on the size range.
Broodstock

There is no active market for broodstock animals. The valuation is determined by using the following
assumptions:

(i)  The number of spat that will be required to maintain the current production if all the current
breeding pairs are lost due to any form of disaster;

(i) The market price of spat; and

(i) The average time of 1.5 years required for broodstock animals to settle before producing
adequate spat numbers.
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BIOLOGICAL ASSETS (CONTINUED)
Change in estimate

In 2020, a polynomial graph, applied to all size ranges, was used to estimate the value of non-commercial
and commercial biological assets by allocating a Rand per animal value to a specific size range based
on the polynomial graph’s equation. In 2021, the estimation of values based on the polynomial graph
was re-evaluated as a result of information that became available in the 2021 financial year. This being
the stabilisation of market prices and that a specific price can readily be determined per size range for
commercial animals. Only non-commercial animals are measured using the polynomial graph in 2021
and 2022. The effect of the change in estimate resulted in an increase in the fair value of biological assets
of R13 092 187 in 2021.

Capitalised amounts
The following amounts were capitalised to biological assets:

(iy  Depreciation on property, plant and equipment of R15 151 711
(2021: R15 315 644; 2020: R14 467 176));

(i)  Employee costs of R27 668 878 (2021: R24 247 631; 2020: R21 653 613);

(iiiy  Electricity cost of R25 145 863 (2021: R23 757 504; 2020: R19 837 789);

(iv) Feed cost of R12 792 009 (2021: R8 832 938; 2020: R7 435 376);

(v) Fuel cost of R11 738 067 (2021: R1 887 462; 2020: R1 561 016);

(vi) Value of harvested spat at point of harvest of 2022: Rnil (2021: R10 752 940; 2020: Rnil);
(vii) Security cost of R1 761 126 (2021: R688 132; 2020: Rnil); and

(viii) Other operational costs of R494 736 (2021: R91 558; 2020: Rnil).

Fair value hierarchy

Unobservable inputs are used in the valuation of the Target Group’s biological assets. The fair value of
biological assets has therefore been categorised as level 3 in terms of the fair value hierarchy, as further
detailed in note 29.

Sensitivity

Inputs Sensitivity

USD prices A 10.00% increase in the US prices would result in a significant
increase in the fair value and vice versa.

ZAR/USD exchange rate A 10.00% increase in the exchange rate would result in a significant
increase in the fair value and vice versa.

Price of spat of R1.85 A 10.00% increase in the price of spat would not result in a significant

increase in the fair value and vice versa.

A general notarial bond has been registered over the carrying value of certain movable assets, including
biological assets as further detailed in note 32 as security for the facilities of the Terrasan Group.



NON-CONTROLLING INTEREST
Target Group with non-controlling interests

% Ownership interest held by non-controlling interest

Country of
Target Group incorporation 2022 2021 2020
Diamond Coast Abalone
Proprietary Limited South Africa 49.00% 49.00% 49.00%
Marifeed Proprietary Limited South Africa 48.99% 48.99% 48.99%

The country of incorporation and the principal place of business of the above subsidiaries are the same.

The percentage ownership interest and the percentage voting rights pertaining to non-controlling interest
holders were the same for all the above target entities year on year.

Figures in Rand 2022 2021 2020

Non-controlling interest

Opening balance at the beginning of the year 4343 995 5156 581 5670087

Total comprehensive income for the year 2686 471 (322 685) 221 494

Dividends - (489 901) (735 000)
Closing balance at end of the year 7 030 466 4 343 995 5 156 581
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LOANS RECEIVABLE

Loans receivable are presented at amortised cost, which is net of loss allowance if applicable, as follows:

Figures in Rand 2022 2021

2020

Terrasan Finansiering Proprietary Limited 210 609 356 82 670 962

Loans receivable from Terrasan Finansiering Proprietary
Limited accrue interest at prime less 3.50% per annum,
prime being 10.50% (2021: 7.25%; 2020: 7.00%) at
year end, and are unsecured. R56 202 429 of the
outstanding balance is receivable within 12 months
from 31 December 2022, R10 610 182 within 12 months
from 31 December 2021 and R10 636 575 within

12 months from 31 December 2020. The remaining
balance of the loan is subject to a 12 month notice
period, accordingly the counter party has an
unconditional right to defer payment of the loan for

12 months after year end.

Other loans and receivables 2 169 942 2 060 969

A loan amounting to R1 252 552 (2021: R1 303 211;
2020: Rnil) is unsecured, accrues interest at the prime
lending rate, plus 3.00%, prime being 10.50%

(2021: 7.25%; 2020: 7.00%) at year end. Repayments
are made as and when fish is delivered to the Target
Group. Repayments are made at fixed rates per ton of
fish landed. The loan is secured by a deemed option to
acquire shares in the borrower.

Loans of R553 927 (2021: R351 531; 2020: Rnil)
accrues interest at the prime-linked lending rate
per annum, prime being 10.50% (2021: 7.25%;
2020: 7.00%) at year end, and is repayable in
monthly instalments until the final repayment on
1 December 2026.

Loans to directors and employees for share acquisition
schemes amounting to R363 212 (2021: R358 976;
2020: R396 431) accrue interest at a rate of 5.00%
(2021: 5.00%; 2020: 5.00%) per annum with no fixed
term of repayment. These loans are secured by the
underlying shares.

32 739 681

396 431

212779 298 84 731 931

33136 112

Split between non-current and current portions
Non-current assets 155 832 460 73 382 554
Current assets 56 946 838 11 349 377

1149 762
31986 350

212779 298 84 731 931

33 136 112




LOANS RECEIVABLE (CONTINUED)
Expected credit loss assumptions and inputs

The expected credit loss provision reflects the probability-weighted outcome, the time value of money
and reasonable supportable information that is available at the reporting date about the historic credit
loss rate as well as the impact of the current and future economic conditions in which the Target Group
operate.

In determining the amount of expected credit losses, the Target Group has taken into account any historic
default experiences, the financial position of the counterparties, no defaults on payments where terms
were agreed as well as future prospects. There has been no change in the estimation techniques or
significant assumptions made during the reporting period.

All the loans receivable as set out in this note were evaluated and it was concluded, in all material
respects, that it was appropriate not to account for a loss allowance taking into account the factors set
out above in making the loss allowance determination.

The maximum exposure to credit risk at the reporting date is the fair value of each class of loan mentioned
above. The Target Group does not hold any collateral as security other than that specifically set out above.
Details of credit risk relating to loans receivable are included in the risk management note (note 28).

Fair value of loans receivable

The carrying value of loans receivable approximates its fair value in all material respects.

EQUITY INSTRUMENTS AT FAIR VALUE
Figures in Rand 2022 2021 2020

Mandatorily at fair value through
profit or loss
Unlisted shares — Cadiz Asset Management 2 847 254 935 747 950 721

Split between non-current and
current portions
Non-current assets 2 847 254 935 747 950 721

Fair value information

The fair value of the debt and equity instruments have been categorised as level 1 in terms of the fair
value hierarchy, as further detailed in note 29.

Exposure to credit risk

The credit risk regarding the financial instruments at fair value that are neither past due nor impaired
can be assessed by reference to external credit ratings (if available) or to historical information about
counterparty default rates. Management deemed the credit quality of the financial instruments at fair
value as high.

The maximum exposure to credit risk at the reporting date is the fair value of each class of instrument
mentioned above. The Target Group does not hold any collateral as security, other than that is mentioned
above. Details of credit risk relating to equity instruments are included in the risk management note
(note 28).
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INVENTORIES

Figures in Rand 2022 2021 2020
Raw materials 53 200 787 100 417 847 33966 744
Finished goods 152 662 947 107 031 054 142 282 793
Production supplies and consumables 8510 706 6 106 162 5 569 667

214 374 440 213 555 063 181 819 204

Product recall — 2020

In 2019 Saldanha Sales and Marketing Proprietary Limited (SSM) together with the National Regulator for
Compulsory Specifications (NRCS) announced a recall of canned fish products (“talls”) produced during
the 2019 financial year as a result of a canning deficiency. The problem manifested itself after months of
storage which caused the acidic content of the sauce to react with the metal of the can, which resulted
in swelling and leaking.

The contribution loss due to the product recall was treated as a loss and presented and disclosed as part
of operating expenses. Revenue was appropriately recognised when the goods were delivered to the
customers in accordance with the underlying agreement. Accordingly, the group fulfilled its performance
obligations to the customers (as required by IFRS 15) and the return of goods as a result of the product
recall event was therefore not an adjustment (reversal or cancellation) to revenue or to cost of sales.

The settlement amounts due to clients whom returned stock as a result of the product recall amounting to
R60 585 994 were dealt with as follow and were finalised within the 2020 financial year:

e |n the case of clients whom had not yet paid for the stock initially sold, the returned stock was
credited to the customer’s account; and

e |n the case of customers whom had already paid for the stock, the customers elected to either have
the stock replaced or alternatively, the amounts were refunded to the client.

Further costs were incurred during the 2021 and 2020 financial years.

Figures in Rand 2022 2021 2020
Income

Other insurance income received - - 9491 717
Cost incurred

Contribution loss (revenue less cost of sales) - - (1995 290)
Recall costs (including transport, consulting,

labour and sorting costs) - (1385 876) (3377 530)
Stock written off (stock disposed of) - (27 705) (1578 034)
Net loss - (1 413 581) (6 950 854)

Inventory and provision for inventory written off

As a result of the product recall, canned fish, not yet consumed by end customers, to the value of
R51 433 437 were returned to the Target Group during 2020. The returned stock was recognised as
inventory, net of any provisions for stock written off due to the recall. A provision for impairment on the
inventory relating to the product recall to its net realisable value of R10 256 145 was recognised for 2020.
All damaged stock identified was isolated and dumped. Based on independent testing, management
concluded that the defect manifests itself within 9 months after date of production. As all production of
affected canned fish in the 2019 and 2020 financial years was completed by 30 November 2019 and
4 February 2020 respectively, all stock were at least 9 months old by 31 December 2020.

On 1 July 2021, the NRCS approved the recanning of all affected products. Management recognised a
provision for impairment relating to the remaining affected products. The provision for impairment was
determined by estimating what the cost would be to recan the affected stock and deducting this cost
from the estimated sales value.



10.

INVENTORIES (CONTINUED)

Figures in Rand 2022 2021 2020
Inventory pledged as security

Inventory pledged as security for the facilities

of Terrasan Group (refer note 32) 203 423 165 207 143 668 175237 085
Inventory pledged as security for the facilities

of Marifeed Proprietary Limited (refer note 11) 9931 192 6411 399 6582 120
TRADE AND OTHER RECEIVABLES

Figures in Rand 2022 2021 2020
Financial instruments:

Trade receivables 83 470 560 92 380 305 55 875 807
Accrued income 159 810 292 036 -
Other receivables 2717 741 5855 172 2271 369
Non-financial instruments:

Deposits 448 314 291 745 594 125
Prepayments 9 162 664 1331669 1274 256
Value added taxation 13296 799 9929 202 11683 213
Total trade and other receivables 109 255 888 110 080 129 71698 770

Categorisation of trade and other receivables
Trade and other receivables are categorised as follows in accordance with IFRS 9: Financial Instruments:

Figures in Rand 2022 2021 2020
At amortised cost 86 338 477 98 517 878 58 137 542
Non-financial instruments 22907 777 11 585 248 13 551 594

109 255 888 110103 126 71 689 136

Exposure to credit risk

Trade receivables are generally due for settlement within 30 to 90 days and therefore are all classified
as current. No interest is charged on trade receivables. Trade receivables are recognised initially at the
amount of consideration that is unconditional unless it contains significant financing components, when
they are recognised at fair value.

Trade receivables comprise a widespread customer base, with a result that there is no specific significant
concentration of credit risk from these trade receivables. Management evaluates credit risk relating to
customers on an ongoing basis. If customers are independently rated, these ratings are used. Otherwise,
if there is no independent rating, management assesses the credit quality of the customers, taking into
account its financial position, past experience and other factors. Individual risk limits are set based on
internal or external ratings in accordance with limits set by the board. The utilisation of credit limits is
regularly monitored.

The Target Group applies the IFRS 9 simplified approach (provision matrix) to measuring expected credit
losses which uses a lifetime expected loss allowance for all trade receivables (as set out in accounting
policy). A loss allowance is recognised for all trade receivables in accordance with IFRS 9: Financial
Instruments, and is monitored at the end of each reporting period.

There has been no change in the estimation techniques or significant assumptions made during the
current reporting period.

To measure the expected credit losses, trade receivables (including contract assets) have been grouped
based on shared credit risk characteristics and the days past due. The Target Group’s historical credit
loss experience does not show different loss patterns for different customer segments. The provision for
credit losses is therefore based on past due status without disaggregating into further risk profiles.
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10. TRADE AND OTHER RECEIVABLES (CONTINUED)
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The loss allowance was determined to be Rnil (2021: Rnil; 2020: Rnil). In making this determination,
management considered the historical credit loss experience which historically amounts to Rnil, adjusted
for forward looking information.

The maximum exposure to credit risk at the reporting date is the fair value of the financial instruments
mentioned above.

2022 2022 2021 2021 2020 2020
Loss
Estimated Loss Estimated Loss Estimated allowance
gross allowance gross allowance gross (Lifetime
carrying (Lifetime carrying (Lifetime carrying expected
amount expected amount expected amount at credit
at default credit loss) at default credit loss) default loss)
Expected
credit loss
rate:
Not past due 53 725197 — 31846 181 - 30323487 -
31 to 60 days
past due 27 036 495 — 53248194 - 21101705 -
61 to 90 days
past due 1848 806 - 6874590 - 632 862 -
91 days and more
past due 711 152 - 4017 - 899 029 -
More than 120
days past due: 148 910 - 407 322 - 2918723 -
Total 83 470 560 — 92380 303 — 55875 806 -

Fair value of trade and other receivables

The fair value of trade and other receivables approximate their carrying values due to the short-term
nature of the receivables.

Trade and other receivables pledged as security

The loss allowance was determined to be Rnil (2021: Rnil; 2020: Rnil). In making this determination,
management considered the historical credit loss experience which historically amounts to Rnil, adjusted
for forward looking information.

Impairment
Trade and other receivables amounting to Rnil (2021: Rnil; 2020: Rnil) was impaired at year end.
Exposure to currency risk

The net carrying amounts, in Rand, of trade and other receivables are denominated in the following
currencies. The amounts have been presented in Rand by converting the foreign currency amount at the
closing rate at the reporting date.

Figures in Rand 2022 2021 2020
Rand 84 395 262 83619910 51137 936
US Dollar 23 553 751 25 147 804 19 943 141
New Zealand Dollar 421 623 1212019 -
Australian Dollar 885 252 100 396 617 693

109 255 888 110 080 129 71 698 770




11. CASH AND CASH EQUIVALENTS

Figures in Rand 2022 2021 2020
Cash and cash equivalents consist of:
Cash on hand 37 501 22 292 52 000
Bank balances 13 434 940 9 365 165 9 151 866
Bank overdraft (34 968) (6 227) (36 890)
13 437 473 9 381 230 9 166 976
Current assets 13472 441 9 387 457 9 203 866
Current liabilities (34 968) (6 227) (36 890)
13 437 473 9 381 230 9 166 976

Bank balances of R8 915 865 (2021: R2 079 731; 2020: R7 367 875) are encumbered as security for the
overdraft and other loan facilities of the Terrasan Group. Refer note 32.

Figures in Rand 2022 2021 2020

The total amount of undrawn facilities available
for future operating activities and commitments 5965 032 6 000 000 6092 110

The fair value of cash and cash equivalents approximate their carrying values. Cash at banks earn
interest at floating rates based on daily bank deposit rates.

Overdraft facility of R3 000 000 of Marifeed are secured by the following:

e (Cession of debtors. Refer note 10;
e Limited suretyship by Aqunion of R945 000, supported by cession of loan accounts;

e Limited suretyship by HIK Abalone Farm Proprietary Limited of R805 000, supported by cession of
loan accounts;

e First continuing covering mortgage bond number B9086/2007 of R1 350 000, over Erf No. 10567
Hermanus, held under Deed of Transfer No. 7114/2007;

e Second continuing covering mortgage bond number B19141/2016 of R3 500 000, over Erf No. 10567
Hermanus, held under Deed of Transfer No. 7114/2007;

e General notarial bond in the amount of R1 550 000 over movable property;
* The bank’s interest to be noted in the insurance policy relating to all inventory and equipment.
e Refer note 3.

Overdraft facility of R3 000 000 and instalment sale agreement of Aqunion are secured by cession of its
trade receivables. Refer note 10.

Credit quality of cash and cash equivalents

Bank balances are held with reputable financial institutions. The maximum exposure to credit risk at the
reporting date is the bank balance as disclosed above. The Target Group banks with Absa Bank Limited.

Credit risk exposure arising on cash and cash equivalents is managed by the Group through dealing with
well-established financial institutions with high credit ratings.

The maximum exposure to credit risk at the reporting date is the bank balance as disclosed above.
Exposure to currency risk

The net carrying amounts, in Rand, of cash and cash equivalents, are denominated in the following
currencies. The amounts have been presented in Rand by converting the foreign currency amount at the
closing rate at the reporting date.
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11. CASH AND CASH EQUIVALENTS (CONTINUED)
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Figures in Rand 2022 2021 2020

Rand 4 588 644 7 391 499 1879 101

US Dollar 8 848 829 1989 731 7 287 875
13 437 473 9 381 230 9 166 976

STATED CAPITAL

Figures in Rand 2022 2021 2020

Number of shares authorised:

Aqgunion Proprietary Limited

(par value of R1 each) 800 800 800

Marifeed Proprietary Limited

(par value of R1 each) 10 000 10 000 10 000

Diamond Coast Abalone Proprietary Limited

(par value of R1 each) 1 000 1000 1 000

Saldanha Sales and Marketing Proprietary

Limited (no par value shares) 200 200 200

West Point Processors Proprietary Limited

(no par value shares) 115 000 000 115 000 000 115000 000

West Point Fishing Corporation Proprietary

Limited (no par value shares) 88 300 88 300 88 300

115 100 300 115 100 300 115 100 300

Reconciliation of number of shares issued:

Reported as at 1 January 22 095 202 95 202 90 365 828

Shares repurchased - - (90 270 627)

Shares issued - 22 000 000 1
22 095 202 22 095 202 95 202

Ordinary shares issued

Balance at the beginning of the year 69 546 952 11393 779 35437 719

Shares repurchased - - (34 200 396)

Shares issued - 58 153 173 10 156 456
69 546 952 69 546 952 11 393 779

Authorised and issued shares consist of the aggregated number of shares of the Target Group entities,
after elimination of shares held by Saldanha Sales and Marketing Proprietary Limited and West Point

Fishing Corporation Proprietary Limited in West Point Processors Proprietary Limited.

Saldanha Sales and Marketing Proprietary Limited issued 1 share as full settlement for the loan owing to
its shareholder on 15 April 2020, amounting to R10 156 456.

Effective 8 December 2020, West Point Processors, repurchased 68 270 627 shares held by Saldanha

Protein Proprietary Limited for an amount of R1, as part of an inter-group restructuring.

Effective 11 December 2020, West Point Processors, repurchased 22 000 000 ordinary shares from
Paternoster Vissery Proprietary Limited in accordance with section 48 of the Companies Act for an

amount of R58 153 173.

Effective 4 January 2021 West Point Processors issued shares to La Vie Seafood Products Proprietary

Limited whereby 22 000 000 ordinary shares were issued for an amount of R58 153 173.



13. BORROWINGS

Figures in Rand

2022

2021

2020

Held at amortised cost
Instalment sale agreements

Instalment sale agreements accrue interest at an effective
interest rate of between 0.50% to 0.80% below the prime
overdraft lending rate (2021: 0.40% to 0.80% below the
prime; 2020: 0.40% to 0.50% below the prime) per annum.
These loans are repayable in monthly instalments of
R99 680 (2021: R118 574; 2020: R145 241). These loans
are secured by the related assets as further detailed in
notes 3 and 11.

Loans from minority shareholders

These unsecured loans accrue interest at the prime
overdraft lending rate, prime being 10.50% (2021
7.25%; 2020: 7.00%) per annum and is subject to a
12-month notice period by the counter party.

Loan facilities — Absa Bank Limited

The loan accrues interest at 0.50% below the prime
overdraft lending rate per annum and was refinanced as
an instalment sale agreement during 2022.

Saldanha Foods Proprietary Limited

The loan is unsecured, interest free and not subject to
any fixed terms of repayment. The loan was fully repaid
during 2021.

Terrasan Finansiering Proprietary Limited

— R11953230(2021:R16 125 075;2020: R26 078 809)
of theloan payable is unsecured with no fixed payment
terms and accrues interest at the prime overdraft
lending rate per annum, prime being 10.50% (2021:
7.25%; 2020: 7.00%) at year end.

— A loan amounting to R6 669 572 (2021: R6 061 028;
2020: R6 391 931) is unsecured and accrues interest
at the prime overdraft lending rate plus 1.00%.

— The balance of the loans is unsecured and accrues
interest at the prime overdraft lending rate. These
loans are subject to a 12-month notice period by the
counterparty, accordingly the Target Group have an
unconditional right to defer payment of the loans for
12 months after year end. The Target Group may
however at its own discretion, elect to repay the loan
at any time.

3531977

4984 842

246 017 762

1588 516

4574 939

3 316 387

257 395 910

2 376 556

4 265 227

391 080

265 443 175
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13. BORROWINGS (CONTINUED)

Figures in Rand 2022 2021 2020
Aqunion Group Proprietary Limited 27 973 633 18 996 799 1187 100

Theloanisunsecured, bearsinterest at prime plus 4.00%,
prime being 10.50% at year end (2021: 7.25%; 2020:
7.00%) and will be reduced by the value of harvested
abalone delivered to Aqunion Group. Significant
harvesting is not expected during the ensuing 12 months
after 31 December 2022. Repayment of the loan is
subject to a 12-month notice period by the counterparty.
Accordingly, the Target Group has an unconditional
right to defer payment of the loan for 12 months after
year end. The Target Group may however at its own
discretion, elect to repay the loan at any time.

Other loans - - 151 052

The loan bears interest at a rate of 3.00% per annum with
no fixed repayment period.

282508 214 285872551 273814190

Figures in Rand 2022 2021 2020

Split between non-current and
current portions

Non-current liabilities 269671293 260837 188 245774 371
Current liabilities 12 836 921 25 035 363 28 039 819

282508 214 285872551 273814190

Refer to note 26 Changes in liabilities arising from financing activities for details of the movement
in borrowings during the reporting period.

Fair value of borrowings

The fair value of the loans set out above are considered to be a reasonable approximation of its carrying
value.
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14. DEFERRED TAX

The major components of the deferred tax balance are set out below:

Figures in Rand 2022 2021 2020
Deferred tax liability

Property, plant and equipment (47 897 866) (50 438 301) (49773 611)
Biological asset (59 651 004) (53 564 048) (42 339 906)
Prepayments (181 561) (108 049) (83 885)
Capital loss available for set off against future

taxable gains 938 973 973
Deferredtax assets ontaxlosses notrecognised (5651972) (4196 314) (2 826 480)
Income received in advance 186 249 89 786 609 844
Donations - 184 247 150 576
Lease liabilities 4 846 064 4794714 4926 784
Right-of-use asset (4 009 029) (4146 212) (4 580 823)
Provisions and accrued expenses 2855119 2714713 6 695 866
Tax losses available for set off against future

taxable income 10 124 261 8948 634 4338617
Capital development expenditure carried

forward - - 5 656 869
Assessed loss carried forward - - 7 792 057
Total deferred tax liability (99 378 801) (95 719 857) (69 433 119)

Reconciliation of net deferred tax liability

At beginning of year (95 719 857) (69 433 119) (73 446 053)

Movement in capital loss available for set off

against future taxable gains (35) - -

Movement in temporary difference on

property, plant and equipment 2 540 435 (664 690) (3236 373)

Movement in temporary difference on

biological assets (6 086 956) (11 224 142) 10 747 751

Movement in temporary differences on

provisions and accruals 140 406 (3981 153) 1961916

Movement in temporary differences on

prepayments (73512) (24 164) 277 423

Movement in difference on assessed loss

carried forward - (7 792 057) (3635 125)

Movement in temporary difference on income

received in advance 96 463 (520 058) 288 161

Capital development expenditure carried

forward - (5 656 869) 2138902

Movement in temporary differences on

deferred tax asset not recognised (1455 658) (1369 834) 1192 375

Movement in temporary differences on tax

losses available for set off against future

taxable income 1175627 4610017 (2 749 395)

Movement in temporary difference on accrued

expenses relating to the product recall - - (3307 893)

Movement on temporary difference on

donations (184 247) 33671 49 329

Originated temporary difference on

right-of-use asset 137 183 434 611 (3 365 297)

Originated temporary difference on lease

liability 51350 (132 070) 3651160
(99 378 801) (95 719 857) (69 433 119)
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14. DEFERRED TAX (CONTINUED)
Use and sales rate

The deferred tax rate applied to land included in property, plant and equipment is determined by
the expected manner of recovery. The expected recovery of the land included in property, plant and
equipment is through sale and the capital gains tax rate of 21.60% (2021: 22.40%; 2020: 22.40%) is

used.

15. TRADE AND OTHER PAYABLES

Figures in Rand 2022 2021 2020

Financial instruments:

Trade payables 32 251 407 22928 325 22 819 145

Other payables - 156 346 283918

Accrued expenses 54 306 791 39 110 340 28 145 894

Deposits received 728 336 - -
87 286 534 62 195 011 51 248 957

Non-financial instruments:

Amounts received in advance 689 814 3741534 949 663
87 976 348 65 936 545 52 198 620
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Exposure to currency risk

The net carrying amounts, in Rand, of trade and other payables are denominated in the following
currencies. The amounts have been presented in Rand by converting the foreign currency amount at the

closing rate at the reporting date.

Figures in Rand 2022 2021 2020
Rand 73241279 53 083 165 52 198 620
US Dollar 12 567 538 12729 671 -
Euro 2167 532 - -

87 976 349 65 812 836 52 198 620

Fair value of trade and other payables

The fair value of trade and other payables approximate their carrying values due to the short-erm nature

of the payables.



16. REVENUE

Figures in Rand 2022 2021 2020

Revenue from contracts with customers

Sale of goods 1567 739 949 911 382 382 1034 368 506

Rendering of services 3633059 6 888 349 6 382 049
1571 373 008 918 270 731 1 040 750 555

Disaggregation of revenue from contracts with customers

The Target Group disaggregates revenue from customers as follows:

Figures in Rand 2022 2021 2020

Sale of goods

Live abalone 51 502 986 17 815 577 25094 238

Processed abalone 224 311 263 215568 019 144 549 804

Feed 47 006 014 34971 615 32508 983

Canned fish 706 802 488 368 418 713 295 214 493

Fish meal and fish oll 537 607 366 274 400 279 537 000 988

Other 509 832 208 179 -
1567 739 949 911 382 382 1 034 368 506

Rendering of services

Processing fees 3633 059 6 888 349 6 382 049

Total revenue from contracts

with customers 1571 373 008 918 270 731 1 040 750 555

Figures in Rand 2022 2021 2020

Timing of revenue recognition

At a point in time

Sale of goods 1567 739 949 911 382 382 1034 368 506

Over time

Rendering of services 3633 059 6 888 349 6 382 049

Total revenue from contracts

with customers 1571 373 008 918 270 731 1 040 750 555

Revenue is further split by geographic

region as follows:

South Africa 755578 509 422 950 546 380 810 481

Asia 415 282 266 380 467 621 463 815 931

Europe 394 134 236 110 094 860 191 601 995

Other 6 377 998 4757 704 4522 148
1571 373 009 918 270 731 1 040 750 555
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18.

19.

20.

21.
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Figures in Rand 2022 2021 2020

COST OF SALES

Sale of goods 1270 352 749 822 999 937 805 384 733

Rendering of services 2 365 342 3605 212 3263 038

1272 718 091 826 605 149 808 647 771

OTHER OPERATING INCOME

Profit on foreign exchange differences 6 559 388 8 852 971 8470515

Insurance claim - - 9491 717

Other income 10 744 752 11 238 461 5317 858
17 304 140 20 091 432 23 280 090

FAIR VALUE ADJUSTMENTS

Fair value gains through profit or loss

Biological assets (Fair value model) 152 444 601 170724 744 34 952 571

OPERATING PROFIT

Operating profit for the year is stated after

accounting for the following:

Administration and management fee 15 385 803 14689 919 14 422 575

Employee cost 74 833 381 61 440 294 61328 854
90 219 184 76 130 213 75 751 429

INVESTMENT INCOME

Interest income

Bank and other cash 659 775 427 365 157 195

Other financial assets 8 723 903 2 297 793 1236 408

Other interest 20728 - 61667

Total interest income 9 404 406 2725 158 1455 270

Investment income per financial instrument

category:

Loans receivable 9 404 406 2725 158 1455 270

Reconciliation of cash flow from interest

income:

Interest income per statement of profit and

loss and other comprehensive income 9 404 405 2725 158 1455 270

Investment income accrued but not paid (928 263) (108 323) (17 265)

Cash flow from interest income 8 476 142 2616 835 1438 005




22.

23.

Figures in Rand 2022 2021 2020

FINANCE COSTS

Bank overdraft 775082 145 008 239 249

Borrowings 24 985 328 19 544 157 23989 128

Lease liabilities 1693 759 1709 628 1728 843

Total finance costs 27 454 169 21 398 793 25 957 220

Finance costs per financial instrument

category

Financial liabilities at amortised cost 25760 410 19689 165 24 228 377

Lease liabilities 1693 759 1709 628 1728 843
27 454 169 21 398 793 25 957 220

Reconciliation of cash flow from finance

costs:

Finance costs per statement of profit and loss

and other comprehensive income 27 454 169 21 398 793 25957 220

Interest accrued but not paid (22 126 981) (18 430 234) (16 001 907)

5327 188 2968 559 9 955 313

TAXATION

Major components of the tax expense

Current

Local income tax — current period 71016 397 11298 191 37 841 048

Security Transfer Tax 532 600 145 383 -
71 548 997 11 443 574 37 841 048

Deferred

Originating and reversing temporary

differences 3658 944 26 286 737 (4012 933)
75 207 941 37 730 311 33828 115

Reconciliation of the tax expense

Reconciliation between accounting profit and

tax expense:

Accounting profit 277 757 335 126 153 596 129 054 360

Tax at the applicable tax rate of 28.00%

(2021: 28.00%; 2020: 28.00%) 77 772 053 35 323 007 36 135 221

Tax effect of adjustments on taxable income

Exempt income (employee tax incentives and

dividends received) (74 514) (122 685) (219 392)

Disallowed expenses (consulting and

professional fees and other expenses not

incurred in the production of income) 514 372 1260 231 265 366

Utilisation of assessed loss previously

not recognised - - (2 101 837)

Prior period taxes (4 350) (62 171) (3574)

Capital gains differential 1238 466 (66 960)

Assessed loss not recognised 1455 7083 1369 831 847 874

Change in tax rate (3507 057) - -

Security transfer taxation 532 599 145 383 -

Special allowance — Section 12H learnership

allowances (1491 466) (568 400) (985 600)

Other 9363 384 649 (42 983)
75 207 941 37 730 311 33828 115
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24.

25.
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TAXATION (CONTINUED)

The estimated tax loss available for the entities in the Target Group to set off against future taxable
income is R21 656 870 (2021: R68 725 803).

On 23 February 2022, the Minister of Finance announced during the Budget Speech that the corporate
income tax rate be reduced from 28.00% to 27.00%. This will be done alongside a broadening of the
corporate income tax base by limiting interest deductions and assessed losses in a revenue neutral
manner. The proposed reduced rate is effective for years of assessment ending on or after 31 March
2023. In terms of the Financial Reporting Pronouncement 1, Substantively enacted tax rate and tax laws
under International Financial Reporting Standards, changes in tax rates are substantively enacted from
the time that they are announced in terms of the Minister of Finance’s Budget Statement. The reduced
rate of 27.00% is therefore substantively enacted 23 February 2022.

As set out in paragraph 46 of IAS 12 Income Taxes, current tax liabilities/assets for the current period
shall be measured at the amount expected to be paid to/recovered from the taxation authorities, using
the tax rates that have been enacted by the end of the reporting period. The current tax asset was
accordingly measured by using a rate of 28.00%.

As further set out in paragraph 47 of IAS 12 Income Taxes, deferred tax assets and liabilities shall be
measured at the tax rates that are expected to apply to the period when the asset is realised or the
liability is settled, based on tax rates that have been enacted or substantively enacted by the end of the
reporting period. The deferred tax liability was accordingly measured by using a rate of 27.00% for 2022.

Figures in Rand 2022 2021 2020
CASH GENERATED FROM OPERATIONS
Profit before taxation 277 757 335 126 153 596 129 054 360
Adjustments for:
Depreciation, amortisation and impairments 13 733 507 12 103 285 10 445 904
Loss/(Profit) on disposal of assets 628 832 (512 323) 120 751
Unrealised profit/(loss) on foreign exchange 216 406 1586 421 1278 954
Interest received (9 404 406) (2725 158) (1455 270)
Finance costs 27 454 169 21398 797 25 970 855
Fair value adjustments on biological assets (152 444 601) (170 716 530) (34 952 571)
Fair value of biological assets transferred to
inventory 222712 450 219 960 537 140 947 637
Impairment loss on trade and other receivables 141199 (1518 116) 2037 273
Movements in accruals and provisions (3374 610) (2 411 499) (3324 038)
Non-cash adjustment to property, plant and
equipment 1031 269 939 747 293 020
Product recall - - 962 430
Other non-cash items (656 840) 27 016 633 546
Changes in working capital:
Inventories 163 844 (31744 775) 26 164 299
Trade and other receivables 895 614 (33 702 837) (43 221 095)
Trade and other payables 24 244 005 10 521 995 4 311 691
Biological assets (85 490 948) (74 426 788) (53 143 062)
317 607 225 74 933 368 206 124 684
TAX PAID
Balance at beginning of the year (2981 489) 12918 519 9127 421
Current tax recognised in profit or loss (71548 997) (11 443 574) (37 841 048)
Balance at end of the year (3295 227) 2981 489 (12918 519)
(77 825 713) 4 456 434 (41 632 146)
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27.

80

RELATED PARTIES

Relationships
Subsidiaries and non-controlling interests

Other related parties

Members of key management

Refer to note 6

Aquastel Proprietary Limited
Diamond Coast Employee Incentive Trust
HIK Abalone Farm Proprietary Limited

Directors of the Target Group Entities

Figures in Rand 2022 2021 2020

Related party balances

Loan accounts — Owing (to)/by related

parties

Aquastel Proprietary Limited (1173 140) (1076 725) (1002 838)

Diamond Coast Employee Incentive Trust 251 251 251

Diamond Coast Employee Incentive Trust (3811 451) (3498 214) (3 261 389)

(4 984 340) (4 574 688) (4 263 976)

Amounts included in trade receivables/

(trade payables) regarding related party

HIK Abalone Farm Proprietary Limited - (4 930 000) -

HIK Abalone Farm Proprietary Limited 2174 443 1922 417 673 765

2174 443 (3 007 583) 673 765

Related party transactions

Interest paid to/(received from)

related parties

Aquastel Proprietary Limited 96 414 72 887 75 600

Diamond Coast Employee Incentive Trust 313 488 241 230 245 693

409 902 314117 321 293

Purchases from/(sales to) related party

HIK Abalone Farm Proprietary Limited (21 882 868) (16 053 673) (8 661 627)

HIK Abalone Farm Proprietary Limited - - 381 285
(21 882 868) (16 053 673) (8 280 342)

Dividends paid to/(received from)

related party

HIK Abalone Farm Proprietary Limited - 489 900 73 500

- 489 900 73 500

Compensation to directors and other key

management

Executive directors 15586 478 10839612 14 925 426




Categories of financial assets

28. FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

Categories of financial instruments

Fair value
through profit Amortised

Figures in Rand Notes or loss cost Total

2022
Loans receivable 7 - 212 779 298 212 779 298
Equity instruments at fair value 8 2847 254 - 2 847 254
Trade and other receivables 10 - 86 348 111 86 348 111
Cash and cash equivalents 11 - 13 472 441 13 472 441
2 847 254 312 599 850 315447 104

2021
Loans receivable 7 - 84 731 931 84 731 931
Equity instruments at fair value 8 935 747 - 935 747
Trade and other receivables 10 - 98 527 513 98 527 513
Cash and cash equivalents 11 - 9 387 457 9 387 457
935 747 192 646 901 193 582 648

2020
Loans receivable 7 - 33136 112 33136 112
Equity instruments at fair value 8 950 721 - 950 721
Trade and other receivables 10 - 58147 176 58 147 176
Cash and cash equivalents 11 - 9 203 866 9 203 866
950 721 100 487 154 101 437 875

Categories of financial liabilities

Figures in Rand Notes Amortised cost Total

2022
Trade and other payables 15 87 286 534 87 286 534
Borrowings 13 282 508 214 282 508 214
Lease liabilities 4 16 805 815 16 805 815
Bank overdraft 11 34 968 34 968
386 635 531 386 635 531

2021
Trade and other payables 15 62 195 011 62 195 011
Borrowings 13 285 872 551 285 872 551
Lease liabilities 4 16 967 634 16 967 634
Bank overdraft 11 6 227 6 227
365 041 423 365 041 423

2020
Trade and other payables 15 51248 957 51248 957
Borrowings 13 273814 190 273814 190
Lease liabilities 4 17 070 108 17 070 108
Bank overdraft 11 36 890 36 890
342 170 145 342 170 145
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FINANCIAL INSTRUMENTS AND RISK MANAGEMENT (CONTINUED)
Financial risk management

Overview

The Target Group is exposed to the following risks from its use of financial instruments:

e Creditrisk;
e Liquidity risk;
e Market risk (currency risk and cash flow interest rate risk).

The board has overall responsibility for the establishment and oversight of the Target Group’s risk
management framework. Terrasan Group Limited has established the Audit and Risk committee, which is
responsible for developing and monitoring the Target Group’s risk management policies. The committee
reports its recommendations and on its activities quarterly to the board.

The Target Group’s risk management policies are established to identify and analyse the risks faced by
the Target Group, to set appropriate risk limits and controls, and to monitor risks and adherence to limits.
Risk management policies and systems are reviewed regularly to reflect changes in market conditions
and the Target Group’s activities.

The Target Group’s Audit and Risk Committee oversees how management monitors compliance with the
risk management policies and procedures and reviews the adequacy of the risk management framework
in relation to the risks faced by the Target Group.

Credit risk

Credit risk is the risk of financial loss to the Target Group if a customer or counterparty to a financial
instrument fails to meet its contractual obligations.

The Target Group is exposed to credit risk on loans receivable, debt and equity instruments at fair value,
trade and other receivables and cash and cash equivalents.

Credit loss allowances for expected credit losses are recognised for all debt instruments.

In order to calculate credit loss allowances, management determines whether the loss allowance should
be calculated on a 12 month or on a lifetime expected credit loss basis. This determination depends
on whether there has been a significant increase in the credit risk since initial recognition. If there has
been a significant increase in credit risk, then the loss allowance is calculated on lifetime expected credit
losses. If not, then the loss allowance is based on 12 month expected credit losses. This determination
is made at the end of each financial period. Thus, the basis of the loss allowance for a specific financial
asset could change year on year.

Credit risk for exposures other than those arising on cash and cash equivalents, are managed by making
use of credit approvals, limits and monitoring. The Target Group only deals with reputable counterparties
with consistent payment histories and group companies. Sufficient collateral or guarantees, including
credit guarantee insurance relating to trade receivables, are also obtained when necessary. Each
counterparty is analysed individually for creditworthiness before terms and conditions are offered. The
analysis involves making use of information submitted by the counterparties as well as other relevant
information. Counterparty credit limits are in place and are reviewed and approved by management. The
exposure to credit risk and the creditworthiness of counterparties is continuously monitored. There have
been no significant changes in the credit risk management policies and processes during the reporting
period.

The maximum exposure to credit risk as well as detail of any collateral held, where relevant, is presented
in the respective notes (refer to note 7, 8, 10 and 11).

Liquidity risk

The Target Group is exposed to liquidity risk, which is the risk that the Target Group will encounter
difficulties in meeting its obligations as they become due.



28. FINANCIAL INSTRUMENTS AND RISK MANAGEMENT (CONTINUED)

The Target Group manages its liquidity risk by effectively managing its working capital, capital expenditure
and cash flows, an ongoing review of future commitments and credit facilities. The financing requirements
are met through a mixture of cash generated from operations and long and short term borrowings. The
Target Group manages liquidity risk by having sufficient reserves and credit facilities to manage ongoing
revision of budgeted and actual cash flow as well as the corresponding expiring dates of liabilities. Cash
flow forecasts are prepared and adequately utilised borrowing facilities are monitored.

There have been no significant changes in the liquidity risk management policies and processes during
the reporting period.

The table below analyses the Target Group’s financial liabilities into relevant maturity groupings based on
the remaining period at the statement of financial position to the contractual maturity date. The amounts
disclosed in the table are the contractual undiscounted cash flows. Balances due within 12 months equal

their carrying balances as the impact of discounting is not significant.

Less than 2to Over Carrying
1 year 5 years 5 years Total amount
2022
Non-current liabilities
Borrowings 13 — 287 904 064 381900 288285964 269671293
Lease liabilities - 3 509 641 46 412690 49 922 331 16 412 996
Current liabilities
Trade and other
payables 15 87 286 534 - - 87286534 87286534
Borrowings 13 12836 921 - - 12836 921 12 836 921
Lease liabilities 1374 898 - - 1374 898 392 819
Bank overdraft 11 34 968 - - 34 968 34 968
101533321 291413705 46794590 439741616 386 635 531
2021
Non-current liabilities
Borrowings 13 - 270639 200 - 270639200 260837 188
Lease liabilities - 4586746 46710482 51297228 16057 520
Current liabilities
Trade and other
payables 15 62195011 - - 62195011 62 195010
Borrowings 13 25035 363 - - 25035363 25035363
Lease liabilities 1855578 - - 1855578 910 114
Bank overdraft 11 6 227 - - 6 227 6 227
89092179 275225946 46 710482 411 028 607 365 041 422
2020
Non-current liabilities
Borrowings 13 - 262959 024 - 262959024 245774 371
Lease liabilities - 6 144 531 47008 276 53152807 16 197 663
Current liabilities
Trade and other
payables 15 51248 957 - - 51248957 51248957
Borrowings 13 28039 889 - - 28039889 28039819
Lease liabilities 1812102 - - 1812102 872 445
Bank overdraft 11 36 890 - - 36 890 36 890
81137838 269 103555 47008 276 397 249 669 342 170 145

Loans repayable with a 12-month notice period as disclosed in note 13 were included in the earliest
liquidity category following the notice period, inclusive of interest for the notice period.
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FINANCIAL INSTRUMENTS AND RISK MANAGEMENT (CONTINUED)
Foreign currency risk

The Target Group is exposed to foreign currency risk as a result of certain transactions which are
denominated in foreign currencies. Exchange rate exposures are managed within approved policy
parameters utilising foreign forward exchange contracts where necessary. The foreign currencies in
which the Target Group deals primarily are US Dollar, New Zealand Dollar, Australian Dollar and Euro.

There have been no significant changes in the foreign currency risk management policies and processes
during the reporting period.

Exposure in Rand

The net carrying amounts, in Rand, of the various exposures, are denominated in the following currencies.
The amounts have been presented in Rand by converting the foreign currency amounts at the closing
rate at the reporting date:

Figures in Rand 2022 2021 2020

US Dollar exposure:

Current assets:

Trade receivables: USD1 385 128

(2021: USD1 579 398;

2020: USD1 359 224) 10 23 553 751 25147 804 19 943 141
Cash and cash equivalents:

USD518 040 (2021: USD125 089;

2020: USD496 288) 11 8 848 829 1989 731 7 287 875

Current liabilities:
Trade payables: USD707 310
(2021: USD799 482; 2020: USDnil) 15 (12 567 538) (12729 671) -

Net US Dollar exposure 19 835 042 14 407 864 27 231 016

Foreign currency sensitivity analysis

For the purpose of the sensitivity analysis a movement of 10.00% in the Rand versus the significant
foreign monetary units are deemed reasonable. The sensitivity analysis only includes the outstanding
foreign exchange monetary units and takes into account the 10.00% difference in the exchange of the
monetary units.

At 31 December 2022, 2021 and 2020, if the currency had weakened/strengthened by 10.00% against
the US Dollar, New Zealand Dollar, Australian Dollar and Euro with all other variables held constant,
post-tax profit for the year would have been R1 935 435 (2021: R1 569 157; 2020: R2 785 860) higher/
lower, mainly as a result of foreign exchange gains or losses on translation of the US Dollar and Euro
denominated trade receivables, trade payables and cash and cash equivalents.



28. FINANCIAL INSTRUMENTS AND RISK MANAGEMENT (CONTINUED)
Interest rate risk

As the Target Group has significant interest-bearing assets and liabilities, the Target Group’s income and
operating cash flows are influenced by changes in market interest rates.

Fluctuations in interest rates impact on the value of investments and financing activities, giving rise to
interest rate risk.

The debt of the Target Group is comprised of different instruments, which bear interest at variable interest
rates. These instruments, issued at variable rates, expose the Target to cash flow interest rate risk.

The Group policy with regards to financial assets, is to invest cash at variable rates of interest and to
maintain sufficient access to cash facilities with banks in order to maintain liquidity, while also achieving
a satisfactory return for shareholders.

There have been no significant changes in the interest rate risk management policies and processes
during the reporting period.

Interest rate profile

The interest rate profile of interest-bearing financial instruments at the end of the reporting period was
as follows:

Average effective interest rate Carrying amount
2022 2021 2020 2022 2021 2020

Assets

Loans receivable 7 7.40% 4.80% 4.60% 212779298 84731937 3136 112
Cash and cash

equivalents 11 2.38% 1.35% 1.46% 13472 441 9 387 457 9 203 866

226 251 739 94119394 42339978

Liabilities

Borrowings 13 10.65% 7.41% 6.95% 282508214 285872551 273814190
Lease liabilities 10.15%  10.15%  10.15% 16834720 16997195 17 100 169
Bank overdraft 11 11.00% 7.25% 7.00% 34 968 6 227 36 890

299 377 902 302 875973 290 951 249

Interest rate sensitivity analysis

The sensitivity analysis below presents the interest rate risks. It has been determined based on the
exposure to interest rates for financial instruments at the statement of financial position date and shows
the effects of changes in market interest rates on interest payments, interest income and expenses.
For variable rate liabilities, the analysis is prepared assuming the average liability was outstanding for
the whole year. No changes were made to the methods and assumptions used in the preparation of
the sensitivity analysis during the reporting period. A 100 basis point increase or decrease represents
management’s assessment of the reasonable possible change in interest rate, at year end.

During the year ending 31 December 2022, 2021 and 2020, if interest rates on Rand denominated
borrowings had been 100 basis points higher/lower with all other variables held constant, net profit or
loss of the Target Group for the year would have increased/decreased by R3 867 028 (2021: R3 730 136;
2020: R4 424 166).
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FAIR VALUE INFORMATION

Fair value hierarchy

The table below analyses assets and liabilities carried at fair value. The different levels are defined as
follows:

Level 1: Quoted unadjusted prices in active markets for identical assets or liabilities that the Group can
access at measurement date.

Level 2: Inputs other than quoted prices included in level 1 that are observable for the asset or liability
either directly or indirectly.

Level 3: Unobservable inputs for the asset or liability.
Levels of fair value measurements

Figures in Rand 2022 2021 2020

Level 1

Recurring fair value measurements

Assets

Equity investments at fair value 2847 254 935 747 950 721
2847 254 - -

Level 3

Assets

Biological assets (note 5) 205 089 253 179 106 679 151213 949

Trade and other receivables/payables are short term in nature and their carrying values are considered
a reasonable approximation of fair value. Accordingly, the disclosure of fair value information is not
applicable.

Loans receivable/borrowings accrue interest at market related interest rates, or, where they are interest
free, are payable on demand. Carrying values are therefore considered a reasonable approximation of
the fair value.

An appropriate adjustment is made to loans which are not payable on demand in order to obtain a
carrying value which approximates fair value, in all material aspects. The carrying value of loans which
are payable on demand approximates fair value.

Refer to note 5 for detail regarding the valuation techniques used in the determination of the fair value of
biological assets. Refer to note 19 for the effect of the fair value measurements of biological assets on
profit and loss.

GOING CONCERN

The HFI has been prepared on the basis of accounting policies applicable to a going concern. This
basis presumes that funds will be available to finance future operations and that the realisation of assets
and settlement of liabilities, contingent obligations and commitments will occur in the ordinary course of
business.

The Target Group has achieved a net profit of R202 549 394 in the current year (2021: R88 423 285 Profit;
2020: R95 226 245). The current assets exceed current liabilities for all three periods reported on.

The ability of the Target Group to continue as a going concern is dependent on a number of factors.
The most significant of these are that the directors continue to procure funding for the ongoing operations
of the Target Group. The Target Group secures certain facilities of the Terrasan Group relating to a
lending facility with Absa Bank Limited as well as preference shares issued by the Terrasan Group to
Absa Bank Limited.

Based on the cash flow projections of the Target Group, and after taking all currently available information
into account about the foreseeable future for at least twelve months from the HFI reporting date, the
directors have concluded that the Target Group has sufficient facilities to meet its foreseeable cash
requirements. The directors have also, after careful consideration, concluded that there is, at the date
of the HFI, no material uncertainty as to whether or not the Group will be able to continue as a going
concern for the foreseeable future.

The directors are also not aware of material non-compliance with statutory requirements or of any pending
changes to legislation which may affect the Target Group.
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EVENTS AFTER THE REPORTING PERIOD

The National Regulator for Compulsory Specification (NRCS) issued a notice of embargo to the canned
abalone industry relating to batches of cans supplied by one of the Target Group’s suppliers. Defects
in the protective coating on the inside of the cans were identified that pose a food safety risk. Specific
batches were identified produced by the supplier on 3, 4 and 24 August 2023. These batches were
isolated by the Target Group. Customers who have received product produced from the affected cans
were informed to isolate the product. Investigation as to the root cause of the problem is still ongoing
and the possible financial effect in 2023 can therefore not be reliably estimated. No adjustment to the
balances reported in the HFI for the period 2020, 2021 and 2022 is required.

The following entities in the Target Group declared dividends subsequent to the reporting period:

e Marifeed Proprietary Limited declared dividends amounting to R6 000 000

e West Point Fishing Corporation Proprietary Limited declared a final dividend relating to the 2022
financial year of R22 207 060.

CONTINGENCIES
Absa Bank Limited

During a previous financial period Absa Bank Limited granted a loan facility to the Terrasan Group.
Furthermore, a Terrasan Group company and certain B-BBEE entities issued preference shares to Absa
Bank Limited during the 2017 financial period.

Security for the abovementioned is provided, inter alia, by Target Group companies in the form of general
notarial bonds over all movable assets, first ranking covering mortgage bonds over all immovable
property and a combined pledge and cession of the following rights, claims and interests:

e All present and future claims, from time to time, against any other person (including trade and other
receivables);

e Allrights and claims in respect of bank accounts maintained in South Africa;

e Allinsurances taken out, from time to time, and all the proceeds receivable under those insurances
at any time;

e All intellectual property rights.

Also refer to notes 3, 5,9, 10 and 11.
Department of Environmental Affairs — Coal Ash investigation

During October 2018, the West Point Processors factory received a visit from the Department of
Environmental Affairs. They subsequently charged West Point Processors Proprietary Limited with a
non-compliance and issued a warning statement relating to the disposal of coal ash. Legal advice was
sought, and a formal reply was submitted. No response has been received to date.

Other

Following an environmental audit by The Department of Environmental Affairs (DEA), West Point Processors
is obligated to join its three discharging pipes, one of which has already been tapered off. West Point
Processors completed an Environmental Impact Assessment “EIA” in order to seek permission to extend
the discharge pipeline and to have it anchored to the seabed. Following the EIA, the following viable
options were identified: combining the two remaining pipelines into one discharge or having two separate
discharge points. Additional models are currently being performed to aid the final design requirements.
The costs to be incurred with regards to this construction is yet to be determined.
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33. DIRECTORS’ EMOLUMENTS

Executive Emoluments Bonus* Other benefits* Total
2022
JA du Plessis 1278 473 247 210 125 814 1651497
RD Yearsley 1164 266 293 500 184 855 1642 621
L Jenner 2 157 670 942 981 271 559 3372 210
4 600 409 1483 691 582 228 6 666 328
* The bonus paid relates to performance during the previous financial period.
Emoluments Bonus Other benefits* Total
2021
JA du Plessis 1823 341 125 000 28 537 1976 878
RD Yearsley 1094 663 19 649 176 053 1290 365
L Jenner 2 059 284 1046 717 255 250 3361 251
4 977 288 1191 366 459 840 6 628 494
* The bonus paid relates to performance during the previous financial period.
Pension paid
Emoluments Other benefits* or receivable Total
2020
JA du Plessis 1643030 - 278 651 1921 681
RD Yearsley 1019629 50 501 156 374 1226 504
L Jenner 1981 164 421 795 221167 2624126
4 643 823 472 296 656 192 5772 311
* The bonus paid relates to performance during the previous financial period.
Non-executive Directors’ fees Total
2022
AJ du Plessis 471 638 471 638
MA Naylor 65 853 65 853
RG Krohn 65 853 65 853
603 344 603 344
2021
AJ du Plessis 487 281 487 281
S Nyangana 2 559 2 559
489 840 489 840
2020
AJ du Plessis 435730 435730
S Nyangana 10 000 10 000
445 730 445 730
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35.

DEFINED CONTRIBUTION PLAN

It is the policy of the company to provide retirement benefits to some of its employees. A defined
contribution provident fund, subject to the Pensions Fund Act 24 of 1956, as amended, exist for this
purpose.

The company is under no obligation to cover any unfunded benefits.

The total group contribution to such schemes are R4 939 269.10 (2021: R4 284 010.33;
2020: R4 203 076.12)

ADDITIONAL INFORMATION
Calculation of weighted average number of ordinary shares

Figures in Rand 2022

Weighted average number of ordinary shares used in the calculation of basic and
headline earnings per share

Opening balance at 1 January 2022 22 095 202
Movement during the year -
Closing balance at 31 December 2022 22 095 202

There were no shares with a dilutionary effect in issue during the year.

Earnings per share

Figures in Rand 2022
Earnings as per HFI 202 549 393
Attributable to:

Non-controlling interest 2686472
Owners 199 862 921
Earnings per share 905¢

Diluted earnings per share

As there are no shares with a dilutionary effect, the diluted earnings per share will equal the earnings
per share.

Headline earnings per share

Figures in Rand 2022
Earnings attributable to shareholders of the Target Group 199 862 921
Loss on disposal of assets 628 832
Total non-controlling interest and tax effects of adjustments (197 113)
Headline earnings 200 294 639
Headline earnings per share 907c¢

Diluted headline earnings per share

As there are no shares with a dilutionary effect, the diluted headline earnings per share will equal the
headline earnings per share.
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35. ADDITIONAL INFORMATION (CONTINUED)

90

Net asset value per share

Figures in Rand 2022
Net asset value 624 774 067
Net asset value per share 2 828c

Tangible net asset value per share

There are no intangible assets recognised in the HFI, therefore tangible net asset value per share will
equal the net asset value per share.

Dividends per share

Figures in Rand 2022
Total dividends declared 33923 287
Dividend per share 154c




SPECIAL PURPOSE AGGREGATED HISTORICAL FINANCIAL INFORMATION OF THE TARGET GROUP
FORTHE YEARS ENDED 31 DECEMBER 2020, 31 DECEMBER 2021, 31 DECEMBER 2022

SEGMENT REPORT FOR THE YEARS ENDED 31 DECEMBER 2020, 31 DECEMBER 2021,
31 DECEMBER 2022

BASIS OF SEGMENT PRESENTATION

The segment information has been prepared in accordance with IFRS 8: Operating Segments, which
defines requirements for the disclosure of financial information of an entity’s operating segments.
The standard requires segmentation based on the Target Group’s internal organisation and internal accounting
presentation of revenue and operating income.

IDENTIFICATION OF REPORTABLE SEGMENTS

The Target Group discloses its reportable segments according to the segments identified by Sea Harvest.
The two reportable segments being South African Fishing and Aquaculture.

Segment information is prepared in conformity with the basis that is reported by Sea Harvest in assessing
segment performance and allocating resources to segments. These values have been reconciled to the
Special Purpose Aggregated Historical Financial Information of the Target Group for the years ended
31 December 2020, 31 December 2021 and 31 December 2022. The basis reported by the Target Group
is in accordance with the accounting policies adopted for preparing and presenting the Special Purpose
Aggregated Historical Financial Information.

The South African Fishing operations consist of the production and sale of canned fish, pelagic fishing and
production of fish meal and fish oil. The Aquaculture operation farms and sells abalone, produces animal feed
and also includes a ranched abalone operation.
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ANNEXURE 2

INDEPENDENT AUDITOR’S AUDIT REPORT ON THE SPECIAL PURPOSE
AGGREGATED HISTORICAL FINANCIAL INFORMATION OF THE TARGET
GROUP FOR THE YEARS ENDED 31 DECEMBER 2022, 31 DECEMBER 2021
AND 31 DECEMBER 2020

The Directors of Terrasan Beleggings Proprietary Limited

At your request, we present our Independent Auditor’s Audit Report on the Special Purpose Aggregated
Historical Financial Information of the Target Group, for the year ended 31 December 2022 (the “Special
Purpose Aggregated Historical Financial Information”) for inclusion in Annexure 1 on pages 31 to 92 of the
circular to be dated on or about 26 January 2024 (“Circular”) by the Directors.

This report is required for the purposes of complying with Section 8.48(a) of the JSE Limited (“JSE”) Listings
Requirements and is given for the purpose of complying with those requirements and for no other purpose.
We are the Independent Auditor of the Target Group entities.

To the fullest extent permitted by law we do not assume any responsibility and will not accept any liability to
any other person for any loss suffered by any such other person as a result of, arising out of, or in connection
with this report or our statement, required by and given solely for the purposes of complying with the JSE
Listings Requirements and consenting to its inclusion in the Circular.

Independent Auditor’s Audit Report on the Special Purpose Aggregated Historical Financial Information
Opinion

We have audited the Special Purpose Aggregated Historical Financial Information, which comprises of the
statement of financial position as at 31 December 2022 and the statement of profit or loss the statement of
changes in equity and the statement of cash flows for the year then ended, including a summary of significant
accounting policies and the notes thereto as presented in Annexure 1 on pages 33 to 92 of the Circular.

In our opinion, the Special Purpose Aggregated Historical Financial Information, as presented in Annexure 1
on pages 33 to 92 of the Circular, is prepared, in all material respects, in accordance with the basis of
preparation paragraphs as set out in Annexure 1 on pages 37 to 53 of the Special Purpose Aggregated
Historical Financial Information and the JSE Listings Requirements.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilities
under those standards are further described in the Auditor's Responsibilities for the Audit of the Special
Purpose Aggregated Historical Financial Information section of our report. We are independent of the Target
Group in accordance with the Independent Regulatory Board for Auditors’ Code of Professional Conduct
for Registered Auditors (IRBA Code) and other independence requirements applicable to performing
audits of Special Purpose Historical Financial Information in South Africa. We have fulfilled our other ethical
responsibilities in accordance with the IRBA Code and in accordance with other ethical requirements
applicable to performing audits in South Africa. The IRBA Code is consistent with the corresponding sections
of the International Ethics Standards Board for Accountants’ International Code of Ethics for Professional
Accountants (including International Independence Standards). We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

Emphasis of Matter — Basis of Accounting and Restriction on use

We draw attention to the basis of preparation paragraphs included in Annexure 1 on pages 37 to 53 of the
Special Purpose Aggregated Historical Financial Information, which describes the basis of preparation and
presentation of the Special Purpose Aggregated Historical Financial Information, including the approach to
and the purpose for preparing the financial information. The Target Group has, for the periods presented,
been under the control of Terrasan Beleggings Proprietary Limited. Consequently, this Special Purpose
Aggregated Historical Financial Information may not necessarily be indicative of the financial performance
that would have been achieved, had the Target Group operated independently, nor may it be indicative of the
results of operations for any future period.
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The Special Purpose Aggregated Historical Financial Information has been prepared solely for the purpose of
fulfilling management’s financial reporting responsibilities in order to comply with the respective JSE Listings
Requirements. As a result, the Special Purpose Aggregated Historical Financial Information may not be
suitable or relied on for another purpose. Our opinion is not modified in respect of this matter.

Other Information — Directors’ commentary

The Directors are responsible for the other information contained in this Circular. The other information comprises
the information included in the document titled “Sea Harvest Group Limited Circular to Shareholders”. The
other information does not include the Special Purpose Aggregated Historical Financial Information and our
report thereon.

Our opinion on the Special Purpose Aggregated Historical Financial Information does not cover the other
information contained in this Circular and we do not express an audit opinion or any form of assurance
conclusion thereon.

In connection with our audit of the Special Purpose Aggregated Historical Financial Information, our
responsibility is to read the commentary on the Special Purpose Aggregated Historical Financial Information
contained in this Circular and, in doing so, consider whether the commentary is materially inconsistent with
the Special Purpose Aggregated Historical Financial Information or our knowledge obtained in the audit, or
otherwise appears to be materially misstated. If, based on the work we have performed, we conclude that
there is a material misstatement of this commentary, we are required to report that fact. We have nothing to
report in this regard.

Responsibilities of the directors for the Special Purpose Aggregated Historical Financial Information

The Directors are responsible for the compilation, contents and preparation of the Circular in accordance
with the JSE Listings Requirements. The Directors are also responsible for the preparation of the Special
Purpose Aggregated Historical Financial Information, in accordance with the JSE Listings Requirements,
as set out in the basis of preparation paragraph included in Annexure 1 on pages 37 to 53 to the Circular,
and for determining that the basis of preparation is acceptable in the circumstances. The Directors are also
responsible for such internal control as management determines is necessary to enable the preparation and
presentation of the Special Purpose Aggregated Historical Financial Information that is free from material
misstatement, whether due to fraud or error.

In preparing the Special Purpose Aggregated Historical Financial Information, the Directors are responsible
for assessing the Target Group’s ability to continue as a going concern, disclosing, as applicable matters
related to going concern and using the going concern basis of accounting unless the Director either intend
to liquidate the company or to cease operations, or have no realistic alternative but to do so.

Those charged with governance at Terrasan Beleggings Proprietary Limited are responsible for overseeing
the process to compile the Special Purpose Aggregated Historical Financial Information.

Auditor’s Responsibilities for the Audit of Special Purpose Aggregated Historical Financial Information

Our objectives are to obtain reasonable assurance about whether the Special Purpose Aggregated Historical
Financial Information is free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with ISAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregated,
they could reasonably be expected to influence the economic decisions of users taken on the basis of this
Special Purpose Aggregated Historical Financial Information.

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

e |dentify and assess the risks of material misstatement of the Special Purpose Aggregated Historical
Financial Information, whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentation, or the override of
internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Target Group entities’ internal control.
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Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by the directors.

Conclude on the appropriateness of the Director’s use of the going concern basis of accounting and based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the Target Group’s ability to continue as a going concern. If we conclude
that a material uncertainty exists, we are required to draw attention in our auditor’s report to the related
disclosures in the Special Purpose Aggregated Historical Financial Information or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the
date of our auditor’s report. However, future events or conditions may cause the Target Group or entities in
the Target Group to cease to continue as a going concern.

Evaluate the overall presentation, structure and content of the Special Purpose Aggregated Historical
Financial information, including the disclosures, and whether the Special Purpose Aggregated Historical
Financial Information represents the underlying transactions and events in a manner that achieves fair
presentation.

We communicate with the Directors regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify
during our audit.

Baker Tilly Greenwoods
Partner: J Giliomee
Registered Auditor
Cape Town

22 January 2024
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ANNEXURE 3

SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL
FINANCIAL INFORMATION OF THE TARGET GROUP FOR THE SIX MONTHS
ENDED 30 JUNE 2023

The definitions commencing on page 7 of the Circular apply mutatis mutandis to this report.
GENERAL INFORMATION

The Target Group are currently part of the Terrasan Group and housed within a wider statutory structure
that includes businesses not being acquired by Sea Harvest, and certain other entities which are not the
operating businesses that Sea Harvest wish to acquire.

As is reflected on pages 15 to 16 of the Circular, the Target Group, i.e. the operating companies of the
Saldanha Business and the Aquaculture Business are not housed in a single acquirable statutory entity;
the acquisition of a minority stake by a third party (Agri-Vie) in the aquaculture business also reflects the
separate statutory nature of the Target Group. A ready to use set of consolidated interim historical financial
information does not exist, and for the purposes of the Circular, must be prepared.

BASIS OF PREPARATION

The special purpose aggregated condensed interim historical financial information has been prepared in
terms of a special purpose framework for the purposes of the transaction relating to West Point Processors
Proprietary Limited, Saldanha Sales and Marketing Proprietary Limited, West Point Fishing Corporation
Proprietary Limited, Agunion Proprietary Limited, Marifeed Proprietary Limited and Diamond Coast Abalone
Proprietary Limited (together, the “Target Group”) as at and for the six months ended 30 June 2023 for
inclusion in Annexure 3 on pages 96 to 108 of this Circular.

The special purpose financial information for the Target Group comprises the statement of financial position as
at 30 June 2023 and the statement of comprehensive income, statement of changes in equity and statement
of cash flows for the period then ended, and notes to the special purpose financial information, including
a summary of significant accounting policies as outlined in Note 1 (the “Special Purpose Aggregated
Condensed Interim Historical Financial Information”). The Special Purpose Aggregated Condensed
Interim Historical Financial Information has further been supplemented with certain additional relevant note
disclosures that are considered necessary to understand the special purpose information. This is deemed to
be fit for the purposes of the intended users as interim financial information for the Target Group are required
per the JSE Listing Requirements.

The Special Purpose Aggregated Condensed Interim Historical Financial Information has been prepared to
meet the requirements of Section 8.7 of the JSE Listing Requirements. A category 1 transaction requires a
circular to be issued to provide shareholders with the historical financial information regarding the Acquisition
to enable them to make an informed decision regarding their vote. The underlying financial information of each
of the entities which form part of the Target Group have been prepared in compliance with IFRS accounting
policies. However, because there is no single controlling entity as is required by IFRS 10 when preparing
consolidated financial information, the underlying financial information has been aggregated by applying
the principles of IFRS 10 to present a notional group (the “Target Group”) and this therefore represents a
deviation from the requirements of IFRS. The Special Purpose Aggregated Condensed Interim Historical
Financial Information has also deviated from IFRS in that no comparative figures are presented.

The JSE Listings Requirements require the special purpose financial information be prepared using the
requirements of International Financial Reporting Standard (“IFRS”) IAS 34: Interim Financial Reporting
(but excluding comparatives). In preparing the Special Purpose Aggregated Condensed Interim Historical
Financial Information, the recognition and measurement principles of IFRS, the SAICA Financial Reporting
Guides as issued by the Accounting Practices Committee, and Financial Reporting Pronouncements as issued
by the Financial Reporting Standards Council have been applied, but as a result of the material departures
from these principle/s as has been noted which are necessary to produce the information, this information
does not comply with International Financial Reporting Standard (“IFRS”) IAS 34: Interim Financial Reporting.
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Due to these noted deviations from IFRS, the Special Purpose Aggregated Condensed Interim Historical
Financial Information does not comply with IFRS, adopted by the International Accounting Standards Board
and should not be used for any general purpose.

The Special Purpose Aggregated Condensed Interim Historical Financial Information is presented in Rand
and all values are rounded to the nearest thousand (R’000) except when otherwise indicated.

Non-controlling interest

As the Special Purpose Aggregated Condensed Interim Historical Financial Information is creating a Target
Group which is applying the principles of IFRS 10, but is not fully in compliance with the accounting standard,
the non-controlling interests in the operational subsidiaries of the Target Group will remain in place after the
planned transaction and therefore the share of equity attributable to the non-controlling interest have been
presented in the Statement of Financial Position for the period ended 30 June 2023.

IAS 24: Related party disclosures

There are numerous transactions between entities within the Target Group and other related parties of Terrasan
Group (Pty) Ltd (the owners of the Target Group) which are excluded from the transaction. As a Target Group
has been created for the purposes of the Special Purpose Aggregated Condensed Interim Historical Financial
Information, subsidiaries of the Target Group are considered to be related parties and have been eliminated
in preparation of the Special Purpose Aggregated Condensed Interim Historical Financial Information. All
applicable related party transactions have been accounted for in accordance with 1AS 24.

The Special Purpose Aggregated Condensed Interim Historical Financial Information has been prepared
with the objective of presenting the results and net assets of the Target Group for the six-month period ended
30 June 20283.

The Special Purpose Aggregated Condensed Interim Historical Financial Information has been prepared in
accordance with the JSE Listings Requirements, for purposes of providing financial information to satisfy the
requirements of section 8 of the JSE Listings Requirements.

The additional disclosure required in terms of paragraphs 8.12 of the JSE Listings Requirements has been
included in the Special Purpose Aggregated Condensed Interim Historical Financial Information of the Target
Group.

Ernst & Young Inc. is the Independent Auditor to Sea Harvest and the Target Group and has issued the
Independent Auditor’s Audit report on the Special Purpose Aggregated Historical Financial Information of the
Target Group for the years ended 31 December 2022, 31 December 2021 and 31 December 2020 which is
included as Annexure 2 to this Circular.

The Directors of Sea Harvest are responsible for the Special Purpose Aggregated Condensed Interim
Historical Financial Information of the Target Group included in this Circular.

The Target Group has, for the period presented, been under the control of Terrasan Group. Consequently,
this Special Purpose Aggregated Condensed Interim Historical Financial Information may not necessarily
be indicative of the financial performance that would have been achieved, had the Target Group operated
independently for the six-month period ended 30 June 2023.

The Sea Harvest Directors have relied on the fact that the Special Purpose Aggregated Condensed Interim
Historical Financial Information, which has been derived from aggregated financial information of the Target
Group for the period ended 30 June 2023, are free from material misstatement, whether due to fraud or error,
and that the Sea Harvest Directors are responsible for the compilation of the Target Group’s Special Purpose
Aggregated Condensed Interim Historical Financial Information and the internal controls as they determined
are necessary to enable the preparation and presentation of the aforementioned interim historical financial
information.
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SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM
HISTORICAL FINANCIAL INFORMATION

of the target entities for the six months ended 30 June 2023

MANAGEMENT COMMENTARY

The management teams of the Target Group Entities continued to expedite a profitable growth strategy and
to create sustainable value for its shareholders under the oversight and guidance of their board of directors.
The group results for the six months ended 30 June 2023, reflects a solid performance.

The fishing segments benefitted from favourable trade conditions (commodity prices and favourable
exchange rates), and the positive impacts of the management focus actions. Revenue for the fishing group
amounted to R785.1 million with an operating profit margin 24.61% with further positive prospects for the rest
of the financial year.

Aqgunion biomass gain on its farms improved by 62.9t compared to the first half of 2022 and also experienced
the strongest market demand for abalone since 2019 (before the Hong Kong riots and Covid-19 lead to
significant decrease in exports of the product). On the other hand, load-shedding and inflation had a negative
impact on costs. The financial impact of these cost increases is, however, fully mitigated by the positive impact
of the weaker South African Rand on revenue. Marifeed experienced the pressure of high ingredient prices
(fishmeal, soya and fish oil), in its core Abfeed business, but effectively mitigated this through a combination
of price increases and profits from contract manufacturing. Diamond Coast Abalone has validated that the
growth and survival of its ranched abalone are in line with the budgeted projections for the 40t Project.
In terms of this budget the bulk of the abalone would be ready for harvest in 2024,

As a result, operating profit for the aquaculture segment was R107.6 million for the first six months of 2023,
also benefitting from the favourable exchange rate on its exports.
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SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL
STATEMENT OF FINANCIAL POSITION

of the target entities for the six months ended 30 June 2023

Unaudited
30 June
2023
Figures in Rand Notes R’000
ASSETS
Non-current assets
Biological assets 90 944
Property, plant, equipment and vehicles 6 322 400
Right-of-use assets 13 345
Loans receivable 79 743
Debt and equity instruments at fair value 4037
510 469
Current assets
Biological assets 160 471
Other financial assets 626
Loans receivable 187 901
Inventories 346 622
Trade and other receivables 181 532
Tax asset 8 631
Cash and bank balances 19 755
905 537
Total assets 1416 006
EQUITY AND LIABILITIES
Equity
Stated capital 69 547
Other reserves 23
Retained earnings 725 348
Equity attributable to equity holders of the parent 794 918
Non-controlling interest 7 347
Total equity 802 265
LIABILITIES
Non-current liabilities
Long-term borrowings 290 270
Deferred taxation 117 147
Lease liabilities 16 329
423 746
Current liabilities
Short-term borrowings 894
Trade and other payables 164 460
Lease liabilities 384
Taxation 24 199
Bank overdrafts 59
189 997
Total liabilities 613 743
Total equity and liabilities 1416 006
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SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL
STATEMENT OF COMPREHENSIVE INCOME

of the target entities for the six months ended 30 June 2023

Unaudited
30 June
2023

Figures in Rand Notes R’000
Revenue 3 945 377
Cost of sales (676 985)
Gross profit 268 392
Other operating income 805
Other operating expenses (88 822)
Fair value gains 120 442
Profit before net finance costs and taxation 300 817
Investment income 10 009
Interest expense (19 590)
Profit before taxation 291 236
Taxation (78 780)
Profit after taxation 212 456
Other comprehensive income -
Total comprehensive income for the period 212 456
Profit after taxation attributable to:
Owners of the parent 211 895
Non-controlling interest 561

212 456
Total comprehensive income attributable to:
Owners of the parent 211 895
Non-controlling interest 561

212 456
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SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL
STATEMENT OF CHANGES IN EQUITY

of the target entities for the six months ended 30 June 2023

Total
Share attributable
capital to equity Non-
and Retained holders of controlling Total
premium Reserves income the group interest equity
Figures in Rand R’000 R’000 R’000 R’000 R’000 R’000
Unaudited 30 June 2023
Balance at 1 January 2023 69 547 23 536 679 606 249 7 765 614 014
Profit for the year 211895 211895 561 212 456
Other comprehensive
income -
Purchase of additional
interest in subsidiary
Dividends (23 227) (23 227) (980) (24 207)
Balance at 30 June 2023 69 547 23 725 348 794 917 7 347 802 264
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SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL

STATEMENT OF CASH FLOWS

of the target entities for the six months ended 30 June 2023

Unaudited
30 June
2023
Figures in Rand R’000
Cash flows from operating activities
Cash generated from operations 148 831
Investment income received 10 009
Interest paid (2 948)
Income tax paid (49 978)
Net cash generated from operating activities 105 914
Cash flows from investing activities
Acquisition of property, plant, equipment and vehicles (16 727)
Other financial assets — loans advanced (127 798)
Other financial assets — loans repaid 65 630
Net cash utilised in investing activities (78 895)
Cash flows from financing activities
Proceeds from borrowings 5539
Repayment of borrowings and lease liabilities (2 094)
Dividends paid (24 207)
Net cash generated from financing activities (20 761)
Total increase in cash and cash equivalents 6 259
Cash and cash equivalents at the beginning of the period 13 438
Cash and cash equivalents at the end of the period 19 696
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NOTES TO THE SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL
FINANCIAL INFORMATION

of the target entities for the six months ended 30 June 2023

1.

REPORTING ENTITIES

The special purpose aggregated condensed interim historical financial information include the results
for the six months ended 30 June 2023 and the financial position on 30 June 2023. The results include
six companies, namely West Point Processors Proprietary Limited, Saldanha Sales and Marketing
Proprietary Limited, West Point Fishing Corporation Proprietary Limited, Aqunion Proprietary Limited,
Marifeed Proprietary Limited and Diamond Coast Abalone Proprietary Limited (“the Target Entities”).
These interim historical financial information have been compiled for the purpose of including the
information in the Pro Forma financial effects of the acquisitions prepared by Sea Harvest Group Limited.

BASIS OF PREPARATION AND ACCOUNTING POLICIES

2.1

Basis of preparation

The special purpose aggregated condensed interim historical financial information has been
prepared in terms of a special purpose framework for the purposes of the transaction relating to West
Point Processors Proprietary Limited, Saldanha Sales and Marketing Proprietary Limited, West Point
Fishing Corporation Proprietary Limited, Agunion Proprietary Limited, Marifeed Proprietary Limited
and Diamond Coast Abalone Proprietary Limited (together, the “Target Group”) as at and for the six
months ended 30 June 2023 for inclusion in Annexure 3 on pages 96 to 108 of this Circular.

The special purpose financial information for the Target Group comprises the statement of financial
position as at 30 June 2023 and the statement of comprehensive income, statement of changes
in equity and statement of cash flows for the period then ended, and notes to the special purpose
financial information, including a summary of significant accounting policies as outlined in this
note (the “Special Purpose Aggregated Condensed Interim Historical Financial Information”).
The Special Purpose Aggregated Condensed Interim Historical Financial Information has further
been supplemented with certain additional relevant note disclosures that are considered necessary
to understand the special purpose information. This is deemed to be fit for the purposes of the
intended users as interim financial information for the Target Group are required per the JSE Listing
Requirements.

The Special Purpose Aggregated Condensed Interim Historical Financial Information has been
prepared to meet the requirements of Section 8.7 of the JSE Listing Requirements. A category 1
transaction requires a circular to be issued to provide shareholders with the historical financial
information regarding the Acquisition to enable them to make an informed decision regarding their
vote. The underlying financial information of each of the entities which form part of the Target
Group have been prepared in compliance with IFRS accounting policies. However, because there
is no single controlling entity as is required by IFRS 10 when preparing consolidated financial
information, the underlying financial information has been aggregated by applying the principles of
IFRS 10 to present a notional group (the “Target Group”) and this therefore represents a deviation
from the requirements of IFRS. The Special Purpose Aggregated Condensed Interim Historical
Financial Information has also deviated from IFRS in that no comparative figures are presented.

The JSE Listings Requirements require the special purpose financial information to be prepared
using the requirements of the International Financial Reporting Standard (“IFRS”) IAS 34: Interim
Financial Reporting (but excluding comparatives). In preparing the special purpose financial
information, the recognition and measurement principles of IFRS, the SAICA Financial Reporting
Guides asissued by the Accounting Practices Committee, and Financial Reporting Pronouncements
as issued by the Financial Reporting Standards Council have been applied, but as a result of the
material departures from these principles as has been noted which are necessary to produce
the information, this information does not comply with International Financial Reporting Standard
(“IFRS”) IAS 34: Interim Financial Reporting.
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NOTES TO THE SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL
FINANCIAL INFORMATION (CONTINUED)

of the target entities for the six months ended 30 June 2023

2.

104

BASIS OF PREPARATION AND ACCOUNTING POLICIES (CONTINUED)

2.1

Basis of preparation (continued)

Due to these noted deviations from IFRS, the Special Purpose Aggregated Condensed Interim
Historical Financial Information does not comply with IFRS, adopted by the International Accounting
Standards Board and should not be used for any general purpose.

The Special Purpose Aggregated Condensed Interim Historical Financial Information is presented in
Rand and all values are rounded to the nearest thousand (R’000) except when otherwise indicated.

Non-controlling interest

As the Special Purpose Aggregated Condensed Interim Historical Financial Information is creating
a Target Group which is applying the principles of IFRS 10, but is not fully in compliance with
the accounting standard, the non-controlling interests in the operational subsidiaries of the Target
Group will remain in place after the planned transaction and therefore the share of equity attributable
to the non-controlling interest have been presented in the Statement of Financial Position for the
period ended 30 June 2023.

IAS 24: Related Party Disclosures

There are numerous transactions between entities within the Target Group and other related
parties of Terrasan Group (Pty) Ltd (the owners of the Target Group) which are excluded from
the transaction. As a Target Group has been created for the purposes of the Special Purpose
Aggregated Condensed Interim Historical Financial Information, subsidiaries of the Target Group
are considered to be related parties and have been eliminated in preparation of the Special
Purpose Aggregated Condensed Interim Historical Financial Information. All applicable related
party transactions have been accounted for in accordance with IAS 24.

The Special Purpose Aggregated Condensed Interim Historical Financial Information has been
prepared with the objective of presenting the results and net assets of the Target Group for the
six-month period ended 30 June 2023.

The Special Purpose Aggregated Condensed Interim Historical Financial Information has been
prepared in accordance with the JSE Listings Requirements, for purposes of providing financial
information to satisfy the requirements of section 8 of the JSE Listings Requirements.

The additional disclosure required in terms of paragraphs 8.12 of the JSE Listings Requirements
has been included in the Special Purpose Aggregated Condensed Interim Historical Financial
Information of the Target Group.



NOTES TO THE SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL

FINANCIAL INFORMATION (CONTINUED)

of the target entities for the six months ended 30 June 2023

3. REVENUE
Unaudited
30 June
2023
R’000
Revenue from contracts with customers 943 742
Sale of goods 1636
Rendering of services 945 377
Disaggregation of revenue from contracts with customers.
The target entities disaggregates revenue from customers as follows:
Sale of goods
Abalone 118 778
Feed 34 826
Canned fish 332 346
Fishmeal and fish ol 457 792
943 742
Rendering of services
Processing fees 1636
1636
Timing of revenue recognition
At a point in time
Sale of goods 943 742
Over time
Rendering of services 1636
4. STATED CAPITAL
Unaudited
30 June
2023
R’000
Number of shares authorised
Ordinary shares 115100
Number of shares issued
Ordinary shares 22 095
Reconciliation of number of shares issued:
Reported as at 1 January 22 095
Issue of shares -
22 095

Authorised and issued shares consist of the aggregated number of shares of the Target Group.
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NOTES TO THE SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL
FINANCIAL INFORMATION (CONTINUED)

of the target entities for the six months ended 30 June 2023

5.

106

ADDITIONAL INFORMATION

Unaudited
30 June
2023
R’000
Earnings per share
Earnings as per statement of comprehensive income 212 456
Attributable to:
Non-controlling interest 561
Owners 211 895
Diluted earnings per share
As there are no shares with a dilutionary effect, the diluted earnings per share will
equal the earnings per share.
Headline earnings per share
Earnings attributable to shareholders of the Target Group 211 895
Loss/(profit) on disposal of assets -
Total non-controlling interest and tax effects of adjustments -
Headline earnings 211 895
Headline earnings per share 9,59
Diluted headline earnings per share
As there are no shares with a dilutionary effect, the diluted headline earnings per
share will equal the headline earnings per share.
Net asset value per share
Net asset value 802 264
Net asset value per share 36,31
Tangible net asset value per share
There are no intangible assets recognised therefore tangible net asset value per
share will equal the net asset value per share
Dividends per share
Total dividends declared 24 207
Dividend per share 1,10




NOTES TO THE SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL
FINANCIAL INFORMATION (CONTINUED)

of the target entities for the six months ended 30 June 2023

6.

FAIR VALUE INFORMATION
Fair value hierarchy

The table below analyses assets and liabilities carried at fair value. The different levels are defined as
follows:

Level 1: Quoted unadjusted prices in active markets for identical assets or liabilities that the Group can
access at measurement date.

Level 2: Inputs other than quoted prices included in level 1 that are observable for the asset or liability
either directly or indirectly.

Level 3: Unobservable inputs for the asset or liability.

Unaudited

30 June

2023

R’000
Level 3

Debt and equity instruments at fair value through profit or loss 4662
Level 3

Recurring fair value measurements

Assets

Biological assets 251 414

Trade and other receivables/payables are short term of nature and their carrying values are considered
a reasonable approximation of fair value. Accordingly, the disclosure of fair value information is not
applicable.

Loans receivable/borrowings accrue interest at market-related interest rates, or, where they are interest
free, are payable on demand. Carrying values are therefore considered a reasonable approximation.

The methods and assumptions used in determining the fair value of biological assets include the following:

Spat (non-commercial animals): The value of spat is determined by using the current market price of spat
of R1.85 per spat which represents the price at which spat could be sold to other farms.

Abalone smaller than 35 grams: There is no active export market for animals of this size. The value of
spat is extrapolated and a value per animal for each weight class is determined using a polynomial graph
equation.

For commercial size animals, a value is allocated to each size range of live animals on the farm using
active market selling price in US Dollars, the Rand/US Dollar exchange rate, the weight of each size
class, the expected product mix, processing yields and costs to sell.

As there is no active market for broodstock animals, the following assumptions are included in the
valuation:

(i)  The number of spat that will be required to maintain the current production if all the current breeding
pairs are lost due to any form of disaster;

(i) The market price of spat as alluded to above; and

(iii)  The average time of 1.5 years required for broodstock animals to settle before producing adequate
spat numbers.
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NOTES TO THE SPECIAL PURPOSE AGGREGATED CONDENSED INTERIM HISTORICAL
FINANCIAL INFORMATION (CONTINUED)

of the target entities for the six months ended 30 June 2023

7.

108

EVENTS AFTER THE REPORTING PERIOD

In terms of International Accounting Standard (IAS) 10 of International Financial Reporting Standards
(“IFRS”) events after the reporting period are defined as those events, favourable or unfavourable, that
occur between the end of the reporting period and the date when the financial statements are authorised
for issue. Those events that provide evidence of conditions that existed at the end of the reporting period
are considered to be adjusting events.

The directors are not aware of any material reportable event affecting the consolidated and separate
annual financial statements which occurred after the reporting date and up to the date of this report.

SEGMENTAL RESULTS

The Target Group’s reportable segments under IFRS 8: Operating Segments are the Pelagic fishing and
the Aquaculture segments.

Unaudited
30 June
2023
R’000
Segment revenue
Pelagic fishing 790 134
Aquaculture 155 243
Total revenue 945 377
Segment profit/(loss) from operations
Pelagic fishing 198 295
Aquaculture 102 522
Profit before net finance costs and taxation 300 817
Investment income 10 009
Interest expense (19 590)
Profit before taxation 291 236
Total assets
Pelagic fishing 757 812
Aquaculture 661 750
1419 562
Total liabilities
Pelagic fishing 178 745
Aquaculture 438 553
617 298




ANNEXURE 4

INDEPENDENT AUDITOR’S REVIEW REPORT ON THE SPECIAL PURPOSE
AGGREGATED CONDENSED INTERIM HISTORICAL FINANCIAL INFORMATION
OF THE TARGET GROUP FOR THE SIX MONTHS ENDED 30 JUNE 2023

To the Directors of Sea Harvest Group Limited

We have reviewed the Special Purpose Aggregated Interim Historical Financial Information (“special
purpose financial information”) of West Point Processors Proprietary Limited, Saldanha Sales and Marketing
Proprietary Limited, West Point Fishing Corporation Proprietary Limited, Aqunion Proprietary Limited, Marifeed
Proprietary Limited and Diamond Coast Abalone Proprietary Limited (together, the "Target Group”) included
in the Proposed Transaction as at and for the six months ended 30 June 2023 for inclusion in Annexure 3 on
pages 96 to 108 of the circular to be dated on or about Friday, 26 January 2024 (“Circular”), which comprise
the aggregated statement of financial position as at 30 June 2023 and the aggregated statement of profit or
loss, aggregated statement of changes in equity and aggregated statement of cash flows for the year then
ended, and notes to the special purpose financial information, including a summary of significant accounting
policies.

Responsibility of the directors

The Directors of Sea Harvest are responsible for the compilation, contents and preparation of the Circular in
accordance with the basis of preparation as described in Note X. The directors are also responsible for the
preparation and presentation of these Special Purpose Aggregated Interim Historical Financial Information,
in accordance with section 8.7 of the JSE Listings Requirements, for determining that the basis of preparation
is acceptable in the circumstances and for such internal control as the directors determine is necessary to
enable the preparation of the Special Purpose Aggregated Interim Historical Financial Information that is free
from material misstatements, whether due to fraud or error.

Responsibility of the Independent Auditor on the Special Purpose Aggregated Interim Historical Financial
Information

Our responsibility is to express a conclusion on the Special Purpose Aggregated Interim Historical Financial
Information.

We conducted our review in accordance with International Standard on Review Engagements ISRE 2400
(Revised), which applies to a review of historical financial information. ISRE 2400 (Revised) requires us to
conclude whether anything has come to our attention that causes us to believe that the Special Purpose
Aggregated Interim Historical Financial Information, taken as a whole, is not prepared in all material respects
in accordance with the special purpose framework. This Standard also requires us to comply with relevant
ethical requirements.

Areview of the Special Purpose Aggregated Condensed Interim Historical Financial Information in accordance
with ISRE 2400 (Revised) is a limited assurance engagement. We perform procedures, primarily consisting
of making enquiries of management and others within the entity, as appropriate, and applying analytical
procedures and evaluating the evidence obtained.

The procedures performed in a review are substantially less than those performed in an audit conducted in
accordance with International Standards on Auditing. Accordingly, we do not express an audit opinion on the
Special Purpose Aggregated Interim Historical Financial Information.

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the Special Purpose
Aggregated Interim Historical Financial Information, as set out in Annexure 3 on pages 96 to 108 to the
Circular, is not prepared, in all material respects, in accordance with the basis of accounting paragraph as set
out in note 2 included on pages 103 to 104 to the Circular and Section 8.7 of the JSE Listings Requirements.
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Emphasis of Matter — Basis of Accounting

We draw attention to Note X in the Special Purpose Aggregated Interim Historical Financial Information, which
describes the basis of accounting including the approach to and the purpose for preparing the financial
information. The Special Purpose Aggregated Interim Historical Financial Information is prepared for inclusion
in Annexure 3 on pages 96 to 108 to the Circular for the purposes of complying with Section 8.7 of the JSE
Listings Requirements. As a result, the Special Purpose Aggregated Condensed Interim Historical Financial
Information may not be suitable or relied on for another purpose. Our opinion is not modified in respect of
this matter.

Ernst & Young Inc.

Director: Pierre Gustav du Plessis CA(SA)
Registered Auditor

Cape Town

22 January 2024
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ANNEXURE 5

PRO FORMA CONSOLIDATED FINANCIAL INFORMATION OF SEA HARVEST

The definitions and interpretations commencing on page 7 of this Circular have been used throughout this
Circular.

Set out below is the pro forma consolidated statement of financial position as at 30 June 2023 and pro forma
consolidated statement of profit or loss for the six-month period then ended of Sea Harvest and the notes
thereto, showing the pro forma financial effects of the Acquisitions (the “pro forma financial information”).

The pro forma financial information has been prepared to illustrate the impact of the Acquisitions on the
published financial information of Sea Harvest for the six months ended 30 June 2023, based on the assumption
that the Acquisitions took place on 1 January 2023 for purposes of the pro forma consolidated statement of
profit or loss and on 30 June 2023 for purposes of the pro forma consolidated statement of financial position.
The pro forma financial information has been prepared for illustrative purposes only. Because of its nature,
the pro forma financial information may not fairly present Sea Harvest Group’s financial position, changes in
equity, results of operations or cash flows after the Acquisitions.

The pro forma financial information has been prepared using the accounting policies of Sea Harvest as at
31 December 2022, which are in compliance with IFRS, in accordance with the applicable criteria of the JSE
Listings Requirements and in terms of the Guide on Pro forma Financial Information issued by SAICA. The
pro forma financial information, including the assumptions on which it is based and the financial information
from which it has been prepared, is the responsibility of the Directors of Sea Harvest. The pro forma financial
information should be read in conjunction with Ernst & Young Inc’s assurance report thereon, which is
presented in Annexure 6 of this Circular.
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Notes

N1

N2

N3

N4

N5

N6
N7

N8

N9

N10
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The “Before the Acquisitions” financial information has been extracted, without adjustment, from Sea Harvest Group’s unaudited
interim Group results for the six-month period ended 30 June 2023, released on SENS on Monday, 4 September 2023.

This column represents the Special Purpose Aggregated Condensed Interim Historical Financial Information of the Target Group
for the six months ended 30 June 2023, which has been extracted, without adjustment, from Annexure 3 to this Circular and should
be read together with the Independent Auditor’s review report thereon, included in Annexure 4 to this Circular.

The NCI at Sea Harvest Group level relates to minorities at Aqunion Group as Sea Harvest Group is acquiring only 63.07% of the
issued equity interest of Aqunion Group. The profit attributable to the shareholders of Aqunion included in the six months results of
the Target Group is R63 million, of which minorities at Sea Harvest Group level share is 36.93%.

The Acquisitions have been accounted for in terms of IFRS 3: Business Combinations. “Acquisition and Consolidation” adjustments
include:

An adjustment of R1 million has been made for additional depreciation on the revalued portion of property, plant and equipment
over the remaining estimated useful life.

In this regard, plant and equipment have been revalued by R56 million.

An adjustment of R3 million has been made for additional amortisation on the recognition of intangible assets (mainly fishing
licences) over the remaining estimated useful life. In this regard, fishing rights with a fair value of R157 million was recognised.

Transaction costs are estimated at R15 million and have been expensed. These costs are to be funded out of Sea Harvest cash.

Part of the purchase consideration requires the Sea Harvest Group to pay the former owners of the Target Group a contingent
consideration for achieving certain earn-out targets for the 2023 and 2024 financial years, up to a maximum undiscounted amount
of R256 million. The fair value of the contingent consideration arrangement at acquisition dated was estimated at R119 million at
Acquisitions’ date. The fair value was estimated by calculating the present value of the future expected cash flows. The estimates
are based on a discount rate equal to the prime lending rate and the assumption that the earn-out targets will be met based on the
best available forecast information at Acquisitions’ date. At 30 June 2023, a fair value adjustment of R12 million was recognised
as a resulting of the effect of discounting. If the earn-out targets are not achieved, the contingent consideration will be reversed
through the statement of profit or loss as at 31 December 2023 and 31 December 2024, respectively. The reversal of the earnout will
not result in any change in the goodwill recognised at acquisition date. Refer to N6 of the statement of financial position for detailed
breakdown of the purchase consideration.

The purchase consideration includes an initial consideration of R1 billion. This will be funded through the issue of shares to the
value of R600 million (60 million shares at R10 each) and the balance of R411 million funded through debt, with interest calculated
at three months JIBAR plus 1.8%

The tax deductibility of certain interest costs and additional depreciation and amortisation has been calculated applying legislated
rates of taxation of 27% in South Africa.

All adjustments have an ongoing effect except for the transaction costs and the effect of discounting on the contingent consideration.
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Notes
N1

N2

N3

N4
N5
N5.1

Nb6.2

Nb6.3

N5.4
N5.5

N6

The “Before the Acquisitions” financial information has been extracted, without adjustment, from Sea Harvest Group’s unaudited
interim Group results for the six months period ended 30 June 2023, released on SENS on Monday, 4 September 2023.

This column represents the Special Purpose Aggregated Condensed Interim Historical Financial Information of the Target Group
for the six months ended 30 June 2023, which has been extracted, without adjustment, from Annexure 3 to this Circular and
should be read together with the Independent Auditor’s review report thereon, included in Annexure 4 to this Circular

The Terrasan pre-transaction restructuring steps have been undertaken to reorganize the structure of the statutory entities
that make up the Target Group ahead of their disposal to Sea Harvest. Included in restructuring were certain steps that saw
various existing Target Group intergroup loan liabilities consolidated to a single Terrasan entity, certain intergroup loans assets
(of the Target Group) repaid by various Terrasan Group entities, and the creation of additional loan liabilities through the Internal
Reorganisation. The repayment of the loan receivable in the Target Group results in cash of R127 million at acquisition date which
Sea Harvest is effectively purchasing. The existing and additional intergroup loans are both purchased by Sea Harvest (and the
Agri-Vie Parties in its pro rata share in the case of Aqunion).

Transaction costs, are estimated at R15 million and have been expensed. These costs are to be funded out of Sea Harvest cash.
The PPA adjustment column includes the following:

Property, plant and equipment with a carrying amount of R322 million was revalued at Acquisitions’ date to R379 million, being
its fair value at Acquisitions date, resulting in R56 million fair value adjustment. This largely relates to the abalone plants, which
were valued based on management estimates of what similar fully functional abalone plants with the same capacity will cost at
Acquisitions’ date adjusted for wear and tear. Additional adjustments may arise from the final purchase price allocation, the nature
and quantum of which are currently uncertain.

The main classes of intangible assets identified in the Target Group were brands and fishing rights and were valued at R284 million.
The fair values were determined by an external independent valuer with reference to the best estimate of market participant’s
ability to generate economic benefits by using the asset in its highest and best use. Goodwill of R195 million represents the
value paid in excess of the provisional fair value of net assets (including the brands and fishing rights) and consists largely of
synergies and economies of scale expected from combining the operations of the Target Group into Sea Harvest. After initial
recognition, Goodwill and brands are measured at cost less any accumulated impairment losses and are not amortised as they
have an indefinite useful life and are tested for impairment at every financial year-end or more frequently if events or changes in
circumstances indicate that the carrying value may be impaired. Fishing rights are amortised as per Sea Harvest Group policy.

The Deferred tax recognised as a result of the recognition of the fair value adjustment on the property, plant and equipment and
the intangible assets was R92 million which was calculated using South African statutory tax rate of 27%.

The at equity entries relates to the Target Group at-Acquisitions equity which is eliminated on consolidation against the investment.
Non-controlling interests share of the net liability position of R22 million is calculated at 36.93% of the following:

Net asset value of Aqunion included Target Group (N2) 223 197
Net asset value of Aqunion included in the Pre-transaction structuring (N3) (360 649)
Aqunion tangible and intangible assets fair value adjustment at Acquisition date (Net deferred tax) 77 793

(59 659)

The purchase consideration is made up of the following

NwcC Net

Gross Discounted adjustment consideration

Initial Consideration 964 838 964 838 46 456 1011294
Earnout 1 98 453 81975 81975 E1
Earnout 2 157 525 117 370 — 117370 E2

Total 1220815 1164 183 46 456 1210 639

Total purchase consideration to funded as follows:

Initial consideration to be settled using issue of
shares (60 000 shares at R10 each) 600 000 N6.1
Initial consideration to be funded through debt 411 294 N6.1
Total initial purchase consideration 1011294
Discounted contingent consideration 199 345 E1+E2
Portion related to the building (15 806) N3
Total purchase consideration 1194 832
Portion relating to Acquisition of loan claims 503 433
Portion related to the acquisition of equity interest 691 399
Fair value of assets and liabilities per target group 802 264 N2
Net loans per Pre-transaction structuring
adjustments (569 108) N3
Fair value adjustment (net deferred tax) 248 179 N5

481 335 A
Non-controlling interest (per N2 and N5.5) 14 685 B
Fair value of assets and liabilities acquired 496 020 C=A+B
Consideration to be transferred related acquisition
of equity interest 691 399 D
Goodwill 195 379 D-C
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N7
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The purchase consideration includes an initial consideration of R1 billion. This will be funded through the issue of shares to the
value of R600 million (60 million shares at R10 each) and the balance of R411 million funded through debt.

Part of the purchase consideration requires the Sea Harvest to pay the former owners of the Target Group a contingent
consideration for achieving certain earn-out targets for the 2023 and 2024 financial years, up to a maximum undiscounted amount
of R256 million. The fair value of the contingent consideration arrangement at Acquisitions dated was estimated at R119 million
was estimated calculating the present value of the future expected cash flows. The estimates are based on a discount rate equal
to the prime lending rate and the assumption that the earn-out targets will be met based on the best available forecast information
at Acquisitions’ date.

Post the Acquisitions’ date, loans acquired by Sea Harvest Group from the former shareholders of the Target entities becomes
intercompany and eliminated on consolidation. Loans with an amount of R208 million owed to minority shareholders at Aqunion
has been reclassified to long-term borrowings.

The Acquisitions’ Date fair values identified will remain provisional and therefore subject to further review for a period of up to one
year from the Acquisitions Date.

The combined Sea Harvest and Target Group’s forecasts and projections of the current and expected profitability and cash flows,
taking account of reasonably possible changes in trading performance, capital and liquidity, show that the combined Sea Harvest
and Target Group will have sufficient cash resources to sustain operations for at least 12 months from the reporting date of the
condensed consolidated financial statements



ANNEXURE 6

INDEPENDENT AUDITOR’S ASSURANCE REPORT ON THE PRO FORMA
FINANCIAL INFORMATION

To the Directors of Sea Harvest Group Limited
1st Floor, Block C, The Boulevard

Searle Street

Woodstock

Western Cape

7925

Report on the Assurance Engagement on the Compilation of Pro Forma Financial Information Included
in a Circular

We have completed our assurance engagement to report on the compilation of pro forma financial information
of Sea Harvest Group Limited and its subsidiaries (together the “Group”), by the directors.

The pro forma financial information, as set out in Annexure 5 on pages 111 to 118 of the circular, consists
of the pro forma condensed consolidated statement of financial position as at 30 June 2023, the pro forma
condensed consolidated statement of other comprehensive income for the period ended 30 June 2023 and
related notes (collectively the “Pro forma Financial Information”). The applicable criteria on the basis of
which the directors have compiled the Pro forma Financial Information are specified in the JSE Limited (“JSE”)
Listings Requirements and described in Annexure 5 on pages 111 to 118 of the circular.

The Pro forma Financial Information has been compiled by the Directors to illustrate the impact of the
corporate action or event, described in paragraph 1 on pages 14 to 15 of the circular, on the Group’s financial
position as at 30 June 2023, and the Group’s financial performance for the period ended 30 June 2023, as
if the corporate action or event had taken place at 30 June 2023 and for the period then ended. As part of
this process, information about the Group’s financial position, and financial performance has been extracted
by the directors from the Group’s financial statements for the six months ended 30 June 2023, on which no
auditors report was issued.

Directors’ Responsibility for the Pro forma Financial Information

The directors are responsible for compiling the Pro forma Financial Information on the basis of the applicable
criteria specified in the JSE Listings Requirements and described in Annexure 5 on pages 111 to 118 of the
Circular.

Our Independence and Quality Management

We have complied with the independence and other ethical requirements of the Code of Professional
Conduct for Registered Auditors issued by the Independent Regulatory Board for Auditors (IRBA Code),
which is founded on fundamental principles of integrity, objectivity, professional competence and due care,
confidentiality and professional behaviour. The IRBA Code is consistent with the corresponding sections
of the International Ethics Standards Board for Accountants’ International Code of Ethics for Professional
Accountants (including International Independence Standards).

The firm applies International Standard on Quality Management 1 (ISQM 1) Quality Management for Firms that
Perform Audits or Reviews of Financial Statements, or Other Assurance or Related Services Engagements
which requires the firm to design, implement and operate a system of quality management, including
documented policies or procedures regarding compliance with ethical requirements, professional standards
and applicable legal and regulatory requirements.

Auditor’s Responsibility

Our responsibility is to express an opinion about whether the Pro forma Financial Information has been
compiled, in all material respects, by the directors on the basis specified in the JSE Listings Requirements
and described in Annexure 5 on pages 111 to 118 of the circular based on our procedures performed.

We conducted our engagement in accordance with the International Standard on Assurance Engagements
(ISAE) 3420, Assurance Engagements to Report on the Compilation of Pro forma Financial Information
Included in a Prospectus, which is applicable to an engagement of this nature, issued by the International
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Auditing and Assurance Standards Board. This standard requires that we plan and perform procedures to
obtain reasonable assurance about whether the Pro forma Financial Information has been compiled, in all
material respects, on the basis specified in the JSE Listings Requirements.

For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on
any historical financial information used in compiling the Pro forma Financial Information, nor have we, in the
course of this engagement, performed an audit or review of the financial information used in compiling the
Pro forma Financial Information.

The purpose of Pro forma Financial Information included in a circular is solely to illustrate the impact of a
significant corporate action or event on unadjusted financial information of the Group as if the corporate action
or event had occurred or had been undertaken at an earlier date selected for purposes of the illustration.
Accordingly, we do not provide any assurance that the actual outcome of the corporate action or event at
30 June 2023 would have been as presented.

A reasonable assurance engagement to report on whether the Pro forma Financial Information has been
compiled, in all material respects, on the basis of the applicable criteria involves performing procedures to
assess whether the applicable criteria used by the directors in the compilation of the Pro forma Financial
Information provides a reasonable basis for presenting the significant effects directly attributable to the
corporate action or event, and to obtain sufficient appropriate evidence about whether:

e The related pro forma adjustments give appropriate effect to those criteria; and

e The Pro forma Financial Information reflects the proper application of those adjustments to the unadjusted
financial information.

Our procedures selected depend on our judgment, having regard to our understanding of the nature of
the Group, the corporate action or event in respect of which the Pro forma Financial Information has been
compiled, and other relevant engagement circumstances.

Our engagement also involves evaluating the overall presentation of the Pro forma Financial Information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Opinion

In our opinion, the Pro forma Financial Information has been compiled, in all material respects, on the basis of
the applicable criteria specified in the JSE Listings Requirements and described in Annexure 5 on pages 111
to 118 of the Circular.

Ernst & Young Inc.

Director: Pierre Gustav du Plessis CA(SA)
Registered Auditor

Cape Town

22 January 2024

120



000 000 794
JO Wi Juswales
Alrep 1000 000 84
jo Jwi| Buipen
:sl)I[108)
aAlleAlla(
000 000 G4
:Aujioey
aoueUIl} 19SSE
[B10JBWWOYD) e
‘000 024 sPbuibbejag ueseus|
'Sp/eD 1994 e 1000 000 GlY 10}

"auooul
BuIDE.] [EWOU ‘000 091 Y4 aolueIENDb palWI]
6/ 64 Uum Ajyiuow pred SPIED HPBID e poywim Aejanidold (esqy.)
sjui0d siseq (ezoz/el/ee) 9Je spled 1o9|) esqy 000 000 €4 Buueisueuly A:co_m_>_:b
ooLsma(geoz L P 0o 0000 e upiueg
Joaqwieoaq |g : "awIooul : ok :J0 Buisudwod . U_ JUBWISSAU| pue
" . » oojuesenb polwll .
ese ed 881 674 Buipe. [lewiou sAep Q9g povoxs 000 08} 81LY sesod.ind a1eiodio) sy
%G/ L) el (e20z/2L/ze) YlIM PO2IAISS [[eys wia] oN :SoI|108) dnoig ueselss]  81ei0dIoD ybnouyy bunoe)
awld seSQy 9oUeleq YeIpIdn) S| JeIpIOAQ ‘puBWSp UO 8|gehked Bupjueq |eisusn) :A18ins pauwiun [BJoUSL)  uolunby p1]yueg esqy
aley aleq mojaq Jad sSw9] [emauday junowy papinoad ueoj| jJo Jamoulog Japua
1sasay| a|qeanoeid Sk paosueuly nuawieday ueoT Aunoag asod.ind
]1sejlese  9q 0} juswAied
aouejeg ‘syjuow g
uiypm
ajqeAedal jj

"MOJeQ 1N0 1S 8Je 81B(] 9|groloRI4 1SBT 8yl 1B Sk seleIpisgng Jiayl pue dnolw) 1e6.1e| ay) Jo sBuImoilog [eLe1eul ay |

dNOYUD 1LIDYVL FHL 40 SODNIMOYUOT TVIIILVIN

Z FHNX3INNVY

121



palWIT

Aleradold Jaisuel|
sy presew3 Aqg
20oUuURINSUI XS

|[e 10 uoIssa))

SJI0SS©00.d

000 000 001y  1Y!Od 1SS -X001S
JO 1w PUE S19sSe 8|jgenow

Juswajies Ajep II€ 4840 000 000 0Sd

:000 000 0094 10} spuoq
JO 1w Buipe.) [eliejou [eljausy)

‘selljioe) $10SS900.d
aAlleAllag 104 158
000 OEIY ‘000 000 0SY 10}
'SpJed pal) e Alledoid sjgeaowwl
‘000 000 €4 I8N0 puoq
:Aujioey afebuow Bullenod
SeoUBIEND o Buinunuo isi
vece LLiY ‘esqy 000 0000} $108$920.d
(ezoz/el/ee) AQ MaIASI [enuue 0} }palo jo 1UI0d 1S9 300Q
aoueeq SJollo] e SI0IQOP JO UOISSD)
180 1paI7) 108[gns s Aljioey ey
P . <A « :j0 Buisdwod sbuibbejog
Besqy Aqg 0004 awooul Buipen SAEP 09E posoxe ‘000 0EL €LY ueselss]  ‘sasodind
paulwie1ap se (gz02/2L/22) [ewJou wo.j I[BUS 19} ON 'sal|10.} 000 000 0GY 10}  @18I0dI0D SI0SS8I0.d
alel pJepuelg aoueleq JJeIplonQ  Alyiuow pledsy puewsp uo ajgehed Buijueq [eieusr)  esluelent palul [BIBUSL) 1UIOd 1SOMN esqy
aley aleq mojaq Jad SwI9] [emauday Junowy papinoad ueoj| jJo Jamoulog Japua
}sasaqu| a|geanoe.ld se paosueuly nusawAheday ueo Auinoag asod.ingd
]seqiese  9q o} juswdhed
aouejeg ‘syuow g|
ulyum
ajqeAeda. y

122



"‘gouBUSIUIBW
aAleIUBASId
Alyiuow 1oy
yluow Jad

008 614

‘AIoAlj8p 10 a1ep
wou} 9%z snid arel
awid 1e 1saleul
sn|d sjuswieisul
Alyauow 09 ut
pred aq o3 (1A
Buipn|oxa)

00Z ¥v.€ 0OlLY
Bulureway

'¢c0c
19qWeAON 0¢

ueyl Joie| ou

NQ ‘SYYS woly
1WA Jo 1d18oal uo
9NP 0G| €¢¢ ¢H
10 IVA

"9010AUI XE]

J0 1di@o8a1 uodn
(LVA Buipnioxe)

ajqeAeda. y

000 tes vid
10 %0E o
"90l0AU JO
1dieoes (LA Buipnjoxs) JuewsaIby
‘Juswsaife ul pue Buluiel) 000 te8 vid 1pain
ores ewd Jo Jo uone|dwoo quswdinby e Juswie)suy|
uoniuep oN ‘paleloushH uodnanp  (JyA Buipnjoxa) pue
‘%2 sn|d yseo @all (A Buipn|oxa) 096 8/1 LY Alsulyoe|\ s10sse00.d
dlel swlld 000€6 L1d  yum pred g o 096 8L Ld e ‘uoiejeisu| e SUON Jo 8[eS 1ulod 1sop\ P Ald sedeoy
aley aleq mojaq Jad SwI9] [emauday Junowy papinoad ueoj| jJo Jamoulog Japua
}sasaqu| a|geanoe.ld se paosueuly nusawAheday ueo Auunoag asodind
]seqiese  9q o} juswdhed
aouejeg ‘syuow g|
ulyum

123



‘PawWIeo 8q 00c.

(s 1snW |\WA ‘snuewJoH
JSQUUBAON 00cZ 00¢/ '©s0|Q uewoy /
0 pus Aledouid ‘snuewJsH ‘snuewiaH ‘ZLY8 M3
pasjleN 019z  jo uopessibey — ‘v¥71 Xx0g Od 000 080 § - ‘¥ x0d Od :Ailedoid pasjleN
Aq 1saJau| uollexe] SUOIOLIIS9Y siapjoyaleys JOpuap (uonesapisuo) (ssaippy) ssy  Aleipisgns
pPIdY [eloyauag  JO JUBWIDINSS B SJUIBIISAY  [eloljauadg JIopudp O} 19SSy [IIMpPOOY)) IOpuUap [euaiep
}ossy Jojoaig leuaep uoieIaPISU0)
elaen Ja10woud JO 1s0)

:MOJ2Q 1N0 18S 8l ‘sSauIsSng JO 95IN00 AJeUlpio Y] Ul UBy] JBylo Yeinalln

sIy1 Jo e1ep oy Buipeosld sieak saiy] oyl Buunp seueipisgng Jieyl pue dnoln) 1861e| eyl Aq paiinboe aqg o] pesodolid Jo palinboe sjesse |elielew Jo s|ieleq

dNOYD 13IDUVL FHL 10 SHOANIA WOU4 SNOLLISINODV SLIASSY TVIIILVIN

8 JHNXINNV

124



ueo| Buisiiowe —

%8| snid ‘puoq |elelou asodind
qvair sieak g [elouab e pue a1eJ0dI00
yiuow sy V/IN V/N 1eno Ajlenb3 000 000 009dVZ  spuoq sule [elous) OHS vSdS
spouad Jesah | ueo| 19||Nq —
%8| snid [euonippe g ‘puOq |elelou asodind
Hvair AQg pusixe uondo [elousb e pue a1elodlod
yiuow sy V/IN V/IN oyl snid sieeA ¢ 000 000 009HYZ  Spuog aule|y [elausn) OHS vSdS
(LOHS.) panwi (.vsas.)
%8| sn|d ‘puoq [eleou Alelaldold  palwi BoLY
gvalr [elousb e pue Allj10B) 1IpaIo uoneliodio)  yYinog Jo yueyg
yiuow sy VIN VIN sleah ¢ 000 000 98¢cdVZ  spuoq sule Buinjoney ISeAleH BSS  plepuels 8y
ajeu sybu Mmojaq Jad se  swia] junowe ueo papinoad ueoj jo Jamoudiog Japuan
1saiau| uondwapal  padueul dq |emaudy Aunosg asod.ing
10 uoisianuod oliluawAed uswAeday
jo sjiele@ ‘syjuow g|
uiypm
a|qeledau J

A1S3IAUVH VIS 40 SDNIMOUIO0Q TVIHILVIN

6 JHNXINNV

125



‘PolBAIOE SI
Aujioey auy usym

palinbal

Se S|y} osn

ued DHS pue

paleAnoe s1ob

Aj1oey 8yt “OHS

0] a|ge1daooe
al/e swlial ayly| e

‘(,swlsy,

ay}l) OHS 01

SIyl Jayjo pue

‘swiie} jualjes

Jay10 pue Joual

2yl SE ||am

Se ‘qunowe

palsenbal syl

Jo} Buioud

a1 sulwIB1dp
usyl [IM ySdS e

vs4gs

o} suwes

1senbal 01 pesu

llim Aoy ‘Avjioey

SIy} sl|iin 0}
USIMDHS J| e

:SMOJ|0} SE 8letado

‘dnoln

1SeAIBH BAS 8y}
JO siequiaw AqQ
PAUMO S|9SSOA
Ue189 JBA0
spuoq aulew
pue Spuoq
[elelou [eloads
pue |eiousb

JO uoisinold

ay) ‘saseys
Auedwod dnoib
jo sebpa|d
Buipn|oul
vSds usemiaq
Jusweaibe
SWwiJa) uoWwWoo
e Japun
pale|nbai 11paId
JO S8Ul| SNoLBA
By} Japun
1senleH eeg AQ
papiAold usag
sey 1eyl Alunoas
awes ay)

‘paleAiloe M yorum Ayjroey
sI Ajjioey peniwwooun ue S|
8yl usym slyL 'peaibe ussg 000 000 00¥HYZ  AQ peinodss aq

‘suonisinboe
Buipuny

jo sasodind
10} OHS

JO Uol198 2yl
e paleAlloe aq
ueo jeyl Ayljioey

peaibe aq o] V/N peaibe g 0] 194 10U BARY BSBY] 01 dN lim Apjioey ey pauwodun OHS vsdas
ajel s1ybu mojaq Jad se swia] junowe ueo- papinoid ueoj Jo lamoutiog lapua
1saJau| uondwapal pasueulaq [emaudy Auinoag asod.ind
10 uoisianuod o} juawhled puswAeday
jo sjielag ‘syjuow g|
ulyum
a|qeAedau |

126



(.o4dIng.)
",c0¢ 18qUIBAON palwI
Ul Alunjew [nun O4Ng Areraudoid
siuswAedal 000 000 22HvZ jo Auadoud dnolig panwi
o sn|d awlid Vv/N V/N [endeo Alyiuoyy  Aprewixolddy Ag painoag  puoq abebliop Spoo4 NG MuegpaN
palwIn
Aieradoid
"SjUBWIBISUI O} 9ouEeUl
%S¢ VIN V/N ul ejqefeday 000 L8edny paindasun  Aoljod soueinsu| VHS wniweld
‘sjesse
SVYHS 0 |e
190 YSdd dul
uo Juswaalby
"898} JUBWIIWIWIOD Jojowreled AInoag
a|ge|iene [endeo [eJousn)
%/ 0 sn|d Buiom E JO WJo} 8y} Aunoey eoueuly
ulbrew og| 0] payuwl| ur obieyo pue  sped; — asodind
snjd ASgg V/IN V/N Aujioey Buljjoy 000 000 L1LANY Isaieiul Alinosg ejeiodiod [elausy) VHS vdO
‘sjosse
SVYHS o |e
Jon0 (,HSdd,)
Jo1s160y
AlInoeg
99} selladoid
JuBWWWOD "'Gg0z Ul [BUOSIB BU}
a|ge|leAe Bulouswiwoo uo Juswaalby
o/ 0 sn|d sJeah G| Jeno Anoag
uibrew %8| Jaquieda( ul [elousk) (va9,)
sn|d Aljenuue spew B JOo Wwloj 8yl  AujIoe) 80UBAPE (.WHS,) ellessny
(.AS94,) PIIA SjuswAed ur ebreyo pue  yseo — asodind elelsny JO Mueg
demg ||1g yueg v/N Vv/N ende)n 000 000 0SSNy 1saJiaiul Alunoag a1el0dloD [elausr) 1SOAJBH BAS  U}[ESMUOWIWO))
ajel sybu mojaq Jad se swia] junowe ueo- papinoad ueoj jo lamouiog Japua
}saJalu| uonndwapal pasueulaq |[emauay Aninoag asod.ind
10 uoisianuod o} juawhled puswAheday
jo sjielag ‘syjuow g|
uiypm

a|geAedau |

127



%¢ snid pajwI pajwIn
aswid Aped swiel asod.ind Aeraudoid Aieradoid
pue 9al} 1uswAedal 000 000 9YHYZ a1el10diood ainjnoenby SIUBWISOAU|
1saJo1ul Ajlued Vv/N Vv/N 18S ON Alerewixolddy painoasun [elausn) BuIA Bingpay
pajwIn
Aieradold
SJUBWISOAU|
‘ve0e Atenuep | uipPoO
Bulouswiwoo pue paw
000 000 ¢cvdvZ Aieradold
JO Sjuswielsul 99luBIEND asod.ind uonesiuiupy
[enuue g 000 000 891 HYZ 1SeAIBH BOS a1el0diood ainjnoenby dnoig
°LZ SSO| dWllld v/N Vv/N ur paues aq |IM - Ajerewixolddy e AQ painoeg [elausn) 1senleH 89S  Bulysiq BUmip
ajel s1ybu mojaq Jad se swia] junowe ueo- papinoad ueoj jo lamouiog Japua
}sasaqu| uonndwapal pasueulaq |[emaudy Aunoag asodind
10 uoisianuod o} juawhled puswAeday
jo sjielag ‘syjuow g|
uiypm
a|qeAedau |

128



UaSSBIG |UAY A

sniuNep ATeroneusg g J0eS
« dc\ﬂwpm_ 1SNJ| SNINoY 8y
:o,_mg ol wo_:,q LnNos JO sea]snJ] 8] se
v Jomo| umo] ade)
400I4 PIS ‘eey panwi] Auedwo)
» _ 1SNJ| [euoieuILIU| 81
pelwi]  ‘erels3 aiA e [eA
uBOLIY Auedwo) 1sni| ‘9s0|D :p11 (A1d) sooinies 910¢
aro V/N V/N %.S'61 S970C200N yinog  [euoleussiu| sfeg obeluIA L1 L uideg ybnoayyl Areniged zo
SIeJR\ UBWLIBH I\
Aleroljeusag R IoOjNes
pueIezZIMS 1SNIL
"BABUSD GOZ 1 BOUIY YINOS soulied 8y Jo seeisni
‘g seydosojiyd LGS/ efiuequng Ot S8 THVS VSIAH
ueoLY sSop pleasinog ‘yo1zebuooyosg :p11 (A1d) sooinias 9102
aLo V/N V/N %8561 0.¥0rZ00N Uinos HYS VSINH 1ea.S pue|3 ¢ uide9 ybnoayy  Areniged 2o
Aobajen alep 0} Auedwo) ‘'oN Aujeuonen SSaIppPY 92IAI9S SSaIppy JaumQ Jaumo
Jajsuel] Jajsuel] oyl uipey Jodssed |enuapisay |elolyauag Jo awepN |eloyauaq
abejuaoiad juaiingy Sawo023aq
uosiad
yaiym
uo ajeq

SG68S€EL -"ON 3lid

P11 (Aid) 11 pund aIA-1BY :Auedwo) jo aweN

H3INMO TVIOId3NTG FLVINILTIN 40 H31S1D3H
‘SMOTT04 SV SI SNILRINVYIA 11 dNN4 JIA-IEDV 40 STIVLIA dIHSYINMO FHL

NOILVINYO4NI dIHSYINMO ALILN3

0l IHNX3ANNY

129



glejeqeys| emidwis
A8OIJO BAINdexXd Jeiyo

0gSMSS BOLY UINOS 1002 obuBL0X3 %0015
abueyox3 ueoly ‘19811S spuowwiS JpaywI] 2202
€9 V/IN VIN %l LS %0013 yinos Goenua) dnoup yueg piepuels Yole G¢
uele
sauuByO( |a1IgRE) N
L0cc/l Terojouag R JI0[NeS
‘snijuNeN
‘BUsqT Isnip uien
e
Ge ‘asnop] 201Uy UINOS Ui P17 IS{P TR NN
UBOLlY  JBPUEBX3lY ‘€ [9AST ‘sniuQ :p11 (A1d) se21nleS 2202
arov VIN VIN %€8° L 61820200 yinos P17 sedisniL 1| 19845 BOUT 61 uide9 ybnoiyl I9qWaAON 82
IqOIIEN ninBN [ned JN
‘Peoy Topunog
‘Au0I80A0 ‘Buipiing ‘peoy 1sai04  \IWBH MNON INed BUL
woorIaIXaN ‘| 0/2\/1.520l :p11 (Aid) seo1naes 9l0e
aro V/N V/N %G LL 98GLEMD ueAusy| 1emo] 00l yig| ‘UINOS IqoIIEN uided ybnoayy Aseniged 2o
sSsnens yez| N
Aleroljousg R Io|nes
1SNJ| WejmeN ey |
puUBjIeZIMSG ‘BABUSL) ou1 se J0 sesIsnA
GOz} ‘G seydoso|iyd BolJY yinos 5 1HVS VSAH
UBOLY sop pJeas|nog ‘yosoque||eig :p1 (Aid) sao1nies 9l0e
aio V/N V/IN %/.G6L 801 L0Y0V yinos 1HVS VSIAH Teells oy uide9 ybnoayyl Aseniged 2o
Aobajen alep 0] Auedwo) ‘'oN Aujeuonen SSaIppY 92IAI9S SSaIppy JaumQ Jaumo
Jajsuel] Jajsuel] oyl uipey Jodssed |enuapisay [elolauag Jo awepN |eloyauaq
abejuaoiad juaiingy Sawo023aq
uosiad
yaiym
uo ajeq

130



(48ulied [eiauan arewnin)
- (20/582991/9102) P11 (A1d) siuawisanu] || AIAUBY

%06°|LL %C

(20/2258S1/€102) P11 (A1d) (VS) 1ended 03x3

OJOION Bllyiayy 81eM

%001

(ALILN3 SH3IANNOA) L0/¥80S6}/€10Z — SONIATOH O3X3

QooFH

%S H %S¢ %

Teernreranscrarecanserancrnsecanseranocens N

%0L e

%S

/0/956.6¥/91.02 — P11
(Ad) rended syny

¥00¢/.9¢v 1l
—1Sn4| Ajlwe ueeley)

%SC H /Qomm

9002/9S11
—JsnJ] uoiz unoy

€09 — uoljepunod 002/90L2 Ll —isniL
Ajlweq nanBN [ned aylL Ajlweq uassels LAY

,0/S0€020/8661
— sBuip|oH @des|y

,0/829200/1002
- p11 (A1d) 262 s1uswisanu| SOeAOY|

V'S

(e@18N11) UBBIN MlUPUBH
‘uee\ 1ouelH
(e818N1])

UEB[B|\ SBUUBO( |91lqeD)

V' N V'S

nInBN 1MolN yenseN
‘nInBp 1006N
|JoiueyieN ‘61BN uemoy

§ uassels
"NINBN BqEY| WeLke|y uewapIap anbiunT
‘(Jojj1ouno)) nuinb xm.BmEb '

M|\ UOYseyeN |ned
‘(Jojjouno))
00¥pET OBY YsSHID

Buusppay Leqgoy
(@818N1] ) UBSSEISG |lUAY

—1snJj Juswiseu| rsi

3

29y Jag uep obnH jupusH
'ssneJlg Yez| ueensuyd
:uosqly) suuez| njey
JpNOMNBIN SIouBlH [91U0Y
‘JAZ uep 8sIN0T BlBUEN SSNEeS
auer auyde(q ‘ssneng yez|

%001 %001
. 3%@&@&%%% wooens S6/ShZy.LI — 1SNIL Sljiwed Siese OH
V' N
%001
002/£26EL1

uiddo) exu3g

‘Biaquaxoe|g eisuy)
(@818N1]) Siese|N epULIg
{(@918N1] ) SIeJe|\ PERIUSOYD) SNUBLLISH

:SMOT104 SV SI VS dIHSHANLYVd Il ANNd JIA-1HOV 40 ST11VLIA dIHSHINMO FHL

131



132

THE SHAREHOLDING IN THE SHAREHOLDERS OF LA VIE IS AS FOLLOWS:
Business Venture Investments No. 2067 (RF) (Pty) Ltd

Amount of
shares  Percentage Registration No. TSN Shares
The Norman Family Trust 15 000 5,74% IT3355/2011 41713
Packwise (Pty) Ltd 30 000 11,49% 2010/018441/07 83 426
Frontpage Developments (Pty) Ltd 102 761 39,34% 2016/312822/07 285 766
Die Dolphin Trust 113 448 43,43% IT3242/2001 315485
261 209 100% 726 390

Business Venture Investments No. 2066 (RF) (Pty) Ltd

Amount of
shares  Percentage Registration No. TSN Shares
Kharkams Investments (Pty) Ltd 459 072 31,81% 2004/009163/07 1187 173
Die Links Familie Trust 101 273 7,02% IT 4333/2006 261 895
Terrasan Finansiering (Pty) Ltd 132 856 9,21%  1994/010778/07 343 569
Dhansian Capital (Pty) Ltd 750 000 51,97% 2022/822791/07 1 939 520
1443 201 100% 3732157

Total TSN shares in issue 26 336 124

Agri-Vie (6 071 852)

Subsequent to repurchases 20 264 272
SUMMARY TSN Shares
BVI 2066 3732157
BVI 2067 726 390
BVI 2068 1217 056
BVI 2069 166 245
Clusten 4316 672
10 158 520
50,13%



Business Venture Investments No

. 2068 (RF) (Pty) Ltd

Amount of
shares  Percentage Registration No. TSN Shares
Neil Zacharias Adams 83179 17,68% 7006015086085 215117
Max Deals 118 CC 171540 36,45% 2001/075921/23 443 636
The Fruit Workers Development
Trust 125 000 26,56% IT3804/2005 323 274
Kuhle Capital (Pty) Ltd 10 116 2,15% 2016/497956/07 26 162
Elias Links 60 729 12,90% 4609205134087 157 057
Tshililo Ronald Ramabulana 20 033 4,26% 7012275759080 51 809
470 597 100% 1217 056
Business Venture Investments No. 2069 (RF) (Pty) Ltd
Amount of
shares  Percentage Registration No. TSN Shares
Silobile Fishing (Pty) Ltd 19 285 30,00% 2000/023595/07 49 872
Sebenzisana Investments CC 20 000 31,11% 2004/057176/23 51721
Leonardo Alfred Appies 10 000 15,56% 5504065018083 25 861
Dikeledi Emelda Mosime 7 500 11,67% 7108270329083 19 395
Nthabisheng Segoale 7 500 11,67% 7210135324083 19 395
64 285 100% 166 245
Clusten 30 (Pty) Ltd
Amount of
shares  Percentage Registration No. TSN Shares
Geumode (Pty) Ltd 54 600 39,00% 2020/037326/07 1683 502
Blue Bay (Pty) Ltd 30 800 22,00% 2020/063876/07 949 668
Venistan Investments (Pty) Ltd 54 600 39,00%  1999/001054/07 1683 502
140 000 100% 4 316 672
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SeaHarvest

SEA HARVEST GROUP LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 2008/001066/06)
Share code: SHG  ISIN: ZAE000240198
(“Sea Harvest” or the “Company”)

NOTICE OF GENERAL MEETING

All terms defined in the Circular to which this Notice of General Meeting is attached, shall bear the
same meanings where used in this Notice of General Meeting.

NOTICE IS HEREBY GIVEN that a General Meeting of Shareholders will be held at 16:00 on Monday,
26 February 2024 and will be conducted entirely by electronic communication to consider and, if deemed fit,
pass, with or without modification, the resolutions set out hereunder.

All persons who are entitled to attend the General Meeting will accordingly only be able to access, participate
in and vote at the General Meeting electronically via an electronic facility. Sea Harvest Shareholders will have
the opportunity to attend and participate in the General Meeting using a compatible smartphone, tablet or
computer. Shareholders who wish to attend the General Meeting can access an online registration portal
to register for electronic participation in the General Meeting (the “Online Portal”) by following the link:
https://meetnow.global/ZA (or type it into the web browser). Further details on the steps which need to be
taken in order to access the electronic facility are provided in the Notice of General Meeting and the notes
attaching thereto.

Shareholders are referred to the “Action Required by Shareholders” section of the Circular for information on
the procedure to be followed by Shareholders in order to participate and to exercise their votes at the General
Meeting.

Notes:

e For Ordinary Resolution Number 1 to be approved by Shareholders, it must be supported by more than
50% of the voting rights exercised on such resolution.

e for Ordinary Resolution Number 2 to be approved by Shareholders, it must be supported by more than
50% of the voting rights exercised on such resolution.

IMPORTANT DATES AND TIMES 2024
Notice record date, being the date on which a Shareholder must be registered in
the Register in order to be eligible to receive the Notice of General Meeting on Friday, 19 January

Circular incorporating the Notice of General Meeting and Form of Proxy (blue),
distributed to Shareholders on Friday, 26 January

Announcement of distribution of Circular and Notice of General Meeting released
on SENS on Friday, 26 January

Last day to trade Shares in order to be recorded in the Register to vote at the
General Meeting (see note 2 below) on Tuesday, 13 February

General Meeting record date, being the date on which a Shareholder must be
registered in the Register in order to be eligible to attend and participate in the
General Meeting and to vote thereat, by close of trade on Friday, 16 February
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IMPORTANT DATES AND TIMES 2024

For administrative purposes only, forms of Proxy (blue) in respect of the General
Meeting to be received by the Transfer Secretaries by no later than 16:00 on Friday, 23 February

Forms of Proxy (blue) not lodged with the Transfer Secretaries to be handed to the
chairperson of the General Meeting or the Transfer Secretaries at the General
Meeting, at any time before the proxy exercises any rights of the Shareholders at

the General Meeting Monday, 26 February
General Meeting of Shareholders to be held at 16:00 on Monday, 26 February
Results of General Meeting released on SENS on Monday, 26 February
Notes:

The above dates and times are subject to amendment at the discretion of Sea Harvest, with the approval of the JSE, to the extent
required. Any amendments will be published on SENS.

Shareholders should note that as transactions in Shares are settled in the electronic settlement system used by Strate, settlement
of trades take place three South African Business Days after such trade. Therefore, Shareholders who acquire Shares after close of
trade on Tuesday, 13 February 2024 will not be eligible to attend, participate in and vote at the General Meeting.

Dematerialised Shareholders, other than those with Own-name Registration, must provide their CSDP or Broker with their instructions
for voting at the General Meeting by the cut-off time and date stipulated by their CSDP or Broker in terms of their respective Custody
Agreements between them and their CSDP or Broker.

If the General Meeting is adjourned or postponed, the above dates and times will change, but Forms of Proxy (blue) submitted for
the initial General Meeting will remain valid in respect of any such adjournment or postponement of the General Meeting.

Although the salient dates and times are stated to be subject to change, such statement may not be regarded as consent or
dispensation for any change to time periods which may be required in terms of the Companies Act and the JSE Listings Requirements,
where applicable, and any such consents or dispensations must be specifically applied for and granted.

All dates and times indicated above are South African Standard Time.

ORDINARY RESOLUTION NUMBER 1 - APPROVAL OF THE ACQUISITIONS IN TERMS OF
THE JSE LISTINGS REQUIREMENTS

“RESOLVED AS AN ORDINARY RESOLUTION that the Acquisitions by (i) Sea Harvest Pelagic
of the WP Fishing Shares, the WP Fishing Claims, the SSM Shares, and the SSM Claims from
Terrasan Beleggings; and (ii) Sea Harvest Aquaculture of the Aqunion Shares and the Aqunion Claims
from Terrasan Beleggings, for the Purchase Consideration, on the terms set out in the Share Purchase
Agreement and Implementation Agreement (copies of which have been made available for inspection by
Shareholders and the salient terms of which are contained in the Circular), be and is hereby approved
in terms of the JSE Listings Requirements and the Company’s memorandum of incorporation, it being
recorded that a portion of the Purchase Consideration is to be settled by the issue of the Consideration
Shares to Terrasan Beleggings. Accordingly, the entry into, and implementation of, the Transaction
Documents by Sea Harvest and/or its subsidiaries in connection with the Acquisitions be and is hereby
approved by Shareholders.”

Reason and effect

The reason for Ordinary Resolution Number 1 is that the value of the Purchase Consideration exceeds
30% of Sea Harvest's market capitalisation and accordingly meets the definition of a category 1
fransaction as contemplated in terms of section 9 of the JSE Listings Requirements and, accordingly,
requires Shareholder approval by way of an ordinary resolution.

The effect of Ordinary Resolution Number 1, if passed, will be to grant the necessary approval of the
Acquisitions in terms of the JSE Listings Requirements.

ORDINARY RESOLUTION NUMBER 2: AUTHORITY TO IMPLEMENT

“RESOLVED AS AN ORDINARY RESOLUTION that Mr Felix Ratheb and/or Mr Muhammad Brey
or any Director or the company secretary of Sea Harvest be and is hereby authorised to do all such
things and sign all such documents required to give effect to the resolutions proposed above (including
for the avoidance of doubt, to issue the Consideration Shares) and passed at the General Meeting of
Shareholders at which this ordinary resolution is proposed, and any action taken by the Directors or the
company secretary prior to the date of these resolutions be and is hereby ratified to the fullest extent
permissible in law.”
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Reason and effect

The reason for ordinary resolution Number 2 is to provide the Directors and the company secretary of
Sea Harvest with the authority to do all things necessary to implement the resolutions passed at this
General Meeting.

The effect of Ordinary Resolution Number 2, if passed, is to grant that authority.

ELECTRONIC PARTICIPATION
The General Meeting will be conducted entirely by electronic communication.

The Company has retained the services of Computershare to host the General Meeting on an interactive
platform and to facilitate electronic participation and voting by Shareholders.

Shareholders who wish to electronically participate in and/or vote at the General Meeting are required to
register online at www.meetnow.global/za by no later than 16:00 on Friday, 23 February 2024. Shareholders
may still register online to participate in and/or vote electronically at the General Meeting after this date
and time, provided; however, for those Shareholders to participate and/or vote electronically at the General
Meeting, they must be verified and registered before the commencement of the General Meeting.

In terms of section 63(1) of the Companies Act, before any person may speak or vote at, or participate in, the
General Meeting, that person must present reasonably satisfactory identification, and the person presiding
at the General Meeting must be reasonably satisfied that the right of that person to speak and vote at, and
participate in, the General Meeting, either as a Shareholder, or as a proxy for a Shareholder, has been
reasonably verified. As part of the registration process you will be requested to upload proof of identification.
Acceptable forms of identification include a valid green barcoded or smart card identification document
issued by the South African Department of Home Affairs, a South African driver’s licence or a valid passport.
A Shareholder or its proxy must electronically provide the necessary proof of its identification in accordance
with the relevant provisions of the Notice of General Meeting such as his/her/its full name, email address and
contact number, before such person will be entitled to speak and vote at, and participate in, the General
Meeting. If the Shareholder is not an individual, the necessary proof of identification of the representative
(such as her/his valid green barcoded, or smart card identification document issued by the South African
Department of Home Affairs, South African driver’s licence or valid passport) must be accompanied by a
copy of a resolution by the relevant entity which sets out that the representative is authorised to represent the
relevant entity at the General Meeting.

Following successful registration, the Transfer Secretaries will provide the Shareholder or proxy of a
Shareholder with a link and invitation code in order to connect electronically to the General Meeting. General
Meeting participation will be through the Computershare website by following the steps set out at www.
meetnow.global/za. While the Company will bear all costs for the hosting of the General Meeting by way of a
remote interactive electronic platform, Shareholders will be liable for their own network charges in relation to
electronic participation in and/or voting at the General Meeting. Any such charges will not be for the account
of the JSE, the Company and/or Computershare. None of the JSE, the Company or Computershare can be
held 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 prevents any such Shareholder from
participating in and/or voting at the General Meeting.

Shareholders will be liable for their own network charges in relation to electronic participation in and/or
voting at the General Meeting. Any such charges will not be for the account of the JSE, Sea Harvest and/
or Computershare. None of the JSE, Sea Harvest or Computershare can be held 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 prevents any such Shareholder from participating in and/or voting at
the General Meeting.
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VOTING AND PROXIES

Kindly note that, in terms of section 63(1) of the Companies Act, any person attending or participating in
a meeting of shareholders must present reasonably satisfactory identification and the person presiding at
the meeting must be reasonably satisfied that the right of any person to participate in and vote (whether as
a shareholder or as a proxy for a shareholder) has been reasonably verified. Accordingly, all Shareholders
recorded in the Registers of the Company on the voting record date will be required to provide identification
satisfactory to the chairman of the General Meeting in order to participate in and vote at the General Meeting.
Forms of identification include a valid green-bar coded or smart card identification document issued by the
South African Department of Home Affairs, a South African driver’s license, or a valid passport.

Shareholders entitled to attend and vote at the General Meeting may appoint one or more proxies to attend,
speak and vote thereat in their stead. A proxy need not be a Shareholder of Sea Harvest. A Form of Proxy
(blue), which sets out the relevant instructions for its completion, is enclosed for use by Own-name Registered
Dematerialised Shareholders who wish to be represented at the General Meeting. Completion of a Form of
Proxy (blue) will not preclude such Shareholder from attending and voting (in preference to that Shareholder’s
proxy) at the General Meeting.

The attached form of proxy (blue) must be returned to the Transfer Secretaries to be received by email at
proxy@computershare.co.za by no later than 16:00 on Friday, 23 February 2024 for administration purposes.
Alternatively, such forms of proxy may be lodged with the chairman of the General Meeting at any time before
the meeting by email, care of the Company Secretary at simoneg@seaharvest.co.za.

Dematerialised Shareholders, other than those Shareholders who have Dematerialised their Sea Harvest
Shares with “Own-Name” registration, should contact their CSDP or Broker in the manner and time stipulated
in their agreement with their CSDP or Broker to furnish them with their voting instructions; and in the event that
they wish to participate in the General Meeting, to obtain the necessary authority to do so. Sea Harvest does
not accept responsibility, and will not be held liable, under applicable law or regulation, for any action of, or
omission by, any CSDP or Broker including, without limitation, any failure on the part of the CSDP or Broker
of any beneficial owner of Sea Harvest Shares to notify such beneficial owner of the General Meeting or the
details set out in this Circular.

Shareholders present in person, by proxy or by authorised representative shall, on a show of hands, have one
vote each and, on a poll, will have one vote in respect of each Share held.

By order of the Board

Simone Gounden

Company Secretary

26 January 2024

Sea Harvest Transfer Secretaries

Marked for the attention of the Company Secretary Computershare Investor Services Proprietary Limited
1st Floor, Block C, The Boulevard Rosebank Towers

Searle Street 15 Biermann Avenue

Woodstock Rosebank

Western Cape Johannesburg, 2196

7925 (Private Bag X9000, Saxonwold, 2132)

Email address: simoneg@seaharvest.co.za
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SeaHarvest

SEA HARVEST GROUP LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 2008/001066/06)
Share code: SHG  ISIN: ZAE000240198
(“Sea Harvest” or the “Company”)

FORM OF PROXY - FOR USE BY OWN-NAME REGISTERED DEMATERIALISED
SHAREHOLDERS ONLY

All terms defined in the Circular, to which this Notice of General Meeting is attached, shall bear the same meanings
when used in this Form of Proxy.

For use only by nominee companies of CSDPs, Brokers’ nominee companies and Own-name Dematerialised Shareholders
at the General Meeting to be held entirely by electronic communication.

If you are a Dematerialised Shareholder, other than with “Own Name” registration, do not use this form. Dematerialised
Shareholders, other than with “Own Name” registration, should provide instructions to their appointed Central Securities
Depository Participant (“CSDP”) or Broker in the form as stipulated in the agreement entered into between the Shareholder
and the CSDP or Broker.

I/We
(FULL NAMES IN BLOCK LETTERS PLEASE)

of (address)

Telephone number () Cell phone number

Email address

being a Shareholder (s) of the Company holding shares in the Company do hereby appoint:
1. or failing him,

2. or failing him,

3. the chairman of the General Meeting of Sea Harvest Shareholders

as my/our proxy to vote on my/our behalf at the General Meeting (and any adjournment thereof) for the purpose of
considering and, if deemed fit, passing with or without modifications, the following resolutions to be considered at the
General Meeting of Sea Harvest Shareholders.

Number of votes

*In favour
of *Against *Abstain

Ordinary Resolution Number 1: Approval of the Acquisitions

Ordinary Resolution Number 2: Authority granted to Directors

Insert an X or the number of Sea Harvest Shares in the appropriate block. If no indications are given, the proxy will vote as
he/she deems fit. Each Shareholder entitled to attend, speak and vote and the meeting may appoint one or more proxies
(who need not be a Shareholder of the Company) to attend, speak and vote in his/her stead.

Please read the notes on the reverse side hereof.
Signed at on 2024

Signature

Assisted by me (where applicable)

Completed forms of proxy (blue) must be returned to the Transfer Secretaries to be received by email at
proxy@computershare.co.za by no later than 16:00 on Friday, 23 February 2024 for administration purposes. Alternatively,
such forms of proxy may be lodged with the chairman of the General Meeting at any time before the meeting by email,
care of Simone Gounden at simoneg@seaharvest.co.za.



Notes to form of proxy:

1.

10.

11

12.
13.

This form of proxy should only be used by Shareholders who have Dematerialised their Sea Harvest Shares with “Own Name”
registration.

All other Shareholders who have Dematerialised their Sea Harvest Shares through a Central Securities Depository Participant
(“CSDP”) or Broker and wish to attend the General Meeting, must provide the CSDP or Broker with their voting instructions in terms
of the relevant custody agreement entered into between them and the CSDP or Broker. Sea Harvest does not accept responsibility,
and will not be held liable, under applicable law or regulation, for any action of, or omission by, any CSDP or Broker including,
without limitation, any failure on the part of the CSDP or Broker of any beneficial owner of Shares to notify such beneficial owner of
the General Meeting or the details set out in this form of proxy attached to the Notice of General Meeting.

A Shareholder may insert the name/s of one or more proxies, none of whom need be a member of the Company, in the space
provided, with or without deleting “the chairman of the General Meeting”. The person whose name appears first on the form of proxy
and who is present at the General Meeting will be entitled to act as proxy to the exclusion of those whose names follow. In the event
that no names are indicated, the proxy shall be exercised by the chairman of the General Meeting.

A Shareholder’s instructions on the form of proxy must be indicated by the insertion of an “X” or the number of Sea Harvest Shares in
the appropriate space provided. Failure to comply with the above will be deemed to authorise the chairman of the General Meeting,
if the chairman is the authorised proxy, to vote in favour of the resolutions at the General Meeting, or any other proxy to vote or to
abstain from voting at the General Meeting as he/she deems fit in respect of all of the Shareholder’s votes exercisable thereat.
A Shareholder or his/her proxy is not obliged to use all the votes exercisable by the Shareholder or his/her proxy, but the total of the
votes cast and in respect whereof abstentions are recorded may not exceed the total of the votes exercisable by the Shareholder or
by his/her proxy.

The completion and lodging of this form of proxy shall in no way preclude the Shareholder from attending, speaking and voting in
person at the General Meeting to the exclusion of any proxy appointed in terms hereof.

This form of proxy shall be valid at any resumption of an adjourned General Meeting to which it relates, although this form of proxy
shall not be used at the resumption of an adjourned General Meeting if it could not have been legally used at the General Meeting
from which it was adjourned.

Should this form of proxy not be completed and/or received in accordance with these notes, the chairman may accept or reject it,
provided that in the case of acceptance, the chairman is satisfied as to the manner in which the Shareholder wishes to vote.

Documentary evidence establishing the authority of the person signing this form of proxy in a representative or other legal capacity
must be attached to this form of proxy unless previously recorded by the Transfer Secretaries or waived by the chairman of the
General Meeting.

The chairman shall be entitled to reject the authority of a person signing the form of proxy —
9.1 under a power of attorney; or
9.2 on behalf of a company,

unless that person’s power of attorney or authority is deposited at the registered office of the Company or Computershare not less
than forty- eight hours before the meeting.

Where Shares are held jointly, all joint holders are required to sign the form of proxy.

. A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are

produced or have been registered by the Transfer Secretaries.
Any alteration of or correction to this form of proxy must be initialed by the signatory/ies.
On a poll, every Shareholder present in person or represented by proxy shall have one vote for every share held by such Shareholder.
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SUMMARY OF THE RIGHTS CONTEMPLATED IN SECTION 58 OF THE
COMPANIES ACT

For purposes of this summary, the term “shareholder” shall have the meaning ascribed thereto in section 57(1)
of the Companies Act.

1.

At any time, a shareholder of a company is entitled to appoint any individual, including an individual
who is not a shareholder of that company, as a proxy to participate in, speak and vote at a shareholders’
meeting on behalf of the shareholder.

A proxy appointment must be in writing, dated and signed by the relevant shareholder.
Except to the extent that the memorandum of incorporation of a company provides otherwise:

3.1 ashareholder of the relevant company may appoint two or more persons concurrently as proxies,
and may appoint more than one proxy to exercise voting rights attached to different securities held
by such shareholder; and

3.2 a copy of the instrument appointing a proxy must be delivered to the relevant company, or to
any other person on behalf of the relevant company before the proxy exercises any rights of the
shareholder at a shareholders’ meeting.

Irrespective of the form of instrument used to appoint a proxy:

4.1 the appointment of the proxy is suspended at any time and to the extent that the shareholder
who appointed that proxy chooses to act directly and in person in the exercise of any rights as a
shareholder of the relevant company; and

4.2 should the instrument used to appoint a proxy be revocable, a shareholder may revoke the proxy
appointment by cancelling it in writing, or making a later inconsistent appointment of a proxy, and
delivering a copy of the revocation instrument to the proxy and the relevant company.

The revocation of a proxy appointment constitutes a complete and final cancellation of the proxy’s
authority to act on behalf of the relevant shareholder as of the later of the date:

5.1 stated in the revocation instrument, if any; or

5.2 upon which the revocation instrument is delivered to the proxy and the relevant company as
required in section 58(4)(c)(ii) of the Companies Act.

Should the instrument appointing a proxy or proxies have been delivered to the relevant company, as
long as that appointment remains in effect, any notice that is required by the Companies Act or the
relevant company’s memorandum of incorporation to be delivered by such company to the shareholder
must be delivered by such company to:

6.1 the shareholder; or

6.2 the proxy or proxies if the shareholder has in writing directed the relevant company to do so and
has paid any reasonable fee charged by the company for doing so.

A proxy is entitled to exercise, or abstain from exercising, any voting right of the relevant shareholder
without direction, except to the extent that the memorandum of incorporation of the relevant company or
the instrument appointing the proxy provides otherwise.

If a company issues an invitation to shareholders to appoint one or more persons named by such
company as a proxy, or supplies a form of instrument for appointing a proxy:

8.1 such invitation must be sent to every shareholder who is entitled to receive notice of the meeting at
which the proxy is intended to be exercised,

8.2 the company must not require that the proxy appointment be made irrevocable; and

8.3 the proxy appointment remains valid only until the end of the relevant meeting at which it was
intended to be used, unless revoked as contemplated in section 58(5) of the Companies Act.
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