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Directors’ Report

Your diractors prasent thelr report on AAQ Holdings Limited (Subject to Dead of Company Arrangament) for the financlal year
endad 30 June 2009,

The nemes of the directors in office at any time during or sinca the end of the year are:-

NAME OF PERSON POSITION DATE APPOINTED DATE RESIQNED
Mr Guy Touzeau La Page Executive Chalrman 7 October 2010 -
Mr Keong Chan Non-executive director 7 October 2010 -
Mr Nikoles Javanavakl Non-exscutive dirsctor 7 Octobar 2010 -
Mr David O'Sullivan . 7 October 2010
Mr Anthony Mitton . 7 Qctober 2010
Mr Michael Cohen - 7 October 2010
Mr Joshua Goldman - 7 Qotobar 2010
Mr Kaonhg Chan Company Sacratary 7 Octobar 2010 -
Mr Gabrlel Chiappini Company Sacretary - 7 Qctober 2010

Directors have bean In office since 1 July 2008 up untll the data of thia report unless otherwize stated.

This Directors’ Report and accompanylng Financial Statemants {“the annual report”) covar the parlod from 1 July
2008 to 30 Juns 2009. On 18 January 2008 the Directors of AAQ Holdings Limited (*the Company”) at that time
appointad Mr Marvyn Kitay of WHK Horwarth as Voluntary Administrators of the Company. The Company entered
Into a Deed of Company Arrangement and Reconatruction Dead which provides for existing debts as at the time of
appo!ntment of the Administrators to be extingulshed and facllitates the Company being recapltallsed and reinstated
to quotatien on the Australlan Securltlos Exchange (ASX). This Annual Report presents results and the financlal
position that are not representative of the position of the Company following completion of the recapitalisation and
should not be used as tha basls for any declslon about the Company or Its prospacts.

Information on directors
Information on Directors a=z at the date of thle report Is as follows:

Mr. Guy Touzeau Le Page — Executlve Chalrman
Mr. T. Le Page B.A, B.Sc.. B.App.8c. (Hons), MBA, G. Dip App Fin, FFin, MAusIMM Is & diractor of RM Corporate Finance a
corporate finance and advlaory company.

He 1a also actively Involved in & range of corporate Initiatives fram mergers and acqulsitions, initial public offerings io
valuations, consulting, expart witnaes and corporate advigory roles. Mr. T. Le Page was a Corporate Adviser at ASX listed
Stockbroker Tolhurst Neall fram 1988 before Jolning RM Capital in 2002, Prior to his tenure at Tolhurat Neall, Mr. T. Le Page
wos Head of Research at Morgan Stockbroking Limited (Parth). Ae Haad of Research, Mr. Le Paga was rasponalble for the
supervislon of all Industrial and Resources Research.

Az & Resources Analyst, Mr. T. Le Page published detailed research on various mineral exploration and mining companies
listad on the ASX. The majorlty of this research involvad valuations of both exploration and production assats.

Priar to entering the stockbroking industry, he spant 10 years as an exploration and mining geclogist in Australia, Canada and
tha Unitad States.

AAQ Hﬂldings Limited sublect to Dsed of Company Artangement) formerly knawn as
Australis Agquaculture Umited ABN 37 078388155 1
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Directors’ Report

Hiz axparience spang gold and baze metal exploration and mining geology, and ha has acted as a consultant ta private and
public companies. This professlonal experience Included tha production of both technlcal and valuation reports for resource
companies.

Mr. T. Le Paga holds a Bachelor of Arts, Bachelor of Science and Master of Business Administration from tha Unlvarsity of
Adelaide, a Bachelor of Applied Science (Hong) from Curtin University of Technology and a Graduete Diploma In Applled
Finance and Investment from the Financial Services Institute of Australasla. He I8 also a fellow of FINSIA and Membaer of the
Australaslan Institute of Mining and Metallurgy.

Mr. T. Le Page owns nil shares in AAQ Holdings Limited as at the date of this report,

Mr. Keong Chan = Nen Executive Director & Company Sacratary

Keong spent =evan years with Big 4 accounting firms in Sydney, Canberra and Perth whara In his |ast rols he was national
manager the Australian international trada practice Involving the coordination of teams across Australla to perform due
diligence on private aquity transactions and anelysis of astablishing operations In Australla Including cost minimisation
programs and other rastructuring activities.

Since 2007, Keong has provided advice to a number of unlisted and listad companias on corporate matters In relation to,
IPQs, back door listings, mergers and acquisitions, takeovers/divestments and Is also & representatlve for overzeas
funds/Investment banks and mining conglomerates.

He s eurrently a director of Sail Sub Technologies Limited, AAQ Holdings Limitad and Charterhousa Capltal Pty Ltd which
provides capital raising and corporate advisory ssrvices to unllstad and listed entltles. Keong holds a Bachelor of Commarce
and a Masters of International Law.

Mr. Chan owns nil shares In AAQ Holdings Limitad as at the date of this report,

Mr. Nikolce Jovanavekl — Non Executive Director

Mr. Jovanavski has over 15 years of exparlence within multiple engineering sectors, including heavy industrial manufacturing,
research and development within the mining, automotive and Infrastructurs industrles, plant process anginesring across
multiple industries ranging from mining, infrastructure, automotive, solar energy and welding manufacturing. Mr. Jovanovski
has also been Involved In the atrateglc busihess development of numerous companies across all parls of the world and
covering 2 wide range of Industry sectors. Thesa roles involved the strategic developmant of enginearing practices, business
axpangion stratagies and implamantations plans to achieve growth targets.

Mr. Jovanovskl owns nil shares In AAQ Holdings Limited as at the data of this raport.

During the period 1 July 2008 to 30 June 2009, 3 meetings of directors were held, Attendancea by each director during the
yaar ware as follows:;

Directors Mastings
Number Eligible to

Attend Number Attended
Anthoty Mitton 3 3
Joshua Goldman 3 3
Pavid O'Sullivan 3 3
Michael Cohen 3 3

AAQ Hﬂldlngﬁ Limited ($ukject o Deed of Company Amangement} formerly known as
Australis Aguoculture Limited ABN 39 078 388 155 2
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Directors’ Report

The principal activities of the Company durlng the financlal yaar was the operation and sala of flsh productions facilities in the
USA and abroad,

Significant changes In the natura of the Company's princlpal activities during the financial year occurrad as a rasult of failure
of the Company ta raise sufficlant funds to meat Ita objactives. As a rasult of the fallure, on 12 January 2009 the securities of
the Company wara suspanded from officlal quotation on the Offlelal List of tha ASX.

On 14 January 2008 the Company issued 1,403,233 to Wakabayaghi Fund LLC for a total share based payment of $228,050.

On 16 January 2008, Mervyn Kitay of WHK Horwath was appointad as the administrator of the Company pursuant to saction
436A of the Corporations Act. Consequantly, tha Company's securitles were suapended from trading on the official list of
ASX.

On 20 February 2008, a meeting of credliors resclved to enter Into a deed of company arrangement (Holding DOCA),
whereby Mavyn Kitay was appointad as dead adminlstrater of the Company {Daed Adminlstrator).

The loss for the financial ysar after providing for income tax amounted to $14,712,068 (Consolidatad 2008: ($4,425,154)).
Mo dividends wata paid or declared sihce the start of tha financlal year.

Likely developments in the operations of the Company and the expacted rasults of those operations In future financlal years
ara dependant upon the Company successfully exacuting the DOCA thus being recapitalised and reinstated on the ASX.

The diractors have conzidered the recently enacted Natlonal Greenhouse and Energy Reporting Act 2007 (the NGER Act)
which introduces a single national reperting framework for the rapotting and dissemination of Information ebout the
greenhousa gas emisslons, gresnhousa gas projects, and energy use and production of corporations. At the current stage of
devalopment, the diractors have detarmined that tha NGER Act will have no effect on the company for the currant, nor
subsequant, financial year. The directors will raassess thls posltion as and when tha need arlses.

Thera ware approximately 3,431,000 unlisted options at the date of this report comprising the followlng: ‘
3 805,000 optlons exerclsable at $0.80 expiring 20 Aprll 2012, Issued to employees under the Ausiralis Aquaculivre
Limitad employes share and option plan,
. 300,000 options exercizable at $0.50 expiting 20 Dacamber 2012,
I, 2,100,000 options exercisable at §0.50 expiring 15 Qctober 2012, izsued to aemployees under the Australls
Acquaculture Limited employea share and option plan
iv. 228,000 optlons exerclsable at $0.50 explring 8 May 2012,

Ne director has recelved or become entitled to receive, during or gince the financial patad, & beneflt becauss of & contract
madea by the Company or a related body corporata with a director, a firm of which a director is a membar or an antity In which
a director has a substantial financlal Interest except as a ful-iime employea of the Company or related body corporate.

During or since the end of the financial yaar the Company has not given an Indemnlty or entered an agreement to Indemnify,
or pald or agreed to pay Insurance premiums.

No person has appllad for laave of court to bring procesdings on behalf of the Company or intervena in any proceedings to
which the Company ig a party for the purpose of taking responsibllity on behalf of the Company for all or any part of thosa
proceadings.

With exceptian to the Company belng under voluntary adminlstration during the perlod the company was net party to any
such proceedings during tha year.
Remuneratlon Report

AAQ Holdings Limited (Subject to Deed of Company Arangement) formerly known as
Australis Aquaculture Umifed ABN 39 078 388155 3
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Directors’' Report

This report details the naturs and amount of the remuneration for each key management parson of AAQ Holdings Limlted
and for the exscutives recalving the highest remuneration for 30 June 2009. As the currant directors were not the directors at
the financlal year end for tha 30 June 2009, it was delermined as the required Information was unavailable dua to the
Information and knowledge residing with the previpusz directors and the accounting records provided may have heah
incompleta details of remuneration for 30 Junhe 2002 have been excluded.

Rsmunaration policy

The remuneration polley, which sats the terms and condltions for the key management personnel, was developed by the
Board of Directors {“the Board") after seeking professional advica from independent consuiltants and was approved by the
board. All executives recelve a base salary, superannuation, fringe bensfits, performance Incentives and retirement banafits.
The Board of Directors reviews executive packages annually by referance to company performance, executive performance,
comparable Information from Industry sectors and other listed companles and independent advica. The petfotmance of
exscutives |s measured against criteria agreed half yearly which Is based on the forecast growth of the company’s profits and
sharsholders value. The policy is designed to attract the highest callbre executives and reward them for parformance which
raaults In long-tarm growth In shareholder value.

Executlves are aiso entitled to parficipate In the employes share and option arrangements.

All remuneration paid to executives ig valued at the cost to tha Company and expensed. Shares given to exacutlves are
valued as the difference between the market price of those shares and the amount paid by the executive. Options are valuad
using the Black and Scholes mathodology.

The board expects that the remuneration structura implemented will resuit in the company being abla to attract and ratain the
best executives to run the Company. It will also provide exacutlves with the necessary Incentives to work to grow long-term
gharaholder value,

Tha payment of bonuses, options and other Incentive payments are raviawad by the board as part of the review of executiva
ramuneration. All bonuaas, options and incentivas must be lnked to predetermined patformance critarta. The board can
sxarclse Its discretion in relation to approving incentives, bonuses and aptions. Any changes must be Justified by reference to
measurable performance critaria.

Paerformance based remuneration

As part of sach number of the key management personnel's remuneration package there Is a performance-based
componhent, consisting of kay performance indicators (*KPIs"). The intantlon of this program Is to facllitate goal congruence
betwsen key management personnel with that of the business and sharehclders. The KPls are sat annually, with a ceriain
level of consultation with key management personnel to ensura buy-In. The measuras are specifically tallorad to the areas
each member of kay managemant personnel |s Involved in and has a level of control over. The KPls target areas the board
peliavas hold greater potential for Company expanslon and profit, covering financlal and non-financlal as wall as short- and
long-tarm goala. The level get for ach KP! is based on budgeted figures for the Company and respective industry standards.

Performance in relation to the KPls iz assessed annually, with bonuses being awarded depending on the number and
deemed difficulty of the KPls achleved, Following the assessment, the KPIs are reviewad by the board in light of the desired
and actua! outcomes, and their efficlancy I& assessad In relation to tha Company's goals and shareholder wealth, bafore the
KP!s ara set for the following year.

Company performance, shareholder wealth and director and exacutive ramuneration.
The remunaration policy has baen tallored to increase goal congruence betwean shareholders, directors and executivas,
This will be achlaved via offering performance incentives based on key performance Indicators.

The Directors of the Company have been facusaing on the re-listing of the Company on the Australian Securltlas Exchanga,
In view of this, and the current stage of development of the Company, an analysie of revenus growth is not considered
appropriate and has not been provided.

AAQ Holdings Limited isubiect to Deed of Company Arrangement) farmerly known as
Australis AQuaculture Limited ABN 39078388 155 4
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Directors' Report
Datalls of remuneration for the year endad 30 June 2009
2009
Total
Remura-
Post- Cithar
ratlon Repras
Kay Management anployment - Longarm nentad by Performanca
Paraonnal Short-tarm Benaflts Bunaflts  Benefita  Share based Payment  Total Optlone Rolated
Cash,
salary & Cash profit Non-caah Supern
fous share banuflt Qther annuatlen Cthar Equity Optlona
- 8 5 § 5 ¥ 5 § % %
Diractars
Mr | Mitton - - - - - = " - - - -
Mr J Galdman - - - - - - - . - - -
Mr D O'3ulllvan - . . " - - - - u - .
Mr M Cohan - - - - - - . - - - .
Officern - - - - - - . -
Mr J Daen - - - - - . - - . .
Mr @ Chiapplni (1) - - - - - . - - - - -

As the currant directors ware not the directors at the financial year end for the 30 June 2009, it was determined ag the
required information was unavailable due to the Information and knowledge rasiding with tha previous directors and the
accounting records provided may have been incomplete detalls of remunaration for 30 June 2008 hava been excluded,

On 16 Janunary 2008 WHK Horwath were appointed as Adminlstrators of the Campany. The feas incurred by WHK Horwath
between 16 January and 30 June 2009 ware $283,255.

Datallz eof remunearation for the year ended 30 Juna 2008

2008
Toral
Remung-
Post- Other
ratlon Repra-
Key Management employment  Long-term aented by Ferformance
Parsonnal Short-term Banefiis Baneflts Baneflits  Share basad Payment Total Options Ralated
Cash, salary Cash profit Non-cash Super-
&faes share benefit  Other*  annuatlon Othar Equity' Optlons
3 3 & 3 $ ¥ & 8 % %
Diractors
Mr | Mitton _ . - - -
appointed 14/05/08
Mr J Goldman (1) 204,508 £,584 - - 6,136 - . - FI0.227 - -
Mr D ©'8ullivan 32,600 - - - 2,926 - . - 35,426 u -
Mr M Cohan 23,867 - - - - - - “ 23,887
Mr 8 Graham 40,392 . . - 8% . . - 44027 - .
Raslgned 2B8/03/08
Officars
Mr J Dash 168,719 2,564 g - 5,082 - - 88,038 252,303 -
Mr G Chiappinl {II} 88,000 30,510 - - - - - 5,857 111467 - -
536,808 58,678 - - 17,767 - - 74,888  BB7,136

AAQ Holdings Limited subiect fo Deed of Company Arrangemant) formery known as
Australls Aquaculture LUmited ABN 39078388155 5
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Directors’' Report

0} Mr Goldman's performance related options of 1,000,000 did net vest due to ravenue hurdia of $7,700,000 net belng met during 2008,
Revenue hurdles were adopted to align Mr Goldman's perfarmanca to that of tha Company's.
[{[}] Mr Chisppini served as an interim diractor from 31 Marah 2008 threugh te 30 May 2008.

Subsequent Events

On 22 January 2010, the Adminlstratar paid to the Licansor the annual fee of $10,000 In respact of the Licence Agreemant.
AAQ has the option to extend tha Licence Agreamant far & further parlad of up to 7 years.

On 30 September 2010, the Company obtalned the approval of its creditors fo vary the terms of the Helding DOCA
(Replacemant DOCA) allowing the Company to be reconstructad under the terms of the Recapitalisation Dead. As part of the
tarme of the Replacement DOCA, all claims of craditers agalnst the Company will be extingulshed and any claims will be paid
out of a creditors’ trust, to be managed by an appointed trustas.

A Notlca of Meating to shareholders was sent to all sharaholders on 29 October 2010 which staies the recapltalisation
proposal put forward by the Proponent a summary of the Recapltalisation Deed togather with other relevant information can

be reviewed in Note 21 of the annual report.

Non-audit Services
During the year, there ware no non-audit services provided to the Company by the auditors of tha company.

Auditor's Independence Declaratlon
The load auditor's independance declaration, as required under section 307C of the Corporations Act 2007 for the year

ended 30 Juna 2009 has been received and can be found on page 7.

Signed in accordance with & resolution of the Board of Diractors.

Keong Chan
Diractor

DATED at PERTH this 10" day of November 2010.

AAG HD'C“I'IQS Limited (Subject to Deed of Company Arangement) formerly known as
Australls Aquaculiure Limited ABN 37 078 388155 &



11-HOY-2010(THU) 13:46 P.009/035

Bentléys

Thinking aheat

Bantlays Awdit

& Corporate (WA} Pty Ltd
ABN 33 124 222 B(ﬂw
Lol |

12 ¥inge Park Road

Wasat Perth WA 8005

PO Bew 44
Woast Parth WA 8872

T 481 86226 4500
F+81 B D228 4300

To The Board of Directors

Auditor's Independence Declaration under Sectlon 307C of the Corporations  www.hantieye.oom.au
Act 2001

This daclarstlon |8 made In connection with our audit of the financial report of AAGQ Holdings Limited for
the year endad 30 Juna 2000 and in accordance with tha provisionz of tha Corporations Act 2001,
Wa daclare that, to the pest of our knowladge and bellef, thare have bean:

2 no contraventions of tha auditor Independence requiraments of the Corporations Act 2001 in
relation to the audit;

2 no contraventions of tha Code of Professional Conduct of tha Institute of Chartered Accountants In
Australia In relation to the audilt.

Yours falthfully

Paewng.l; C “}

BENTLEYS CHRIS WATTS ca
Chartered Accountants Director

DATED at PERTH this 10th day of November 2010

E: Chartensd & nentan of Bantisve, & amaoiation oFindapentent azoounting firme in Austradie.
¥ Accountants The mamber finnm of the Bentleyva asscoletion wre effilisted only and rot In prinersbip

NUNBER OHE 1 NUMBERE LigblKy dmbed by psaheme spproved wndae Professional Standands Laglsiation
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Income Statement
for tha year ended 30 Juna 2008

2009 2008
Note 3 )

Ravanua 2 5,231 185,049
Qther income 2 51,028 625,000
Corporate expense {228,404) {(282,243)
Employaa benaflts axpanse (123,035) (190,700}
Advertising and marketing costs ‘ (107,807) (62,078}
Administrators expense (283,25€) -
Finance expenss (88,008} -
Legal expensa (68,750 -
Impairment expense 3 - {5,088,571)
Foreign axchanga gain/ (expansa) 186,801 (518,062)
Travel and accommaodation - (43,167}
Listing and shara reglstar expanse - {92,590)
Felr valua maovarment on financlal azset hald

for trading - {(200,000)
Share based payment 3 {226,050) -
Loszs on invastment hald for trading (374,970) -
Loss on gale of subsidiary 3 (13,374,143) .
Othar expanses from erdinary activities (50,505) (14,482)
Loss before Income tax expenae 3 (14,712,088) (6,081,835)
Income {ax expensa 4 . '
Loss from centinuing operations for the year (14.712,068) {6,081,835)
Basic loes per share 0.16 0.068

The accompanying notes form part of thege financlal acecounts

AAQ HOldlngS Limited {Subject fo Deed of Company Arrangement) formery known os
Australis Aquoculture Limited ABN 37 078 388155 8
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Balance Sheet
as at 30 June 2000

2009 2008

Nota ] ]
CURRENT ABSETS
Cash and cash equivalents 7 65,452 1,323,214
Trade and other recelvables g 8,230 17,055
Othar assats g : 78,2468 18,428
TOTAL CURRENT ASSETS ‘ ‘ 151,828 1,358,667
NON CURRENT ASSETS
Trade and other racelvables 8 - 12,516,048
Financlal assets 10 - 425,015
TOTAL NON CURRENT ASBETS - 12,841,081
TOTAL ASSETS 161,928 14,280,768
CURRENT LIABILITIES
Trade and other payables 12 a02,186 54,5956
TOTAL CURRENT LIABILITIES 302,186 54,005
NON-CURRENT LIABILITIES
Unearned incoma - -
TOTAL NON-CURRENT LIABILITIES - -
TOTAL LIABILITIES 302,186 54,995
NET ASSETS/ (DEFICIENCY) (160,258) 14,244,763
EQUITY
Izsuad capital 14 25,840,041 25,713,981
Accumulatad logsas (26,801 465) (12,089,397)
Reserve 15 711,166 620,187
TOTAL EQUITY (150,258) 14,244,761

Tha accompanylng notes farm part of thess flnanclal accounts

AAQ Hﬂldlngs Limited (Subject to Deed of Company Arrangement] formerly known s
Australis Aguaculture Limited ABN 39 078388155 7
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Statement of Changes in Equity
for the year ended 30 Juns 2009
lasuad Accumulated Option -
Note Capltai Lozaes Raserve Total
BALANCE AT 1 JULY 2007 18,025,480 (8,007,562} 540,574 12,558,502
Izzue of share capltal 14 7,688,501 - - 7,688,801
Share basaed paytmant 20 - - 79,593 79,593
Loss aitributable to members - (6,081,835) - (6,081,835)
Options exarcised - - - -
SUB-TOTAL 25,713,891 {12,089,397) 620,167 14,244,761
Dividends paid or provided for - - - -
BALANCE AT 30 JUNE 2008 25,713,991 {12,088,387) 620,167 14,244 761
BALANCE AT 1 JULY 2008 25,713,581 (12,088,387) 620,167 14,244 781
l.ozs attributable to members - (14,712,088) - {14,712,068)
Share hazed paymant 20 226,060 - 90,998 37,049
SUB-TOTAL 25,840,041 (26,801,465) 711,166 {150,258)
Dividands paid or provided for - - - -
BALANGCE AT 30 JUNE 2009 25,940,041 (26,801,485) 711,166 (150,258)

The accompanylng notes form part of these financial accounts

AAQ HOldlngS Limited subiect to Deed of Company Arangament) formerly known as
Australls Aguaculture Limited ABN 39 078 388 155

10
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Cash Flow Statements
for the year anded 30 June 2009

2009 2008

Mote L] $
CASH FLOWS FROM OPERATING
ACTIVITIES '
Recelpts from customers 87,180 -
Faymaenis to suppliars and amployees (516,889) (723,000)
Interast recaivad - 208,000
Net Cash Provided By Operating
Actlvities 18(b) (448,708) (515,000)
CASH FLOW FROM INVESTING
ACTIVITIES
Procaads from sala of investment 50,045 -
Procesds from sale of subsidiary 217,342 “
Payment to Related parties (6,056,907 (7,238,000)
Nat Cash Used In Investing Actlvities (4,788,520) (7,238,000)
CASH FLOW FROM FINANCING
ACTIVITIES
Proceeds fram lssue of shares - 7,982,438
Payment of share iszus costs - (293,937)
Procesds from borrowings 3,981 467
Repaymant of borrowings . .
Net Cash used In Financing Activities 3,881,487 7,688,501
Net {decrease} in cash hald {1,257,762) {64,498)
Foralgn axchangs movemant - (817,732)
Cash at 1 JULY 1,323,214 2,305,445
Cash at 30 JUNE 19(a) 65,452 1,323,214

The accompanying notas form part of these financial accounts

AAQ HOldlngs Limited (Subject to Deed of Company Arrangement) formerly knawn as
Australls Aquaculture Limited ABN 39 078 388158 11
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Notes o the Financlal Statements
for tha ysar ended 30 June 2009

NOTE 1. STATEMENT OF SIGNIFICANT ACCQUNTING POLICIES

This financlal repart covars the Company of AAQ Holdings Limited (Subject to Deed of Company Arrahgemant).

a. Limltations on Preparation

On 15 January 2009 the Company appeinted an Administrator. The Administrator's appeiniment was to Australis
Acquaculture Limitad now known as AAQ Holdings Limited (Subject te Deed of Company Arrangement). The current
Company Directors wara not Directors as at tha Rapeorting Dats, nor wara thay parties involved with the Company.

Every reasonable effort has besn made by the Direclors to escertain the true positlon of the AAQ Holdings Limited
{Subject to Deed of Company Arrangement) as at 30 Juna 2009. However, there may be information that the
Directors have not baan able to obtain, the Impact of which may or may not be meaterlal on the accounts.

b. Basls of Praparation

Reporting Basfs and Conventions

The flnanclal report Is & general purposa flnanclal report that has been prepared in accordance with Australlan
Accounting Standards, Australian Accounting Interpretations, other authoritative pronguncemnents of the Australian
Accounting Standards Boerd and the Corporations Act 2001 to the extent possible described In note 1(a). AAQ
Holdings Limited Is a listad public company (suspanded), incorporated and domiciled in Australia,

Australlan Accounting Standards aet out accounting pollclea that the AASB has concluded would rasult in a financlal
report containing relevant and rellable information about transactions, events and conditions to which they apply.
Compliance with Australian Accounting Standards ahsuras that the financial staternants and notes alsa comply with
Intarnatlanal Financlal Reporting Standards. Materlal accounting peollcles adepted In the preparation of this financlal
report are presented below. They have been consistantly applied uniess otherwisa stated.

The financlal report has baen prepared on an accruals basls and is based on historical costs, modifiad, where
applicable, by the measurement at fair value of selected non-current azzets, financial azsets and financlal liabilities.

Comparatives

When required by accounting standards, comparative figures have been adjusted to conform to changes in
prasantation for the current financlal year.

The 2008 comparative figures are based on the parent entity numbers in the financial statements [odged with the

ASX on the 1 QOctober 2008, Tha subsidlaries wera sold on tha 27 February 2009, Sufficient information was not
available to present the accounts ag Consolidated at 30 Juna 2009.

Limitations on Preparation - Comparatives

On 15 January 2008 the Company appolnted an Administrator. Tha current Company Directors were not Directors as
at the Reporting Date, nor wara they parties involved with the Company.

Every raasonable offort has been made by the Directors to ascertain the true position of AAQ Holdings Limited
{Sublect to Deed of Company Arrangement) as at 30 June 2009. Howsver, thete may ba Information that the
Directors have not been able to abtaln, the Impact of which may or may not be materlal on the accounts.

Going Congern

The balance sheet of the Company as at 30 June 2009 dizcloses a net working capital deflclency of $150,2568 (2008
net working capltal surplus: $1,303,702).

AAQ HOIdings I.ilTIHQd (Sukject to Deed of Company Arrangement) formerly known as
Australis Aquaocultura Umited ABN 37 078 388155 12
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for the year ended 30 June 2009

The Company Incurred & losa from ordinary activitias of for the perlod ended 30 June 2009 of $14,712,068 (2008
6,081,835),

on 12 January 2009 tha sacuritles of AAQ Holdings Limifed (AAQ) were suspanded from officlal quotation on the
Official List of the Australian Securities Exchange (“the ASX"} as a rasult of the failure of the company to successfully
arrange funding requlrements.

On 14 January 2008 the Company |ssued 1,403,233 to Wakabayashi Fund LLC for a total share based payment of
$226,050.

On 15 January 2008, Mervyn Kitay of WHIK Horwath was appolntad as the adminliatrator of the Campany pursuant to
saction 436A of the Corporations Act. Consaquantly, the Company's sacurltes wara suspandad from trading on the
officlal ligt of ASX Limited (ASX).

On 20 February 2009, a mesting of creditors resolved to enter into a deed of company arrangement (Holding DOCA),
whereby Mevyn Kitay was appointed as deed adminlstrator of the Company (Dead Administator),

On 27 February 2009 the deed administrater arranged for the zale of all the equity interests in AALLC, AAHLLG and
AAVL, that is ali the overseas aubsidiaries. In exchange for the equity Interests In the subsidiarles AAQ Haldings
Limited was released from any claims outstanding to WM Capltal and cash conslderation of $217,342,

The Deead Administrator subsequently called for proposals to recapltalise the Company with a view to seeking
reinstaternent to trading of its securities on ASX. A proposal from Charterhouse Capital Pty Lid (Proponent) for the
restructuring and recapitallsation of the Company was accepted and the terms agreed pursuant to & recapitalisation
deed between the Deed Administrator, the Proponant and the Company (Recapltalisation Daad).

On 22 January 2010, the Administrator pald to the Llcansor the annual fes of $10,000 In respect of the Licencs
Agreamant. AAQ has the option to extend the Licence Agresment for a further period of up to 7 years.

On 30 September 2010, the Company obtained the epproval of Its creditors to vary the terma of the Holding DOCA
(Replacement DOCA) allowing the Company to he raconstructed under the terms of the Recapitalisation Dead. As
part of tha terms of the Replacament DOCA, all claims of creditors against the Company will be extingulshad and any
claims will ba paid out of a craditors’ trust, to bs managad by an appaintad trustes.

The accounts have been proparad on tha golng concern basls, which contermplates continulty of nermal business
activities and the realisation of assets and =ettlemant of liabilities in the ordinary course of business,

The Diractors belleva It Is appropriafe to prepara these accounts on & gelng concern baesls because under the
Charterhouse proposal the purpose is inclusive of tha following transactions;

+ Consolidation of existing fully pald crdinary sharas (Sharas) on & one (1) for flve (5) basls togethar with tha
congolidation of its existing options in the same ratio as the existing Shares,

» 100,000,000 Sharas to the Proponent {(or its nominess) at an Issua prica of $0.001 to raisa $100,000 (with
16,000,000 Shares offerad in priority to Priorlty Shareholders); and

= Issue up to 275,000,000 Shares at an izsue price of §0.01 {o raise up to $2,750,000 (with 75,000,000 Shares
offerad in priority te Priority Shareholders). :

In raiging this capital, the Company will then make a payment of $402,500 to the Creditor's Trust to effectuate the
DOCA with the Adminlstrators, thareby allowing tham to reslgn as Administrators of the Company and allawing the
Company to relist on tha ASX.

Tha abllity of tha Company to continua to pay ite debts as and when they fall due I8 dependent upon the Company
succassfully raizing additional share capital.

Upon affectuation of the DOCA and all conditions assoclated with the ralnstatemant of the shares on the ASX, the
Company's sacurities will be relnztated on tha ASX.

AAQ HDIdlngS Limited {Subject to Deed of Company Arangament) formery known as
Australis Aguaculiure Limited ABN 39 078 388 155 13
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Accordingly the accompanylng financlal statements have been prepared on a golng concern basls. To the extent that
the Company is not successful in raising capital, or in gaining reinstatameant to officlal quotation on tha ASX thers Is a
level of uncertainty as to whether the Company will be abla to continue to oparate as a going concern

c. Income Tax

The Ihcome tax expsense (revenus) for the year compriges current income tax expensze (income) and deferred tax
axpansa (lncome).

Current incomea tax axpansa charged to the profit or loss |3 the tax payable on taxable Incoma calculated using
applicable Income {ax rates enacted, or substantially anactad, as af reporting date. Current tax llabllities (asaets) are
therefore meazured at the amounts expectad to be paid to (recoverad from) the relevant taxation authority.

Deferred Incoms tax expenss reflacts movemants In deferred tax asset and defsrred tax llabllity balances during the
year as wall unused tax losses,

Current and deferrad ingome fax expensa (income) iz charged or credited directly to equity instead of the profit or
less when the tax relates to lterns that are credited or charged diractly to aquity.

Defatrad tax assets and liabilities are ascertained bazed on temporary differences ariging between the tax bases of
assats and llabllitles and thelr carrying amounts In the financlal statements. Deferred tax assets alao result where
amounts have been fully expensed but future tax deductions are available, No defarred income tax will be
racognized from the initlal recognition of an asset or llability, excluding a buginess combination, whara there ig no
offact on accounting or taxable profit or loss.

Deferred tax assets and llabilltles are calculatad at the tax rates that are axpacted to apply to the perled when the
assat Is reatlsed or the liabllity Is settled, based on tax rates anacted or substantivaly enacted at reporting data. Thelr
measurament also reflacts the manner in which managemant expacts to recover or gettle the carrying amount of the
ralated asset or llablity.

Deafarred tax aasets ralating to temporary diffarances and unusad tax losseas are recoghlzed only to the axtent that it is
prababla that futura taxabla profit will be avallable agalnst which tha banafits of the defarrad tax asset can ba utlllzed.

Where temparary differences exlist In relatlon ta Investments In subsidlarias, branchaa, assoclates, and joint vantures,
dafarred tax asseis and llablitles ara not recognisad whera the timing of the raversal of the tamporary diffarence can
be controllad and it iz not probable that the reverzal will occur in the forezesable future,

Currant tax assats and llabilities are offset whaera a legally enforcaabls right of set-off exists and it is Intendad that net
zatlemant or simultanenus realisation and settemsnt of the respective asset and liability will noour.  Deferred tax
assats and llabllitles are offset where & legally enforceabls right of set-off exists, the deferred tax assets and liabllitlas
retate to income taxes levied by the same taxation authority on either the same taxable entity or different taxable
entities where It [s Intended that net settlement or simultanacus raallsation and settlemeant of the respective asset and
llabllity will oceur [n future periods in which significant amounts of defarred tax assets or llabllitles are expected to be
racovered or settlad,

d. Laases

Leases of fixed assets whare substantlelly all tha risks and benafits Incldental to the ownarship of the asset, but not
the lagal pwnarship, are clazsifiad az finance leages,

Finance leases are caplizllsed by recording an asset and a llabllity at tha lowar of the amounts squal o the fair value
of the leased property ot the presant valiue of the minimum laaze payments, including any guaranteed residual
values. Lease payments are allocaled between the reduction of the lease liabllity and the lease Interest axpense for
the period.

Leasad assets ara depreciated on & siraight-line basls over the shorter of thalr estimated usaful lives or tha lease
term.

Leasa payments for operating leases, where substantially all the risks and benefits remain with the lessor, are

AAQ HDldlngs Limlted {Sublect to Deed of Company Arangement) formerly known as
Australis Aquacuiture Limited ABN 39 078 388155 14
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for the year ended 30 June 2009

charged as expanzes in the periods in which they are incurred.

Lease incantives under operating lesases ara racognised as a llabllity and amortised on a stralght-ine basls aver the
Iifa of tha leasea tarm.

a. Finaneial Inatruments

Recagnition and Initlal Measurement

Financlal Instrumants, incorporating financlal assets and financlal llabllitles, are recognised when tha entity bacomes
a party to the contraciual provisions of the ingtrument. Trade date accounting is adoptad for financial assats that are
delivered within timeframes astablishad by markatplace convention

Financial instruments ara initially measured at fair value plus transactions costs where the instrument is not classiflad
as at falr value through prefit or losa. Transaction costs ralated to Instruments clazsifled as at falr value through profit

or logs are expenszed to profit or loss immediately. Financial instrumanis are classifisd and measurad as sat out
balow.

Darecognition

A financial aseet i3 classified In this category if acquired princlpally for the purposa of salling In the short tarm or If so
daslgnated by managemsnt and within the requirements of AASE 139: Recognition and Measurament of Financlal
Instruments. Dervatlves are also categorisad as held for trading unless thay are designated as hedges. Realised and
unraalized gains and losses arising from changes in the fair value of these assets are included in the Income
atatamant In the perled in which they arlse, :

Classiflcation and Subsequent Measuramaent

Financisl assets at fair valus through profit and Ioss

Financlal assats are classifled at fair valua through profit or loss when they ara held for trading for the purpose of
short tarm profit taking, whara they are derivatives not held for hadging purposes, or designated az such io aveld an
accounting mismatch or to ehable performance evaluatlon where a Group of financlal assets |s managed by key
management persennel on a fair value basis in accordance wih a documented risk managemant or Investment
strategy. Reallaad and unraalised gains and leases arising from changes in fair value are included in profit or loss in
tha parlod In which thay arlsa.

Loans and racelvablas

Loans and recelvables are non-darivative financial assets with fived or determinable payments that are not quoted In
an active market and are stated at amortlsed cosf using the effective Interest rate method.

Hald-to-maturity mvestmants

These invesiments have fixad maturities, and if iz the Company’s Intentian to hold these investmants to maturity. Any
held-to-maturlty Investments held by the Compsany are stated at amortised cost using the effactive Interast rate
method,

Avaliable-for-sale financlal assets

Avallable-for-gale financlal assets Include any financlal assets not includaed in the above categories. Avallable-for-gale
flnanclal assets are reflactad at fair value. Unrealisad galns and lossas arlalng from changes In falr value are taken
diractly to aquity.

Financisl fiabilities

Nen-derivatlva financlal llakllitles ara recognised at amortised cost, comprising original dabt less princlpal paymants
and amartisation,

AAQ Hﬂldlngs Limited (Subject to Deed of Company Arangement} formerly known as
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Notes to the Financial Statements
for the year endad 30 June 2008

DERIVATIVE INSTRUMENTS

Derlvative instruments are measurad at fair vaiue. Gains and logzes arising from changes In falr value are taken to
the income statement unleszs they are deslgnated as hedges.

Falr value

Falr value |s detarmined basad on current bid prices for all quoted Invéstments. Valuation technlques ara appllad to
datermine the fair value for all unlisted sacuritles, including recent arm's length transactions, reference to similar
instruments and option pricing modals.

Impalrment

At sach reporting dats, the Company azseszs whether there |s objactiva evidence that a financlal instrument has been
impaired, In the caze of available-for-sale financlal Instruments, a prolonged decline in the value of the Instrument is
conaidered to determine whethar an impairment has arisen. Impairment losses are recoghlsed In the Income
statermnent,

f. Impairmant of Assats

At sach reporting date, the Company reviews tha carrying values of Its tangible and Intangible assets to determine
whether there is any indication that those assats have been Impalred. If such an Indication exists, the recoverabla
amount of the asset, belng the higher of tha assst's fair value less costs to sell and value In uze, 1s comparad to the
assel’s carrying value. Any excess of the asset's carrying value over Its recoverabla amount is expensed to the
income statement.

Impairment testing is performed annually for goodwill and Intanglble assats with Indafinits lives,

Whera It 18 not possible to estimaie the recoverabla amount of an Individual asset, the Company estimates the
racoverable amount of the cash-ganarating unit to which the assst belongs.

g. Foreign Currency Transactiona and Balances

Functional and presantation currancy

Historically the functionat currency |8 measured ualng the currency of the primary economic environment in which that
antity oparates. Tha financlal statements are presented in Australian dollars which s tha Company's funetlonal and
prassntetion currancy.

Transactlon and balancas

Foreign currency tranzactions are translaied Into functional currancy using the exchange rates prevalling at the date
of tha transactlon. Foralgn currency monetary items are translated at the year-end exchange rate. Non-monetary
items measured at historical cost contnue ta be carrted at the exchange rate at the date of the tranzaction. Non-
monetary tems measured at falr value are reported at the exchange rate at the date when falr values were
detarmined.

Exchange differences arlsing on tha translation of monetary items are racognised In tha incomne statarnent, axeapt
whara defarred in aquity as a qualifying cash flow or net invaatmeant hedge.

Exchange differance arlsing on the translation of non-monatary itams are racognised diractly In aquity to the extent
that the gain or loss is directly recognized In equity, otherwise the exchange difference is recognised in the income
slatermant. '

Exchange differences arizing on transletion of forelgn operations are transferred directly to the Company's faraign
currancy translatlon reserve In the balance sheet, These differences are recognised in the Income statement In the
perod in which the operation is disposed.

AAQ HOldlngs Limited (Subject to Deed of Company Arangement] formerly known as
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h. Employee Baneflts

Frovigion iz made for the Company’s llabillty for employes enillemeants arlsing from sarvices rendered by employees
to balance date. Employee antitlamants expected to be settlad within one year together with antittemants arlsing from
wages and salarles, annual leave and sick laave which will be settled after one yeer, have been measured at thelr
nomingl amount. Other employae entilements payable later than one year have also been meagured at their nominal
amount.

Contributlona are made by the Company to employee superannuation funds and are charged as axpanses whan
incurred,

I, Provislons

Provislons are recognised when the Company has a legal or constructive obligation, as a result of past avents, for
which it is probabla that an ouiflow of economic banefits will result and that outflow can be rellably measured.

] Cash and Cash Equivalents

Cash and cash equivalents Include cash on hand, deposits held at call with banks, other short-term highly liguld
investments with original maturities of thrae mantha or less, and bank overdrafts. Bank overdrafis are shown within
shart-tarm barrowings In current Hlabliitles on the balance shaet,

K. Ravenue and Other Incoma

Revanue iz meazyred at the fair value of the conalderation recelved or racelvable after taking inio account any trade
discounts and volume rabates allowsd. Any consideration deferred is treated az the provision of finance and |s
discounted at a rate of interest that iz generally accepted in tha market for similer arrangements. The difference
hetween the amount initlally recognised and the amount ultimately recelved Is Interest ravenue.

Interest revenue s recognised on a propaortional basis taking Into account the Intarest rates applicable to the financlal
assets. :

Revanue from the randaring of a zervice |s resognized upon the dellvery of the service to the customers.

All ravenua |s statad net of the amount of goods and services tax (GST).

1. Barrowing Costs

Borrowing costs directly attrlbutable to the acquisition, construction or production of assats that necessarlly take a
substantial parlod of tima to prepare for their intendad uze of sals, are added to the cost of those assets, untll such
time as the assets are substantlally ready for thelr Intended use of sale.

All other borrowing costs are recogniged in income in the perlod in which they are hcurred.

m. Goods and Services Tax (G5T)

Ravenues, axpanses and assets are racognised net of the amount of G2T, except whera tha amount of GST Incurred
Is not recoverable from the Australian Taxatlon Office. In these clreumatances, the GST s racoghlsed as part of tha
cozt of acquisition of the asset or as part of an ltam of the sxpense. Raceivables and payables in the balance sheat
are shown Inclusiva of GST.

Cash flows are presentad In the cash flow staternent on a gross basis, except for the GST compohent of Investing
and financing activities, which are disclozed a3 operating cash flows.

n.  Critlcal Agcounting Estimataes and Judgments

The diractors evaluate astimates and Judgments incorporated into the financial report based on histarlcal knowledge
and best available current information. Estlmates sssume a reasonable expectation of future events and are based
on currant trends and economic data, obtalned both externally and within the Company,

AAQ HOldlngS Limlted (subject to Deed of Company Arrangement) farmerly known as
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Key Judgmant — Environmental Issues

Balances disclosed In the flnanclal statemants and notes thereto are not adjustad for any pending or enacted
environmental legislation, and the directors understanding thersof. At the current stage of the Company's
development and Its current envirchmental impact the directors balieve such treatment is reasonabla and
appropriate,

Key Estimats — Taxatlon

Balances disclosed 'n the financlal statements and the notes thereto, related to taxation, are based on the bast
estimates of directors. These estimates take into account both the finanslal perfarmance and posltion of tha Company
as thay pertaln to currant incoma taxation lagislation, and the directorg understanding thareof. No ad|ustment has
been mada for panding or future taxation leglslation. The current Incoma tax pogition represents that directors’ best
astimate, pending an assassmaent by the Australian Taxation Offica.

The financial report was authorised for issue on the 10" of November 2010 by the board of directors.

AAQ HQldIngs Limited (Subject to Dead of Company Arangement) formerly known s
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2000 2008
Note $ 3
NOTE 2. REVENUE AND OTHER
INCOME

Revanua
— ESalas of Goods 5112 -
~  Intaresat Recelved 1e 185,049
Total Ravanue 5,231 185,048
Other Income
- Miscellansous Incomea 51,028 -
- {3aln on sale of tachnaology - 325,000
Total Other Income 51,028 625,000
NOTE 3. LOS8 FUR THE YEAR
Foralgn Currency Translatlon (Galn)/ Losses (166,691) 818,052
Diminution of intercompany loan - 5,088,571
Shara bazed paymaent 226,050 -
Lozs on sale of subsidiaries 18( &) 13,374,143 -
Emiployaa banefits expense
— Salaries and on costs 32,036 97,579
- Superannuation - 13,529
— &hare based payments 80,989 79,592

123,035 190,700

AAQ HOldlngS Limited (Sublect to Deed of Company Amangement) formery known ¢s
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NOTE 4. INCOME TAX ‘ 2009 2008

(a) Income tax expense
Currant tax ‘ - -

Daferrad tax - .

Defarred income tax expanse included In incoma
tax expense comprises:

- (Increasa) In defarrad tax assets - -

- Increase In deferrad tax liabilites - -

(b) Reconclllation of Income tax expanse to
prima facle tax payable ‘

The prima facte tax payable on profit from
ardinary activities before Income tex is reconclled
1o the incoma tax expensea as follows:

Prima facle tax on oparating profit at 30% (4.413,820) (1,824 551)
Add / (Less)
Tax effact of:
Non=deductibia ltems 4,012,242 1,322,448
Defarred tax asset not brought to account 401,378 502,102

Income tax attributablae to operating Ioss . .

Tha applicable welghtad average effective tex
rates are as follows: nll% nil%

Balanea of franking account at year and nil nil

(¢) Defarrad tax assots
Tax Losses 1,858,378 1,372,000
Other 25,943 213,000

1,885,321 1,585,000
Sat-off deferred tax llablitlas - {127,000)

Net defarred tax assats 1,885,321 1,458,000

(d) Tax losses

Unused tax loases and othar for which no
defarred tax asset has been recognised (1,885,321)  (1,458,000)

AAQ HDIdlngS Limited [Subject to Deed of Company Arrangement) farmerly known s
Awustralls Aquaculture Limited ABN 37 078 388155 20
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Notes to the Financial Statements
for the year snded 30 Juns 2009

Note 4. INCOME TAX

Potential daferred tax aseats attributable to tax Josses carrled
forward hava not baan brought to account at 30 June 2008
hacayse tha dirsctors do not baelleve It Is appropriate to regard
raalisatton of the defarred tax esssts as probable at this palnt in
fima. Thaza banaflis will only be obtained if:

i, ths company darivas future assessable Income of a neture and
of an amount sufficlent to enable the banefit from tha
deductions for the loss and sxploration expsnditure to ba
raallsed;

II. tha company continues to comply with conditlona for
daductibliity Imposed by law.

2000 2008
$ L

NOTE 5. AUDITORS' REMUNERATION
Remuneration of the parent entity auditors
for:
= Auditing ar ravliewling tha financlal report

g d P - 80,000
= Other Services 18,694

- pe,6o4

NOTE 8. Key Managemant Persennsl Companaation

a) Names and Positlons held of kay managament parsoninsl In offlce at any time during the flnanclal year ara:

Key Managemant Person Positlon

Joshua Goldman Managing Director

Anthony Mitton Chalrman - Non-Executlve Director
David O'Sulllvan MNon-Executive Director

Michaal Cohen ‘ Nen-Executive Diractor

b) Shareholdings
Number of shares hald by key management personnel as
at 30 June 2009

Balance Bulance
Key Management Person 30.06.2000  01.07.2008
Joshua Goldman 2477983 2477983
Anthany Mitton: 70,400 70,400
Davld D'Sqlllvan 2,635,000 2,635,000
Michael Cohen 1,000,328 79,888
Total 6,192,711 5.263,268

AAQ HDldlngS Limited (Subject to Deed of Company Arrangement) formerly known as
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¢} Remuneration of Key Managemant Personnel
The totala of remunaration pald to KMP of the company during the year are as follows:

2008 2008
‘ $ 5
Short-term employee benefits - 594,484
Post-employmant banefits - 17,757
Othar long-term hansfits “ -
Termination bansfits - .
Share-based payments - 74,885
- 687,13¢€
NOTE 7. CA3SHAND CASH
EQUIVALENTS
Cash at bank 65,452 1,323,214
NOTES. TRADE AND OTHER
RECEIVABLES
CURRENT
Trade debtors - -
Other debtors B,230 17,055
8,230 17,055
NON CURRENT
Ralatad party recalvable
Loan to controllad antities . 20,541,393
Impairment losses - (B,025,347)
- 12,516,046
NOTED. OTHER ASSETS
CURRENT
Prapaymeants 78,246 18,428
78,246 18428

AAQ HOldings Limited (Sublect to Deed of Company Arangement) formetly known as
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NOTE 10. FINANCIAL ASSETS 2008 2008
L 2 $
NON CURRENT
At falr value — Australlan llsted shares - 425,015
- 425,015
NOTE 11. CONTROLLED ENTITIES Country of Incorporation Percentags Owned (%)
2000 2008
Parant antity a= noted at Juna 2008:-
AAQ HoldIngs Limitad Australia - -
Subsldlaries of AAQ Holdings Limited:-
Australla - 100%
* Parcantags of voting power tn propartion to
ownerzhlp
2009 2008
$ g
NOTE 12. TRADE AND OTHER PAYAEBLES
CURRENT
Unsecured Liabllitles:
Trade creditors and accrued expansea 302,188 54,985
NOTE 13. EARNINGS PER SHARE
2009 2008
$ $
Eamings used In calculating basic earnings per shars 14,712,068 (6,081,835)
No. Na.
Waighted average number of ordinary sharas used
as the denominator in calculating basle sarmings per
share 89,395,741 87,515,001

AAQ Holdlngs Limlited subject to Deed of Company Amangsment) formerly known as
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NOTE 14. ISSUED CAPITAL 20089 2008
$ L3
90,156,247 (2008: B8B,753,714) Fully paid
ordinary shares with no par value 25,840,041 25,713,901
(a) Ordinary shares: Mo. No.
At the baginning of the reporting period 28,753,714 72,732,699
Shares issued durlng the year
-  lzsue of shares - 15,871,015
—  Exercize of aptlons - 50,000
— 14 January 2009 1,403,233 -
At raporting date 00,156,847 88,753,714
The company has no autherlsed share
capital.
Ordinary  shares  particlpats  in
dividends and the proceeds on winding
up of the parant entity In proportien to
the number of shares held
At the sharsholdars' mastings sach
ordinary ghare is entitlad to one vote
when a poll la called, otherwise each
shareholdar has one vote on a show of
hands
(b} Capltal Management:
The Directors’ ohjectivas when managing capital are to ansure that the Company can fund its operations and continue as
a golng concaern, so that they may continue to provide returns for shareholders and beneflts for other stakeholders.
Due to the nature of the Company's activities, the Company does not have ready access to cradit facilitles, with the
primary source of funding belng equity raisings. Tharefore, the focus of the Company's capltal risk management Is the
current working capital position against the requlrements of the Company to meet businese development and corporate
overheads. The Company's strategy is to snsure appropriate liquidity iz malntalned to mest anticlpated oparating
raquiremsnts, with & view to Initiating appropriate capltal ralsings as requirad.
Tha working capital pesltion of the Company at 30 June 2008 and 30 June 2008 are as follows:
2000 2008
Working Capital: 3 $
Cash and cash equivalents 65,452 1,323,214
Trade and other receivables 8,230 17,088
Trade and other payables {302,188) {54,996)
Working capital position (228,504) 1,285,274

NOTE 15. RESERVES

The apticn reserva racords ltems recognised ag axpenses on valuation of amployee share options.

NOTE 16. CAPITAL & LEASING COMMITMENTS

AAQ Holdlngs Limited (suoiect to Deed of Company Amangement) formerly known as
Australls Aquaculture Limited ABN 39 078 388155 24
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NOTE 16. CAPITAL & LEASING COMMITMENTS

Thers are no such commitmants,

NOTE 17. CONTINGENT LIABILITIES AND
ABBETS

There are no contingent assets or [labllities.

NOTE 18. SEGMENT REPORTING

The Company ig currantly in the proceas of racapltalisation as such there is no such defined businesa segment. The entity Is

currantly operative in one geographlc reglon being Australla,

NOTE 14, CASH FLOW INFORMATION

(a) Raconclilation of Cash

Cash at tha end of the financial year as shown in
the Statermant of Cash Flows is reconciled to the
ralated Items In the balance shest as follows:

Cash and cash equivalents

{b) Reconclliatien of Cash Flow from Operations
with Operating Profit after Incoma Tax

Oparating profit atter Income tax

Non-cash flows In profit from crdinary activities
Net loss on disposal of subsidiary
Net loss on disposal of investments
Shara bazed paymant
Unreallsad galn
Impalrment loss — [ntarcompany loan
Foreign exchange loss/ {gain)

Changes In assats and liabilitias

{Increase)/decrease in trade and other
receivablaes

{Increasa)/decrease In other assets
Increasa/(dacraasa) in other liabilities

thoroase/(dacraase) in trade and other
payables

{c) Non-Cash Financing and Investing Actlvities

2008 2008
] $

65,452 1,323,214
85,462 1,323,214
(14,712,068) (8,081,835)
13,374,143 -
374,970 .
317,049 78,502

- (425,000)

- 5,088,571

- 918,052

(2,096) .
(48,897) 23,000
247,190 (118,000)
(448,708) (515,820)

During the yesar the subsidlaries of tha former consolidated group were ald, this resulted In a net loss of 13,374,143
The transactlon Included cash consideration of $217,342 and forgiveness of a llabllity of $3,981,488 to WM Capltal.

AAQ HOldlngS Limited psuciect to Deed ot Company Arangement} formerly known as
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Notes to the Financial Statements
for the ysar endad 30 Juna 2008

NOTE 20. SHARE BASED PAYMENTS

Maasuremant Numbar of

Data Sharss Price Per Share Falr Valus

14 January
2009 1,403,233 $0.16 226,050
1,403,233 226,050

The shares wers igsued as compansation for servicas and the fair valuse of the above equlfy Instruments waras determined the
emount that was outstanding to the sarvice provider.

On tha 1 August 2008 228,000 share options wers issued under contract as part of 2007 funds raisad. The options have an
exsrcise price of $0.50 each. The options are exercizable on of before B May 2012,

NOTE 21. EVENTS AFTER THE BALANCE SHEET DATE

In addltion to the events identifled n Nota 1 Geing Concern, tha following matters have been noted aa events subsequant to
balance date.

A Notice of Mesting to sharaholders was sent to all shareholders on 28 October 2010 which states the recapltalieation
proposal put forward by the Preponent:

A summary of the Recapltallsation Deed is get out balow, tagethar with other ralevant information.

(@) AAG will consolldata Its axisting fully paid ordinary shares (Shares) on a one (1) for flve (5) basls together
with the consolidation of itz exlsting optiona In the same ratio as the existing Shares.

(b} The Proponant will provide $402,600 cash ta the Deed Administrator for his distribution to the unsecured
craditors of AAQ (after daducting assoclatad costs of the Deed Adminlstrater) (Gash Considaratian).

(c) Tha Proponent will fund the Desd Adminlstrator's costs of up to $27,500 (including GST) to convene the
necessary creditors meeting(s) to approve the reconstruction proposal.

{d) The Proponent will reimbursa tha Deed Adrninistrator's reagonable costs of up fo a maximum amount of
$10,000 (axcluding GST) In raviewing and asgisting with the recapitalisation documents.

(&) The Cash Congideration will be ralsed through a number of caplital ralsings by AAQ (which will ba subjact
to the raceipt of shareholdar approval) on the following post-consolidation basis:

)] 100,000,000 Sharas to tha Proponant (or Its nominees) at an issue price of $0.001 to raize §100,000 (with
15,000,000 Shares offarad In pricrity to Priority Shareholders); and

{n up to 275,000,000 Sharas st an Issus price of $0.01 to raize up to $2,750,000 (with 76,000,000 Shares
offered in priority to Priority Shareholders).

] The Proponent will underwrite the capltal raisings.

(o) Tha Cash Consideration will ba made available to the Deed Administrator within & buziness days after the
satizfaction of the condltions set out below. ‘

{h) AALQ will issue 10,000,000 post-consolidation shares to the Deed Administrator for the banefit of the
unsacurad creditors of AAQ (Share Consideration).

()] All of the directors of AAQ will be removed (unless they have already resigned) and be replaced by
nominees of the Propanent,

)] AACY will retaln all of lts essets, In particular its Intaresat In & lcance agrasmant for patentad tachnology and
other Intellactual property.

AAQ Holdings Limlted (subject to Deed of Company Arangement) formerly known as
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for the year ended 30 June 20049

NOTE 22.

(k) Tha Cash Congideration |s offered for contral of AAQ and is mada on the basls that immediataly fallowing
shareholder approval of this proposal:

()] the Replacement DOCA tarminates and a trust fund Is eetablished to hotd the Cagh Consideration end
Share Conslderalion for unsecurad creditors and claimants of AAQH (Trust Fund); and

{m) AAQ pays the Trustee of the Trust Fund the Cash Considaration In full and final satisfaction of the
Proponent's offer in relation to the Recapitalisatlon Dead.

FINANCIAL INSTRUMENTS

{a) Financia! Rlak Managament

Tha Company's financial instrumants conslst mainly of depogite with banks, accounts payable, and loans.

The main putpose of non-derivative financial Instruments is to raisa finance for Company cparations.

The Company does not have any darivative instrutnents at 30 June 2009.

ls

Traasury Risk Managemant

Currency exposure doas not have a materlal Impact on the Company.
Flnancial Risks

Interast rate risk

Interast rate exposura does not have a materlal Impaci on the Company.
Forelgn currancy nsk

Foralgn currency risk doas not have & material impact on the Gompany.
Liquidity risk

The Gompany managas liguidity risk by monitoring forecast cash flows and ehsuring that adequate unutillsed
borrowing facilities are maintainad.

Cradit risk

The maximum exposure to cradlt risk, exciuding the value of any collateral or other security, at balance date to
recognizad financlal assets, is the carrying amount, net of any provislons for Impairment of those assats, as
disclozed in the balance sheei and notes to the financial statemants.

The Company does not have any material cradlt tisk exposure to any single recelvable or group of recelvables
under financial instruments entered into by tha Company.

Price riak

The Company 1a net expoged to any materlal commodity price rlak.

AAQ Hﬂldlngs Limited (subject to Deed of Company Arangement) formerly known os
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for the year ended 30 June 2008

NOTE 23. COMPANY DETAILS

The registered office Is: The principal placa of business is:
C/ WHK Horwath &/ WHK Horwath

Leval 6, 256 5t Georgea Tarrace Level 8, 258 5t Georgas Tarrace
Parth WA 6000 Parth WA 6000

Telephone: 08 9481 1448 Talaphone: 08 8481 1448
Facsimile; 08 8481 0152 Facsimils: 08 8481 0152

NOTE 24. RELATED PARYY TRANSACTIONS

The diractora (who ware not the directors at the date of this raport) are not awara of any related pary transactions that
occurred during the year ended 30 Juna 2008,

NOTE 23, NEW ACCOUNTING STANDARDS FOR APPLICATION IN FUTURE PERIODS

The AASB has issued new, revised and amended standards and interpratations that have mandatory application dates for
future reporting periads. The Company has decidad againet sarly adoption of these standards. A dlscusslon of those
futurs requiraments and their impact on the Company follows:

. AASB 3. Bustnass Combinations, AAEB 127: Congolidated and Separate Financial Statements, AASB 2008-3:
Amendments to Australlan Accounting Standards arlaing from AASE 3 and AASB 127 [AASBs 1,2,4,5,7,101,107,
112, 114, 116, 121, 128, 131, 132, 133, 134, 136, 137, 138 & 138 and Interprelations 9 & 107] (applicable for
annual raporting petiods commencing from 1 July 2009) and AASE 2008-7: Amandments to Australian
Accounting Standards — Cost of an Investment in a Subsldiary, Jointly Controlled Entity or Assaciate [AASB 1,
AASE 118, AASE 121, AASB 127 & AASB 138] (applicable for annual reporting periads commencing from 1
January 2008). These standards are applicable prospectivaly and so will only affact relevant transactions and
congolidations occurring from the date of application. In this regard, Its impact on the Company will be unable to
e detarmined. The following changes to accounting requirements ara Includsd:

—_ acqulsition costs Incurred in a business comblnation will no longer be recognlsed in goodwill but wiil be
expansed unloss the cost relates to issuing debt or equity securities;

—  cantingent consideration will be measured at fair value at the acquisition date and may only be
provislonally accounted for during & period of 12 months aftar acqulsition;

- a galn or loss of control will requira the previous ownership Interests to be remeasured to their falr value;

—_— there shall be no galn of loss from transactions affecting a parent's ownarship Interest of a subsidiary with
all transactions required to be ascounted for through aguity (this will not represent a changs to the
Company's palicy);

- dividends declarad out of pre-acquisltion profits will not be deducted from the cost of an investment but will
be recognised as Income;

— Impairment of investmants In subsldlaries, joint ventures and associates shall be consldered when a
dividend Is paid by the respective Investes; and

—_ where there Is, In substance, no change to Company interasts, parent entilles Inserted above existing
Companys shall measura tha cost of its investmants at the carrying amount of its share of the equity items
shown In the balance sheet of the original parent at tha date of reorganisation.

The Company wlll need to detarmine whather to maintaln its present accounting polley of calculating goodwill
acquired based on the parent entity's share of net assets acqulred or change it policy so goodwill recognised
also reflacts that of the non-conirolling Interast.

. AASB 8: Operating Segments and AASB 2007-3: Amendments to Australlan Accounting Standards arising from
AAZE 8 [AASB 5, AASB 8, AASE 102, AASB 107, AASB 110, AASE 127, AASB 134, AASD 138, AASE 1023 &
AASB 1038] (applicable for annual reporting perlods commencing from 1 January 2008). AASB 8 replaces AASE
114 and requlres [dentification of operating segmants on tha basis of internal reports that are ragularly reviewsad
by the Campany's Board for the purposes of decigion making. While the Impact of this standard cannot be
asgessed at this atage, thera is the potential for more 2agmants to be Identified. Glven the lower economic lavels

AAQ HQIdingS Limited [Subject to Deed of Company Arrangement) formerly knawn as
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for the year ended 30 June 2008

&t which sagments may be definad, and the fact that cash genarating units cannot be bigger than operating
gagmants, Impalrmeant calculations may be affected. Management does not presently balleve impairment will
result however,

. AASE 101: Presentation of Financial Stataments, AASB 2007-8: Amendments to Australlan Accounting
Standards arsing from AASB 101, end AASB 2007-1Q: Further Amandments to Australlan Accounting Standards
arleing from AASB 101 {all applicable to annusl reporting perlods commancing from 1 January 2000). The
ravised AASE 101 and amendments supersede tha pravious AASE 101 and redefines the compasition of financial
statemants Including the incluslon of a staternant of gomprahenalve Income.  There will be no measursment or
recagnition Impact on the Company. If an antity has made a prior pariod adjusto| nt or reclassification, a third
balance sheat as at the beginning of tha comparative period will ba ragulred.

. AASBE 123: Borrowing Costs and AASB 2007-6: Amendments to Australlan Aceounting Standards arising from
AASB 123 [AASB 1, AASE 101, AAEB 107, AASE 111, AASB 116 & AASB 138 and Intarpretations 1 & 12]
(applicable for annual reporting perlods commencing from 1 January 2008). The revisad AASB 123 has remaoved
the optlon to expansa all borrowing costs and will therefore raguira the capiialisation of all borrowing costs diractly
atiributable to the acquisition, construction or productlon of a qualifying asset. Management has determined thai
there will be no eMect on the Company as a policy of capitallsing qualifying borrowing costs has been maintained
by tha Company.

. AASB 2008-1: Amendments to Australlan Accounting Standard — Share-based Payments: Vesting Conditions and
Cancellations [AASB 2] (2pplicabla for annual reporting pericds commeneing from 1 January 2009). This
amendmeant to AASB 2 clarlfies that vesting conditions conalst of service and performance condltions only. Othar
alements of a share-basad payment transaction should therefore be considered for the purposes of datermining
frir valua. Cancellatlons are also required 1o be treated in the sama manner whether canceiled by the entity or by
another party.

. AASB 2008-5; Amendmaents to Australlan Accounting Standards arising from the Annual Improvements Projact
(July 2008) (AASB 2008-5) and AASB 2008-6; Further Amendmaents to Australlan Accounting Standarde ariging
from the Annual Improvements Project (July 2008) (AASB 2008-6) detall numerous non-urgent but necessary
changes to acceunting standards arlaing from the IASE's annual improvemants project. No changes are
axpectad to matarlally affect the Company.

. AASE 2008-13; Amandments to Australian Accounting Standards arlsing from AASE Interpretation 17 ~
Distributions of Non-cash Aasats to Owners [AASBE 5 & AASB 110] (applicable for annual reporting periods
commanaing fram 1 July 2008}, This amendment requires that non-current assets hald for distribution to owners
to ba measurad at the lower of carrying value and fair value less costs to distribute.

The Company does not anticipate early adoption of any of the above reporting raculrements and doas not expect
these requirements to have any matarlal affect on the Company's financial statements,

AAQ Hﬂldlngs Limited {Subject to Dead of Company Arrangement} formerly known ds
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Directors' Declaration

Dua to the exiztenca of the limitations on the praparation of the financial report as discussed in Note 1, the directors of the
company are unable to declare that;

1. The financlal statements set out on pagaa‘ §1o 28 are in accordance with the Corporations Act 2001 and:
(@) comply with Accounting Standards, and

{b} give a trua and falr view of the financial pesition as at 30 June 2009 and of the performanca for the year
ended on that date of the company,

2. Dua to the existence of the limitations on the preparation of the financlal report as discuzsed In Note 1, the Chief
Executive Officer and Chief Finance Oflcar are unable to daclare that,

(&) the financlal records of tha company for the financial year have been properly maintained In accordance with
£286 of the Corporations Act 2001,

(b} the flnancial statarments and notas for the financial year comply with the Accounting Standards, and
(c) tha financial statemants and notes for tha financial year give a trua and fair view;

In the director's opinlon there are reasonable grounds to belleva that the company will be able to pay its dabts as and when they
becoma due and payabls.

This declaration | made In accordance with a rezolution of the Board of Diractors,

Keong Chan
Director

DATED at PERTH this 10" day of November 2010

AAQ HOld'ﬂgS Limited [Subject to Dead of Company Arangement) farmerly known as
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Bentleys

Thinking eheac

Bentleys Audit

g & Col
independent Auditor's Report § Soporate zm} Ogtv Ltd

To the Members of AAQ HoldIngs Limited ';g"%:gs Park Road
(Subfect fo Deed of Company Arrangament) Wazt Forth WA 8005

PO Box 44
We have auditad the accompanying financlal raport of AAQ Holdings Limited ("the Company™), which West Perth WA 6572
compriges the balance sheet az at 30 Juna 2009, and the Incomea statarmnent, statemeant of changes in E:g} ggggm
aqulty and cash flow statement for the year ended on that date, a statement of accounting policies, other
selected explanatery notes and the directors’ declaration of the Company at the ysar's and or from time

whtrw ke leye.oorm.au
ta tima durling the financlal year. ‘

Directors Responsibility for the Financis! Report

The diractors of AAQ Heldings Limited are responsible for the preparation and fair presentation of the
financlal report In accordance with Australian Accounting Standards (including the Australlan Accounting
Interpretations) and the Corporatlons Act 2001, This responsibliity Includes establishing and malntaining
internal control relavant to the preparation and fair presentation of tha financial report that iz freae fram
materlal migstatement, whether due to fraud or arror; selacting and applying appropriate accounting
palicles; and making accounting astimates that are reasongble in the circumstances.ln Note 1, the
diractors also state, In accordance with Accounting Standards AASB 101: Presentatlon of Financlal
Staternents, that compliance with the Australian equivalants to International Financlal Reporting
Standards (IFRS) ensures that the financial report, compriging the financial staterments and notes,
complles with IFRS.

Auditar's Responsibllity

Qur respansibility is to express an epinion on the financlal report based on our audit. We conducted our
audit In accordance with Australian Auditing Standards. These Audiling Standards require that we
comply with relavant ethlcal requiramants relating to audit angagemenis and plan and perform tihe audit
to obtain raasanable assurance whether the financlat report Is free from materlal mlssiatement.

An audlt invelves perfarming procedures to obtaln audit svidence about the amounts and disclesures In
the financlal raport. The procedures selected depend on the auditer's Judgment, Including the
assessment of the risks of matarial misstatement of the financial report, whether due to fraud or arror. In
meking those risk assessmants, the auditor considers internal control relevant to the entity's preparation
and felr prasentation of the financlal report in order to design audit proceduras that are appropriate In the
circumstances, but not for the purpose of expressing an oplnlon on the effectiveness of the entity's
internal control.  An audit also includes evaluating the appropriateness of accounting pollcies used and
the reascnablensss of accounting estimaies made by tha directors, as wall as evaluating the overall
presentation of the financlal rapart.

Wa ballave that the audlt evidence we have obtained is sufficient and appropriate to provide a basis for
our audlt aplnlon.

Indapeandance

In conducting our audit, we followed applicable independence requirements of Australian professional
ethical pronouncemants and tha Corporations Act 2001,

tCharwoed A membear of Eentleys, an aseockation of Independent aczourting fime In Australle.
Accountants Tha member firma of the Bartlsys eesscistion are sffifiated enty and not in partrarship

HUNBER CHYE N MU A Llmkillty finttad by & sciame approved Uivder Frofessions| Gtancsds Leglalstion
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Independent Auditor's Report )
To the Members of AAG Holdings Limited {Continued) %ﬁ!ﬁﬁvﬁ

Basis for Disclalmer of Auditor'a Opinion

As noted In Note 1 to the financlal statements, on 15 January 2008 the Company appointed an Administrator. The
Adminlstrator's appointmant was to Australis Acguaculturs Limited now known as AAQ Holdings Limited (Sublect to Dead of
Company Arrangemeant). The current Company Directors wers not Diractors as at the Reporting Date, nor wara thay parties
Involved with the Company.

Evary reasonable affart has baen made by tha Directors to ascertain the true position of the AAQ Holdings Limited (Subject to
Dead of Company Arrangament) as at 30 June 2009, However, thera may be Information that the Directora have not been able
to obiain, the impact of which may or may not be material on the accounts..

Furthermora, tha director's declaration Indicates an [nabllity by the Directors ta daclare that the financial statements and notes
have baan prepared in accordance with the Corperations Act 2001, Including;

1. The financial stataments sat out on pages 8 to 28 ara In accordance with the Corporations Act 2001 and:
(a) comply with Accounting Standards; and
{b) giva a true and fait view of the financial position as at 30 June 20089 and of the parformance for the year

andad on that date of the company and consclldated group,

2, Dua to the existence of the imitatlons on the preparation of the financlal report a= discussad in Note 1, the Chief
Exacutive Officer and Chief Finance Officer are unable o declare that;

(=) the financlal records of the company for the financlal year have bean proparly maintained in accordance with
8286 of tha Corporations Act 2001,

(9] the financlal statemants and notas for the financlel year comply with the Accounting Standards; and

{c) the financlal statements and notes for the financlal year glve a true and falr viaw;

Due to thesa limitations we ara unable to obtaln ail the Information and perform the required procedures in order to form our
oplnlan an the flnanclal raport.

Disclalmer of Auditor's Opinlon

Because of the significance of the matter described in the Basls for Disclalmer of Audltor's Oplnlon paragraph, we have not
baen able to obtain sufficient appropriate audit evidence to provide a basls for an audit opinlon. Accordingly we do not exprass
an opinign on the financial raport.

Raport on the Remunaratlon Report

We have oudited the Remunaration Report Included within the report of the directors for the year ended 306 June 2009. The
directors of the company are responslble for the preparation and prasentation of the Remuneration Report in accordance with
saction 300A of the Corporations Act 2001. Our responsibility is to express an opinion on the Remuneration Raport, baged on
our audit conducted in agcordance with Australian Auditing Standards.
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Independent Auditor’s Report )
To the Members of AAQ Holdings Limited (Continued) Enﬁaz‘a‘!!a? Vs

Disclalmer of Auditor's Opinicn

Becauss of the signiflcance of the matter dascribad in the Bagis for Disclaimer of Auditer's Oplnlon paragraph, we hava not
bean abla o obtaln sufficlent approprlate audit evidence to provide a basig for an audit opinlon on the Remunaration Report In
accordance with section 300A of the Corporationa Act 2001, Accordlngly we do not express an opinion on the Remuneration

Report,

Be-teys é_l&}r
BENTLEYS ‘ CHRIS WATTS ca
Chartered Accountants Dirsctor

DATED at PERTH this 10th day of November 2010



