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EXPLANATORY
NOTE
 
The
registrant is filing this Amendment No. 1 to Annual Report on Form 10-K/A (this “Amendment”) to amend the Annual Report on
Form 10-K for the
year ended June 30, 2024 (Commission File No. 001-41986) (the “2024 Annual Report”), as filed by the registrant
with the U.S. Securities and Exchange
Commission (the “SEC”) on December 3, 2024. This Amendment No. 1 on Form 10-K/A is
 being filed solely to replace the registrant’s audit report
provided by the registrant’s independent registered public accounting
firm because the audit report filed with the 2024 Annual Report inadvertently did
include the auditor’s final report. In addition,
as required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended, new certifications by the
registrant’s principal
executive officer and principal financial officer are filed as exhibits to this Amendment. Except as otherwise expressly noted herein,
there have been no changes in any of the financial or other disclosure information contained in the 2024 Annual Report. This Amendment
does not reflect
events occurring after the filing of the original report (i.e., those events occurring after December 3, 2024) or modify
or update those disclosures that may
be affected by subsequent events. Accordingly, this Amendment should be read in conjunction with
 the 2024 Annual Report and the registrant’s other
filings with the SEC.

 
 



 
 

REPORT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

 
Shareholders
and Board of Directors
Australian
Oilseeds Holdings Ltd Brisbane,
Australia
 
Opinion
on the Consolidated Financial Statements
 
We
have audited the accompanying consolidated statement of financial position of Australian Oilseeds Holdings Ltd and its subsidiaries (the
“Company”)
as of June 30, 2024 and 2023, the related consolidated statement of profit or loss and other comprehensive income
(loss), consolidated statement of changes
of equity, and statement of cash flows for each of the two years in the period ended June 30,
2024, and the related notes (collectively referred to as the
“consolidated financial statements”). In our opinion, the consolidated
financial statements present fairly, in all material respects, the financial position of
the Company at June 30, 2024 and 2023, and the
results of its operations and its cash flows for each of the two years in the period ended June 30, 2024, in
conformity with International
Financial Reporting Standards as issued by the International Accounting Standard Board and interpretations (collectively
‘IFRS’).
 
Restatement
to Correct Previously Issued Consolidated Financial Statements
 
We
have audited the adjustments described in Note 2 that were applied to restate the 2023 consolidated financial statements which were previously
audited
by another accounting firm to correct errors. In our opinion, these adjustments are appropriate and have been properly applied.
Our opinion is not modified
with respect to this matter.
 
Basis
for Opinion
 
These
consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion
on the Company’s
consolidated financial statements based on our audits. We are a public accounting firm registered with the Public
Company Accounting Oversight Board
(United States) (“PCAOB”) and are required to be independent with respect to the Company
in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission
and the PCAOB.
 
We
conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable
assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud
The Company is not required
to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part
 of our audits we are required to obtain an
understanding of internal control over financial reporting but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion.

 
Our
audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and
disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles
used and significant estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements.
We believe that our audits provide a reasonable basis
for our opinion.

 
We
have served as the Company’s auditor since 2024.
BDO
Audit Pty Ltd
 

 

 
N
I Batters
 
Director
 
Brisbane,
3 December 2024

 
 



 
 
PART
IV
 
ITEM 15. EXHIBITS, FINANCIAL
STATEMENT SCHEDULES.
 
  (a) EXHIBITS
 
We
have filed the exhibits listed in the Exhibit Index below in this Form 10-K/A:
 

Exhibit
 
 

 
 

 
 

Incorporated
by
Reference   Filed
or Furnished

Number  Exhibit
Description   Form   Exhibit   Filing
Date   Herewith
                     
31.1   Certification of Chief Executive Officer (Principal Executive Officer) Pursuant to Rules

13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002.

              X

31.2   Certification of Chief Financial Officer (Principal Financial Officer) Pursuant to Rules 13a-
14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

              X

32.1   Certifications required by Rule 13a-14(b) or Rule 15d-14(b) and Section 1350 of Chapter
63 of Title 18 of the United States Code (18 U.S.C. 1350), executed by Gary Seaton, Chief
Executive Officer of Australian Oilseeds Holdings Limited, and by Bob Wu, Chief
Financial Officer of Australian Oilseeds Holdings Limited.

              X

 
* In
accordance with SEC Release 33-8238, Exhibits 32.1 and 32.2 are being furnished and not deemed filed for purposes of Section 18 of
the Exchange

Act.
 

 

 



 
Exhibit
31.1

 
Certification
of Principal Executive Officer

 
I,
Gary Seaton, certify that:
 
  1. I have reviewed this Annual
Report on Form 10-K/A for the fiscal year ended June 30, 2024 of Australian Oilseeds Holdings Limited;
     
  2. Based on my knowledge,
this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

     
  3. Based on my knowledge,
the financial statements, and other financial information included in this report, fairly present in all material respects the

financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
     
  4. The registrant’s
other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-
15(f)) for the registrant and have:

 
  (a) Designed such disclosure
 controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities,
particularly during the period in which this report is being prepared;

     
  (b) Designed such internal
control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

     
  (c) Evaluated the effectiveness
of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
     
  (d) Disclosed in this report
any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
 reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

 
  5. The registrant’s
other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
 
  (a) All significant deficiencies
 and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and
     
  (b) Any fraud, whether or not
material, that involves management or other employees who have a significant role in the registrant’s internal

control over
financial reporting.
 
Date:
December 6, 2024
  By: /s/
Gary Seaton
    Gary Seaton
    Chief Executive Officer
    (Principal Executive Officer)

 
 

 



 
Exhibit
31.2

 
Certification
of Principal Financial Officer

 
I,
Bob Wu, certify that:
 
  1. I have reviewed this Annual
Report on Form 10-K/A for the fiscal year ended June 30, 2024 of Australian Oilseeds Holdings Limited;
     
  2. Based on my knowledge,
this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

     
  3. Based on my knowledge,
the financial statements, and other financial information included in this report, fairly present in all material respects the

financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
     
  4. The registrant’s
other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-
15(f)) for the registrant and have:

 
  (a) Designed such disclosure
 controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities,
particularly during the period in which this report is being prepared;

     
  (b) Designed such internal
control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

     
  (c) Evaluated the effectiveness
of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
     
  (d) Disclosed in this report
any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
 reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

 
  5. The registrant’s
other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
 
  (a) All significant deficiencies
 and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and
     
  (b) Any fraud, whether or not
material, that involves management or other employees who have a significant role in the registrant’s internal

control over
financial reporting.
 
Date:
December 6, 2024
  By: /s/
Bob Wu
    Bob Wu
    Chief Financial Officer
    (Principal Financial and Accounting Officer)

 
 

 



 
EXHIBIT
32.1

 
CERTIFICATION
PURSUANT TO

18
U.S.C. SECTION 1350,
AS
ADOPTED PURSUANT TO

SECTION
906 OF THE SARBANES-OXLEY ACT OF 2002
 

In
connection with the annual report of Australian Oilseeds Holdings Limited (“Company”) on Form 10-K/A for the period ended
June 30, 2024
(“Report”), I, Gary Seaton, Chief Executive Officer of the Company, and I, Bob Wu, Chief Financial Officer
of the Company, each certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that:

 
(1)
to my knowledge, the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
(2)
 the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
 of the

Company.
 

  /s/ Gary
Seaton
  Gary
Seaton
  Chief Executive Officer
  December 6, 2024
   
  /s/ Bob Wu
  Bob
Wu
  Chief Financial Officer
  December 6, 2024

 
 

 


