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AAQ Holdings Limited

(Subject to Deed of Company Arrangement)

ACN 098 236 938

PROSPECTUS

For the otfer of:

1. 200,000,000 Shares at an Issue price of $0.01 per Share to ralse $2,000,000 (Publlc
Offer); and

2. 75,000,000 Shates at an Issue price of $0.01 per Share to ralse $750,000 (Priority
Offer), (together the Offers).

THE OFFERS ARE UNDERWRITTEN UP TO $2,000,000. REFER TO SECTION 4.8 OF THI5S PROSPECTUS FOR
DETAILS OF THE UNDERWRITING AGREEMENT.

THE OFFERS ARE SUBJECT TO CONDITIONS |
The Offers are conditional upon Shareholdar approval belng obtained at the Annual Ganeral Meeting schaduied to
be held an 29 Novambar 2010 for tha lssue of the Shares the subject of this Prospectus and satlsfactlon or

walver of all of the conditlons precedent of the Recapltalisation Deed. Pleass refer to Sectlon 2 of this Prospectus
for further detalls,

IMPORTANT NOTICE
This Is an important doctument and Investors should read the document In Its entlrety and are advised to consult
with their professlonal advisers bafore declding whether to apply for securltles purauant 1o this Prospectus.

Any Investment In the Company undet this Proapectus should be consldered speculative In nature and prospective
Investors should be aware that they may lose some or all of their investment.
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IMPORTANT INFORMATION

This Prospectus s dated 12 November 2010 and was lodged with ASIC on that date. ASIC, ASX and thelr
respactive officers take no responelbllity for the contants of this Prospectus or the merits of the Investment to
which thia Prospectus relates.

No Shares will be issued pursuant to this Prospectus later than 1.3 months after the date of this Prospectus,

Persons wishing to apply for Shates pursuant to the Offers must de so using the relevant Appllcation Forms
attached to or accompanylng this Prospectus. Before declding to Invest in tha Company, potential investors
should carefully read the entlre Prospectus and, In particular, In considering the prospects of tha Company,
Investors should consider the risk factors that could affect the financlal performance of the Company, Investors
should carefully conskler these factors In light of thelr own personal clrcumstances (inciuding financial and
taxation 1ssuss),

Administrator - No Responsibllity for Contents of this Prospectus

The Administrator has not been Involved In the preparation of this Prospectus and has taken no part In the
preparation of any documents and expresses no oplnion regarding the Recapitalleation Proposal. To the
maximum extent permitted by law, no represantation, warranty or undertaking, express or Implied, Is made and,
to the maximum extent parmitted by law, no responsibility or liability I8 accepted by the Administrator as to the
adequagcy, accuracy, completehess or reasonableness of this Prospectus. To the maximum extent permitted by
law, no responslbllity for any errors of omissions from this Prospactus whether arlsing out of nagligence or
atherwise |3 accepted.

Rafar to Section 8 of this Prospectus for detalla relating to risk factors. Investors should seek professional advice
from &n accountant, stockbroker, lawyer or other professional advisor before declding to invest In the Company,

Any Investiment In the Company under this Prospectus should be consldered speculative In nature and prospective
investors should be aware that they may loge some or all of thelr Invastment. Applloants should read this
documant In its entlrety.

No person la authorlsed to glve any Information of to make any reprasentation In relatlon to the Otfers described
in this Prospectus that Is not contalned In this Prospactus. Any informatlon or representation not so contalned
may not be relled upon as having bean authotlsed by the Company or tha Directors In relation to the Offers.

The Offers for Shares made pursuant to this Prospectus are not made to persons to which, or In places in which, it
would not be lawful to make such an offer of securltles, No action has be=n taken to register the Offers or
otharwlse permit the Offers to be made in any Jurisdiction outside Austraila. The distribution of this Prospectus In
Jurisdictions outside Australla may be restticted by law and therefore persons who come Into possesslon of thig
Prospectus should seek advice on and observe any of these restrictions. Fallure to comply with these resttictions
may viplate securities laws,

This Prospectus will also be lssued as an electranic prospectus. A copy of this Prospectus can be downloaded
from the website of the Company at www.aagholdings.com.au. Any person accessing the alectronlc version of
thla Prospectus for the purposes of making an Investment fn the Company must be an Australlan resklent and
must ohly access the Proapectus from within Australia.

The Corporations Act prohiblts any person passing onto another person an Application Forms In connection with
the Offers unless it Is attached to a hard copy of this Prospectus or It accompanies the complete and unaltered
version of this Prospectua, Any person may obtain a hard copy of this Prospectus {free of charge by contacting the
Company.

A number of terms and abbreviations used In this Prospectus have dafined meanings which appear In Saction 9
of this Prospectus.
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Exposure Perlod

In accordance with Chapter 6D of the Corporations Act, thia Prospectus will ba clrculated durlng the Exposure
Perlod. The purposa of the Exposure Period Is to enable the Prospectus to be examined by market particlpania
prior to the ralsing of the funds, which examination may resuit In the Identiication of deflciencles in thia
Prospectus. If this Prospectus s found to be deficient, Applications recelved duting the Exposure Pariod will ba
dealt with In accordance with section 724 of the Corporatlons Act. Applications recelved during the Exposure
Perlod will not be processed untli the expiry of the Exposure Perlod. No preference wiil be conferrad upon
Applications racelvaed In the Exposure Perlod.

RISKS

As with any share Investment, there are risks assoclated with Investing In the Company, The principal risks that
could affect the performance of the Company are detalled In Section € of this Prospectus and Investors are urged
to consider those risks carefully (and, If necessary, consult their professional adviser) before deciding whether to
Invast in the Company.

The Shares on offer under this Prospectus should ba consldered speculative. Accordingly, bafore declding to
Invest In the Cempany, Applicants should read this Prospectus In Its entirsty and should consider all factors in
light of thelr Individual circumsatances and seak appropriate professional advice, Investors may lose some or all of
the Investment. .

Prospective investors In the Company should be aware that subscribing for Shares the subject of this Prospectus
Involves a number of specific and general risks, including (but not limited to):

TR

T A Rk kAR L

EER G- LU

Financlal Reporting and AGM | The Company's fallure to lodge Its financlal Sactlon 6.1
Requiremants treports for the financial reporting perlods sndad
31 December 2008, 30 June 2009 and 31
December 20089 by the requisite ASIC deadline
and its fallure to hold an Annual Genaral Mesting
for tha 2009 flnanclal year may sttract labllity
undar the Corporations Act and/ or affect the
Company's operatlons going forward. '

No Proflt to Date and Uncertainty of | Having been in Adminlistration, it ls not possible to | Sectlon 8.2
Future Profitability evaluate the Company's future prospects based
oh Its past performance. The extent of future
profits, if any, and the time raquired to achleve
sustainable profitabliity, Is uncertain,

Limited Trading History of SEAS | The newly acquired SEAS business s at the sarly | Section 8.3
| Business development/start-up stage and has had a limlted
trading history. As a consequence, the Company
cannot guarantes that it will be able to develop
and commatciallse the SEAS businegss Into a
successful aquaculture snterprise in the near to
long term, or at all.

A fallure to successfully develop and utllise the

E;::II:pmg:;s:ng ﬁ'f::‘ﬁ;'o" of the | || oheed Technology could lead to a loss of | S20UON 6.4
E BY opportunitles and adversely Impact on the

Company's operating results and financial

posltion.
Listing of Shares oh the ASX The Company's Shares are currently suapended | Sectlon 6.6

from trading on ASX. Provided the condltlons of
the Offers are satisfled (see Sectlon 2), the
Company will saek to have lis existing Shares
released from suspenslon and all new Shares
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quoted on the Official List. Thera Is, however, no
guarantee that ASX will permit the relnstatament
of the exisitng Shares and quotation of the new
Shares on the ASX,

Conditlonal Qifers

The Offers under this Prospectus are sublect to
tha setlsfaction of sevara! condltlons, as outiined
In Section 2. i thass condltlons, and any othars
the subject of this Prospectus are not satistled,

 the Company will not ba permitted to aliot and

lssus the Shares pursuant to tha Offers.

Sactlon 6.6

Production Risks

Apart from the inherent risks assoclated with

rearing end cultivatlon of salmonid fish stooks

from the sarly hatchery stage to the fina! supnly
and export stage, the Company ¢annot guarantae
that disease, Infectlon, adverse waather
conditlona, malntenance or rapalr, or any
operational Interruptions will  not  affect
productlon optimization. Such events could
detrlmentally Impact on the flnanclal
performance of the Company's SEAS buslness,

Sectlon 6.7

Sector Risks

The Company Is exposed to a number of business
risks which could Includa higher than anticipated
operating costs, an Increase In compatition or loss
or damage to the Company's assets, which may
have a material adverse effect on the business
and financlal position of the Company.

Sectlon 6.8

Future Capital Neeads

Further funding of projects and potentlal
acquisitions may bs required by the Compeny to
support Its ongoing activitles and operatlons.
Thara can be no assurance that such funding will
be avallable on satlsfactory terms or at all. Any
Inablllty to obtain funding wlll adversely affect the
business and flnancial condltlen of the Company
and, consequently, [ts parformance.

Sectlon 68.20
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CORPORATE DIRECTORY

DIRECTORS UNDERWRITER

Mr. Guy Le Page (Executive Chalrman) - RM Corporate Finance Pty Ltd

Mr. Nikolce Jovanovski (Nonh - Executlve Director) 1175 Hay Strest

Mr. Keong Chan {Non - Executlve Director) Wast Perth WA 6005
Telephone: (08) 9321 3277

COMPANY SECRETARY Facsimlle: (08)9321 B399

Mr. Keong Chan

REGISTERED OFFICE

C/-WHK Horwath

GPO Box P1213

PERTH WA AUSTRALIA 6000
Telephone: (08) 9481 1448
Facsimlle: (08) 9481 0152

SHARE REGISTRY
~ Computershare investor Services Pty Ltd
Level 2, 45 St Georges Torrace
Perth, WA. 6000,
Telephone: 08 9323 2000
Facsimile: 089323 2033

SOLICITORS

Stelneprels Paganin

Levei 4, The Read Bulldings,
16 Milligan Street,

Perth WA 6000 Australla

INVESTIGATING ACCOUNTANT

Bentleys Audit & Corporate (WA) Pty Ltd
Level 1, 12 Kings Park Road

Waest Perth, WA, 6055
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LETTER FROM THE CHAIRMAN

12 Novembear 2010

Daar Investor,

INVESTMENT IN THE COMPANY

On behalf of the Diractors of AAQ Holdings Limited (Subject to Deed of Company Arrangemant) (Company), | am
pleased to presant this Prospactus to you,

At the Annual General Meeting of the Company scheduled to be held on 29 November 2010, Shareholders will
conslder varlous resolutlons to glva affect to the Recapltallsation Proposal, as aet out In Sectlon 3.2. The
Recapltalisation Proposal will, amongst other things, restructure the Company's lssued capital, terminate the
current Deed of Company Arrangemant and provide new working capltal and a new direction for the Company.

This Prospectus seeks to ralse up to a maximum of $2.75 milllon with a minimum raising of $2 mlillon and
Inciudes (as part of the offer) a Priority Offer to the top 20 Shareholders In order to ralse up to $750,000, with the
balance of Shares being offered to the general publlc. ‘

The funds ralsed will be used to pay vatlous costs and payments assoclated with the Recapltalisation Proposal, to
provide working capital to further develop the Company’s core business of trialing the "Fluldized Bed Reactor and
Distribution System" (US Patent Number 3,330,652) and "Method and Apparatus for Aquaculture and for Water
Treatment related thareto" (US Patent Number &,117,313) and the development of the newly acquired SEAS
aguaculture busineass.

Further Information regarding the Company's business and the Recapltallsation Proposal Is contalned In Sectlon 3
of this Prospectus.

Detalls about some of the riska of an Investment of this type are contalned In detalil at Sectlon G of this Prospectus.
Investors should obtain professional Investment advice before deciding to Invest. Please read this document
carefully before making your Investment declslon.

It Ia recommandad that you conslder the terms of the Offera contained In this Prospectus. In doing so If you then
choosea to Invest In the Company 1 welcome you as & secutlty holder of the Company,

Yours falthfully

%’ . 5“;%6

Mr Guy Le Pagde
Executive Chalrman
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KEY DATES AND CAPITAL STRUCTURE

Tha dates shown In the table below are Indicative only end may vary. The Company teserves the right to vary the
Opening Date of the Public and Priority Offera and the Closing Date of the Public and Priority Offers without prior
notice, which may have a consequeitial effect on the other dates. Applicants are therefore sncouraged to lodge
their Application Forms as soon as possible after the Offers open. - The Company also resetves the rlght not to
~ continue with the Offers at any time before the allotmant of Shares to successful Applicants.

inqllq:ntlva Timetabls

Lodgmant of Prospectus 12 November 2010
General Meating approving the Recapltalisation Proposal 29 November 2010
Qpening Date of Public and Priority Qffers 19 Novamber 2010
Closing Date of Priorlty Offer 3 Dacember 2010

Closing Date of Public Offer

10 December 2010

Dlspatch of Statemants of Shareholding*

17 Dacamber 2010

*The allotment of Shares and dispateh of holdings statements will occur as saon as practicable aftér the
Progpectus closas. Sas Sactlon 1.9 for detalls.

| Capltal Structure Minimum Subscriptioh Maximum Subscription
Shares
Number of existing Shares on lssue 18,031,390 18,031,390
Sharaes to be Issued to the Proponent | 100,000,000
{or Its nominees) 100,000,000
ﬁhams to ba lssusd pursuant to this 200,000,000 275,000,000

rospectus

?::;es to ba Issued to the Trust 10,000,000 10,000,000
Shares to ba lasued to the Vendors 15,000,000 15,000,000
Total Shares on lssus on Complation
of the Offers 343,031,390 448,031,380
Optlons
Number of existing Optionsa on lasue 832,200 632,2000
Number of Optiens offered pursuant NIl Nil
to the Offers
Total Optiens on Issue on
Completion of the Offars 632,200 632,200

1 Conalating of 161,000 employes optlons exercisable at $3.00 each on or befora 20 Aprll 2012, 51,200 optlons exarclsable at
£2,50 sach on or before 20 Apiil 2012 and 420,000 optlons exercigable at $2.50 sach on or befora 15 Octoher 2012 (on a

pogt-consolidation basia).
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SECTION 1 DETAILS OF THE OFFERS

1.1 THE OFFERS
The Offers ara being mada to glve affect to the Recapitalisation Proposal.
The Offers are:

1. Up to 200,000,000 Shares at an Issue ptice of $0,01 per Share to ralse $2,000,000 (befora
expenses) (Publle Offar).

It you wish to subscribe for Shares under the Publlc Offer, please complete the PUBLIC OFFER
APPLICATION FORM.

2. Up to 76,000,000 Shares at an Issue price of $0.01 per Share to ralse $750,000 (before expahsas)
(Priority Offer).

If you have been advised by the Company that you are aligihle to partipate in the Priority Offer and
you wish to subscribe for Shares under the Priority Offer, pleass complete the PRIORITY OFFER
APPLICATION FORM,

The Shares to be Issued pursuant to this Prospectus are of the sama class and will rank aquaity in all
respects with the existing Shares In the Company. The rights attaching to the Shares are further described
In Sestion 7.2 of this Prospacius.

The Company Is sesking shareholder approval to consolldate Its existing securities on a 1 for & basls at lts
Annual General Meeting to be heid on 28 November 2010. All of tha Company's exlsting secutitles on
lssue as stated In this Prospectus are given on a post-consolldation pasls. The tights attaching to the
Company's exiating Shares, and those offered pursuant to this Prospectus, will not change after the
consolidation,

Applications made pursuant to the Offers must be for a minlnum of 200,000 Shares and thereafter In
multiples of 100,000, and can only be made by completing the relevant Application Form attached to of
accompanying this Prospectus. No brokerage, stamp duty or other costs are payable by appllcants In
respect of an Appiicatlon for Shares under this Prospectus.

The Ditectors reserve the right to reject any Application or to allocate any Appticant fewer Shares than the
number appliad for.

A maximum total of 275,000,000 Shares will ba Issued under the Otfers. Applications for Shares must be
made on the relevant Application Form contalned In Section 10 of this Prospactus and vecelved by the
Company onh or before the Closing Date.

1.2 CONDITIONAL OFFER
The Offers under this Prospeactus are conditlonal upon:

(a) the Company obtaining Shareholder approval at the General Meeting for the resolutions set out at
Sactlon 2.2 of this Prospectus; and

(b) all of the conditions precedent of the Recaplitaiisation Deed belng satlstied or walved as
summarlsed In Saction 4.2 of this Prospectus.

A detalled description of thase conditions is set out in Seetlon 2 of this Prospectus.
if all of the conditions fo the Offers are not satisfled within three {3) months after the date of this

Prospectus, no Shares will be Issued. Appllcation Monles wilt be refunded In full without Interast In
accordance with the Gorporatlons Act.
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The Offars

If you wish to participate in either of the Offers, belng the Public Offer and/or the Priority Offer, you should
complets the relevant Application Form set out in Sectlon 10 of this Prospectus. Plense nota, Appllcants
that ate eligible to participate In the Priority Offer are those Applicants that have heen separataly advised
by the Company that they are sligible to participats In the Priority Offer prior to the dats of thla Prospectus.
I you have not been advised by the Company that you are eligible to participate In the Priority Offer, then
you will only be parmitted to participate in the Public Offer.

Applicants under the Offers may apply for a minimum parcel of 200,000 Shares representing a minkmum
Investment of $2,000. Applicants seeking addltional Shares must apply for Shares In multiples of
100,000 equivaient to $1,000 under the Offers thereafter. All Applications must be complsted In
accordance with the detalled Instructions on how they are to be completad snd be accompanied by &
cheque or bank cheque drawn and payable on an Australlan bank and must be made payvable to "AAQ
Holdings Limitad - Subscription Account” (Subscription Acsount) and should be crossad “Not Negotlable”.
No brokerage or stamp duty Is payeble. Completed Application Forms and accompanying chagues must
be recelved by the Company before 5.00pm WST on the Closing Date% by alther being dellvered to or
malled to the following address:

Dalivered to: ' Postad to:

AAQG Holdings Limited ' AAQ Heldings Limitad
¢/- RM Capital C/- RM Capltal

1176 Hay Street, P.0. Box 154

West Parth, WA, 6005 west Parth, WA, GB72

All Application Monies recelved with duly completed Application Forma will be pald Into the Subscription
Account In accordanca with the requiremants set out In Saction 1.10 of this Prospectus.

The Company must, subject to the conditlons set out in Sectlon 2 being met and the requiraments sat out
In Section 1.9 of this Prospectus, deal with the Application Monles held in the Subscription Account In
accordance with the following Instructlons of the Directors:

. transfer alt of the Application Monles recelved under this Prospectus and held in the Subscription
Account to the Company; and

. allot atid lssue tha Shares offered under thls Prospectus.

Immediately following the above occurring and sublect to the termination of the DOCA, the Company will
pay (from the Application Monles received undsr thls Prospectus) to the Administrator and the Trust, the
amounts spacified In the Recapltallsation Deed and the DOCA, as set out In Sectlons 4.2 and 4.3 of this
Prospectus,

Foliowing termination of the DOCA and the payment of the amounts refetred to above, the Company and
the Diractors will deal with the balance of the Application Monles recelved In the manner otherwise set out
in this Prospestus.

An original, completed and lodged Appiication Form together with a cheque for the Application Monles
constitutes a binding and Irrevocable offer to subscribe for the number of Shares apecified in each
Application Form. The Application Form does not need to be signed to be valld. If the Application Form Is
not completed corractly or If the accompanying payment ls for the wrong amount, it may be treated by the
Company as valld. The Directors’ declsion as to whether to treat such an application as valld and how to
conetrue, amend or completa the Application Form Is final, however, an applicant will not be treated as
having applied for more Shares than Is indlcated by the amaount of the cheque for the Application Monies,

*Applicants are encouraged to lodge thelr Application Forms as soon as posslble, as the Offers may closs
early without notice.

10
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13 MINIMUM SUBSCRIPTION
The minkmum level of subscription pursuant to the Offers ia $2,000,000.

No Shares under the Offers will be allottad or Issued by the Company untll the Minlmum Subscription has
bean achleved. If the Mintmum Subscription hag not been reached within three (3) months from the date
of this Prospactus, all Applications and Application Monles will be dealt with In accordance with the
raquirements of the Corparations Act. The Minlmurm Subsctiption must be ralsed before the quotation of
the securltles on the ASX can occur,

No oversubacriptions will be accepted,

1.4 OFFERS ARE UNDERWRITTEN UP TO THE FULL AMOUNT OF THE MINIMUM SUBSCRIPTION
The Offers will ba undarwritten up to the full amount of tha Minimum Subseription (betng $2,000,000) by
RM Corporate Finance Pty Ltd (RM Corporata Finance). Mr Guy Le Page, a director of the Company, I8 a
diractor and controiler of RM Corporate Finance,

16 BROKERAGE

The Company reserves the right to pay a fee of up to 8% of the value of the Shares to AFEL license holders
In respect of Shares placed to their cllents,

1.6 PURPOSE OF THE OFFER
The princlpal purpose of the Offers |a to;

» facllitate the Company's ralnstatement on ASX, including tha ra-quotatlon of the Company's existing
Sharas and the new Shares;

. pay the costs of the Recapltallsation Proposal and continue the Company's exlsting activitles In the
devalopment of its existing Intellactual proparty technology and the SEAS aquaculture business
within Australla; and

. provide capital to commence Investigation of new Investmant opportunitias.
Please rafer to Sectlon 3 for additional detalls.

17 PROPOSED APPLICATION OF FUNDS RAISED

Tha Company proposes to talse a maximum of $2.75 millilon pursuant to this Prospactus. The Company
Intends to apply the funds ralsed from the Offets as follows:

Application of Funda Minimum Maximum
Subscription Subsatiption

Expenses of the Offers and Recapltallsation Proposal

(refer Section 7,10) $290,000 $335,000

Payment to the Dead Administrator to satisty

obligations under the DOCA end Recapltalisation $402,600 $402,500

Deaad (refer Sactlons 4.2 and 4,3)

Payment to Vendors {refer Section 4.4) $250,000 $250,000

Expsnditure Budget (rafer Sactlon 3.3) $410,000 $410,G00

Additlonal Working Capltal $647,600 $1,352,500

Funds Ralsad by tha Prospectus $2,000,000 2,750,000

b
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H the Company ralses between the minimum subseription ($2,000,000) and the full subscription
{$2,750,000) under the Offers, tha amount ralsed in excess of the minimum subscription (after expenaes)
18 intended to be appliad by way of priority 10 expenses of the offer, followed by additional working capital.

The Directors are satisfled that upon completion of the Offers, the Company wiil have sufficlent working
capltal to meet Its stated ohjectives,

Following the Minlmum Subscriptlon belng ralsed, the Company recelving flnal approval for reinstatement
to ASX, re-quctation of the exieting Shares and quotatlon of the new Shares on ASX, and the funds belng
pald Inte the Trust Fund - the DOCA shall terminate and the Administrator shall ratire in accordance with
the terms of the DOCA and Recaplitallsation Deed, which are summarised In Sectlons 4.2 and 4.3.

18 CAPITAL STRUCTURE

Eat out In the table below i 2 summary of tha capltal structure of the Company before and after
completion of the Offars.

Caplal Structure Subscrptin Subscnpion
Shares
Number of existing Shares on lssue 18,031,390 18,031,390
Shares Issued to tha Proponent (o Its nominges) 100,600,000 100,000,000
Shares lasued pursuant to this Prospectus 200,000,000 275,000,000
| shares lssued to Trust Fund 10,000,000 10,000,000
Shares Issued to Vendora 15,000,000 15,000,000
Total Shares on lssus on Gompletion of the Offers 343,031,380 418,031,390
Options
Number of axisting Optlons on Issue 832 2001 632,200
Number of Qptions offered pursuant to the Offars NIl Nl
Total Options onh 1asue on Completion of the Offars 832,200 832,200

1 Conslsting of 164,000 smployss options exerclsable at $3.00 sach on or befors 20 Aprll 2012, 61,200 optlons
axerclsable at $2.80 cach on or bafore 20 Aprll 2012 and 420,000 optlons exercisabls at $2.50 sach on or before 16
Octabar 2012 (on a post-consolldaition basis),

1.9  ALLOCATION AND ALLOTMENT QF SHARES

The Directors reserve the right to rejact any Application or to allot a lesser number of Shares than that
applled for pursuant to the Offers. If the number of Shares allocated Is less than that applied for, or no
allotment Is made, the Application Monles or the surplus Application Meniga will be promptly refunded
without Interest,

Subjact to ASX agreeing to reinstate the Company to ASX, re-quotation of the Company's sxlsting Shares
on the Official List and granting approval for quotation of the new Shares, the allotment of Shares will
occur as soon as practlcable after the Closing Date. All Shares Issued pursuant to the Offers will rank
agually in all respects with the existing Shares of the Company following the propossd Consolidation.
Statementa of shareholding will be dispatched as soon as possible after the Closing Date as required by

12
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ASX,

1.10 APPLICATION MONIES TO BE HELD IN TRUST

Tha Application Monles for Shares to be Issued pursuant to the Offers will be held In the Subscription
Actount on behalf of AppHcants until the Shares are allotted. if the Offers Is not fully subscribed within a
perlod of three (3) months from the date of this Prospectus, the Application Monles will be refunded In full
without Interest, and no Shares will ba allotted pursuant to thls Prospectus. All Interest earned on

Application Monles (Including those which do not result In allotment of Shares) will be retalned by the
Company.

111  ASX QUOTATATION AND REINSTATEMENT

‘The Company's Sharas were suspended from trading on the ASX on 12 January 2009. The Offers are
conditional on the Company applying to the ASX to have the Shares issued pursuant to this Prospectus
guoted on the Official List of the ASX, and approval from tha ASX for such reinstatement.

The Company will apply to ASX withln seven (7) days after the date of this Prospectus for Official Quotation
of the Shares offered under this Prospectus. If ASX does not grant parmission for Official Quotation of the
Shares within three (3) months after the date of thla Prospectus, or such longer period as ia permitted by
the Corporations Act, all applications will be dealt with In accordance with the Corparations Act.

Neither tha ASX nor ASIC, or any of thelr respectlve officers, take responsiblilty for the contents of this
Prospectus. The fact that the ASX may grant officlal quotation to the Shares issued pursuant to this
Prospectus |8 not to ba taken in any way as an Indicatlon by the ASX as to the merlts of the Company or
the Shares,

112 CHESS AND ISSUER SPONSORSHIP

The Company whl operate an electronlc CHESS sub-register and an electronlc Issuer sponsored sub-
register. These two sub-registers will maks up the Company’s reglater of Shares.

The Company wiil not Issue share certificates to shareholders. Rather, holding statements (simliar to bank
statements) will ba dispatched to sharsholders as soonh as practicable after alloiment under this
Proapectus. Holding statements will be sent elther by CHESS (for Shareholders who elect to hold Shares
on the CHESS sub-reglster) or by the Company's Shara Registry (for Shargholders who slect to hold their
Shares oh the lsauer sponsorad subregister), The stataments will set out the number of Shares aliotted
under this Prospectus and provide detalis of a Shareholder's Holder Identificatlon Number (for
Shareholders who elect to hold shares on the CHESS sub register) or Shareholder Referance Number (for
Shareholdets who elect to hold thefr shares on the lssuer sponsored sub-reglster). Updated holding
statements wili also ba sant to sach Sharcholder following the month In which the balance of thelr
shareholding changes and as required by law.

113 RISKS

Prospective investors In tha Company shoukl be aware that subscribing for securities the subject of this
Prospectus Involves a number of rlaks. These risks are set out In Sectlon 6 of this Prospectus and
Investors are urged to consider those risks carefully (and if necessary, consult thelr professional adviser)
hefore declding whether to Invast in the Company,

The risk facicra set out In Section 6, and other general risks applleable to all Investments In listed

securltles not specifically referred to, may In the future affect the value of the Shares. Accordingly, an
investment In the Company should be conslderad spaculative.

114 OVERSEAS INVESTORS

This Prospectus does not constitute an offer or invitation in any place In which, or to any person to whom,
it would not be lawful to make such an offer or (o extend such an Invitation. No actlon has been taken to

13
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register this Prospectus or otherwlse to permit a public offering of Shares In any jurisdiction outside
Australla. It Is the responsibllity of any non-Australian resident Investors o obtain all necessary approvals
far the lssue 10 them of Shares offared pursuant to this Prospectus.

1.16 PRIVACY DISCLOSURE

Parsons who apply for Shares pursuant to this Prospectus are asked to provide personal Informatlon to the
Gompany, elther diractly or through the Shara Reglstry. The Cormpany end the Share Registry collect, hold
and use that parsonal Informatlon to assess Applications for Shares, to provide facllliles and services to
Shareholders, and to carry out varlous administrative functions. Access to the information collectad may
be provided to the Company's agents and service providers and to ASIC and other regulatory bodles oh the
basis that they deal with such information In accordance with the ralsvant privacy lawa, If the Information
requestad Is hot supplied, Applicatians for Sharas wlll not be processed. In accordance with privacy laws,
Information collected In relation to speciflc Shareholderas ¢an be obtalned by that Shareholder through
contacting the Company of tha Share Reglstry.

118 FORECASTS

The Directors have considered the matters set out In ASIC Regulatory Guide 370 and belleve that they do
not have a reasonable basis to foracast future earnings on the basls that the operations of the Company
are Inherently uncertaln, Accordingly, any forecast or financial projection would contaln such a broad
range of potential outcomes and possibliities that It Is not posaible to prepare a raiiabla best estimate
forecast or projection.

117 CREDITORS' MEETING 7O EXTEND THE ‘END DATE'

At a meeting of tha Company's Craditors to bs held towards the end of November 2010, the Company will
be seeking approval for the extenslon of the 'End Date' for satisfaction or walver of the conditions
precadent as contemplated under the Recapitalisation Deed (End Date). The End Date Is currently set for
30 Novembar 2030, however the Company wlil be seeking the approval of Creditors to extend the End
Date to 31 Decambear 2010 in order to satisly or waive these condltlons.

14
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" SECTION2  CONDITIONS OF THE OFFER

21  CONDITIONS

The Qtfars are conditlonal upon each of the mﬁttars referrad to below being satisfiad:

{a) Sharehcldars approving tha resolutlons at the Company's Annual General Meeting as set out In
Saction 2.2 below: and

(b) setistaction of the conditions precedent to the Recapltallsation Dead as sat out in Section 2.3
below.

22 SHAREHOLDER APPROVAL

At the Company's Annual General Meeting acheduled ta be held on 29 November 2010, the Company wiil
be seeking the approval of Sharshoiders for, amongst other things, the following resolutlons:

(a} the Consolidatlon of the Company’s existing Shares on Issue on a 1 for 5 basls;

(b) Issus of the Shares pursuant to the Offers under this Prospectus;
(c) Issue of 10,000,000 Shares to the Trust Fund;

(d) lasue of 100,000,000 Shares to the Proponant; and
(@) Issue of 15,000,000 Sharaes to the Vendors of the SEAS Business.

2.3  SATISFACTION OF CONDITIONS OF THE RECAPITALISATION DEED

The Offers are conditional upon the satisfastion of the following conditlons precedent to the
Racapltalisation Deed:

(a) AAQ gonsolidating Its exlsting fully pald ordinary shares on a one (1) for flve () basis:
{(b) the Creditors approving the replacement DOCA at the Craditor's Mesting,

{c) the Company Issuing the Proponent {or ts nominess) 100,000,000 Sharas at an Issue price of
£0,001 to ralse $100,000 (with 15,000,000 Shares offared In priorlty to Priority Shareholders):

(d) tha Company recelving valld applications under the Prospectus and raising a minimum of
$2,000,000;

(e) the Company enterind Into an agreement for the scquisitlon of a new aquaculture business on
tarms to the satisfactlon of tha Proponent: and

{fi  ASX conflrming in writlng that it wlll Iifi the suspension on the trading of the Shares following

Complation on terms satisfactory to the Proponent and the Deed Administrator, acting reasonably,
without the need ta recomply with Chaptera 1 and 2 of tha ASX Listing Rulas,
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 SECTION3  BACKGROUND AND COMPANY OVERVIEW

31 BACKQGROUND

On 15 January 2009, Marvyn Kitay of WHK Horwath was appolnted as the adminlstrator of the Company
pursuant to sectlon 436A of the Corporations Act.

On 20 February 2009, a mesting of creditors resolved to enter Into a deed of company arrangement
(Holding DOCA), whareby Mevyn Kitay was appointed as the deed administrator of the Company
(Administrator).

The Adminlstrator subsaquently called for proposals to racapitalisa the Company with a viaw 1o seeking
reinstatement to trading of Its sacurlties on ASX. A proposal from Charterhouse Capltal Pty Lid
(Proponent) for the restructuring and recapltalisation of the Company was acceptad and the terms agreed
pursuant to a recapitallsatlon deed betwaan the Administrator, the Proponent and the Company datad 7
Saptember 2010 (Recapitalixation Daad). As part of the Racapitalisation Proposal, the Proponent (or lis
nominees) ls entltlad to be issved 100,000,000 Sharas. The Proponant will be directing the Company to
lasus the Shares to a numbaer of non-assoclated third partles of tha Proponant, nona of which wiil have an
Intarast In the Company greater than 10% upon the Company’s listing on ASX.

On 30 September 2010, the Company obtalned the approval of its craditors to vary the terms of the
HoldIng DOCA =llowing the Company to be reconstructed under the terms of the Recapltallsation Deed,
The raplacement DOCA was subsequently sxecuted on 1 October 2010 (DOCA), As part of the terms of the
DOCA, all claims of craditors against the Company will be extingulshed and any clalms will be pald out of &
cradltors’ trust, to be managed by an appelinted trustee.

A summary of the DOCA and the Recapitallsation Dead are provided at Saction 4 of this Prospectus.

32  HISTORICAL ACTIVITIES AND PROPOSED BUSINEES PLAN
Summeary

On complation of the recapitallsation proposal, the Company will retaln Its existing assets and, subject to
the satlsfactlon of certaln conditions precedent, will contlnue triating its aguaculture technology In
cohjunction with the newly acquirad South East Atlantlc Salmon (SEAS) business (together with all
assoclated assets Including goodwlll, plant and aquipment, intellectua! property and stock).

It Is the Intentlon of the board of diractors of AAQ to revitallse the Company's aquaculture business and
develop it into a profitable enterprise.

Background
Prior to being placed into adminlstration in January 2009, AAQ was a global aquaculture holding company
with aperatlons In North America and Vietnam. Commercial activitles were conducted through three

wholly owned subsldlaries:

(=) Australis Aquaculture LLC - owner and operator of a Barramundi fish farm In Turners Falls,
Massachusatts, USA and which undertook all marketing and sales on behalf of the AAQ group;

[14)] Australls Aquaculture Holdings LLC — owner of tha land, bulidings and plant In Turners Falls; and

(c) Australls Aquaculture Vietnam Limited - owner and operator of a flsh farm (205 hectare alte) In
Cantral Vletnam.

Tha Company was the flrst and only significant producer of Australlan barramund! in North America.

Award-winning sustalnable seafood products were markstad under the hanner of The Better Fish®, Better
Tasting, Batier For You, Better for Qur Environment,
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In additlon to producing Barramundl in the Massachusetts faclilty, the Company sought to rapldly Increase
supply through propristary overseas sourcing and the establishment of overseas production operations
with an Initial facus In Vietnam. In Juns 2008, AAQ was granted 25 year licences to a 205 hectara site In
Central Viatnam for a marine-based Barramund! farming operatlon. This contributad to a significant year-
en-year production capacity increase.

On 27 Fabruary 2008, the Administrator entered Into an agreament to sall the US and Vietnam subsldlary
companieas to WM Caplial in axchangs for dabt forgiveness against the AAQ Group. As part of this
transactlon, AAQ procured a llcence from Australis Aqueculature LLC (Licensor) in order to use the
Licensor's confidential Information and Intellectual proparty In Australla, subject to certain restrictions
(Llcence Agreement).

Cote Asasts

AAQ's core mssets are Its licence to use Intsllectual property undar the provislons of the Llcence
Agreement.

Pursuant to the Licence Agreement, AAQ has a non-excluslve license to use tha following U5 patents (and
related know how) In Australla:

{@) *Fluidized Bad Reactor and Distrlbutlon System” - US Patent Number 5,330,652; and

(b) “Mathod and Apparatus for Aquaculture an¢ for Water Treatment related therete” - US Patent
Numbear 6,117,313 (Licensed Technology), (Licansa).

The License Agreaement Is Initially for a perlod of two years, but may be extended on an annual basls for a
further six yaars,

AAQ la seeling to ra-astablish a positlon in the Australlan aquaculture Industry by utlllsing the Licensed
Technology In which It has Invested resources creating and devsloplng and by commerclally harnassing
opportunities available to It In Australla.

Strategy

AAQ Intands to re-lnltiate lts aquaculture business through the use of the Company's Licensed Technology
in conjunction with the SEAS business with a viaw to establishing a succesasful aguaculture company with
an Australlan focus.

The Company has recently purchased a saimonld (a generic term for B apecies of salmon and trout)
aguaculture, processing and distribution busineas carrled on under the name “South East Atlantie Salmon”
at “Goodearth” Farm, Cape Jaffa and Beachport In the South East of South Australla,

The key to the rejuvenation of AAQ's business through the suceessful Implemantation of Ita business plan
Is the utllisatlon of the Company's existing Licensed Tachnology which covers key devices and procasses
critlcal to drlve more sustalnable, lower-cost salmonld farming at the SEAS business.

The Company whl Inltlally undertake a detalled feasibliity study Incorporating the trialling of the
Company's Licensed Technology to determine the best use of the technology with the exlsting
infrastructure owned by SEAS, particularly the Integration of aeration, degassing and oxygenation
functlons In to allow Improved operational efflclenclies and reduced watet usaga.

Subject to the outcome of the feasibliity study, AAQ will lack to farm salmonlds In staged quantities to
ensure that quality is preserved and to Identify any capaclty constralints,

If this second stage Is succeasful, the next step In tha Company's evolution would require the development

of a marketing program to promote the AAQ brand which would alsa Include the selaction of a distribution
netwark to delivar product to customars,
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SEAS Aquaculturs Project

The SEAS project will be primarlly managed by Doug Peei who has over 17 years experlence In the
aquaculture Industry. [n 1992 the Peel famlly diversifiad Into aquacutture and started the SEAS company.
SEAS has developed & hatchery and grow out ponds on the "Goodearth” farm wheta smolt Is grown for the
se@ farm as well as fresh water Trout. Running the fish faerm has enabled Doug to galn and develop a
bread knowledge of fish and environmental practices and management skills. Doug will be asslsted by
Garry Peel who has a Skipper Ticket Master Class 5 commarclai fishing vessel license and also a forkilft
license,

The SEAS projact |s Intended to allow AAQ a conservatlve re-establishment Into the Australlan aquaculture
fndustry In a sector with a focus on sustalnable salmonld farming In Australla.

SEAS' present owners and management are expatlenced in the developmant of the methodologles and
process of farming of Attantlc Salmon and Ralnbow Trout on malnland Australla, Farming of Atlantic
Salmon and Rainbow Trout s possible whers water temperature and tidal condlilons permit. The
limestone coast of South Australla Is one of the few arens In Australla where farming of Atlantie Salmon
and Ralnbow Trout Is possible. SEAS holds ali current llcenses In South Australia for the growing of
salmonlds In ocean cages. The potentlal offered by the purchase of the SEAS business Includes the
opportunity to hecome a salmonld producar.

The SEAS businaess will allow AAQ to utllise the Intellactual property in Its licensed Licensed Technology
which covers key devices and processes critical to the low cost re-use of water (which Is a key driver of the
aconomlcs of Indoor agquaculture), Notwithstanding that the SEAS operatlon Involves ocean cage
aquaculture, every salmonid from tha day of hatching te Its smoltification, (the physiological
metamorphoses that allows fish survival in & matine environment), starts its life and grows In fresh water
Indoor tanks, then ponds before being put Into the ocean to grow out In the salt water, Effective and low
cost blologleal water filtratlon of large volumes of water, particulatly in the tanks is vital not only to the
health of the fish but also to profltabliity.

Another part of AAQ's Llcensed Tachnology Includes the integration of aeration, degassing and
oxygenation functions In a single device enabling Improved operational sfficlencles and reduced water
usage. Such technology may ¢reate a sustainable compstitive advantage for tha SEAS operation.

Some of the maln advantages of belng located In South Australla Includa:

(a) 8 sultable area of ocean within which to grow and expand it business with average water
temperatures In South East South Australla for the last 10 years;

(b) no seal colonles; and
(c) no gl amoeba - as an example, Tasmania waters may contain gill amoeba, which attacks the

smolt when they are put In the ocean. The cost of treatment, which Includes using antlblotics can
contribute to an Increased cost of production or loss of fish.

Further information In ralation to the use of funds ls set out In Section 1.7.

AAQ intends to take a slow and cautlous approach to the growth of the SEAS farm. AAQ will be trialling the
Licensed Technology in Year 1 and If successful, seeking to cautiously axpand development In Year 2.

In the longer term AAQ may look to create a more diversified aqueculture product portfollo which will
make It more attractive to both domestlc and axport markets as a prefarrad supplier,

It la Intended that the funds raised pursuant to the capltal ralsings will be epplled towards:

(a) the annual licence fee pryable In respact of the Company's retalned Licensed Technology;
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(b)l | tt.ie ‘ct‘:‘tstl u; the racuﬁltull#utlﬁn plroca;sal;

e a part payment to acqulre the SEAS aquaculturs husiness; and
(d) working capital for the buslness for 8 two year petlod.

The proposad budget expendlture over a two year perlad Is set out In Sectlon 3.3,
Other opportunities

In additlon to the above, the new management team will actively seek out complementary and non-
complementary assats, Investments and businesses that will generate additional shareholder value,

3.3 USE OF FUNDS - EXPENDITURE BUDGET

An Indicatlve two year expenditure budget for the funds raised under the Recapitallsation Is set out balow:

). )
Payment of Licence Fes to WM Capital LLC 10,000 10,000
Operating, leasing and management costs 100,000 100,000
Reviaw of naw projects ) 100,000 100,000
Working capltal 200,000 200,000
Total $410,000 $410,000
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. SECTION4  MATERIAL CONTRACTS
41 SUMMARY OF MATERIAL CONTRACTS

Set out below Is a summary of the material contracts to which the Company Is & party that may be
materlal in terms of the Offers for the aperatlon of tha business of the Company ar otherwlse may be
relavant to a potantlal investor In the Company (Materlal Contacts).

The whole of tha provisions of the agreements are not repeatad In this Prospectus and any intending
Applicant who wishes to galn a full knowledge of the cantent of the Material Contracts should Inspect the
same at the reglsterad office of the Company.

4.2 RECAPITALISATION DEED

Set out below Is & summary of tha Recapltalisation Deed executed betwesn the Administrater, the
Company and the Proponent on 7 Septembar 2040 (together with any agreed varlations to the same):

(@) The Recapltallaation Deed is condltional upon the satisfactlon or walver of the following conditiona
precedent by the End Date:

{H AAQ consolidating its exiating fully pald ordinary shares on a ong (1) for five (5) basis;
{1} the Creditors appraving tha replacsmant DOCA at the Craditot's Meeting;
(%) the Shareholders approving the rasclutions at the Annual Genaral Meating;

{v) the Company Issulng the Proponent (or its nominees) 100,000,000 Shares at an Issus
price of $0.001 to ralse $100,000 (with 15,000,000 Shares offered in priority to Priority
Shareholters;

{v) the Company recelving valid applications under the Prospectus and ralsing 2 minimum of
%2,000,000;

(vh the Company entaring Into ab agreemeni for the acquisition of a4 new agquaculture
business on tarms to the satlsfaction of the Proponent; and

{vii) tha ASX conflrming In writing that It wili lift the suspension on the trading of the Shares
following Completion on terms satlsfactory to the Proponent and the Deed Administrator,
acting reasonably, without the need ta recomply with Chapters 1 and 2 of the ASX Listing
Rules.

(b) The Proponent will provide $402,%00 cash to the Deed Administrator for hia distribution to the
unsecured creditors of AAQ (after deducting assoclated costs of the Dead Administrator) (Cash
Conslderation).

(c) The Proponent will fund tha Deed Administrator's costs of up to $27,500 (including GST) to
gonvene the necessary craditors meeting(s) to approve the Recapltalisation Proposal.

{d) The Cash Consideration wiil be raised through a number of ¢apltal ralsings by AAQ {which will be
aubject to the recelpt of shareholder appraval): :

n 100,000,000 Shares to the Proponent (or Its nominges) at an Issue price of $0.001 to
talse $100,000 (with 15,000,000 Shares offered In priority to Priority Shareholders); and

t])] up to 275,000,000 Shares at an Issue price of $0.01 to ralse up to $2,750,000 (with
75,000,000 Shares offered In priorlty to Priority Shargholders).

(e) RM Corporate Finance Pty Ltd will underwrite the minimum subactiption af the capltal ralsings,
balng $2,000,000,
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The Cash Consideratlon will be made avallable to the Deed Administrator within 5 business days
after the satisfactlon or walver of the conditlona precedent.

{g) AAGQ will issue 10,000,000 shares to the Deed Administrator for the beneflt of the unsecured
creditors of AAQ (Share Conslderation).

{h) The Proponent will reimburse the Deed Adminlstrator's reasonable costs up to a maximum
amount of $10,000 (excluding GST) In reviewing and assisting with the recapitalisation

documents.
{ All of the directars of AAQ will be removed and replaced by nominees of the Proponant.
(] AAQ will retain all of Its asgets, in particular Its Interest in the Licensed Technology,

(k) On Compiletion (followlng satisfactlon of walver of all of the condltiens precedent), the DOCA will
terminate and a trust fund will be established to hold the Cash Conslderation and Share
Considaration for unsecured creditors and clalmants of AAQ. After the DOCA has been tarminatad,
tha Deed Administrator will than ratirs from his duties as Dead Administratar of the Company.

4.2 DEED OF COMPANY ARRANGEMENT

On 20 February 2009, pursuant to sectlon 439A of the Corporations Act, a meeting of the Company’s
creditors was held at which It was resolived that tha Gompany enter Into a deed of company arrangament
(Holding DOCA). Tha Holding DOCA was subsasuently entered Inte by the Company, the Proponent, the
Administrator and the Trustee on 11 March 2009.

On 7 September 2010, the Administrater, the Company and the Proponent entarad Intc a Recapitalisation
Deed to Implement the reconsatruction and recapitallsation of the Company.

On 20 September 2010, the Company obtalnad the approval of creditors to vary the terms of the Holding
DOCA allowing the Company to be reconstructed under the terms of the Recapltallsation Dead. A
replacement deed of company arrangsment was subseguenttly entered Into on 1 October 2010 (DOCA).

The DOCA provides for (among other things) the following:

(a) the DOCA hinds all Gradltors of the Company as well as the Company, the Proponent, the
Adminiatrator and tha Trustes;
(L) all Creditors claims to be axtingulshad and Instead shall bacoma claims against the Trust Fund In
accordance with the provisions of the Trust Desd;
(c) the Trust Fund shall recelve the Tollowing (collectlvely raferred to as the Contributions):
(D 10,000,000 Shares Issuad by the Company; and
(ny $402,500;
(d) tha Administrator must daliver the Contributlons It racelves to the Trustee once the Trust Fund Is
established;
{&) the Contributions will be distributed by the Trustee to the Creditors in accordance with the terms
of Trust Deed; -
{fy the DOCA may terminate aftar completlon has occured In accordance with the Recapltalisation

Deed and the Trust Deed is entered Into by the Adminlstrator and the Company; and

{g) the Administrator will be reasonably ramunerated for all reasonable costs and weork dona In
accordance with the DOCA.
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4.4 BINDING TERMS SHEET

On 10 Novetnber 2010, the Company entared Into a binding terms sheet with South East Atlantic Salmon
Pty Ltd (SEAS) and Its shareholders (Vendors) to acquire the SEAS business (and all assoclated assets
including goodwlli, plant and equipmant, intellectual property and stock} (Binding Terms Sheast).

The Binding Terms Sheet Is subject to the satisfaction of tha following conditlons precadent (to be
satlsfled or walved by no later than the End Data);

(a) due diligence on the SEAS business to the satlsfactlon of AAQ;

{h) AAQ achleving a minlmum capltai ralsing of $2,000,000;

(c) AAQ becoming the reglistered holder of the SEAS licences; and

(d) conflrmatlon from ASX that It will lift the suspanslon on the trading of thae Company's Shares

without the nead for the Company to re-comply with Chapters 1 and 2 of the ASX Listing Rules.

The considaration payable to acquire tha SEAS business Is tha sum of $280,000 and the issue to the
Vendors of 158,000,000 Shares In AAQ. As part of the conslderatlon, the Company will pay the Vendors
$100,000 to continue operating and developing the SEAS businass for the Initlal first 12 months. If the
Company so elects, tha Company has the option to extand this management perlod on an annua! basis by
glving notlce within one month of the expiry of the term.

The Binding Terma Sheet also incorporates a lsase of the property on which the SEAS hatchery and
processing facllity Is located and sub-leasing of the offshore SEAS laases to the Company.

The Issua of the 15,000,000 Shares as consideration to tha Vendors will be subject to voluntary ascrow for
a period of 12 months from the data of Issue of the Shares.

4.8 LICENCE AGREEMENT
On 27 February 2009, the Company entered into a Llicence Agreement with Australls Aquaculture LLC
(Lieansor) In order to use the Licensot's cohfidentlal Information and Intellectual propetty In Austratla,
subjact to cartain restrlctions (License Agreemant).

Pursizant to the Licence Agreamant, AAQ has a non-oxclusive license to use the following US patents (and
related know how) In Australia:

(@) “Fluldized Bad Reactor and Distributlon System” - US Patent Number 5,330,652; and
{b) “Mathod and Apparatus for Aguaculture and for Water Traatment related thereto” - US Patent
Number 6,117,313 (Llcenaa).

As conslderatlon for the License, AAQ will pay the Licensor a flat fae of $10,000 per year, provided
howaever that In the event that AAQ commences growing or marketing flsh a3 a result of using tha Licansa,
the annual fes wiil be Increased to $50,000 per year.

The License Agreament Is Inlifally for a perlod of two years, but the Company has the option to extend an
an annual basis for a further six yaars.

4.8 UNDERWRITING AGREEMENT
On 10 Novembet 2010 the Company enterred Into an underwriting agresment with RM Corporate Finance

Pty Ltd (Underwrlter) pursuant to which the Underwriter agreed to underwrlte the shortfall of the Qffer to
the maximum amount of $2,000,000 (Underwriting Agreemaent).
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Pursuant to the Underwrlting Agreement, the Underwrlter wlil receive a fea of 8% of the tatal amount
underwritten (exclusive of GST). The Underwriter I aiso entitled to all reasonable costs of and incldental to
the lodgement of applications for the shortfall sharas.

The Underwriter warrants that nelther [tself, nor any of lts sub-underwriters ot thelr nominees will hold over
20% of the |ssuad share capltal of the Company pursuant to the placement of the shortfall sharee,

The Undarwriter may terminate the Underwriting Agresment by notice ih writing to the Company If prior to
the completion of the Offer:

(a) (dafault) the Company is In default of any of the obligatlons under the Underwriting Agreement or
breaches any warranty, representation or undertaking glven under the Underwrliting Agresment;

(a) (materlal change) a materlal and adverse change occurs afier the date of the Underwriting
Agreament In the financlal position of tha Company or the Industry In which the Company or a
subsidiary oparates;

{h) {contraventlon) the Company contravenas any of tha following, which Ih the reascnable opinlon
of the Underwrlter has a material advarsa effect on the Offer;
)] any law, regulation, authorisation, ruling, consent, Judgment, order or dacrea of any
Government Agency,
{n Its Constitutlon or ahother constituent document;
(1K) an Encumbrance or document which s binding on the Company or an asset of the

Company or a Subsldlary;

(2 (solvency) an event of insolveny occurs In relatlon to the GCompany;
{d) (ASX Fall) If the ASX 200 fatls by more than 5% from the date the Undarwriting Agreement;
()] (war) an outbreak of new hostilities or a state of war, whether declared or not, arlses after the

date of the Underwrlting Agresmsnt, or an escalation of hostliitles already in existence ocours
which In the reasonable opinlon of the Underwrlter has or Is likely to have a matetial and adverse
atfect on the Offer;

()] (dishonast director) after the date of the Underwriting Agreement a director of the Company
commits or Is convicted of & cHiminal offence or becomeas a bankrupt which In the reasonable
opinlon of the Underwriter has or Is likely to have a matarial and adverse effact on the Offer;

4] (sub-underwriting) the underwtiting Js conditional on the Underwriter abtainlng satisfactory sub
underwrlters performing thelr obligatlons under thelr sub-underwriting agreemeants,

The Underwriting Agrasment Is otherwlse on terms and conditions that are standard for an agreement of
this nature.
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Daar Sirs

Investigating Accountant’s Report = AAG Holdings Limlited (Subject to Deed of Company Arrangsmant)
INTRODUCTION

This report hae been praparad at the réquast of the Directors of AAQ Holdings Limited (Subject to Deed of
Company Arrangemaent) ("AAQ Heldings” or “the Company™), for incluslon In a Frospectus to be lodged with the
Australian Securities and Investment Commission ("ASICY} on or around 12 Nevember 2010 ("Prospectus”),
relating to the proposed issue of 276,000,000 to ralse a total of $2,750,000 as follows:

1. 200,000,000 ordinary shares at an issue price of $0.01 (1 cant) each to ralse $2,000,000 (Public Offer);
and

2. 75,000,000 ordinary ghares at an lssue price of $0.01 (0.1 cent) each o raigs $750,000 (Priarity Offar).

Tha Company will not accapt oversubscriptions. The offer |3 underwrltten up to the full amount of the minlmum
subscription leve! which ia aet at $2,000,000.

BASIS OF PREPARATION

The report has been prapared to provide Invesiors with information on historical results and the financial position
of AACH Holdings, and to provide Investors with a pro forma statemant of financlal pasition of AAQ Holdings as at
30 June 2010 adjusted to Include funds raised by this Proapactus and other transactions a=z rafarrad to In Note 2
of Appendix 2.

This Report does not addrass the rights attaching to the shares {o be issued In accordance with the Prospectus,
the risks assoclatad with the investmant, nor form the basls of an Expert's opinion with respect to a valuation of
the Company or a valuation of the ghare izsue prices of 1 cent per shara for the Public Qffer and 1 cent per share
for tha Priority Offer,

Bentlays has not been requested to conslder the prospects for AAQ Holdings nor the marita and risks assocliated
with becoming a sharsholder and accordingly, has not done so, nor purports to do 5o, Bantleys accordingly takes
no responalbllity for those matters or for any matter or omission In the Prospectus, other than responsibility for
this rapott. Risk factors are set cut In section 7 of the Prospactus.

Gharteesd A membar of Bentlave, an aaseciation of iIndvpendant moocunting flitte ih Austeais,
Actountans The tmernber fire of the Bentleve sascciation are affilisted onty end notin partnerahip

M e S I NUNEERE Limbility Gevitied by & echesma approved undet Professkenal Standards L agiwlation
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BACKGROUND

On 15 January 2009, Marvyn Kltay of WHK Horwath was appointed as the administrater of the Company
pursuant to saction 436A of the Corporations Act. Consaquently, the Company’s securities were sugpendad from
trading cn tha officlal llat of ASX.

On 20 February 2000, a meeting of creditors resolved to enter inte & dead of company arrangement (*Holding
DOCA", whareby Mevyn Kitay was appointed as the deed administrator of the Company (“Administrator”}.

The Administrator subsequently callsd for proposals to recapitalise the Company with a view to seeking
reinstatarnant to trading of Its securlties on ASX. A proposal from Charterhouse Capital Pty Ltd (“Proponant”) for
tha restructuring and recapltallsation of the Company was accepted and the tarms agresd pursuant to a
recapitalisation deed between the Administrator, the Proponent and the Company dated 7 September 2010
("Recapltallsation Dead").

On 30 Septernber 2010, the Company obtalned the approval of its creditors to vary the terms of the Holding
DOCA allowing the Company i be reconstructed under the terms of the Recepitallsation Deed, The replacement
DOCA was subsequently executed on 1 October 2010 (*DOCA”). As part of the terms of the DOCA, all claims of
ereditors agalnst the Company will bs extinguished and any clalms will ba pald out of a craditors’ trust, to be
managed by an appointed trustes.

A summary of the DOCA and the Recapitalization Dead s provided In Sectlon 5 of this Prospectus and further
details on the Background and Company Overview is provided in Section 3 of this Proapactus.

SCOPE OF REPORT
Bantlays has been requestad to:

(a) report whether anything has corme to our attentlon which would cause us to belleve that the historlcal
financial Informatlon disciosed in the appendicas to this raport la not falrly pressnted In accordance with
the recognition and measurement requirements (but not the dizclosura requirementa) of Australlan
Accounting Standards and other mandatory professional reperting requirements in Australla, and the
accounting policies adopted by AAQ Holdings, and

(s} report whether anything has come to our attention which would cause us to belleve that the pro forma
financial iformation disclosad In the appandices to this report iz not prazentad falrly In accordance with
the basls of preparation and assumptions set out thereln and with the racognition and measuramant
requirements (but not the disclosure requirements) of Australlan Accounting Standards and other
mandatory professional reporting requiremants in Australia, and the accounting policles adopted by
AAQ Holdings.

AAQ Holdings has prepared, and is responzible for, the historical and pro forma financial information included In
the appendlcas to this report.
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SCOPE OF REVIEW

Bentleys has reviewed the financlal statements of AAQ Holdings as at 30 June 2010. We have conducted our
raview of the historlcal financlal infermation In eccordance with Australian Auditing Standard ASRE 2405 “Review
of Historical Financial Information Other Than a Flnanclal Report”. Wa made such enguiries and performad such
procedures as we, in our professional judgemant, conzldered reascnable In the circumstances, including:

(1} engulry of dlrectors, management and others;

(i} analytical procadures on the historical Information;

iii} a review of work papers, accounting recorda and other documents; and

(iv) comparison of consistency in application of the racognition and measurament requirements (but not the

diaclosurs raquirements) of Australian Accounting Standards and other mandatory professional
reporting requirements In Australia, and the accounting policies adoptad by AAQ Holdings. '

The review procedures were substantially less in scope than an audit exemination conducted in accordance with
Australlan Auditing Standards.

Havirg ragard to tha nature of the review, which provides |ess assurance than an audit, and o the nature of the
historical and pro forma financial information, this report does not exprass an audit opinlan on the historical and
pro forma financial information included in the appendices to this repott.

INTELLECTUAL PROFERTY
Tha princlpal assets of AAQ Holdings will ba its intellactual property.

The intellactual proparty has baen Included at cost less amortisation in the pro forma statement of financlal
position. We have not performed our own valuation of the Intellactual property. We ara unable to form a view on
whather tha carrylng values of the intellectual praperty are fairly atated.

QPINIONS
(a) Historlcal Financlal Information

As noted in the Prospectus, on 15 January 2008 the Company appolnted an Administrator. The currant
Company Dlrectors were not Directors as ai the Reporting Date, nor were they partles Involved with the
Company.

Evary reasonable effort has bean made by the Directors to ascertain the true position of the AAQ Holdinga as at
30 Juna 2010, Howevar, there may be information that the Directors have not bean able to obtain, the impact of
which may or may not be matarial on the accounts.

Furthermors, the direcior's declaratlon in the 30 June 2010 financial report indicates an Inabllity by the Dlractors
to dectars that tha financlal statements and notes have bean praparad In accordance with the Corporations Act
2001, Including;
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1. The flnanclal statemeants are in accordancs with the Corparations Act 2001 and:
(=) comply with Accounting Standards; and

(b) glve a true and falr view of the financlal position as at 30 June 2010 and of the parformance for
the year anded on that date of the company and conszolidated group;

2, Due o the existence of the limitations on the praparation of the financlal raport, the Chlef Executive
Officer and Chief Financa Qfficar are unable to declare that;

{a) the financial records of the company for the financlal year have been proparly maintalned in
accordence with
8286 of the Corporations Act 20071,

{b) tha financial statements and natea for the financlal year comply with the Accounting Standards;
and
{€) tha financlal statements and notes for the financial year give a true and fair view;

Duse to thesze limitations we are unable to obtain all tha Information and perform the requlred proceduras In order
to form our opinion on the finzhcial report,

In our oplnlon due to the disclosurs made by the directors in their declaration above, and bacauze of the
exlatence of the imltatlon on the scope In place upon our work, as described in the preceding paragraphs, and the
effects of such adjustments, If any, as might have been determined to be necassary had tha limitation not ex|stad,
we are unable to and do not express a conclusion as to whether tha historleal financial Infarmation, as sat out In
the appendicas of thls report Is presented faily in accordance with tha recognition and mesasuremsnt
requirements (but not the disclosure requirements) of Austrellan Accounting Standards and other mandatory
profassional reparting raquiremeants In Australlz, and the eccounting policles adopted by AAQ Holdings,

(b) Pro Forma Financial Information

Based an our review, which |8 not an audtt, nothing has come to our aitention which causes us to beliave that the
pro forma financial information, as =et out in the appandices of thls repart Is not presented falrly In accordanca
with the basls of preparation In the appendices and assumptions et out therein and with the récogniflon and
measurament requiraments (but not the disclosure requirements) of Australian Accounting Standards and other
mandatory professlonat reporting requirements In Australla, and the accounting policies adopted by AAQ
Holdings.

SUBSEQUENT EVENTS

To the best of Bentleys' knowledge and balief, there hava been no materlal [tems, transactlons or events
subsaquent to 30 Juna 2010 not otherwise disclosed in this raport or its appendices that have come to our
attention durlng the course of our raview which would cause the information included in this raport to be
misleading or deceptive.
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INDEPENDENCE

Bantleys does not have any interest In the outcome of the listing of the shares, other than In connection with the
preparation of thiz report for which normal profassional fees will be received. Bentlaya wers not Involved In the
preparation of any part of tha Prospaectus, and asccordingly, make no representations or warranties as to the
sompleteness and accuracy of any information contalhed in any other part of the Prospectus. Bentlays consents
to tha incluglon of this repart In the Prospectus in the form and content In which it Is Included. At the date of this
report, this congant has not been withdrawn.

Yours falthfully

PDB‘V‘\'\C.]S

BENTLEYS CHRIS WATTS
Chartersd Accountants Directar
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APPENDIX 1 - HISTQRICAL AND PRO-FORMA FINANCIAL INFORMATION
| STATEMENT OF COMPREHENSIVE INCOME
Ravisewad Revlewed
Actual Pro farma
30 June 2010 30 June 2010
$ $
Incame 1684 164
Forglvaness of creditors 2(h) - 100,488
Amortisation expense (44,829) (44,829)
Administrator expanse {190,801) {180.801)
Advertiglng axpense {17,159) (17,159}
Legal expense ‘ (18,888) {16,896)
ASX axpenge (22,593) (22,503)
White off of assets (80,077) (80,077)
Share baged payments 2(e) - {100,000)
Other expenses (13,003) (13,003)
Loss before Incoma tax (385,194} (384,706)
Incomea tax expanse - -
Loas after Incoma tax {385,194) (384,708)

Othar comprehensive Income - -

Total comprehensive loss for the paerlod (385,164} (384,708)
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APPENDIX 1 - HISTORICAL AND PRO-FORMA FINANCIAL INFORMATICN
STATEMENT OF FINANCIAL POSITION
Reviswad Reviawed
Note Actual Pro forma
30 Juna 2010 30 June 2010
5 $
CURRENT ASSETS
Cash at Bank 3 2,364 1,864,864
TOTAL CURRENT ASSETS 2,364 1,064,864
NON CURRENT ASSETS
Intangible Azsats 4 278,971 614,927
Piant and equipmeant. 5 - 59,044
TOTAL NON CURRENT ASBETS 278,971 678,871
TOTAL ASSETS 281,335 2 643,835
CURRENT LIABILITIES
Trade and other payables & 502,988 -
TOTAL CURRENT LIABILITIES 502,988 -
NON CURRENT LIABILITIEES
Dafarred tax llabllity 7 80,691 80,801
TOTAL NON CURRENT LIABILITIES 80,691 a0,6M
TOTAL LIABILITIES 583,679 80,681
NET ASS8ETS/ (LIABILITIES) (302,344) 2463144
EQUITY
Izzuad capital 8 25,940,041 28,705,041
Resarve 9 233,109 233,108
Accumulated lossas 10 (26,476,494) (26,475,008)

TOTAL EQUITY (302,344) 2,483,144
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AFPENDIX 2 — NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
1. Summary of slgnificant accounting policles

{a) Basls of Accounting

The financial statements have baen prepared In accordance with the measurement and recognition (but not the
disclosura) requirements of Australlan Accounting Standards, Australlan Accounting interpretations and the
Coarporations Act 2001,

The financial statements have been prapared on an accruals bagig, are based on historical cost and axcept whara
stated do not take Into account changing money values or currant valuations of non-current assets. Cost is based
on the falr values of the conslderation given In exchanga for assets.

The preparation of the statement of comprehensive income and the statement of financial position raquires the uze
of cartaln critical accounting estimates and assumptions, It also requires management to exarcize itz judgement in
tha process of applying the Company's accounting pellcles. Tha areas Invelving a higher dagres of jJudgemant or
complaxity, or areas whare assumptions and estimates are signifleant to the statement of financlal positions are
dizclozed whara appropriate.

The financlal Infermation has been prepared on the basls of a golng concern. Tha company’s ability to continue as

a golng concern Is contingent upon ralsing additlonal capltal to fund future projects, othar principal activities, and
for use as working capital. If additional capltal Is not ralsad, the going concern basls may not be appropriate with
the resuit thet the company may have to realige ite aseets and extinguieh its liabilities other than in the ordinary
coursa of business, and at amounts difiarant from thosae stated In the financlal Information. No allowance for such
clreumatances has been made |h the financlal Information.

The statement of financial pesition as at 30 June 2010 iz in accordanca with the Company's reviewed financtal
position at that date. The pro forma statament of financlal position at 30 June 2010 represents the reviewad
financlal position as at that date adjusted for the transactlons discussed In Note 2 to this report. The statement of
financlal position should be raad in conjunction with the notes set out In this repeort.

Golng Concarn

The statemnent of financlal position of the Company as at 30 June 2010 discloses a net working capital deficiency of
$500,824. :

The Company incurred a loss from ordinary adtivities of for the period ended 30 June 2010 of $385,184,

©On 15 January 2008, Marvyn Kitay of WHK Horwath was appointed as the administrator of the Company pursuant
to asctlon 43EA of the Corporations Act. Consaquently, the Company's sacuritles were suspeanded from trading on
tha officlal list of ASX.

On 20 Fabruary 2009, a mesting of craditors resolved to enter into a deed of company arrangement ("Holding
DOCA"), whereby Mavyn Kitay was appointad s the dead administrator of the Company ("Administrator"),

Tha Administrator subsequently called for proposals to recapitalize the Cormpany with & view to seeking
reinstatement to trading of its securities an ASX, A proposal from Charterhousa Capital Pty Ltd ("Proponent™) for
the restructuring and recapitallsation of the Company was accepted and the terms agreed purzuant to a
recapltallsation deed betwsen tha Adminlstrator, the Proponent and the Company dated 7 Septsmbaer 2010
(“‘Recapltallzation Deed").
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On 30 September 2010, the Company cbiained the approval of its creditors to vary the terms of the Holding DOCA
ellowing the Caompéany to be reconstructed under the terms of the Recapitallsatlon Deed, The replacement DOCA
wes subsequently executed on 1 October 2010 ("DOCA"). As part of the tarms of the DOCA, all clalms of craditors
agalnst the Company will be extinguished and any claims will be paid out of a creditors' trust, to ba managed by an
appointad trustes,

A summary of the DOCA and the Recapltallsation Deed Is provided In Sectlon & of this Preapectus and further
detalls on tha Background and Company Overview I8 provided in Saction 3 of this Prospectus.

The accounts have been prapared on the golng concern basls, which contemplates continulty of narmal business
activiies and tha realisation of assets and settlament of liabilitias in the ordinary course of business.

The ability of the Company to continue to pay Its debts as and when they fall dus i dapandant upcn the Company
succassfully raising additlonal share capital.

Upon affactuation of the DOCA and all conditiohs as=ociated with the reinstatement of the shares on the ASX, tha
Company's sacurities will ba reingtated on the ASX,

Accordingly the accompanying flnanclal statements hava been prepared on a going congcern basls. To the extant
that the Company Is not successful In ralsing capHal, o In galning reinstatement to offlclal quotatlon on the ASX
thera iz a lavel of uncertainty as to whather the Company will be able to continue to operate ag a going concern.

(b) Cash and Cash Equivalanta
Cash and cash squlvalents Includes cash on hand, deposits held at call with financlal Institutions, other short-tarm,
highly liguld Investmantz with original maturities of three months or lexs that are readily convaertlbla to khown
amountg of cash and which are subject to an insignificant risk of changes in value, and bank overdraftz. Bank
overdrafts are shown within berrowings in current Fabllities on the statemant of financial position.

(c) Revanue Recognition
RevenlUe i3 maasurad at fair value of the consideration recaivad of receivable. Amounts disclosed as ravanue are
net of returns, trade allowances and duties and taxes paid. The following specific recognition criteria must also be
met before revenue is recognised: '

+ Interest income |s recognised as It accrues.

(d) Income Tax
The income tax expensa or ravenue for the parlod is the tax payable on the current period’s taxable iIncome based
on tha notional Incomsa tax rate for sach Jurlsdiction adjustad by changes In defarred tax assets and liabilities
attributable to temporary differances between the tax bases of assets and llabilitles and thelr carrying amounts In
the financlal statameants, and to unused tax losses,

Defarrad tax aszatz and liabilities are recognised for temporary differances at the tax rates expectad to apply when
tha assets ara racoverad or llabllitles are settled, based on thosa tax rates which are enacted or substantively
enactad for each |ursdiction. The relevant tax rates are applled to the cumulative amounts of daductible and
taxable temporary differences to measure the deferred {ax asset or llability. An exception is made far certain
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temporary diferences arlslng from the Initfal recognition of an asaat ot a llabllity. No deferred tax asset or liability is
recognised in relation io these temporary differences If they arose in a transaction, other than a busliness
combination, that at the time of tha transaction did not affect aither accounting profit or taxable profit or lass,

Defarred tax assete are racognised for deductible temporary diffarances and unused tax losses only if it is prabable
that future taxabla amaunts will be avallabla to utilise those temparary differances and losses.

Daferred tax liabilities and assats are not recognlsed for temporary differences belween the cartying amount and
tax bases of Investmants in controllad entities whara the parent entity is abla to control the timing of the raversal of
tha temporary diffarances and It is probable that the differancesa will not reverss In the foresesable future.

Currant and defarrad tax balances attributabla to amounts recognised directly in equity are also recognised directly
In equity.

(e) Acquisitions of Assets .

The purchase method of accounting 1s used to acecount for all acquisitions of assets {Including business
combinations) regardiass of whether aqulty instrumants or other aszets are acquired. Cost s measured as the fair
valug of the assets given, shares issued or llabllities Incurred or assumad at the date of exchange plus costs
directly attributable to the acquisition. Where aquity instruments are lasued In an acquisition, the vaiue of the
ingtrumants |s the published market price as at the date of exchange unleas, In rare clreumstances, it can be
demonstrated that the published prlce at the data of exchange is an unraeliable indicator of falr valua and that other
evidence and valuation methods provide a more rellable measure of fair value. Transaction costs arlalng on the
lssue of equity instruments are recognised diractly in aqulty.

Identifiable assets acquired and llablities and coniingent fiabiliies sssumed In a business combination are
measurad Initlally at thelr fair valuss at the acquisition date, irrespeciive of tha extent of any non-controliing
Interests. The excaess of the cost of acqulsition over the fair value of the Company's share of the |dentiflable net
assets acquired |s racorded as goodwill. If the cost of acqulsition ls less than tha fair vaiue of the net assats of the
subsldlary acquired, tha difference is recognised ditectly in the Income statement, but only after a reassessment of
the identification and measurement of tha nat agsets acquired.

Whera seitlement of any part of cash conslderation |s deferrad, the amounts payable in the future are discounted to
thelr prasant valus as at the date of exchange. The discount rate used |s the Company's incremental borrowing
rata, balng the rate at which a similar borrowing could be obtainad from an Indepandent financier under
comparable terms and condltions.

U] Impalrment of Assats
Assets that have on Indefinite useful life ara not subject to amortisatlon and are tested annually for impaltment.
Assets that are subject to amortisation are raviewed for impairment whanever avents or changas In clrcumstances
indicate that the carrylng amaount may not be recoverable. An impairment loss 18 recognlsed for the amount by
which the asset's carrying amount exceaeds ts recoverable amount. The recoverable amount is the higher of an
asset's falr volus loss costs to sell and value In use. For the purmposas of asgsessing impairment, assets are
grouped at the lowest lavals for which there are zeparataly |dentlflable cash flows (cash generating units).

(g) Intangibles Assets
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Licences ara racognised at cost of acquisition. Licences have a finite life and are carrled at cost less any
accumulated amortigation and any impalrment losses, Licences are amortised ovar their useful life of 7 years. The
usafll lives of these infangible aszels are assessed to ba sither finite or Indefinite.

Intangible assets are tested for Impairmant whera an Indlcator of Impalrment existe and in the case of indefinite
[lved intangibles annually, elther Individually or at the cash generating unit lavel, Useful lives ara also axaminad on
an annuai basia and adjustments, whera applicable, are made on a prospective basls.

Balances disclozed in the financlal stataments and tha notas thereto are based on the bast estimates of directors,

(h) Trade Creditors
Thase amounts rapresent llablllties for goods and sarvices provided to the Company prior to the end of the financlal
year and which are unpald. The stmounts are unsecured and are usually pald within 30 days of recognition.

i Issuad Capltal
Ordinary shares are clagsified as aqulty. ‘
Incrameantal costs directly attributable to the issus of new shares or opticns are shown In aqulity as a deduction, nat
of tax, from the proceads. fncremental costs directly attributable to the issue of new sharea ar options, or for the
acquisition of a business, are included in the cost of the acqulsition as part of the purchase conaldaration,

() Share Based Paymants

The Company operates equity-sattled share-bazed payment employee share and optlon schemes. The falr value of
the aqulty to which employees become entitled is measured at grant date and recognised as an expense over the
vasting period, with & corresponding increasa to an equity account. The falr value of shares is ascerfzined as tha
market bld price. The falr value of optlons ls ascertained using a Black and Scholes pricing maodel which
incorporates all market vesting condltions. The number of shares and options expsected to vast is reviewsd and
ad|usted at sach reporting data such that the amount recognised for services racelved aa conslderation for the
equity Inatruments granted shall be based on the number of equity Instruments that eventually vest.

(k) Goods and Services Tax (GST)
Revenues, expanses and assets are recognised net of the amount of GST excapt:

+  Whers tha GST incurred on the purchase of goods and services Is not recoverable from the taxation authority,
In which casze the GST is recognised as part of the cost of acqulsition of the aszet or ag pari of the expensse
itarn as applicabls; and

+ Raceivables and payables are stated with the amount of GST included,

The net amount of GST recoverable from, or payable to, the taxation authority is included as part of the payables In
the statement of financial position.

2, Actual and Proposed Transactions to Arrlve at the Pro-Forma Financial Information

The pro-forma financlal Information has been included for lllustrative purposes to reflact the position of AAQ
Heldings en the assumption that the following transactions had occurred as at 30 June 2010
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AAQ Holdings Limlted (Subject to Deed of Company Arrangament)
Bentleys Investigating Accountant's Report
Thinking rhaad Pago 12 of 14

(a) Consolldate existing capltal on a 1 for 5 basls such that tha 80,156,950 ordinary shares on igsue when tha
Company was placed in administration will be consolidatad to 18,031,380 ordinary shares;

(b} Issue of 200,000,000 ordinary shares izsued to the Publle at an lssue price of $0.01 (1 cent) each pursuant lo
the Prospecius fo raise 52,000,000

(¢) Issue of 75,000,000 ordinary shares Issued to Priority Shareholders at an issue price of $0.01 (1 cant} aach
pursuant to the Prospectus to ralse $750,000;

(dy lssue of 100,000,000 ordinary shares at an lssue price of $0.001 (0.1 cent) sach pursuant to the
Racapitalisation Deed to raise $100,000. This issue will ba madea to the Praponant, Chartarhouss Capltal Pty
Limited;

(e) lasue of 10,000,000 ordinery shares at nil consideration to the Creditors Trust. The shares have been
assigned the nominal value of $0.01 (1 cent) each and will ba |ssued pursuant io the Recapitalisation Deed,

() Issue of 15,000,000 ordinary shares at $0.01 {1 cant) per share and the paymant of $250,000 cash for the
acqulsition of asssts from South East Atlantic Salmon Pty Ltd (“SEAS") and its sharehalders (“Vendors");

(g) The payment of $402,500 to the Creditors Trust thus effectuating the DOCA and Recapiallsation Dead with
the Administrator;

(h) Forglvaness of all Craditors Claims agalnst the company under the DOCA:; and

(i  The payrmant of axpanses of the Prospectua totalling an estimated $335,000 and expansed against equity.

Reviewsd Raviawed

Note Actual Pro forma
30 Juna 2010 30 June 2010
$ 5
3. Cash and cash equivalents
Cash at Bank - 30 June 2010 2,364 2,364
Issues of 200,000,000 ordinary shares pursuant ta this Prospectus 2(h)
= Public Offar - 2,000,000
Iz=us of 75,000,0000 ordinary shares pursuant to this Prospactus
— Priarity Offar ! 2(c) - 750,000
lasue of 100,000,0000 sheres to Charterhouse Capital Pty Lid 2(d) - 100,000
Payment to Vendors far acquisition of assets of SEAS 2(f) - (250,000)
Payment to Craditors Trust 2(g) - (402,500)
Prospactus issua costs 2() - (335,000)
2,364 1,864,864
4, intangiblaes
NON CURRENT
Licenza agraemant — diractors valuation 278,871 278,81
Licenge agreemant - SEAS 2(f) - 300,000
Goodwlll — SEAS 2(f) - 40,956
278,971 618,827
5. Plant and Equipmant
NON CURRENT
Plant and equipment — SEAS 2(f) - 50,044

- 591044
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BBI'I“BVS Investigating Accountant’s Report

: ) AAQ Heldings Limited (Subject to Desd of Company Arrangemant)
Thinking atwad Page 13 of 14

Reviewed Reviewed
Note Actual Pro forma
30 Juhe 2010 30 Juha 2010
_§ 3
B. Trade and other payables
CURRENT
Trade and other payables = 30 June 2010 502,088 502,088
Payment to Craditors Trust 2(g) - (402,500)
Farglvaness of all Craditors Clalms 2(h) . (100,488)
502,088 -
1. Daferred Tax Liability
NON CURRENT
Dafarrad tax liabllity — 30 June 2010 80,69 80,691
80,821 80,691
8. Issusd capital
lssued capltal - 3¢ June 2010 25,840,041 25,940,041
Issuas of 200,000,000 ordinary shares pursuant to this Prospectus
— Public Offer . 2(b) - 2,000,000
lssug of 75,000,0000 ordinary shares pursuant to this Prospectus
- Priority Offer &(c) . 750,000
Issue of 100,000,0000 ordinary shares to Charterhouse Capital 2(d)
Pty Ltd - 100,000
Issue of 10,000,000 ordinary sharas to Creditors Trust 2(a) - 100,000
lssue of 15,000,000 shares to Vendors 2(f) - 150,000
Prospectus Issua costs 2() - {335,000)
25,040,041 28,705,041
a. Ordinary Shares Ne. No.
Openlng Balance — 30 June 2010 80,156,950 B0,156,950
Conscolldate exlsting capltal on a ane for five basls 2(a) - (72,125,660}
|ssuas of 200,000,000 shares pursuant to this Prospactus — Publls
Qffer 2(b) - 200,000,000
izaus of 75,000,0000 shares pursuant to this Prospectus — Priotity
Offar 2(c) . 75,000,000
Issus of 100,000,0000 shares to Charternousse Capltal Pty Ltd 2{d) - 100,000,000
Issua of 10,000,000 sharas to Cradltors Trusi 2(a) - 10,000,000
lssue of 15,000,000 shares to Vendors 2(f) - 15,000,000

80,156,850 418,031,390
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AAQ Holdings Limited (Subject to Deed of Company Arrangament)
Banﬂeys Invastigating Accountant's Report
Thinking ahand Pﬂgi 14 of 14
Reviewad Reviewed
Note Actual Pro forma
30 June 2010 30 June 2010
$ $
9. Resarves
The resarve relates to aszet revaluations which records revaluations
af non-current asseats,
10. Accumulated [.osses
Accumulated loszes - 30 June 2010 (26,475,494) (26,475,494)
Issue of 10,000,000 sharas to Creditors Trust 2(a) . (100,000)
Forgiveness of all Credltors Claims 2(h) - 100,488
(26,475,494) (26,475,008)

11. Related Partias

Refar to Sectlon 8 of this Prospectus for datalls of related party transactions and shereholdings.

12. Commitmeants

Thera ara ho commitmants net already disclosad in this Prospectus or accountad for In the pro forma financlal
information which sre sufficiantly materlal to warrant disclosure,

13. Contingent Assats and Llabllitles

At the date of our report, the Directors hava not made any specific undertakings regarding any amounts which may
become payabla in the future. Further detalls and specific arrangamants are contained in Section & and 8 of this
Prospectus. In the opinion of the directors, other than the matters dlasclosed above, there were no matetial
contingent llabllities or assets as at 30 June 2010 and in tha interval batween 30 June 2010 and the date of this
raport.

14. Subsaquent Events

There have bean no events subsequent fo balance date not already disclosed In thia Prospectus or accounted for
in tha pro forma financlal Information which are sufficlently material to warrant disclosure.
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SECTION 6 RISK FACTORS

There ara numerous tisks assoclated with investing in any form of buasiness and with Investing in the share
market ganarally. There are also a range of apacific riaks assoclated with the Company's business.

This section Identlfies areas the Directors regard as malor risks assoclated wilth an Inveatment In the Company.
Investors should ba awara that an investment In the Company Involves many risks, which may be higher than the
risks assoclated with an Investment In othet companles, Intending applicants should read the whole of this
Prospectus In order to fully appreclate such matters and the manner in which the Company intenda to operate
before any declsion Is made to subscribe for Shares pursuant to this Prospactus,

Applicants should be aware that there are risks agasociated with any share Investment. The value of the Shares
may be above or balow the lasue price under this Prospectus. Tha Shares allotted under this Prospectus carry no
guarantea In reapect of profitablilty, dividends or return of capltal.

Tha Sharas offerad under this Prospectus should be regarded as apaeculative and Investors should he aware that
they may lose aoma ot all of thelr Investment. Invastors should considar whether the Shares offerad under this
Prospectus are a suitable investment having regard to thelr own Individual Investment objectives, financlal
clrcumstances and the risk factors sat out balow. This list [ not axhaustive and, ¥ In any doubt, Investors should
consult thalr professional advisers before daclding whethar to apply for securlties pursuant to this Prospectus.

Specific rieks Include:
8.1 FINANCIAL REPORTING AND AGM REQUIREMENTS

The Company was previously In breach of Its financlal reporting requiremants for having fallad to lodge lta
financlal reports for the financlal reporting parlods anding 30 June 2009 and 31 Dacember 2009 with ASIC
by an axtandad deadline of 30 June 2010. Tha Company also falled to lodge Its half yearly report for 31

Dacembar 2008, The Company has only recently lodged these outstanding reports with ASIC on 11
Novembear 2010,

Furthermoare, tha Company was granted an extension of time by ASIC In which to hold Its Annhuai Genaral
Meating for the flnancla! year ended 30 June 2009, until 1.3 August 201i0. The Company has not as yet
complied with this requirement, The Company Is however schadulad to hold its Annual General Maeting for
the financlal year endad 30 June 2010 on 29 November 2010. The Annual Ganeral Meeting will, amangat
other things, include the considaration of the financlal reports ending 30 June 2009 and 30 June 2010.

The Company’s fallure to lodge Ita financial reports and hold an AGM for the 2009 flnanclal year by the
raquisite ASIC deadlines may attract Hahllity under the Corporatlons Act and/ or affect the Company’s
oparations going forward {including the Company's abllity to be relnstated to the Qfflclal List of the ASX).

6.2 NOPRQFIT TO DATE AND UNCERTAINTY OF FUTURE PROFITABILITY

The Company has Incurred algnificant losses |n the past resutting In It being placed Into Adminlatration. It
Ia not possible to evaiuate the Company's future prospects based on past performance. Although this past
performance should not Impact the futurs opportunities for the Company, however the Company does
axpect to make losses In the Immediate future as It develops Its existing Licensed Tachnology and the
SEAS Busineas and considera other Investment opportunliles.

Factors that will detarmine the Company's future profltabllity are its abliity to ldentify and successfully
mcquire new investment opportunities, to manage its costs, to execute Its development and growth
strategles and to be aware of, and manage the Company through, the actlons of competitors and
regulatory developments. As & result, the extent of future profits, if any, and the time required to achleve
sustalnable profitabllity, Is uncertain. In additlon, the level of any such future profitabifity cannot be
pradictad and may vary slgniflcantly from perlod to perlod.

6.3 LIMITED TRADING HISTORY OF THE SEAS BUSINESS

The nawly acquired SEAS business (together with all assoclated assets Including goodwlll, plant and

a8
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equipment, intellactual property and stock) is at the early development/start-up stage and has had a
limited trading history, As a consequence, the Company cannot guarantee that it will be able to develop
and commerclallse the SEAS buslness into a successful aquaculture enterprise Iin the near to long term, or
at all,

6.4  DEVELOPMENT AND UTILISATION OF THE EXISTING LICENSED TECHNOLOGY

The Company Is relying on Its abliity to develop and utllise the Licensed Technology as part of its newly
acquired SEAS aquaculture business. A fallure to successfully develop and utllise the Licensed Technology
could lead to a loss of opportunitles and advarssly Impact on the Company's operating results andg
financlal position,

8.5 LISTING OF SHARES ON ASX

As outlined elsewhare In this Prospectus, the Shares are currently suspended from trading on ASX,
Provided the conditions of the Offers are satlsfied (see Sectlon 2), the Company wlll sesk to have lts Shares
released from suspansion. ASX has an ultimate discretion on the lifting of the suspension. However, ASX
has provided notlce to the Company that upon tha Company satisfying certain requiramants Including, but
not Bmited to, the satisfaction of tha conditions as outlined In Sactlon 2, ASX wouid Intend to relnstate the
Sharas to Officlal Quotation.

8.8 CONDITIONAL OFFERS

The Offers under this Prospectus are sublect to the satisfaction of & number of condltlons (see Sectlon 2).
This Includes the satisfaction of the cenditlons precedent under the Recapitallsation Deed and obtalning
shareholdar approval for the resolutlons the subject of the Annual General Meeting. If these conditlons, and
any athers the subject of this Proapectus are not satisiled, the Company will not be parmitted to allot and
Issue tha Shares pursuant to the Offers,

In addition, there Is a risk tha Craditors will not approve the extenslon of the End Date at the Craditors'
Meeting for satisfactlon or walver of the condltions precedent to the Recapltallsation Deed (as
contemplated at Sectlon 1.17). However, the Directors do not percelve this to be a matarlal risk fo the
Company.

8.7 PRODUCTION RISKS

Apart from the Inherent risks assoclated with rearing and cultlvation of safmonid flsh stocks from the sarly
hatchery stage to the final supply and expon stage, the Company cannot guarantee that disease, Infection,
advarge weathsr conditions, maintenance or repalr, or any aperational interruptions will not affect
production optimization. Such events could detrimentally Impact on the flnanclal perdformance of the
Company's SEAS Busineas,

6.8 SECTOR RISKS

The Company fa exposed to a number of business risks which Include higher than anticlpated operating
costs, an Increase In competition ar loas or damage to the Company's assats, which may have a matetal
adverse effect on the business and financlal position of the Company.

6.9 DEPENDENCE ON PERSONEL

Tha Company Is dependent on Its Directors to ldentify an appropriate project or assets for acquisition by
the Company, and then to successfully manage that acquisition or Investment through settierent,
assoclated capital ralsing If required and successful oparations. The loss of service of the Directors could
have an adverse effact on the proposed oparatlons of the Company.

The Company wlill also source external consultants with knowledge of agquaculture and assoclated

matkets, The loss of access to such consultants could have an adverse effect on the proposed operatlona
of the Company.
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6.10 REGULATORY RISK

The Introduction of new leglslatlon or amendments to existing legislatlon by governmenta, developments
in exlsting common law, or the respective Interpretation of the lagal requirements In any of the legal
Jurisdictions which govern the Company's operations or contractual obligatlons, could Impact adversely on
the assets, operatlons and, ultimately, the financlal performance of tha Company and lts sharas., In
addition, there is & commerclal risk that lagal action may ba taken agalnst the Company In relatlon to
commarcial matters.

6.13 UNFORESEEN EXPENDITURE RISK

Expenditure may need to be Incurred that has not been taken Into account In the preparation of this
Prospectus. Although the Company Is not aware of any such additional expendlture raquirements, If such
axpendlture Is subsagquently Incurred, this may adversely affect the expenditure proposals of the Company.

@8.12 LOSS OF KEY CUSTOMER CONTRACTS WITHIN AUSTRALIA OR IN EXPORT COUNTRIES

Thera Is a risk that local and overseas consumer preference for salmonld and related products may
change over time. There I8 also a risk that competition may devaslop for the supply of salmonid to the
export market and this could have a matarial adverse effect on the Company's operating and financial
performance.

6.12 ADVERSE MOVEMENT IN INPUT COSTS

The production of salmonlid from the sarly hatchery stage through to tha export stage requires a number of
inputs including fead, water, salmonld eggs, staff, hatchery equipment and harvesting equipment. Any
Increase In the costs of thesa Inputa will have an Impact on the Company's future profitability.

8.14 ADVERSE CLIMATIC CONDITIONS

The SEAS business Is located in & unique region of South Australle which supports the productlon of
saimonid. Howevar, there Is a riak that the saimonid may experience adverse climate conditlons, Including
extreme heat, hail, floods, drought, frost, winds, dust storms and other condlilons which could affect the
guantity end quality of the saimonid stocks. This Includes any Impacts of global climate change.

8.16 POTENTIAL ACQUISITIONS

As part of its business strategy, the Company may make acquisitions of, or significant investmantis in, other
companles, products or technologlas, aithough no such acquisitions of Investments haeve been Identified.

Even In the event that future acquisition targets are identified by the Company, there are no assurances of
completing these transagtions and the due diligence costs and related coste could have a materlal effect
on the profitability of the Company.

Further, future acqulsitions may be outslde the scope of the Company's current business model and
accordingly the Company may face the additlonal business risk of integrating dilsparate operations. Any
acqulaition will require financing which may create addhtonal risks to the expansion of the Company's
husiness If the allocatlon of the Company's timited cash resources is required to be varied.

8,16 INSURANCE RISKS
The Company Intends to adequately insure Its operations In accordance with industry practice. Howaver, In
certain clrcumstances, the Company's Insurance may not be of a nature or level to provide adequate
Insurance cover, The oceurrance of an event that is not covared or fully covered by insurance could have a
material adverae effect on the business, financlal condition and results of the Company,

Insurance of all risks assoclated with Public Companies s not siways avallable and where avallable often
the costs can be prohlbltive.
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6.17 COMPETITION RISK

The Industry In which the Company I8 Invoived Is subject to domestlc and global competition. Whilst the
Company wil undertake all rgasonable due diiigance In its buslhess decislons and operatlons, the
Campany will have no Influence or control over the activities or actlons of Its competltors, whose activities
of actions may, positively or nagatively, affact the operating and financlal petformance of the Company’s
prajects and business,

6.18 ENVIRONMENTAL RISKS

The aperations and proposed actlvities of the Company will be subjact to relevant laws and regulatlons
concerning the envirpnmant In the countrles In which the Company operates. As with most projects and
production operations, the Company’s activitles are expacted to have an Impact of the anvironment. It Is
the Company’s Intentlon to conduct Its activities to the highast standard of environmental obligation,
Including compllance with all relevant anvironmental laws, Nevertheless, thers may be risks Inherent In
the Company's activitles, or other unforeseen clrcumstances which could subject the Company to
extensive llability.

Geanaral risks Includs:
6,19 ECONOMIC AND GOVERNMENT RISKS

The future viablilty of the Company Is also depeandent on a numbet of other factors which may affect the
perfermancs of all Industrles, Including, but not Hmited to, the following:

. ganeral econcmic conditions in Australla and Its major trading partners;

changes In Government policles, taxatlon and other laws;

the strangth of the equity and share markets In Australla and throughout the world;
movemaent in, or outlook an, exchange rates, Interest rates and inflation rates;
natural disasters, soclal upheaval or war In Australia or overseas: and

other factors beyond the control of the Company

6.20 FUTURE CAPITAL NEEDS

Further funding of projacts and potentlal acqulaitions may be required by the Company to support Its
ongoing activitles and operatlons. There can be no assurance that such funding will be avallabla on
satisfactory terms or at all. Any Inabliity to obtain funding will adversely affect the business and financlal
conditlon of the Company and, consequantly, Its performance.
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SECTION7  ADDITIONAL INFORMATION

7.1

7.2

COMPANY INFORMATLION

The Company was Incorporated on 21 Septamber 2001 and was admitted to the Offlclal List of the ASX on
30 July 2004, The Company's Shares were suspendad from trading on the ASX on 12 January 2009,

RIGHTS ATTACHING TO SHARES

Shares Issued purauant to the Gffars wili rank equally with ali other fully pald ordinary shares on Issue,

The rights attaching to the Shares are set out In the constitution of the Campany. A broad summary
(although not an exhaustive or definltive statement) of the rights attaching to the Shares are outlined
balow.

T7.21  RANKING OF SHARES

At the date of this Prospectus, all Shares are of the same class and rank equally In all respects.
Spacifically, the Shares lssued pursuant to thia Prospectus will rank aqually with axisting Shatas.

7.2.2 VOTING RIGHTS
Subject to any speclal righta or restrictions (at present there are none), at any Sharehglder
meating, aach Shareholder present In parson or by proxy has one vote on a show of hands, and
of a poll has one vote for sach share hald.

7.2.2  VARIATION OF RIGHTS

The rights attaching to the Shares may only be vatiad by the conssnt in writing of the holders of
three-quarters of the Shares, or with the sanctlon of a spacial resolution paesed at a general
meeting.

7.24  TRANSFER OF SHARES

Subject to the constltutlon of the Company, the Corporations Act and other relevant laws, the
sShares are freely transferable,

126 GENERAL MEETINGS
Each Sharsholder Is entltled to recelve notice of, and to attend and vote at, general meetings of
the Company and to racelva all notices, accounts and other documents required to be furnished
to Shareholders undet the Company's constitutlon, the Corporations Act and any other laws.
7.2  RIGHTS ON WINDING UP
If tha Company Is wound up, the liquidator may, with the sanctlon of a spaclal resolution:
. dlvide among the Sharehalders the whole or any part of the Company's property; and
. tlecide how the division Is to be carrled cut between the Shareholders,
Subject to any speclal rights (at present there are nona), any surplus assets (following full
satisfactlon of all credltors debts) on a winding up are to be distrlbuted to Sharsholders in

proportion to the number of Shares hald by them lirespective of the amounts pald or credited as
pald,
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7.3  PROFILE OF THE DIRECTORS
Mr. Guy T. Le Page ~ Executlve Chalrman

Mr Le Page B.A, B.Sc.. B.App.Sc. (Hons), MBA, G, Rip App Fin, FFIr, MAusiMM Is a director of RM
Corporate Finance a corporate finance and advisory company,

He is also actlvely Involved In a range of corporate Initlatives from mergers and acquisltions,
initlal public offerings to valuations, consulting, expert witness and corporate advisory roles, Guy
was a Corporate Adviser at ASX listed Stockbroker Tolhurst Noall from 19598 before jolning RM
Capital In 2002. Prior to his tenure gt Tolhurst Noall, Guy was Head of Ressarch at Morgan
Stockbroking Limited (Perth). As Head of Research, Guy was responslble for the supervislon of all
industrial and Resources Research.

As a Resources Analyst, Guy published detalled research on varlous minaral exploration and
minlng companles listad on the ASX. The majority of this research Involved valuations of both
axploration and production assets.

Prior to entering the stockbroklng Industry, he spent 10 years as an exploration and mining
gecloglist In Australla, Canada and the United Statas,

His expetlence spans gold and base metal expioration and mining geology, and he has acted as
a consultant to private and publle companles. This professional experlence Included the
production of both technical and valuation reports for resource companles.

Quy holds a Bachelor of Arts, Bachelor of Sclence and Master of Businges Adminlatration from

the University of Adelalda, a Bachelor of Applled Sclence (Hons) from Curtin Unlversity of

Tachnology and a Graduate Diploma [n Applled Flnance and Investrnent from the Flnanclal

Services Institute of Australasie. He Is also 8 fellow of FINSIA and Member of the Austratasian -
inatitute of Mining and Matatiurgy.

Guy Is a director of ASX llsted Tasman Resources NL, Eden Energy Ltd, Palace Resources, Red
Sky Energy Lid, Ener]l Ltd and Fisslon Energy Limited.,

Mr. Nikolce Jovanovskl — Non Exacutive Director

Mr. Jovanovskl has over 15 yeara of experience within muitipie anginasring sectors, Including
heavy Industrial manufacturing, research and development within the mining, automotive and
infrastructure Industrles, plant process englneering across multiple industrles ranging from
mining, Infrastructure, avtomotive, solar energy and welding manufacturing, Mr. Jovanovski has
aiso been Involved In the strateglc business development of numerous companles across all
parts of the world and covering a wide range of Industry sectors. These roles Involved the
strategic development of engingering practices, business expansion strategles and
Implaemantations plans to achleve growth targets.

Keong Chan — Non Executive Director & Company Sacretary

Mr. Chan, spent & number of years with Big 4 accounting flrms In Sydney, Canberra and Pearth,
where he was national manager for Deloltte's Australlan international trade practice, This
positlon Invelved the coordinatlon of teams across Australla to parform due diligence activities
on private squlty transactlons, analysls of establishing operatlons in Australla, cost minimisatlon
programs and other restructuring activities.

In the corparate finange sector, Mr Chan has provided strateglc advice to a number of companles
on corporate matters In relation to, IPOs, back door iistings, mergers and acqulisitions,
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7.4

takeovers/divestments and acted as advisor to a number of ASX listed boards as well as acting
85 8 representative for overgeas funds/investmeant banks and mining conglomeratas.

Mr Chan s currently Director of Charterhouse Capltal and holds a Bachelor of Commerce and a
Masters of Internatlonal Trade Law.

CORPORATE GOVERNANCE

This summary Identifles the main corporate governance pelicles and practices that are Intended to be
adaopted by the Dlractors, The Directors are committed to high standards of corporate govarmance |n the
performance of thelr duties.

7.4.1  THE ROLE OF THE BOARD

The Beard Is responsible for the overall cerporate gavernanca of the Company, and recognises
the need for the highest standards of ethical behavior and a¢countabllity. The Board will be
committed to administering its Corporata Governmnce structuras to promaote Integrity and
responsible decislon-making. To the extent that they are relevant to the Company, the Company
wlll adopt the Corporate Governance Principles and Recommendations as publshed by the ASX
Corporate Govarnance Councll.

The following policles and procedures have besn implamented:

. Statament of Board and Management Functions;

Pollcy and Procedures for selectlon and appolntment of new directors;

. Code of conduct for directors and key executives:
. Share Trading Pollcy;
* Summary of procedure for selectlon of external auditor and rotatlon of engagement

audlt partner:

. Continuous Disclosure Pollcy,

. Shargholder Communications Strategy;

. Risk Managemeant Pollcy;

. Process for performance svaluation of the Board, board committees, Individual directors

© and key exacutives; and
. Carparate Code of Conduct,
In exercising its responslbliities, the Board recognises that there are many stakeholders In the
operations of the Company, Including Shareholders, co-ventures, the government and the
community. The Board will consfder on an ongolng basls Its Corporate Governance proceduras
and whather they are sufflclent given the slze and nature of the Company'’s aperations,
74.2 COMPOSITION OF THE BOARD

The Board Is comprised of two non-executive Directors and ohe executiva Chalrman. The Board
may sesk to nominate additlonal persons for appolntment to the Board who have the
qualitications, experlence and skills te augment the capabliitlas of the Board.
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7.5 CONTINUOUS DISCLOSURE AND MARKET PRICE OF SHARES

The Company Is a “diacloaing entity” for the purposes of Part 1.2A of the Corporations Act. As such, It is
subject to reguiar reporting and disclosure obligaticns which require it to disclose to the ASX any
Informatlon which It Is or becomes aware of concerning the Company and which a reasonable persen
would expect to have a materlal effect on the price or value of the securltles of the Company. The
Company's Shares are currently suspended and as such no market price Is avallable.

7.6 INTERESTE OF DIRECTORS

Other than as set out balow or glsewhere In this Prospectus, no Dirsctor has, or has had within two years
before lodgement of this Prospectus with ASIC:

. any Interest in the formatlon or promotion of the Company, or In any property acquired or
proposed to be acquired by the Company In connection with Its formation or premotion or in
connection with the Offers; and

. no amounts have bean pald or agreed to be pald and no beneflts hava been given or agreed to ba
given to any Director, elther to Induce him or her ta become, or to quallfy them as a Director, or
otharwiss, for services rendered by hlm or her In connection with the farmation or promotion of
the Company or the Offara,

781 SHAREHOLDING QUALIFICATIONS
Directors are hot raquired to hold any Shares under the constitution of the Company.

762  DIRECTQORS' SECURITY HOLDINGS

it I A it
Mr Keong Chan -1 2,000,000 Nil
Mr Guy Ls Pags 10,000,000 Nl
| Mr Nikolce Jovanovskl NH Nil
Total 12,000,000 NIl

Mr Guy Le Page, a director of the Company, Is also a director and controller of the Underwriter,
RM Corporata Finance, Howevar, the Underwrlter does not Intend to acquire any Shares pursuant
to the Underwrlting Agreement. The Underwriter Intends to satisfy Its obligations under the
Underwrlting Agraement by arranging for unrelated and unassoclatad third partles to subscribe
for Sharas pursuant to the Offer.

7.6.3  DIRECTORS' REMUNERATION

The Constitutlon provides that ¢ach Director Is entltled to such remuneratlon from tha Company
as the Directors declde, but the total amount provided to all non-executive Directors must not
exceed In aggregate the amount fixad by the Company In a general meeting or, prlor to an
amount being fixed in general meeting, an amount determinad by the Directors. The current
aggregate remuneration for all non-axecutlve Dlrectors (as set by the Company In general
meeting) wlll be not more than $250,000 per annum (allowlng for the appolntment of future
Directors) to be apportionsd among the non-executlve Directors In such a manner as they
tetermine.

7.7  INTERESTS AND FEES OF PROFESSIONALS

Other than as a8t aut below or elsewhere in the Prospactus, no expert, promoter, or any other parson
named In this Prospectus as petforming a function In a professlonal, advisory or other capaclty In
connectlon with the preparation or distributlon of this Prospectus, nor any firm in which any of those
parsons [s or was a partner nor any company In which any of those persons s or was assoclated with haa
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or hag, within two years before fodgement of the Prospecius with ASIC:

. had any Interest in the formatlon or promotion of the Company or In any property acquired or
proposed to be acquired by the Company in connectlon with Its formation or promotion or In
connection with the Offers; and

. het recorded any amounts or benafits or has not agreed to be pald benefits for services rendered by
such persons In connectlon with the formation or promotlon of the Company or the Offers,

Steineprals Paganin has actad as Solicliors to the Offers. Fees payable to Stsineprels Paganin for work
done In relation to thie Prospectus and in respect of the Offers Is approximately $60,000. Stelneprels
Paganin has performed other work [n relation to the Racapltallsation of the Company over the last 8
months, Including the preparation of Recapltalisation Deed, Dead of Company Arrangement, Creditor's
Trust deed and assoclatad varlations of same. Fees payable 1o Steineprels Paganin have besn charged In
accordance with thelr normal hourly rates.

Bentleys has actad as Investigating Accountant to the Offers, as well as asslsting the production of
agoounts for the 8 months to Dec 31 2008, June 30 2009, Dec 31 2009 and June 30 2010. Fees payable
to Bentleys for work done In relatlon to the Investigating Accountants Report and associated accounting
work Is approximately $30,000. Bentleys has parformad no other work In ralation to the Recapltailsation
of the Company. Fees payable to Bentleys have heen charged In accordance with thelr normal houtly rates.

Computershare Limited remalns the Company's Share Reglatry and wlil be pald for thesa services on
normal commaergial rates,

7.8  CONSENTS
Emch of the partles refarred to In this Ssctlon 7:

. tloes not make, or purport to make, any statement In this Prospectus or on which a statement
made In the Prospectus Is basad, other than as specified In this Sectlon 7; and

* to the maximum extent parmitted by law, sxpressly disclaims and takes no responslbllity for any
part of this Proapectus other than a refarance to lts name and a atatement Included in this
Prospectus with tha consent of that party as apacifled in this Saction 7.

Stelneprels Paganin has glven, and has not before lodgement of thls Prospectus withdrawn Its written
consent te being named I this Prospectus as Sollcitors to the lssue In the form and context In which it Is
named, together with all references to It in this Prospectus. Steineprels Paganin has not authorsed or
caused the issue of this Prospectus and takes no responsibillty for any part of this Prospectus othet than
the references to it.

Computsrshare Limited has glven, and haa not bafore lodgment of this Prospectus withdrawn, its written
consent to ba named In this Prospectus as the Shars Reglstry in the form and context In which it is named,
togather with all references to It In this Prospectus. Computershare Limitad has had no Invelvament In the
preparatlon of any part of this Prospectus other than being named as Share Reglstry. Computershare
Limited has not authorised or caused the lssus of this Prospectus and takes no responsibility for any part
of this Prospectus other than the references to it

RM Corparate Finance Pty Litd has given, and has not before lodgment of this Prospectus withdrawn, Ig
writtan consent to be named in this Prospectus as the Underwrlter In the fartm and context in which It Is
named, together with all references to it in this Prospectus. RM Corporate Flnance Pty Ltd has had no
involvemnant In the preparation of any partt of this Prospectus other than being named as the Underwrlter,
RM Corporate Flnance Pty Ltd has not authorised or caused the Issue of this Prospectus and takes no
responsibliity for any part of this Prospectus other than the references to it.

Bentleys has glven, and has not before lodgment of this Prospectus withdrawn Its consent to be named In

this Prospectus as Investigating Accountant to the lssue In the form and context In which It Is named,
together with all references to It In this Prospectus. Other than providing the Investlgating Accountants
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Report an the Company's finanglat position, Bentleys hag not awthorised or caused tha lssue of this
Prospectus and takes no responsibliity for any part of this Prospectus other than the references to It.

There are a hiumber of persons referted to elaewhera In this Prospectus who have not made stataments
inciuded In this Prospectus nor are there any statements made in this Prospectus on tha basla of any
statements made by those parsons. These parsons did not consent to belng named In this Prospactus and
dtd not authorise or cause the Issus of this Prospactus.

EXPENSES OF THE OFFER

The expeansasa of the Offars ls expected t0 comprise the following estimated costs and are exclusive of any
GST payable by the Company,

L T Minimum | Maxmum
Expenses O The Offers. - | subseription - . | Subsoription.
Lagal faes $80,000 $60,000
Investigating Accountant's fees $10,000 $10,000
Accounting and Tax $20,000 $20,000
Capltal Ralsing Fasas $120,000 $165,000
Printing and Desigh $10,000 $10,000
ASIC and ASX feas $10,000 10,000
Miscellaneous costs $60,000 $60,000
Taotal Estimated Expanses $290,000 §335,000

**Commisalons of up to 6% of the value of the funds raised pursuant to the Offers may be pald to holders
of an AFSL licence,

LITIGATION

There Is currently no past, present of pending litigation of which the Company Is aware agalnat elther
Company or the Company’s Directors.

TAXATION

it i tha responslbility of all persong to eatlaty themaelves of the particular taxatlon treatment that applies
to them In relation to the Offers, by consulting thelr own professional tax advisers. Neither the Company
nor any of the Directors accept any llabllity or responsibility In respect of the taxatlon consequences of the
matters referrad to abova,

ELECTRONIC PROSPECTUS

Pursuant to Class Order 00/44, ASIC has exempted compllance with certaln provisions of the Corporations
Act to allow distributlon of an electronie proapeactus on the basls of & paper prospectus lodged with ASIC
and the Issue of shares In response to an electronlc application form subject to compliance with certaln
ptovisions. If you hava recalved this Prospectus as an electronic Prospectus please ensure that you have
recelved the antire Prospectus accompanied by the Application Forms. If you have not, pleasa contact the
Company and R will send you free of charge efther & hard copy or a further electronlc copy of the
Prospectus or hoth.

The Company reserves the right not to accept an Applicatlon Form from & parson If It has reason to belleve
that when that peraon was giveh access to the electronlc Application Form, it was not provided together
with the Prospectus and any relevant supplementary or replacement prespectus or any of those
documents were Incomplate or alterad. In such a casa, the Application Monles shall be dealt with In
accordance with sectlon 722 of the Corporations Act.
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SECTION 8 DIRECTORS’ AUTHORISATION

This Prospectus s Issued by the Company and Its Issue has been authorlzed by a resolutlon of the Directors.

In accordance with sectlon 720 of the Corporations Act, each Director has consented to the lodgement of this
Prospectus with ASIC and has not withdrawn that consent,

Signed for and on behalf of the Company.

Mr Quy Le Page
Executlve Chairman

12 November 2010
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SECTION 9

Definltlons used In this Prospactus are as foliows:
Administrator

Admitted Clalm
Admltted Cradltor
AUD %

Applicant
Application
Application Forms

Application Monles

Assaclates
ASIC
ASX

ASX Market Rules
Bantleys
Busineas Day

Board
CHESS
Clalm

Cloaing Date

Company
Congalidation

Corporatione Act
Craditors

Dead Administrator
Direciors

DEFINITIONS

means Mr Mervyn Kitay, in his capaclty as deed adminlstrator of the
DOCA,

means the amount of a Creditor's Clalm as determined by tha Dead
Administrator pursuant to the DQCA.

means a Creditor whose Claim has been admitted by the Deed
Administrator pursuant to the DOCA,

meaans Australlan dollars. All amounts In this Prospectus are In Australian
dollars unless stated otherwisa,

meaans a persan who submita an Application.
means a valld application to subscribe for Shares under the Prospectus,

means the Applicatlon Forms attached to, and forming part of thils
Prospactus.

means the amount of money In dollars and cents payable for Shares
purauant 1o thia Prospectus,

has the meaning given in tha Corporations Act.
rmeans Austratian Securltlas and investments Commilssion.

meang ASX Limited (ACN 008 624 691), or tha Australlan Securities
Exchange, as the context requires.

means the ASX Market Rules issued by ASX.
means Bentleys Audlt & Corporate (WA) Pty Ltd.

means a day on which trading banks are open for busingsa In Perth,
Waestern Australia except a Saturday, Sunday or public hollday.

means the Board of Directors of the Company.
means ASX Clearlng House Electronlc Sub-reglster Syaterm,

means & debt owing (whether now, In the future or contingently) by, or a
claim subsisting against or alleged to be subslsting agalnst, the Company
In favour of a person, which arose on ot before 20 February 2009
Irrespactive of whether the debt or claim arose by virtue of contract, at
law, In eguity or otherwlse and including (without limitation) a claim
arlsing only in damages, a debt or a clalm arising under a guarantee.

means, with respect to the Priorlty Offer, 3 December 2010, and with
reapect to the Public Offer, 10 Dacember 2010, or other such date and
time as the Company may determine.

means AAQ Holdings Limited (ACN 098 236 938) (Sublect to Deed of
Company Arrangemant).

means the one (1) for flve (5) consolldation of the Company's securltles
that Is proposed to be approved by Sharsholders at the General Meeting,

means the Corporatlons Act 2004 (Cth).
means any parson having a Claim,
means the Administrator of the DOCA,

means the directors of the Company balng: Mr Guy Le Page, Mr Nikolce
Jovanovekl and Mr Keong Chan.

DOCA/Dead of Company Arrangement means the Deed of Company Arrangement as summariged at Section 4,3
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End Date
Exposure Perlod

General Masting

{asus

Licensed Technology
Listing Rules
Maximum Subscription

Masting Dotuments

Minimum Subscription
Shares

Notlce of Meeting
Offars

Official List

Opening Data
Priority Offers
Priority Shareholders

Proponent
Prospectus
Recapitalisation Dead

Recapltallsation Proposal

SEAS

Shara(s)
Shareholder

Share Raglatry
Subscription Account

Trust Fund

of the Prospectus.

means the date as defined in Sectlon 117 of this Prospectus.

means the perled of seven (7) days after the date of lodgement of the
Prospectua, which period may be extended by ASIC by not more than
seven (7) days pursuant to sectlon 727(3) of the Corporations Act 2001.

means the annual general mesting of Shareholders held on 29 November
2010,

means tha Issue of Shares in accordance with the Offers,
means the licensed patented technology as described at Seotion 3.2,
means the Hsting rules of ASX,

means the ralsing of up to $2.75 milllion by the issue of 275,000,000
Shares pursuant to this Prospectus.

means a notlce of meeting, explanatory memorandum and such other
documents (Including an Independent expart’s report) as may be required
under the Listing Rules or the Corporations Act for the purpose of
convening and holding the General Meating.

means the ralsing of $2 milllon by the lssue of 200,000,000 Shares
pursuant to this Prospectus.

means a fully pald ordinary share In the capltal of tha Company Issued
pursuant ta the Offers contalned in this Prospactus.

means the notlce convening the Ganerat Meeting.

means the Offars Including the Priorlty Offars and Publlc Offers, made
under this Prospactus as set out In Seetlon 1 of this Prospectus,

means the offleial list of ASX.

means the firgt data for receipt of completed Application Forms which Is
9:00am WST on 19 November 2010 or other such date and time as the
Company may datermine.

means 75,000,000 Shares issued at $0.01 sach to the Top 20
Shareholders of AAQ Holdings as at the date of this Prospectus.

means the the Top 20 Sharsholdars of AAQ Holdings as at tha date of this
Prospectus,

means Charterhousae Capltal Pty Ltd (ACN 136 974 290).
muans this prospectus dated 12 November 2010.

megans the Racapltaileatlon Deed asxecutad on 7 Septamber 2010
batween the Adminlstrator, the Company and Charterhouse Capltal Pty
Ltd.

means the proposal for the recapitalisation of the Company as describad
In Sactlon 3.2 of this Prospectus and as sat out In the Notlee of Meeting.

means tha South East Atlantic Salmon Pty Ltd,

means a fully pald ordinary share or shares In the capltal of the Company,
means the holders of Shares reglstered In the Company's share reglstry.
means Computershare Limited (ACN 00E 485 B25)

means the bank account that will be established by the Company for the
purpose of depositing all the Application Manies until such time as they
are eligible for withdrawal.

means the fund established for the benefit of the Creditors.
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Trustee means the Adminlatrator acting In thelr capacity as trustee of the Trust
Fund, :
Underwriter means RM Corporate Finance Pty Ltd,

WST means Parth, Western Australlan local time.
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