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In 2000 the Umted Na,tzcns Food and Agrlcuiture Orgamsazlon reperted zha,t world Fsherzes prcduczlon tota Ied 130, 4 mi Ilc.m tonnes
- with 35,6 million tonnes being contibuted by aquaculure. World fisheries production exc tuding China stood at 88.9 million tonnes, of - .
- _'".which aquaculture ccntributed I} miiiion ronnegs*, With the world’s popu atier; astima,ted t0 grow from 6 billion in 2000 1068 biilion A

et ish preodation 9762020

M pones.

B

§a%s fags T i sEsy

Source: Food and Agriculture Organisation, State of World
Figheries and Aguaculiure, 2002,

K ..Wn:h the naturai seafeod smci(s stagnating, thls worid demand can c.mly be mat threug‘h mcreased pmductlcm by the aquacu%ture mciustry
.__{}mted Nations.Food and Agncuiture Orgamsatmn projects aquacu lture to more thar: deubie its werld ﬁsh productzon i}y 7‘.{3301L e

[ Complex systems that are often dnfﬁcu 110 aperate and abcur mtenswe ieadmg to h;gh pmcluczlon LOSES;

... Lack of product consistency; - e SR
Disgase control dificulties and naturai élsaster rlsk ire open water envzronmenzs ané

" Long distances from major markets. .

: __':"_'-Cei Aquaculture’s EcoCalt™ technclogy and fulty mtegrated “MHatch to Dlsg;a,tch" system readliy addresses the malor |ssues facmg
- traditional aguaculure producers, and can take advantage of the growing world demand. . ..

-.._'_The EcoCell™ technology and “Hatch to Dispatch” syster has been developed o cap;talzse on, thls 5|gmf cant maricet opportumty
'whereby systems can be readzly set up 10 suit arzy Iocal condztzons and ma,rket reqmremenzs - S

#Source: ?ood and Agrzcuftwc Orgamsatmn State af Worid Fnshems and Ac;ua,cuiwm, 2602



A Typical Slranme FeaCell™ Layour
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The net funds to be ralsed zf fully subscrzbed a,fter paymg the Costs ef the Offer (mcludmg brekerage fees) are apprommateiy S :

: - $4,500, 00(} ‘{he Cempany reserves the rzght o accept over- 5ubscr;pmons ef u;; o $2 GGG 000. -

B ._'_:Fur;ds rassed wﬂi provzde Cei Aquaculture wn;h the f‘mamﬂai resources to pursue: .
The promatzon marketmg ami mzzzai set-l.ip c.a.stsh.of ;;:\Imt vénture ;a.r.rangements“as de.t.;.;\tled in Secaen 4 6 "
. Pmmot&en of the Et:a(:elim systems 0 potennai Ilcensees in the t}mted States, Asza ami ELII.‘OPE:. '
.. Research and developmem . - - - . : | . .

' The éeve?opment and constwczlon of the f‘ sh Hatchery as detalled n Sectlon 4, 7

'-_'_'aa 2 mﬁ mx F EUNDS :

Mazasmum Sazb%mptwn 5.0 Mo ﬁamﬁrsptmn $F.0m
. avestment in Joing Yenture companies (Section 4,6) C$L400,000 e S T 60 750,000 e
Irivestment in Hatchery {Secnon 4 7) $1,100,000 $ 500,000
T Cost of Offer (Section 12,13) .7 R 500,000 - $620,000
Research and Bevelopment $450,000 $450,000
" Working Capital " G LEB0,000 T e L g 680,000 e

Total funds raised $5,000,000 ) _ _ $7,000,000

~"The Birectors are of the opinion that on completion of the Offer, the Company witl have sufficient working capital to carry out its

~ " stated objectives, If the Maximurs Subscription is achieved (A$7m), the Company iIntends to immediately after the Official Quotation

... Date proceed to increase the initial planned capacity of its proposed Hatchery and also secure additional joint ventures, The table — - _

.. above reflects the allocation of funds in such circumstances. Should any of the four proposed Joint Ventures in india, The Netherlands S o

.. or USA not proceed as set outir in Sectlon I2 b the Company intends to.use. the ailm:ated ﬂmds 10 secure aitemate ;th yenwres {refer LT
._alsa Seczzen 4 9} ' _ . - : . L _ . o

" The aqua,cu fture mdustry is conststentﬁy expandmg and therefore i}usmess models are contmually avol vmg th St the Cempany has L
" “commizted the funds under this Offer to be expended to meet the key commerciafisation and business objectives as set out in Section -
4.9, these may be influenced by external market and commercial factors or as new opportunities arise, In order that the Ccmpany can
o reSpond 0 these mﬂuences, the actual evei and break—up of ex;;endlwre may d|ifer from the abcve esumazes S e N
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The Comgzany s main ccrperate govemance
._"_'-pohmes are euzimeé below '

. The Board is responsible for the overall .
" operation and stewardship of the Company
-'The Dzrecmrs rasgzonmbﬁztzes mclude
N ;;mvzdmg input nto, and approvai ef
-.the Company’s strategic direction and
- budgets as developed by managemerzt;
- directing, monitoring and assessing the
- Company's performance against szrateglc

_Uresources are available; -

+ “approving and monitoring capﬁa
.- management and major capltai
" expenditure, acc;utsstzons ané
. divestments; o
- gnsuring that there are adequate o

Company;

.. the Company are identified and thay -~ |
" apgropriate monitoring and reporting -
- rontrols are in place to manage these.
. risks whilst acknowledging that such ©°
T risks will not be totalling eliminated; .

- the risk management function ~
- requires that mechanisms be in place.
" to review and ronitor corporate
" performance across a broad range of
. risk and compi;ance issues affecting -
_assets, personat safety, management,
_finance, business operations, corporate -
.. governance and environmental |ssues, )
. appointing the managing director/
ohief executive officer, evaluating the
. performance and determining the - -
- remuneration of serdor executives, and
- ensuring that approprizte policies and
~. ‘procedurss are in place for recruzizment,
'trammg remuneration, and successmn '
~eplanningiand -

- developing inidlatives for gmwth_ of -
. pm’r‘ ts ami assets..

.The Dzrectors are commztted 2o} the o
" pringipals underpinning best practice in

-~ to shareholders, This is supported by an_
- pverriding commitment to the highest - '
- standards of legislative compliance and -
"’r‘rzam:sal and eth:cai beha\uom :

- the Managmg Director and the managemem:

""'(a} Raspansab:hty of Baard of Dli‘éﬁtﬁf!&

Z_compesmon of the Board s éetermmed
. a3, °{'c:»llc:nws :

" business plans, and ensurmg apg;mpnate -

" internat controls and ethical standards .
-... of behaviour adopted and met wzzhm the_-_- _

-gnsuring that the business risks facing ..

- (c) Aqaaa:uiture Adwsary
—Committee : T
The combined expertise in aquacuiture .
.of the Aguaculture Advisory Commitiee - -
- i3 utilised as a reference by the Board of -
- Directors to strengthen the Company’s
--standing in the aquaculiure industry - .
“and academia, The members of the
- Aguaculiure Advisory Committee are -
" Professor Rocky de Nys, Mr Clayton
" Smith and Mr Perry Leach, The =~
- .qualifications of the members of the -
" Aguaculiure Advisory Commlttee are
.'."-contamed [ Sectm 5 G -

.__(a) Latters af Appemtment far

. Mon-Executive Directors ~
- Letters of appointment are provided to ™
- non-executive directors of the Company -
- setting out the terms and condztzens cf
o thew appcmtment S

Responmbl ity for raznaging the busmess on -
“a day-to-day basis has been defegated to -

{8y Remuner&twn Cemmtttae& R
- A Remuneratlon Commzttee has been

" {b} Composition of the Board "
- The names of the Directors, together ™.
.. with details of their relevant qualifications . ™
" are get out in Section 5.1, The procedures -
- for election and retirement of the x

- Dirgctors are governad by the Company 5.
- constitution and the ASX Listing - W

“Ruies. Subject to the constitution, the

- @ rirdmum ef hatf the number of '
- Directors wilf be non-executive,
- and it is expected that ordinarily .
~.the majority of directors. w;ll be
non-executive;

" Company; -

" candidate through consultation
- with external parties based on the -
. consideration of the needs of the = -

such candidate wilt be referred to -
shareholders at the next available

o _meetmg

) '(d) Endepandent Profassmnai &dwca
"The Directors may seek independent
- professional advice on issues arising during
the course of their duties, subject to the -
~Chairman's prior approval whlch shall r;et
S be unreascmab Y wnhheid -
7 corporate governance, applied in a manner, R
- which best addresses their accountabitity -

" .gstablished and consists of Peter joseph "
T-Burns {Chairperson) and Lee Boyd, The

twice 2 year. ‘It determines and reviews
" remunergtion arrangements for the
CDirgctors znd the executive team, The "
- Remuneration Committee assesses

- ‘the appropriateness of the nature and - .
U amounts of emoluments of such officers
~-on a periodic basis by reference to
- refevant employment market conditions,
"It wilt make recommendations 1o the |
_ Board on these matters with a view to -
" gnsuring maximurs shareholder benefit - :
- from the retention of a mgh e fity
- executive team, .

-. the Board comprises dzrecwrs wsth &
- range of experience encompassing the . -
~gurrent and ;;mposed actmt;es of the___' :
: - -established and consists of David :
- ~FThomas (Chalrperson) and Lee Boyd
- The Audit Committee reviews the
"performance of the external auditors
" on an annuzl basis and will meet with -
" -them at least twice a year to review . .
. the resuks and findings of the audit,
. the appropriateness of provisions and
. ‘estimates included in the financial -
- results, the adequacy of accounting
. and financial controls and to obtain -~
- feedback on the implementation of the
_recommendations made. The Audit -
.. Committee will also review the draft
- financial statements and audit review
reports at year end and haif-year
".end and recommend agceptance or
. Gtherwise thereof 1o the Board.

'{g) Audit Committee

» - 'where a vacancy on the Board arises, .
. the Board will select an appropriate

- shareholders and the Company, Any -

'-.'eppermmty for glection ata general .

- {h}) Ethical Standards
- The Board is committed to the
-“gstablishment and maintenance of |
. appropriste ethical standards to
- underpin the Company ] operatzens and .
. '-_corporate pract;ces '

{:) Review of Carpar&te T T
- Giovernance Pelicies and Pract;ces '
- On admission 1o the Official List of -

[ to review the Company's corporate -

| governance policies and practices |
~irt light of the ASX Corporate ™~
- Governance Council’s principals of -
" good corporate governance and best
. practice recommendations, Following
- this review, the Board will consider the
" suitability of any recommendations made
. by management having regard to the -
s Company s size and operations,.

Remuneration Committee will meet

An Audit Committee has been

ASX, the Board will direct management -
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'-W;thm seven {7) days after the da,te of
the Prospectus, the Company wilt make -
application to ASX for admission of the .
. “Company to the Official List and of the

o Shargs offered pursﬂant to this Pmspectus.

._If the Company is not aémztted 1o the

- Official List, and its Shares are not -
- admitted to quotation within three months

- after the date of this Prospectus, the
- Company will not aflot or issue any Shams
- and will repay all Application monies -
. without interest and within the time
' .prescrzbed by the Corporatzens Act

~.The ASX takes no responsibility | fer the _
. T-rontents of this Prospecws : .

_-? 3}? mm@w PRQ‘?’?&%QM@

':._"'Shares |ssued 1o promoters, ‘seed -
.capital investors and others prior to the._
_-Offer may be subject to the restricted o
. securities provisions. of the Listing -

Rutes, Accordingly, a proportion of such

_Shares, 1o be determined by ASX, may be

- required to be held in escrow for a period
. of time, as determined by ASX {further
 details provided in Section 12.1{H) of thi
- Prospectus). - -

._:'_Celi Aquaculture proposes to pamc;pate A
- in CHESS, operated by ASTC, a wholly -
:"owrzed subsidiary of ASX, in accordance .-
“with the Listing Rules and ASTC
: Settlement Rules

’ -'-Under CHESS the Com;any does not -
“-issue Certificates to investors, Instead,
- Sharehoiders will receive a statement
" of their holdings in the Company. fan *
investor is broker sponsored, AS”{C will
send zhem a CHESS statement.

~The CHESS statement wzil set out the T
- number of Shares allocated to each holder .
.- under the Prospectus and give details
- of their holder identification number, in
- the case of a holding on the CHESS sub ™.
- -register, In the case of an Issuer Sponsored -
- Usub register, the statement wilt contain -
.. the number of Shares allocated under the
©Prospectus and the Shareholder s Securzty :
haléer reference number S

. A CHESS statement o issuer Sponsored -

.. statement will routinely be sent to holders.

- at the end of any calendar month during -~

- which the balance of their holding changes,

A holder may request a statement atany - -
-other time, howaver, a charge may be '

mcurred for adcﬁtmnal statements

? i m:»mmz; AND a:mgma
L DATES

“The Offer will open on 2 May 2005 or .

- such later date as may be prescribed by _

- ASIC {Opening Date), and wilt remain "

- open until 5,00pm WST on 2 june 2005 -
-{Closing Date) subject to the right of Cell .
- Aquaculture to either close the Offer atan
“garlier time and date or extend the Ciasing_ :

.7 Date without prior notice, Applicants are -

... encouraged to submzt the;r Apphcattons as .
- ariy a3 ;zosmble ' .

_:':NO Shares wzll be 1ssued on the basss o{
~this Frospectus fater then 13 months afzer
-the date of this. Prospectus 3
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Hoswath Securities {WA) For Lid
ASBN 214 00% 3248 642

A memier of Horwatls Intessatianal
3B Hay Streer Subinco WA 8008
Telaphone {08} 9385 8400

'._5

. ﬁmp&s ssf Rmaﬁ’w ' __'_'_E}eazéamé:mm .

B {)ur review has been ccnducteé in accerdarzce wwh Audttmg
.. Standard AUS 902 “Review of Financial Reporis”, Our review . -

- was limited primarily to enguiries of company personnel, review -
- of the historical and proforma financial information, analytical
- -procedures applied to financial dats, performance of certain -
*limited verification procedures and comparison of ccns;stency in -
"'_--.apphcatlorz of accourmng standards ané pohme :

Harw&th witl be pmd afee of $5 Q00 based upon ncrmal charge '

" rates and professional time incurred in the compifation of - "
*information and the preparation of this report, The invcivement e
~ of Horwath in the preparation of this Prospectus is Immted o the o
.'preparatmn ofth;s regzort, _' L : B

B __Horwath Was not mvolved in any other aspect of this Pmspectus
.. and did not authorise or cause the issue of any other part of this k
- Prospecius and we have only issued our consent in respect o’r’ the -

_nciuslorz of thts re;)crt i1 thls Prospectus. _' '_ o L

L '."-These pmcedures do not prcwde ali the ewdence that woudd
- berequired in an audit, thus the level of assurance provided is -
. less than given in an audit. Yve have not performed an audn: ami "
- ...acaordmgiy, we do not express an aué:z opm;on _ The auzhor of this report does not have arzy mterest n Ce lor zhe

'shares eﬁ‘ez‘ed bythts Frospecws

6. &taﬁ@mmt

T "'(d) ?he giving of our consent for the inclusion of this report in this -
.. " Prospecius should not be taken as an endorsement. of Cellora -
. T recommendation by Her"wath of any partzmpamn in the oﬁ‘er by any_ S
o mtendmg mvestm‘s. Lk . . -

. ) Baseé on our review, nothing has COMe 1 our attention zhat B
“causes us 1o believe that the financial mformatxon agsetout § i
Appendzx 1,2 ami 3 does not present fan*}y '

. .(e) The am"hor ofthzs report gives no assurance or guarantee
ST e . .. whatsoever in respect of the future success of or financial returns
i :-the statement off‘zr;anczal ;;osmarz of Ceil as at 32 {)ecember R associated with the subscr;ptmrz fcr shares bemg offer\ed pursuam: to
: 2(}{]4 and . s . - S ) _'__'_"'_thls Pmspectus a,nd R,

ﬁ}‘hm report should be read asa whoie arzé no part of it quatad _
. " otherwise "efﬁ'ﬂ‘ed 0, or f?mduced wnhout pmr wrltten consent . o
wof Hcrwath : . . _ R

the proforma statement of financiat position of Cell as at 3I L
- ‘Decaraber 2004 adjusted 1o include funds to be raised by the -
" Prospestus and the completion Qf the transacmm referred to. in
._-NoteZoprpendlx3 e L LT

':'."Yours falzhz'uliy

Cin a,ccordance with the accourting memcdc ogy reqmred by
.- -applicable Australian Accounting Standards, Urgent Issues Gmup
. Consensus Views and the accounting policies adopted by Cell ™
- as deseribed in Note | and on the basis of the assum;;tlorzs and R
-_'transactlons setoutin APPﬂmﬁxB e e e I e P
' ' e -_'-_'_Gz:m o smsm
... Director =7
- (HORWATH SECi}RiTIES {WA) ?TY L'{D
21 Aprx 2005 e

. 'Suizxsessfgsaem %vmts

i Other than the matters referreé to in Motz 10 toAppendzx

.3, there have been no material iterns, transactions, or events -
- subsequent to 31 December 2004, which relate to ccnditicm S
- existing at that balance date which requ;re comment or - T
'aéjnstment 0 the f‘xgures in tms re;:orz :

" To the best of our knawledge and belief, thez*e have been '
- no material iterns, transactions or events subsequent to 31 - :
- Deceraber 2004, which, although they do not refate to condmons
. gxisting at that date, would cause reltam:e on the f‘xgums in th;s
report o be mzsleadmg, L
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}QF FINANCIAL PERFORMANCE -

: {gg} %ﬁpwm ?Ee&m md ﬁgﬁspm&m‘&

o .'Pmperty, Flant and Equ;pmem are ?zmught e

- to account at cost or at independent or

. directors’ vahuation, less where applicable any
- accurnulzted depreciation or amortisation, -

- The carrying amount of property, plant -
“and equipment is reviewed annually by -

... received from the assets em;ioyment and
o subsequem: élspcsal B

' '.'..'__'The gain o loss on dlsposai of &l ﬁxeé

~assets, including revalued assets, is ©
determinad as the difference between the -
_ “carrying amount of the asset at the time of "
_ - disposal and the proceeds of disposat Any .-
- realised revaluation increment relating to the
. disposed asset which is included in the asset

- revaluation reserve is wansferred to the
L asset reaizsaﬂen PRsRIve, .

“The depremabie arnourst of alf fi xed :

- assets including buildings and capltahseé
" leased assets, but excluding freehold Ia_m} ;
- are depreciated over their useful lives

. purposes are not sub;ec: toa éeprecmlcn .
2 -charge ) :

e .The depreciaticn armount of fixed assets -~
- ingluding bulidings and capitalised feased - L
- assets, but excluding frechold land, is -

- - depreciated on a straight line basis over their,
- useful lives to the company commencing =
“from the time the asset is held ready foruse,

_ - The depremauorz rates used for each f:iass cf -~ jj
depremabie assets ares e e
“Class of Fixed Asset '

- Buildings .
"'_Fiantanéequlpment -

g o {}*a} gmng;mm
- directors to ensure it is not in excess of the "
- recoverable amount from those assets, The L.
- recoverable amount is assessed on the basis
... of expected net cash flows which willbe

-Patents, Technology and Llcenses arevalued
inthe accounts at the cost of acquisition and -
. are amortised over the period in which thew_-
. benef‘ its arg expected to be reahseé S

Hoswath Securities {WA) For Lid
ASBN 214 00% 3248 642

A memier of Horwatls Intessatianal
3B Hay Streer Subinco WA 8008
Teleplone {08} 180 8400

- -:N@T%ﬁ& TO THE STATQM&NT OF. Fi E\EAMC AL %"’@S {Z}N ;&nf\ii} ﬁTﬁTﬁMiN?

' {g} ﬁmpEﬁwa &:mzs: {Ammm

" Prewston is made for the company’s I:abmty for =

" employee entitlements arising from services .

" “rendered by employees to bafance date. "

- Employee entitlements expecied to be settled -

.. within one year together with entitiements -
" arising from wages and safaries, annual leave
. and sick Jeave which wil be sertled after one . .
year, have been measured at their nominat -
Tanount, Other employee entitlements payable. -
" later than one year have been measuredag - -
- -the present value of the estimated future cash -~

: - outflows to be made for those entitlemenss, -
€¥§ ﬁam&mh amd if}sw&s ﬁpm@gg& R R S T

'__'Costs mcurred on research and de\relogzment
- projects are deferved to future periodsto
.- the extent that they are expected beyond any
.. reasonable doubt to be recoverable, Deferred
- " costs areamortised from the commencement
.. of commercia production of the product 1o -
- which they relate on a siraight-fine basis cve_? _
o z‘he penod of the expected benef‘zt '

.Where a grant is received or recewable in -

_relation to research and developrment costs - :

" wiich have been deferred, the grant shall_b_e.__ ;
SR 'deduc*:ed fram the carrymg amount. .
_commencing from the time the asset is held .- e
ready for use, Properties held for investment ™ Where a grant is received or recelvable in o
- relation 1o research and development costs ™.
~ which have been charged to the profit and loss
- account during this or 3 prior financia year, .
-, the grant shafl be credited to the Statement of

Fmamzal Perfmmnce e

. ﬁ._Where agrant is recelved i refation 1o the 173 SR
- benefit of research and development costs, the
" -grant shalt be credited to income tax expense -,

' "--m zhe Statemem of Fmemma} ?erformam:e e
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o '_As at the date of this reporz there were no. -

= -..capltai commitments for the Camgzany

g, §M§“ﬁ§%iﬁ$”¥”$ m gmm?
VENTURES :

As at the date of this reporz the Ccmpany had - Id o
- not be taken as an exhaustive list of ali the -

- -executed Heads of Agreement to enter into -

. four joint ventures agreerents with separate L
. partners in the United States of America (2), -
- The Netherfands (1}, and India {1}, These -~ "

.. Meads of Agreement commit the Cormpany -~

- and each prospective joint venture partner to
.- form a separate company for the purposes of -
- gperating the land based aquaculture system
- developed by Cefl, The Companyand the =1
- partner will each hold 50% of the issued
. capitat in the naw joint venture company, Each -
.. Meads of Agreement stipulates that each party -
.. will provide initial funding to be used for the
" purposes of establishing each new joint venture -
. company. The total initial funding committed
. by the Company under theses Heads of

. '-Agreemerzt i AUS$25 {JG{J

1. gwmmwmr wmm

e There have been no other materia tems,

" Transactions, or evernts subsequent to the

.. .daze of this report which relate to conditions .’
» " existing at that bafance date which require

. .comment or adjustment 1o the f‘:gums in this .
ERT ;‘eport Cel R

o EMWRMA THOMAL mmﬁwﬁmi

. -__'_":-The Austrahan A«:coummg Standards e "
. Board (AASB) is adopting the Intema,tscrzal
- Firancial Reporting Standards (IFRS) for -
application to reporting ;;encés begmnmg -: .

'cm of after January 2(}05

g 'j___in accordance with Australian accounting - :

.. standards and other financial reporting - -

- - requirersents {Australian GAAP), The -
U differences between Australian GAAP and

IFRS identified to date as potentially having

- a significant effect on the economic entity’s -
.. financiat performance and financial position .
are summarised below. The summary should -+~

differences between Australian GAAP and

iFRS. No atterpt has been made to iderify -
- ali disclosure, presentation or classification
- differences that would affect the mannerin
whzch tfar;sacnans ar events are preserzted

The Company has not quam:lf‘ ied zhe

- effects of the differences discussed 1
--betow, Accordingly, there can be rze"' R
-assurances that the statements of financial -
- performance and financial position as -
.. disclosed in this report would not be -
‘significantly different if determmed in '
: "'-accordarzce wlth IFRS : '

'-.__The key ;)otentzal ;mplscatlons ofthe . "o
" -COnversion to IFRS on the company areas o
_'_'-follows N C T

___-( ) Income?&x S L
- Income tax will be calculated on the -
““palance sheet” approach, which wili

“result in more deferred tax assets -

- and liabilities, as tax effects follow -
- -the underlying transaction, some tax_
o effeczs w|i be recogmsed i equsty

_ .{b} Impalrment ofAssets e

“Under Accounting Standard AASB
~ 136 “lmpairment of Assets”, the - o
“recoverable amount of an asset is -

.determined as the higher of net selimg
Coprice and valus in use. This will result -
' a change in the Company’s current

. .accounting policy, which determines -~

" the recoverable amount of an asset on

*.. the basis of undiscounted cash flows, -

7 Under the new policy, it is fikely that =~
“impairment of assets will ba recognised .

- sooner and that the amount of write_—_
o éowns charged 1o the Statement of -

) Eqmty based compensatzon benefts R
- - Equity-based compensation in the form of -
-~ ~shares and options will be recognised as -
.- expenses in the periods during which the .
_employee prowdes reiated serwces el

" .d) Comparatzves L Z._ L

‘Changes in accounting policies w|il be i
- recogrised by restating camparat_zyg;_ -

. rather than making current year -

... adjustments with note d|sciosure ef
przar year effects o

_'._'The above should not be regarded asz
- ~complete list of changes of accounting -
. policies that will result from the . .
. “gransition to IFRS, This is because, |
_ a3 yet, not all standards have been .
- "analysed nor some decisions made - "
-~ where choices of accounting policies
.are available, For these reasonsitis
- not possible at present to guantify t_he o

“impact of the transition to IFRS on -

.the Company’s f‘manma ;:csmorz and
reparteé resulzs T
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4. Endapandenca i Discussions with Cell Aqua directors,

' ' : o staff and site mspectlon from 4~ 7
. '-_The author has no Fnanc;al mater;al or. - o January, 2005, s

- - incurred have been reimbursed at cost “.and 2 draft company P"QSPECWS_ -
“and 3 fee for services has been charged -~ - provided by Cell Aqua, ~ .o
at normal commerciai rates that are not #i, Published scientific reports in ;:eer _.
" contingent upoen the outcomes of the e reviewed journals, S .
e Pmspecms . . -

.':Z__"S Pre\neus relatmnship Z'._pmjects L

. The consui tant has had ne S 8 Celi Aqua Technoiagy
- prior relationship with, and has not - SR
_previously provided advice to, Celt -7 " 'Cel FAgua’s techneiegy i baseé on the _'
- Aguaculiurs Limited. In November - _concept of land based recircutation - -
» . 2004, the consuitant issued a quota:m

Cto provide advice to 2 third party {who is " "aguatic food production method other

.'_"--.__not a refated party nor controller of Cetl “than the use of ponds, flow through land o
. Aquaculture] in relation to the possible ~- | "based tanis or sea cages. Therearea ™.
" development of an aquaculture project in . range of systems available on the market -

. the UK using Celt Aquaculture technology, - with varying performance capabilities,
" 'MNo engagement has arisen from the - -In general, RAS technology is applicable
.. quotation and the i Issue has not develo;ed_ 10 the culure of both fin-fish and -
' '-any {urther : Ce Lo invertebrates found in gither fresh or

"6 Scape af Repart

S the scope of which report is as follows..

-.a) a review of Cell Agua’s “?echnology
7 including a discussion on: " :
Ty what the technology purports o éo, :
) u) whether the technology e

raplish rport e o
‘accomplishes what i pu stodo, .. rmarket opportunities where there isa

' ...___b}a review of the “Market Applications™ (?fzhe " “demand for fresh / live fish ;;roductzon
technology including a dtscuss:on ony e

. | b k o
s potentlai markets for the _ _C 58 t_a the ma,m mar ets
|;) the importance of the techr;olog)', ¢ target species £0.which this report
) 'j uz) market growth drwers and
prospects,
.._c} a review of “Competltxon mciuémg a

- -at high stocking densities, Htis generally
dtscusszon on: -
'a robust species not overly sensitive |

: ") - what competing products are .. . to standard farming operations such

. available in the marketplace; as grading or culture conditions which .-
|z) ‘the unique features of Ce | Aquals, - - 38 Braciag

technelogy

7 Summary af Enformatmn Sourcas

Informatlon has been der;ved from 4
L SOUrCEs,

. v, Discussions with academics work_mg o
with Cell Aqua on ¢o Iaboratzve o

- "aguaculiure systeras (RAS) whichisan

_sea water environments, Essentially, RAS -

~. involve the recirculation of a significant

L " proportion of the same water from the "~

L Dr Fletcher was engaged by Cel Aqua to . ~fish production tanks through a series of .

- -prepare an independent technical report for " mechanical fiters, solids concentrators, -

- o inelusion in s initial public offering Pmspecms, - biofifters, sterilizers and oxygen injectors .

- - before being returned to the fish tanks at -

. the appropriste temperature for optimum o

- fish growth. Cell Aqua's technology, .~ -
- referred to as the EcoCeli technology, is -

‘? 2, @?z&a s:e?icsws fm m;‘;zxmzm m“
.gymafmmm m meﬂ m@r&:m afamsmfcs‘_

"._"'The modular form of the EcoCeIi

. through additional units to increase "
“production at a specific site. The EcoCell
- technology could allow for diversification .
~of the species base on one site assummg
... that the technology can be adapted to - -
- meet the environmental requirements of o
- _different spacies. The system could aliow..

~. for flexibility of production in terms of ..
. the species base and market ;;mducr.s ina :
. competztzve sea,feod market )

" .. based on this principle with a number of
“ modifications designed to meet s;eciﬁc. :-

. refers is Barramundi, Lates calcerifer, This .
~ species is considered to be well adapted -
1o culture in RAS exhibiting good growth

.9 3 wr:éh Eemam:e&?m eﬁemgfz zmmf .
o e:r;‘:mmtmmf fem&ams fm* mmmwmm -_
_-_-&zc;mm?wm

.. The EcoCell tachnology system does have
- & nuraber of specific {eatures that mlght be )
) r;ovei {or RAS systems ' '

. reight occasionally be sub-optimal, Itis
" considered to have high culturs potential in |
- Australia particularty # producers diversify - -
“into a range of processed products to
" avoid the commodity label and manage to - -
. .further reduce production costs through | .
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ingreased efficiencies. There exist good "
"-expart markets for fresh and izve product ..

©. . other interest in Cell Aqua, Expenses A range of reports, dacuments, data ".9 The EcaCeii ?"achna!egy

?hls sectmn d|scusses Celt Ac;uas claims -
Jor its EcoCell technology, the supporting -
. evidence and the consuitant’s response to . -
. such clalms, According to Cell Aquathe
- - EvoCel technology i is.2 mcdu ar seafeod o
kS pmductzon syszem L : S

_"-? § 'aff*z;:e"é pan Em esmbﬁgﬁeéf anywhers -
‘b e weorkd provided essentin) ser Wﬁ‘:‘&ﬁ ’

”?he £coCe¥I technology system benefits “~
. from the standard asset of RAS technology .
~in that it aliows Barramundi culture to be ~
- parformed wherever the essential services .
- of power, freshwater and waste disposal
o facilities are available, This includes brown
" field sites or sites unsuited 1o other form_s E

~of fish production and where potential - -~
_conflict with other land users precluées
- aquaculture development usmg ather..”
o ﬁpmductmn metheds :

technology would allow for expans;on

-|) Module approach extends the options "~
“for location of this technology in either -
" purpose built or pre-existing buildings © -
- aliowing for provision of seafood close .

........... to.market a reality for Barvamundi, .
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"~ “than the current ‘)" — ended raceway
_design for commercia applications. This -
- approach should facilivate optimat DO -
. .concenrations in commercial systems -
"o singe circuder tanks are better suited to -
. removal of suspended solids which can
. influence bacterial activity and DO levels,

" -were actively making improvements to the

. also assistin zm;;mved management o{
; water qua,hty

ﬁ}mﬂ.?ﬁtﬁ SR TP PP '_ X .
- The EcoCeli technology spemf‘zcatzon for -,
" system nitrive levels is <10.0mgl
- levels recorded from produgtion data -

-1, 2mgl st safinities below Sppm, One
" measured at L5mgl at the higher sal mlty

. technology system maintaing nitrite -~ -

. "ievels within the range specified for the -~
. technology, in addition, since the system is

.- - operated under brackish water conditions - -

U {=5ppt salinity} the existence of chloride .

- "*"ions in the water will also reduce any

should also be emphasized that some of .
the hzgher nitrite readings
o {1.5mgl") were recorded durmg T
. experimental trial worl rather thana

L normai operatmg procedures :

_j }Ammﬁm& RS S e
" The EcoCel technology spemf‘zcatzons

- - for system ammonia levels is <0.imgl’,

- within the EcoCell. With respect to -
.. Barramundi production in RAS the ablizty

T ammonia levels and greatly facilitates the

L pmblem devel ops

e ﬁ:m’ 30atY ﬁﬁmxsée

- system carbon dioxide is <25mgl”, The
- EroCell tachnology recorded operational .
~levels were weli within this range mélca,tmg
- efficient carbon dioxide strippmg and '
" removal from the system .

S 1o recommend use ef czrcuiar tanks rather

-: {} M%ﬁ?‘&ﬁ@' - e L.
. The EceCell technod ogy speczf‘caeon for
“system nitrate is <200mgl
- production runs during 2004 / 05 confirm
“that the sysaem was operatmg below thzs
CHMELL - S

I addition, it was also clear that Cell Agua -

" biofilter design and operation which should ..

'_g} p%»% amﬁ T ma%:y R
" ... pH and salinity controt in the EcoCei
. technology s dependant on daily ~ -
. ranagement by staff manipulating the -
--levels of salt, freshwater and sodmm
.'.blcarizonate added to each umt

Nsmte ’

_supplied by Celt Aqua ranged between {J N
. record of water nitrite concentration was - ? 6« wizb oeesz;e og}es zx§fon gx'z smokﬁ’fxg
o -~ zéeemfee ;;g:s 13, 5 E}kgm o
o of 26.6ppm, Consequently, the EcoCelt. - S T
_ The pmducnon data made avaitable by Cell -~
- Agqua demonstrates achievable stockmg
 densities of between 42 — 48kg/m using -

ecommensurate with densities achieved in -
““some commercial freshwater recirculation
- farms for species other than Barramunds

" Stocking densities of 40-50kg/m’ are - -
*“considered suitable for Barramundi and -
- the EcoCelt technology system is able
. -t0 support this species within this range.

- - toxicity associated with the nitrite fons, It

- -commercial scale production penoé under

9 3’ w?th mzmma? weéer sgmge umﬁ fow
smﬁmesﬁ wim water. pwﬁfmtmn S

- '---_-..One ef the most szgmf‘cant SOUrces of
.. According to data and information suopl_ie_d_
by Celt Agua ammonia fevels do ot~
. exceed this upper limit during production
~indicating efficient biofilker. operation

‘the purification of contaminated water - §
" from the fish production tanks, Thisis =
~usually associated with protein skimmer_;
" in rarine systems and the use of belt or
._'drum ﬁlters for remeval of sol |és >SG|3 =
- of the operator to physically manipulate = - .
water pH and salinity which both influence .- The be ¢ fi Iter deveiopeé i}y Cell Aqua
. -7 uses a separate mains freshwater supp y
L practical protection of the stock from any .
_ammonia increases in the event that such 2 L
.- interms of avoiding water loss from the .
[ production system, Some RAS farms use
y “system water for back flushing filters which
- - €3N Constitute _a__s_ig_niﬁc_:am_ fosg of gnergy " footwear. changes prior to entering the

“nylon filter screens, This & clearly a saving -

o --The EcoCell technology spemf‘zcatzon {or
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- since this water will have been purified
-..and possibly heated prior to entering the |
production system, EcoCell technology -
*systems appear 1o replace only minimal
- amounts of system water on 2 daily basis, .
. Buring freshwater (<5ppt) production .
operations Cell Aqua reports that less
"than 5% of system water is. repiaced da:ly

Data from

: -._":_A level of 5% or iess dal y water .
“. replacement is within the expected range .-
7 that an efficient RAS farm would be ™"
- expected to operate, The reported FCRs, .
- growth rates and survival of Barramundi -
“in the production system indicate .
~that EcoCall technology is capable of - ..
. supporting adequate conditions for culture -
“.of this species at the low rates of water
“replacement reported when system water L
'-.qua |ty and management |s optzma,l '

'.9 $ ﬁwz m{?’meﬁ og}gywwmty {W' '
L . éfsewe sgxmofﬁ . N

e The modular form of the EceCeIi
- "technology system may limit the SR
Cimmediate spread of disease between
separate modules in the same buiiding, "
-'.:"-._However, disease organisms can travel -
“.via contaminated equipment, workers
- and agrosol methods. Consequently, -
- ghimination of disease transmission -
- between modules in the same building - -
~cannot be guaranteed, However, where -
-z larger production facility is sub-divided .
" into 2 number of smaller units housed .
‘in separate buildings then disease ~
“transmission 1o the entire farm might be
fimited W|th strict husbanéry controis -

EcoCell technology and this level is - -

under optlmai water. r;ua,hty x:ondmons

Z'C}ther than farm persomei the rmost |keiy. :
Csource of disease transmission to any RAS 7
. is via the fingerling supply from another -
“hatchery. Cell Aqua has experianced such. -~
"an gvent and the company has sensibly =
"~ realised the necessity to become self-
- sufficient in fingerfing supply thereby =
: ._"reducing the risks of inferior guality -
" fingerlings entering future commemai
._operatzons L

water loss in RAS farms ceeurs during

for removal of the solid waste from the -

'-_"Hygtene appeared good at CeII Aqua wzth
- foot baths containing clean disinfectant, .~ -
- high quality work-tops and facilities for -
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- parts of Europe for eef production. -
.. where agricultural farmers with -
- insufficient experience to undertake -
- " large scale fish production in excess
..of 1G0tonnes are able to diversify
~from traditional meat production by
T gonstructing smalt el production
*. plants in existing agricuitural buildings.
" Under the guidance and management - -
. -of an experienced central farm which .
i-.governs supplies of juvenile eels and ™ "
.controls processing the farmers are 0

. the survival rate of the fingertings is much ~_ and freshwater species for which the - :
-higher, The infroduction of recircuiation | 7. supply of fingertings 1o the ongrow sect‘cr -
“systams has spad up the development - - - in As;a ?amfic is severely |m|ted
- of reliable and cost effective hatcheries, ™ - ™
| Commercial pre-growing units with -~
. pecirout fating systems are now used to
- produce fish weighing several tenths cf
. a gram at the end of the cold season,
. This increases the productivity of cage .
- structures, offers the possibilicy of
“ntroducing the fish into less sheltered -
~areas and improves attempts to meez
e market éemand {Blanchet{m Z{IGG)

_ "-.in Assa, apart {rom zhe general demand
Cfor seafood supplies, specific markets
._'--._iike the Hve reef food fish (LRFF) trade

- offer attractive business opportunities - .
- for both mariet size fish production and |
" the fingerlings needed to supply the end
~-product, Recent estimates, basedon "
- declared imports of LRFF into Mong Kong -
- alone, put the annual volurme of trade into, ~ - - able to diversify agﬂcuitural farm e
- -Hong Kong at 13-14,000 tonnes, with "~ .~ "--__'_mcome: ata iewer rask : '

.. a retall value of approximately US$400 L
" mitfion, As there is no requirement for the - i} '-Proéucuen of {resh prodncz close w '
T BT e approximately 100 Mong Kong ficensed - . niche markets such as the five fish -

. RAS technology has a ready been proven - . live-fish transport vessels to declare, - . . -.trade for Asmn markets wsthm Eumpe e

~. “for market production of some freshwater - inports entering Mong Kong by sea, these - 1 .'and the US : '
.. species but the real economic potential for " estimates are almost certainly ower than T R

- marine species remains unclear although - acwual imports, which are more fikely to - " "ill} Exploitation of specﬂ‘c market S

- ~there is an increasing number of marine . be 15-20,000t annually (Sim, 2004}, The . . " opportunities for RAS technology i Z_'

- ~grow out units being constructed, This — " “tota regional trade has been estimated “~ ™ - Asia in relation to the direct supply . -
- latter market wilt be more restricted until . “to be as high as 30,000¢ per year {Sadovy . - . of live market size fish to the LREE -
- companies can consistently demonstrate et al, 2003}, By 2010 seafood is expected T - “grade, For instance, the ability of .. |
"'....the productsorz LCONQMICS of manne RAS 10 supply more than 50% of protein - _Hong Kong to meet its domestic .

- . consumption per capita in China. Marine ‘requirements for LRFF s increasingly -

'~ fish culture is relatively smalt in tonnage, - - . " limited. In the past two decades, the .-
- -but it is the fastest growing sector of zhe . primary preduction from aguacuiture .
- marine aguacutture industry, Culture of - - {marine and freshwater} industry in -~
- marine fish has been growing at an average. - ™. kong Kong has decreased from 9,500
'rate of 27% a year smce 2986 ' C-metric tones In 1988 to 3,600 megric -
" more stringent demand for product - S DT tones in 2003, Mong Kong remains the |

. traceabitity and snvironmental contrcl - Mugh of the fish culwre in thls region is - - . 7 -major destination for consumption -
" "over production techniques. Consequeqtly, . 'based on wild caught supplies of fingerlings " - - of LRFF but of growing interest is the - -
"~ land based recirculation aquaculture is - - . or supplies of sub-standard stock from .. " expanding market associated with -
“..one area reafising increased development. " . poorly designed hatcheries, The greater : "'-----.mcreased incomes in mamiand Chma
- Current markets for the introduction of = . use of RAS in hatcheries could make ™ o : -
"...RAS technology include both new hatchery . a significant ccntrlbuttcn to |mprovmg
.. Dperations. and the ;)mductlon c:f market _"-__productzen S _

B ._sme fish, - - L - -

. M} 2 ms mmf gmw asﬂf m mﬁmm Mxe
.___f?sh B O e

...____“ Market Qpportumtms for '
-.._"Rac:muiatwﬂ Tﬁcb“"k’gy

" The demand for mcsreased prcducmon of
- seafood has been combined with even

; 22 T’he impnrt&nce af R&S
_:__Teﬁhnoiagy

- “There are several argas where the

. .. strictly controlled environment provided |
o o = . i the seafoed supply {ma,rket size f‘;sh) . by recirculation aguaculture system . -

~World total demané for fish and f‘;shery - . sector the general production zechmque “. technology can present improved 0
--products is projected to expand by 49 -~ - using recirculation technology has "L opportunities for sustamable fi sh o
" miflion tonnes by 205, Demand will " 'potentfai 1o target markets for _j N productzon )
~'be greatest in developing countries, - '
. Aguaculure wilt have an increasing share - - 'i} Lew voiume satelizte farms A

. of total production maybe as high as 40% - modular recircutation unit may .
‘and mariculture in the Asia-Facific region . - support the concept of satellite farm_s_
“will play an imporiant role, Barramundi, 1. . supplying marketable Barramundi -
- .the species under consideration for this o centratised processing plants, |
. report is included with a vast range of " . This is the model established in ~ ™. "-.300m | After use the poliuted water
-gommergially Important tropical marine . T T e T e T

: 7-;” Ié Mﬁr&ﬁ sme f*sh g;ms:i&mzmﬂ B

_'_RAS promote opportunities for .
- food production with reduced .~

T environmental mpact, inafiow -
.- 'through fish farm the water needed
NS o3 produce tkg of fish is amund 200 -
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.' - companigs are realising the benefits of -
. "RAS for producing other species such
“-as European sea bass in Europe, halibuy @

_European sea bass have traditionally .~
. been farmed in the warmer parts of the .
. Mediterranean where cage culture is ..
.- the normal practice, In recent years, it -

‘may be farmed in RAS farms at near -
“market locations where coider ambient

trad|t|onal cageor pond culture, '

- inthe European aquaculture research -
" programmes as an area for continued

. "the profitability barrier. An RAS system -
" designed to produce a euryhaline species |
" tike Barramundi under fow safinity -
conditions could possibly have a markat__ .
. advantage over more complex RAS -
o - systems éemgned speozf‘:ca Iy for marine.
: '--._'_'_"_spec;es L . .

o spﬁﬂf’c Foatums of Ceil Aqua
technoiogy -

'._'M f fy‘%o:ﬁaﬂor ogygmsm:h

"The EcoCei technology units appear L

... which could be a competitive market -

. advantage for specific applications, -
-.The general appearance of the EcoCell
- technology system was a non-complex, ™~

quai;zy S?ECIeS Izice Barramundz
. 5 4.2, ?‘be ‘mxaef pmf*mmn xy;gfgm -

_ '..Orze notable problem wlth many -
- commercial maring and freshwater RAS

based flow through systems, Increasingly, e

~in Canada and Kingfish in New Zealand, . "

. has been demonstrated that this species -

. RAS technology is spec;f‘:ca Iy h|g§12zghted .

- development indicating the level of support. ..
. within the established aquaculture sector .
. for RAS technology. However, it remaing
¢ -that apart from the freshwater sector ~ -
- gommercial maring RAS farms producing
- market size fish have yet o break through -

e The technology utitised by EcoCell
- “technology for dewatering the fa,rm Tl
- effuent solids was not seen in operation
_so a statemaent as to its efficiency can not.
- be offerad, The technical process was =
- “however fully explained and its potential -
““noted, It was also noted that floccutants -
T were required to improve efficiency of -
“this solids dewatering approach and the -~
‘additionat cost to overall fish prodﬂCticn

" refatively simple to maintain and operate -

- setf-contained modular uniy which shoudd
- ~be attractive to non-specialised sectors of -
- the seafood market requiring supplies of -
live or fresh products particy arly of hzgh e

. farms is the inability of the technology to.
resolye the problem of the brown ‘tea’ -

- stained coloration of the water in the .~
. production tanks, This coloration develops -
- due to the accumulation of specific -~ 7
metabolic by-products from the fish -
_and 2 lack of knowledge about how such
. products shouid be removed. Unresolved, .
. the staining effect reduces quality of the =
- fimal product and limits production criteria -~
- in the RAS. Generally, the staining effect
- Is resolved through improved system - -
. reanagement using ozone (O3} to break
L .dOWn the metabo ic products -
~." envirormental conditions woud prec ude--._-_'---. ; e
o The use of ozane i}y some aquacultunsts
- 1§ ofien avoided due to an imabllityte
“rpaster its safe use in terms of ensuring fish
" “heaith, Celt Aqua has succeeded in utilizing |~
. ozone in this respect to achiave clear = .
_system wazer conditions, It was noted that - e T
'-.__a The com;;any has |mplememed in- deg;zh .

- -some of the ‘D" ended raceway tanks with ..
- higher stocking densities at Call Aqua did.
" .retain an extremely faint discoloration -
‘and some suspended particulate material "
“circufated in the tanks, However, levels of .
_suspended particulate material in the tanks .
~at any particular time vary according to -
. the feeding regime. The indicative levels -
" ‘observed werg not considered detrimental
."to the health of Barramundi. The intended
- use of circular tanks in commercial -
o applications should faver a more rapid .
- -._'-__suspended solids removal from the water.. e

M 3 szﬁo mmogsﬁmom AT

iy unclear, However, what is most .

‘Enportant is that Cell Aqua has actually

" considered the problem of dealing with
" the solid waste produced by the farm, The

- dewatering of effluent waste from both .

“-freshwater and maring fand based farms - .

" shouid not be considered a problem buta -

""'-poterztza opportunity, There are PIMErous .~

- technigues available on the market - ;

- for solids recycling and suized to_e_'c_\_ch.__

" particular farm environment or location, .

" techniques are available for recycling -
~effluent waste from land based farms to
~produce value added products that can .
_improve the economic viability of the core -
- aguacutiure business while eliminating the - |
farm effluent problem (Hell sko\.r & Ho mer,
20(}2 Lanan & Franci, I998) '

-'-_-éfé 4, Pms:ewm@ mmomh orsé
'-_-.-dowﬁo;‘:xmem Ve '

-_'-'._"'.Cell Agua has approached the S
- development of RAS with a fully integrated ™~

- -._"Some key ;;omts mciuée L

- development not only in terms of

DR DAVID | FLETCHER
AQUACULTURE CONSULTANT
GYYYINEDD LLBA STT

RORTH WALES

UNITED: KENGDOM

Both in the tropics and temperate regéons

concept as to the essentlal requirements
for successtul aquacuiture developmenz )

- global studies into the markets for - -
. Barramundi both in terms of volume .
-+ trade and the acceptability of fresh,
. kve and processed products by the .
. international markst, Several value -
- ‘added products wera sampled during -
. “the visit and these were considered "

- excelfent in taste, texture and

... presentation, The packaging of the .
o products was attractzve ami hzgh y

:_stf*lkmg Sl

b The company has realised the ™.
- importance of being self-sufficient -
- in fingerling supply. This is 2 critical

- minimising fish production costs when
_using EcoCell tachnology for market ~ -
- - size fish production but also in terms -
" of ensuring consistancy and quality 7.
- of fingerling supply. In this respect, ~
" “the company has established firm ..
" coltaborative R & D programmes with -
~commercially orientated academics
. ‘capable of assisting the company with -
. -resolving real issues pertinent to the
. commerciat production of Barramundi -
- _and other commercial species like ™
.. ‘Murray Cod and Golden Perch, These -
~.-include the development of improved - " -
" hatchery technigues for commercial ..
- fish species and refinement of diets -
spemf‘zc to Barramundi culture, o .
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: -"cpmlon tha,t there isan as;:ect of the aquacaiture system whlch could ;;ossmly prcwde the ba,sts for patent protectlon albest of a Ilmlted
Cpature. Each country will examine the respectwe appizcatzon on its mems, and there wzli be an og;portumty tc argue the case in supparz
""'.of the paterztab:hty of the mventlon T e o :

qx ﬁmatmmw Ramm%&s .
'-'._Exammatlon of mtellectua,l property rlghts is aiways comp o and is an |mpre(:|se art. .

Patents are normally grameé only fer inventions whzah are new arzd nventive, involving an advance over what was prewously known,
" These concepts often involve a degree of subjective interpretation, and so there can be no assurance that patent applications wilt result
. the grant of a patent following the examination process. -In addition, there can be no assurance that any patent which is granted in -~

- "a particular country will be valid and enforceable in that country. ‘There are many grounds upon which 2 patent application may be ~
“refused and upon whlch a granted patent may be fmmd mvailé mcludmg i3 teahmca mterpretatzen and the techmca mterpretatzen {a{

It should be nezeé that the grant of a patent does not necessarily entitle the patent owner to utilise the invention which is the subjecy
" of that patent. Examination of a patent examination only considers questions of novelty and obviousness of the invention, and does not -
.. consider the issue of infringement. It is possible for an invention for which a patent has bren granted to also infringe an rarlier patent -
. which is in force. ¥ this is the case, the patent gwner may have patent rlghts bm: may nct be entltied 10, utlizse zhe m\rentlon um:;l such
T -'_tzme as the earlser patem: 5 no Ic.mger in {orce ’ Sl . . : : -

- The scope of patent nghts raay not necessarzly be sufﬁaent to deter competlwrs, as there may be commen:;al y feaszb%e altematzves,
- or the scope may be narrowed éurmg the ag;pkcatlan precess tu an, extent that pmtectzon uitzma,te y a{fcrded may le}? be sufficient o
'-__deter compet;tors - : o -
6. %‘5&6& M@ﬂm-._:‘--_ o

. Celt Aquaculture is the owner of various trade marks and is app ymg {cr ar has oi}tamed regzstratlon cf those zraée mar%(s i various

e ;unsdzcuons part;cu ars of which are set out below:

- Z'_:'The tfade marks CELL and the FISH Iagﬂ are the 5ub;ect of Austraizan tra,de mark applscatlcms fi ied on 24 February 2005, Under - -
. the provisions of an international arrangement, known as the Paris Convention, there will be an opportunity for Cali Aquaculiure -
- 1o file corresponding applscatlons in various other countries and regions of interast within six months of the Australian filing date. -
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- enabie the EcoCell™ system 1o operate. -
" However, there is a risk that the Company
.. {or potential joint venturer or ficensee}.
- does not have or cannot obtainall - -
- necessary permits and or approvals to .
- comply with all regulatory requirements .
“.inthe overseas countries targeted by Cell |

Aguaculture which would impact onthe
- aperation of the EcoCei {1M system in. 5uch
-country " : .-

g, ?mm}@ ¥ ummw
___.gm%ﬁmm:ﬁ -

“The sale and supply of the Et:a\(:eli*M o

*system generally is liely to require -

o product liability insurance. A failure -

... 1o obizin, or have available to i, such .-
‘necessary and any other approgpriate -
JAnsurance coverage is a risk which may -

detrimentally impact on the Company..

112 GEMERAL RISKS

~.Such factors as taxation and acceuming :
| practices, government legislation or -

.. intervention, terrorists, natural dlsasters :
environmental damage or pollution, saczai
upheaval and war may affect the prices ef :

- product and or equipment. Asa resuit

.. .the Company’s revenue flow ray be

-affected by what is beyond the controt =
of the Company. Furthermore, general -

" movements in the world stock markets and -
_general economic conditions, both locally L
~and globally may affect the Cempany s

----._si]_are przce e .
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In the opinion of the Dwectors, the ™ _
. contracts sumrmarised below together -
.. with the executive services agreement -
referred to in Section 12,5 are materiat 1o -
- the terms of the Offer and the operations |
- of the Company’s business and as such -

“-are believed 1o be relevant to potemzai
- '.mvestc.srs inthe C{)mparzy

{B} Mmmd Sm&:m §mn€ Veramm '
o EBast Consgt -
T (50% CeII 50 tonne per annum
. -facﬂsty) L .

'-Ce Aquaculwre has emered intoa Heads

- of Agreement with a private company based
" in the United States dated 7 February 20{)5
w0 establish 2 jointVenture on the East
_Caast of the i}mted States ef Amerzca

- Celt Aquaculivre has also emered mte an -
" Agency Agreement with 2 related company -
_ of the proposed joint venture partner to -~
_ establish a sales and marketing cutiet in the
- South Easz of the USA (see Sectzen 12, I(F}}

{ﬁ%} ﬁmm gmm "@*‘mmmm b
LU TEhe Metherlands 0
... §50% Celi, SG tonne per. anrmm
- facitity) | '

L Cell Aquacu%wre erztered into a Heads ef :
- Agreement with 3 private company based m__ Ccns;derable maﬁ(ﬁt feasﬁ}lizty f‘mancml
- The Netherlands dated 14 january 2005 to " modelling and pricing studies have tzken place
. establish a Joint Vensure in The Netherlands. . for this venture over the past six months, A

: Lo enumber of potential sites have now been
g;gé?f;fﬁ;:i&a;?goae;tizg ::z;tr?};:ny - identified anlzi applications for all necessary
- of the proposed joint venture partner to be - appmvais are currem%y i}emgcom;azied e
_:_"appoimed as its sajes and marketing agent in - “The key terms of the Heads of Agresment
. :.The Metherlands {seg:_ Section.12.1{F)).. " for the East Coast of the Umteti Sta,tes }omt
- The Presiderst of the proposed Butch loint . '_‘Venwre are:. ’
.. venture partner visited Cell Aquacuitures =
- Fremantle operstions In Jenuary 2005, ©
- accompanied by his legal and accounting -
" advisors and his operations manager wh_g
—.undertook the initial training program. "

{a) tha,t the parties wﬁ Incorporate a ]omt
L wenture company in the United States
“for the purposes of operating the land
. based aguaculture systern developed by -
. Celt Aguacuiture. Cell Aguaculture will -
- hold 50% of the issued capital of the
-~ foint verture company. for the purposes

- {a} that the pames will mcorperate 2 joing ' {B} ?Iiatrfhjgmr\:g;mw?ne otiate and

. yenture company in The Netherlands ™ pa 3 O

.'_'_'for the purposes of operating the land . " execute a formal shareholders deed )
. based aquaculture system developed by - embadying the commarcial terms of . -

.. Celi Aquaculture, A newly incorporated - - the JointVenture and setting out how ~
~.Dutch based company wilf be used for =~ the Joint Venture will manage i affairs -

s X ~.and carry on its business {Shareholdery -
- this purpose and Cell Aquacudture will .- .~ . U

*."hold 50% of the issued capital of the = - - Deed), the terms of which were )

. joint venture company for the ;;urposes substantially agreed under the Heads of__

L L o Agreernent;and
of the foint Venture; ~ 7 - ’
y ligations of t
that the parties will negotiate and _{c} the obligations of the parties are

_ _condmonal upon both parties obtaiing .
e omldhadesdos ST P
“ the Joint Venture and setting out how - - be determined by each party in their -
the joint Venture will manage its affairs - .- . r\sf:a}s?fr;iableilscre;g?n) for the gurpﬁses :
~ - of fulfiliing their obBgations under the -
'-.'.g’:ﬁ;i}:ﬁ;gfﬁ';ﬁiésaz';thl_{_}?rs " Shareholders Deed, such condition "

. o 10 be met on or before 30 june 2005 -
. substantiaily agreed under the Heads of - - unless extended by the parties. .-

Agreement;and . - TR IR M A e

the obligations of the parzzes are _
. eordiional upon both parties obtammg -
funding of a satisfactory amount (to -
. 'be determined by each party in their "
- reasonable discretion} for the purposes
- of fulfilling their obligations under the -
- Shareholders Deed, such condition to
e met on or before 30 June 2005,

. The key terms of the Meads of Agreement
_{cr the Dutch Jemt Venture are: '

I P

West Coast - LISA Joint Ventur

[ Merherlands Joing Veroure,






- "By an agreement dated 9 October 2004 between Celt Aquacuiture and James Cook University {Tewnsviiie,'Queensland},zhe parties agreed

1o the development and implementation of a resgarch hatchery for Barramundi The research program is to develop a research ha,tchery_ .
R 1} ‘?cwnsville and conduct exper‘;mems as pie) bia-security of hatchery suppiy and also to. investigate the performance of fertéiised egEs | of

'-.'_1:0 be compieted in june 2005

Pursiant 1o the agreement with }ames Cook {}mversmy, the ownersth of a,II intelfectual property (mc uding any invention, dzscovery, .

- ‘method or process of manufacture, drawing or design, patent or right to apply for a patent, copyright or rights in the nature of - :

" copyright) which arises in the course of the research project, including reports, shall be retained by James Cook University, Hewever g
- James Cook University grants to Celf Aquaculture an irrevocable royalty free worldwide and non-exclusive ficence to reproduce in any -

B mazmer the contents of any report furmshed i}y james Ceok Umverssty w0 Celt Ac;ua,mlzure m the course of zhe research pro;ect .

-__.{?5} Aﬁé‘%‘%{‘.y &g,mamam:ﬁ

- The Agency Agreements are on ustal commercial terms for the pur;oses of the Agent offering the land based aquaculiure operation . -

- .. developed by Celt Aguaculture {Licensed Production Facility} for sate, within the designated territory as et out In the relevant Agency .
- Agreements, as goods manufactured or sourced by Cell Aquaculture, according to Celt Aquacudture’s marketing documentation, -
“specifications, prices and tarms and in accordance with any saraple or model supplied by Cell Aquacuiture. The agreements provide that

. Cell Aquacuiture will pay a conmission to the Agent upon an introduced customer raking payment for a Licensed Production Facility -
~on specified commercial terms, The Agent must use its best endeavours to promote the sale of the Licensed Production Facility within
““the designated territory and enhance the reputation of both the Licensed Production Facility and Cell Aquaculture as the creator of the -

- Licensed Production Facility and Celt Aquaculture may in its absolute discretion accept or reject any offers from prospective CUstomers 1o - . -

" acquire 2 Licensed Production Facifity, Either the Agent or Cell Aguaculture may terminate the agreement by written notice within 30 days ™

. of the end of the term and Cell Aquaculiure may terminate the sgreement by giving 4 weels notice or ¥ the Agent commits 2 breach of the _:_ -

- agreement, becomes 2 bankrupt or is guiity of conduct which in Cell Aquacuiture’s opinion is prejudicial to Cell Aquacuiture’s interests.
. the agreement s terminatad (other than for gross negligence or misconduct) Cell Aguacuiture will pay all commissions earned by the Agent -
..as a result of a customer bemg zmmduced by the Agem: w Cell Aquaculture dumg the term of rhe agreement fer a pernad of I2 mcnths '

- after termination, . . o L : . s
{1y Consud mm::y ﬁ&gm@smmt wa’th §m:a.z,§%:

- By agreemerzt dated 14 March 2005, the Cempany and rztaqt F’ty de agreed that Intaqt would pm\née aquacu wre consuitancy servzces
. to the Company on the following key terms: - '

. ."'-._{a} for the provlsmn of services to the Company via Intagt bemg appomted asa member of the Ccmpany s Aquaculture Adwsary
w - Committee, IntaqU's role on this Committee will be fulfilled by at least one of Intagt’s directors being available to sit on this
Commsttee, as requlreé from time to time, 1o 2 maximum of 8 hours per ; mcnth of consultancy services; - j_' e

standard consultam:y terms,







i 3 QQM?%M‘? "m% m mug

) '-.The Darecwrs expet:t the Company w|3 be taxed in Auszralza asa publsc company

2 sa m zz:?ammm f'

"'-.The Ccnm;)any Bnot mvoi\reé ir any materlal litigation or arbltratlon proceedmgs fapr, 50 far as the Dlrecwrs are aware, are any
: '-proceeémgs pem{mg or zhreatened agamst the Cempany . . LT : .

2 5 sm ?ﬁﬁﬁﬁ”ﬁ“ﬁ @%ﬁ ﬁ%ﬁ%ﬁ”f@fﬂﬁ .

: _-'{I} The D|rectors may subscribe for Shams under th|s Pmspectus S ' R ) B
{2} MrLee Boyd Mr Peter Bums & Dr David Thumas will each upon the successﬂzl Izstmg cf the Companys Shams on ASX be |ssued .

zssue, bemg the O{f'ma,l Quotatlon i)a,te o
Damcmrs Remuneratwn
The names ami descrzpuons of the Dzrecwrs of Ceil Aquacuiture are sef out in Sectzen 5 cf thzs Prospectus
Z\Ian fxecutive Dzrecwrs fees to be pald by Cell Aguacuiture {aliowmg admzssten of the Comg;any to the Ofﬁczal Llst wlii ot exceed T
--$200,000 in aggregate per annum, These fees have been approved by the Company in a general meeting on 21 December 2004, -
- -The non- execatwe Dlrectars wﬁi followmg admlssson 0{ the Company zo the Ofi‘zcaal Llst be palé $40 {J{JG aach per annum in.
L dzrecwrs {ees ’ o o
A Dlrecwr ey be pald fees or other amounts zf the Dzrecwrs 50 determme where a Dlrector per’fcrms special dutles or otherwlse o
- perform services outside the scope of the ordinary duties of a Director, A Director may alse be reimbursed for out of pocket expenses -

- incurred as a resuit of their directorship or any speciai duties, Mr Boyd and Dr Thcmas Have ;;erfermed special consulzing services to.

| In adciltlon 0 the ADR-EXECUtive. Dlrectors fees élsclosed abo\re the foi ewmg exeautzve service arrarzgement has been entered into
-_';Perryman Laach Exacut:ve Sewice Agmelment L

" The Com;any has erztered 10 an executive services agreement With Mr Perryman Leach da,ted 24 Aprll 2005 under whlch zhe .' _
~Company and Mr Leach have established an employment relationship for a | year term deemed to commence on the date of Official - -

" Quotation, with a | year option to extend granted to the Company, ‘Mr Leach is employed as Managing Director of the Company and -

15 required to undertake the duties and perform the functions with respect 1o the business conducted by the Company, From the date
. of Officiat Quotation, Mr Leach will be remunerated $150,000 per annum, inclusive of superannua,twn and other entztiements The
Company may termmate the agreement for C3USE OF by glvmg I memhs notice to Mr i_each el .

Pnar 10 O{f‘scial Quctatlon Mr Leach has beﬂn ;;azd fees {or censultancy servzces ;;revzded 1o Ce | Aquacuiture







" The Company must comply with such ..
- obligations as may be imposed on it by the -
~Listing Rules and where appropriate the -
: .. -imposed due to a breach of the Llstmg CASTC Settlement Rules in connection with -
“adviser; . L " Rules relating to restricted shares or any . "any market transfer and may not preve:j_t_, -
Intagt - Integrated Aquacuiture, | - escrow agreement entered into by the - delay or in any way interfere with the o
.. as a member of the Aquaculture ~ - Company and a member, every holder . . " registration of a market transfer where to -
Advisory Board and as the Company’s . of Shares present in person or by proxy, - = . do $6 would be contrary 1o the prowsmns S
. aquacuiture consultants, and gach of the " atzorney or representative at a meeting of * -of any of the Listmg Rules or ASTC e
- nominated ;;ersormel of Intaqt named in . " Shareholders has one vote on a vote taken. o Settlement Ruies '
o Seetion §; s : --...by 2 show of hands, and, on a poll every - ..
.'_{g} fan Gregory asa censultam: and the .~ holder of Shares who is present in person - _Meetmgs & Nataca
e Qompany Secretary; - T Tor by proxy, attorney or representative - et
{h) Advanced Share Registry Serwces, as - “has one vote for every one Share held by .- Each Sharehalder is entstieé to receive . .
- “the Share Registry to Cell Aquaculwre, "~ him or her, but, in respect of partly paid - " notice of and to attend general meetings -
. .._{| ) Dr David Fletcher, as the ndeg:enderzt " shares, shall have a fraction of a vote for - for the Company and {0 receive all . "
e Aguacalivre Expertiand o each parzly pa;d share e S -notices, accounts and other documents ™
' '-{j) MrWarren Meaé asa promotsona; - required to be sent to Shargholders under

_ ..{d) Q Legal as the Comparzys Soizawrs fer. ';
oo othe Offer; ™

"-{e) Hayes Knight GTO Py Lid and Alan
w-Fhomas as the Companys f‘manc;ai

. Sui};ect to any restriction on votmg

A poi may be demanded before a vote -

consultant ﬁ'__"_'.the constitution of the Company, the ™~ -
LT e - 15 taken, or before or immediately after . _---_Cor;)orwerzs Act or. the Lzstmg Rules
~There are a number of persons referred - the declaration of the result of the shc_w__ S : e :

" -to glsewhere in this Prospecius who - " ~of hands by the Chairperson of the ~ ... | :'__'Wmdmg Up
. ~are not experts and who have not made_ oo "-.__meeting, by at least five Shareholders " . . R
- -statements included in this Prospectus -~ 7 present in person or by proxy, attorney . '-_?he Cempany has oniy :ssued ong class
_ " “nor are there any statements made in this - or representative, or by one or more " of Shares, which alt rank equally in the.
- Prospectus on the basis of any statements . Shareholders who are together entitled . event of liquidation. A Hquidator may, ™.
" 'made by those persons. These persens _ 1o not less than five percent of the total -, with the authority of a special resolutzen _
7 did not consent to being named in this - voting rights of ail those Shareholders .- '; “of Shargholders divide among the -
... Prospectus and did not author;se Or cause havmg the rzght to vote on the resolunon Shareholders in kind the whole or any -
T "--the issug of thls Pms;ecws Lo - : . part of the property of the Company, and .
N gy for that purpose set such value as he -
_ ST ... considers fair upon any property to be -
. "-Dzvzdends are payable ouL ef the .. . 50 divided, and may determine how the - -
- et e T Comapany's profits and are declared by - division is to be carried out as between
. There is enly ohe class of share on issue - the Directors, Dividends declared will **~ " the Shareholders, The liguidator can with
.in the Company being fully paid ordinary .. {subject to the rights of the Shareheidgr_s_ - the sanction of 2 special resolution of the -
._shares The rlghts attachmg tc Shares are: “-. and to the right of the holders of any - -Company’s Sharehoiders vest the whole -
' - share created or raised under any special -~ _or any part of the assets in trust for the |
-arrangement or as to dividend) be payabie . benefit of Shareholders a5 the Hquidator -
- Company; and . _-on the Shares in accerdance with the ... thinks fit, but no Shareholders of the .
- ._{b) in certain circumstances, regulated _"Cerporatmn Act e e Company can be compelied to accept any
.. by the Corporations Act, the Llstmg o “-- Shares or other shares in z‘espect ofwhlch .
- Rudes, the ASTC Settlemem Ruies and --._Tf'a.nsfar of Shar&s e there is any |I&bi|lt)’ - w
generai iaw IR e -

. "'--Dmdands
12 éimﬁ?%”g”ﬁ m*mamm@ ’m L
' -__'_-_mmmg

.".{a} set out in the Consmutlon of the '

AR - A Shareholder may t{ansfer Sha,res by 'Shamhaider L:ahrizty .
- The foilowmg 5a broaé summary fof the -~ " market transfer in accordance with -
"_rights, privileges and restrictions attaching . -.any computerised or electronic system_ o
" to alt Shares, This suramary s by no -~ established or recognised by ASX or
. Umeans exhaustive and does not constitute . " Corporations Act for the purpose of =
.. a definite statement of the rights and - facititating transfers in Shares or by an
'.ilabs mes &f Sharehaiders - instrument in writing in a form approved
' e - by ASX or.in any other usual form orin
~ Al Shares :ssued pursuant 1o this - " “any form approved by the Directors, -
... Prospectus will, from the time they are -~ The Directors may refuse to register any o o
. -issued, rank pari ;;assu with the Cempany 5 - transfer of Shares, other than a market . . The Cempany s Constitution can cnly be
- extstmg Shares . transfer, where permitted by the Llstmg - amended by a special resolution passed - .
' . Rules or the ASTC Settlement Ruies.. oo by & least three quarters of Shareboiders AR

U As the Shares under the Frcspecws are
- fully paid shares, they are not subject
" to any calls for mongy by the Directors L
. and will therefore not, became I;ai} =3 fer

: for"felwre : - L

:'Aitaratmn m the COnStitﬁtlQn







- in the event of specified occurrences -
“including a change of control allowing .

" replacement of alf or a2 majority of ..
.~ the Board or during the period of a
- takeover bid for the Company, .

‘Unless the Board determines = - .
- otherwise, if an Eligible Person ceases

" to be an Eligible Person prior 1o the .
-.garliest date for exercise of their -~

‘Options, for any other reason other
- than 2 "Specified Reason” (being -

.. retirement at 65 or over, permanent

- disability, redundancy or death),
" “the Options hald by them or their -

_ - “nomines wilt automatically lapse. Ifan -
Eligible Person ceases to be an Eligible..

.. Person prior to the earfiest date for - .

-.gxercise of their Options because ofa ™
~ Specified Reason, the Board may, in its .
~absolute discretion, waive or vary any -

. - eonditions of exercise in regard to the
. Options held by that Bligible Person, in
~-which case the Eligible Person or their_ -

- pomines wilt have three (3) months
o such longer period as the Board ™
- determine to exercise their Options, -

- I an Eligible Person ceases tobean -

" Higible Person after the earliest date
- for exercise of their Options for any
..ather reason other than a Specified -
" Reason, such Eligible Person or their -
" -nominee wilt have one (1) month to
- gxercise their Option or such enger. :
~. period as the Board determine, fan
- Higible Person ceases to be an Eligible .
- Person after the earliest date for = -

. exercise of their Options because ofa

" Specified Reason, such Eligible Person,

. -or their nominee is entitled to exercise -

..':-..any such Option at any time prior to
“the Expiry Date of such Option, - "
Option Holders may participate in .-

U new issues of securities i an Option -

" has been exercised and Shares aliotted
-~ before the record date for determining -

- entitlements to the new issue, If -
. there is a bonus issue the number of :
.- Shares over which the Options are -

" exercisable will be increased by the "

" number of Shares the Option Holder "

“would have received if the Option had

. been exercised before the record date
of the bonus issue. If therg is a pro -
*rata issue {other than 2 bonus ;ssue), 3
~the Exercise Price of the Option wili -~
--be adjusted in the manner provided -

" for inthe Listing Rules, Htherefsa =

- reorganisation of capital the Options .~
" will be reorganised in the manner. -
" provided for in the Listing Rudes,

..{;() The Company shall not offer Options -
© o under the ESOP if the total number ef :

- Shares the subject of the Cptions to -
" be offered wilt exceed 5% of the total -

1o the ESOP or any other employee

- share scheme exiended only to.
- employees or Dzrecwrs, were..
O exercised; and :
{n} the number of Shares |ssued durmg

. "the previous five {3) years pursuant
" 1o the ESOP or any other employee :

- share scheme extended only 10
.. employees or Directors, but

- disregarding any offer made, C}ptlon_
. acquired or Share issued by way of
- Bnancial position of the Company, The
* ESOP 10 a person situated outside ™. o
- .any dividends before the issue of this -

~or as a resudt of an offer under the -

. Australia; or an Offer under the -

-, ESOF thay did not need disclosure

'1:0 ZHVES?,G?S because Of S(—.‘Ci‘.lo;‘l N

'-__'708 of the Corporations Act; or
-_'an Offer made under a dlsclosure
“document. .

- '.'( ) ‘{he rules of the ESOP éc not ferm

- part of any contract of employment as |
“the Option Holder and the holder has .
- no rights of compensation or damages

" as a result of termination of his or her -
L employment so far 25 those rights arise.
“from the holder ceasmg e} have rlghts

- under the ESOP, - .

"_'(m)‘{he ESOP.is administered by the Board .

" who have the power to determing "~

" procedures for administration of the -

- ESOP and resolve guestions of fact or

. interpretation of the ESOP. The Board "~

may also alier, delete or add to the
" rufes of the ESOP at any time, subject -
: to the Lls‘:mg Ru 23,

’ 12 i mvmmw mm::‘f o
" number of issued Shares of that ciass
- 'when aggregated with: ERRERE
'{|) the number of Shares whzch wouid
- "be issued with each outstanding
Coffer or Option acquired pursuant - -

--in the rmort term, the Cempany ant:mpates
" there will be an ongoing requirement to .
- - reinvest any profits in order to enhance -

fts future potential earnings and to attain

" conmstent and growmg eammgs

. "{he Dzrecwrs wsll deveiep a smtabie :
: dividend policy at the appropriate stage.
- The Directors can give no assurance as - .
“to the extent, tirsing or actual payment of |
future dividends or the availabitity or level -
-of franking credits, The level of dividends -
“payable will depend upon 2 number of
“factors including future earnings, capital

requirements for expansion and overalt .

Company has not declared, or paid







_ _-The {)zrecwrs state that they have made ali reasonab e enquiries ami on tha,t basts have reasenable grounés to be ieve that any -

;;mfesszorzal adwsers

Each Director had consented to the lodgement of this Prospectus with the @S}C and has not withdrawn that consent. o

*Dated 22 April 2005.







- Celt Aquaculture and another group -

-._“mmqt”

-..means intagt Pty Ltd ACN 097 410 (}74
an aguaculture company providing -
onsultancy servzces to the Cempany

""“aﬁ,%ﬁ&”?’ ggﬁﬁﬁﬁﬁ?"ﬁd?ﬁ L S e
“means shares issued by an issuer thatare -

_ entering into a sponsorship agreement

- with 3 broker or without the holder being
- admitted 2 an msnwtmnal pamcpam in:
"'CHESS - -

: ."_:“‘gﬁ'gﬁt Vﬁystﬁf’ﬁ e .
" means z business relatzonsmp i}etween ._

_ with appropriate capital, proportloned in -
- agcord with each others mterest in the
;emt venture,

. -.'_"'-_“i‘mamg i’%ﬁieg W
_'._means the Llstmg Rutes Ofthe ASX

b "“Mm&mwm Sa&bﬁﬁmp&mﬁ

s as defined in Section 7.1, -

_'-...“Ménimmm ﬁu?}&&ript?aﬁ” S

- 1538 deﬁned i SECttOﬂ 7 i
_"_-.“ﬁﬁ‘eé*”

. 'means the caffer 1o the public of

25,000,000 Shares at 20 cents to raise
. 5,000,000 pursuant to this Prospectus,

ity Paripd” .
“-ragans the period commencing onthe
_Opening Date and endmg of the Closmg
'."i)ate )

'3...“@%%‘}“&? g.%ﬁ&” el L
~means the C}fﬁc;a List of the ASX
" held i uncertified form without the hotder ™. -
' : ﬁ'_'-.”‘*ﬁ?%ﬁ;ma% Qawmtwrz” SRR
-means quotation cf the Shares on the
Off‘ma Lisg. ” :

“f}pmmg Ef:&zsm
ﬁ_:means 2 May 2005

magans options to subscrlbe fer one Share T
- in Celt Aguaculiure granted pursuant to
~the Seed Capital Options or the I‘:ESOi3
" deseribed in Sections 12,9 and 12,10 -
“respectively of this Prospectus ami those '
g desmbed in Sectm 6. 3

f*%mm @nﬁmmy” AR :
- means Wray & Associates,

“%mm _&‘%mm@y % R&gmwa” -
. means the report crmtamed in Section 0.0
""_"-of th|s Prospectus -

B “Emmrsp&a:&m

- ‘means this Prospectus dated 22 Aprzl .

12005 in relation to the Offer, mcludmg the -
e '£Iectmmc Frospecws ;

h “&mwm%aﬁ:sm T
“is a term used in aquaculwre to éescrzbe e

& fish production facility with datly waste =~
water disposal equating to less than 10% of "

._':'the gmss value of water held in the system .

__j'%m«z Bmmmg %u%m” .
. means Secur;tzes Clearmg House Busmess__ -
: '-Rules '

-"‘@m:ﬁum

means a section o{ zhzs Fmspecws

~ means Shares, .Optzons and Seeé Cag;ztal

C}gmons

T ';“‘&md @agssm? &‘?ptmm C
. means an existing option to subsmbe for .
. one Sharg in Cell Aquacuiture exercisable
. 3t 35 cents on or before 30 June 2005 on
_the terms and conditions summansed in -
Sectzen 12.9 of this Pres;aectus ' )

'_"--mearzs one fully pazd ordmary share in Ce I
Aquaculture o

“%awmmw” SRR
-._'mearzs a holéer ef Shares

. 55W§~§“» L
~means Western Starzdard ‘{lme Perth
Westem Austraﬁa
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SHARE REGISTRY USE ONLY FINANCIAL SERVICES LICENSEE’S

STAMP

: ZZ'-ZQELL AQ&EA&X&U‘URE LEMITED ABN ﬁé 9?% &S? ?49 e e e
- Please use BLOCK LETTERS — refer to reverse side for instmcticns on campieﬁmg this farm.
o1 Applications must be for a minimum of 10,000 Shares {$2,000} and thereafter multiples of 1000 Shares. - . o e
. “Please note: Application Forms printed from a downloaded version of the Prospectus logated at wwwi.cellaqua.com WEEE be accepted Paper "~ |
oo ropies of the Prospectus (and any supplementary prospectus) and this Application Form can be obtained from Celt Aquaculture Limited free af
. _"_'.'char‘ge by calling 08 9336 7122, Photocopied Application Forms cannot be accepted, f any person downloads the Application Formand gives a capy
- of it to another person or sends i by mall or some electronic means to another perscn they mus; at 'r.he same time and by tha same means, gtve 2.

> . '-.copy of OF access to, the Prosp&cws (and any suppiemanwry presp&ctﬁs} e T T T e SERE

: : :--|._ ) AP?LICAT'ON FOR SHARES .............. - e B LI

'ifWe appiy for Shares at $0 29 per Share $

.'_'__an CEE.E. AQUACUE.?URE LiMiTED or. such iesser number ef Shares whtch may ba aiiocaced 0. mafus by xhe Dzrecwrs e

: .'ifWe Ecdga in fu!i the app!:caﬁon monies sf for Lhe abeve Shares

_'GIVEN NAMES OR COMPANY NAMES - _____ FRREREE g s_u_RNAMEmCMABN

14, TAX FILE NUMBER OR EXEMPTION CATEGOR‘[

E'.(F;rst Appiicant) . L Lo

(Second Apphcam}

".._'mz.i. ADBRESS

PAYMENT DETAILS ~« ALt CHEQUES SHOUILD BE MADE PAYABLE '!"O “CELL AQUACUL’T’URE LZMITED TRUST___"..: -
'._'ACCOUNT” ANB CROSSED “NOT NEGOTU\BLE” s .

BRANCH "-'Amoum OF CHEQUE A$

TOTAL AMOUNT A%

" TICK IF YOU Wi_s_l-_i_ '_!"_(_)_ Be_(;g_lyg_g_r{zgu___upmrrss FROM THE COMPANY?| |-













