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This Prospectus has been issued to facilitatedbenslary trading of Share
issued pursuant to a Capital Raising. It has aksen issued to provide
information on the Offer of 1 Share at an issueguof 61 cents to raise 61

cents.
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This document is important and requires your immtedattention. It should be read in

entirety. If you do not understand its contentace in doubt as to the course you should

follow, you should consult your stockbroker or gsdgional adviser.
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Important Notes and Statements

This Prospectus is dated 23 February 2007. A obplyis Prospectus was lodged with the ASIC on @Brkary
2007. Neither the ASIC nor the ASX take any regjtality for the contents of this Prospectus. Nwafes will
be issued or granted on the basis of this Prospéatier than 13 months after the date of issubisfRrospectus.
The Share issued pursuant to this Prospectus aviBdued on the terms and conditions set out nRhospectus.

The Company will apply for the Share offered purgua this Prospectus to be listed on ASX. An agpion
for the Share will only be accepted on the Applamaform accompanying this Prospectus.

This Prospectus does not constitute an offer oitation in any place in which, or to any personwtbom it
would not be lawful to make such an offer or intita. The distribution of this Prospectus in jditions
outside Australia may be restricted by law and @essvho come into possession of this Prospectusigiseek
advice on and observe any such restrictions. Auilyre to comply with such restrictions may congéta
violation of applicable securities laws.

Summary of Important Dates

Announcement of Offer 23 February 2007
Prospectus Lodged at ASIC and ASX 23 February 2007
Closing date for acceptance and receipt of apphicatunder the Offer* 28 February 2007
Last day for despatch of holding statem&nts 2 March 2007

*These dates are indicative only. The Directorermesthe right to vary the key dates without priotice.
Key Definitions

Throughout this Prospectus, for ease of readingpws words and phrases have been defined rataenutbed in
full on each occasion and are set out in Sectiohtbis Prospectus.



Section 1 DETAILS OF THE OFFER
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1.6

Purpose of the Offer

The Company has issued to investors a total 8,8323hares at an issue price of
61 cents each to raise $5,400,00Cgpital Raising"). This Prospectus has been
issued to facilitate secondary trading of Sharesied under the Capital Raising
("Capital Raising Share$), as these Shares were issued without disclosnre
investors under Part 6D.2 of the Corporations A&tprospectus is required under the
Corporations Act to enable persons who were is€iaggtal Raising Shares to on-sell
those Shares within 12 months of their issue.

The Capital Raising will allow the Company to fuddvelopment of the Paradox
Basin #1 oil and gas well in Grand County, Utah,AU&d to provide additional
working capital funding to support this activity.

The Company did not issue the Capital Raising Sharth the purpose of the persons
to whom they were issued selling or transferrirgjrteecurities, or granting, issuing or
transferring interests in, those securities. Havevhe board of the Company

consider that such persons that have been issedddpital Raising Shares should be
entitled, should they wish, to on-sell their Sharaer to the expiry of 12 months after

their issue.

This Prospectus has also been issued to providemation on the Offer being made
under this Prospectus which Offer is required ley@orporations Act.

Details of the Offer

By this Prospectus, the Company is offering thelipub apply for 1 Share at an issue
price of 61 cents to raise 61 cents.

Opening and Closing Dates

The Offer will open for receipt of acceptances @0am WDT on 26 February 2007
and will close at 5.00pm WDT on 28 February 2007soch other date as the
Directors, in their absolute discretion, may deieem

Minimum Subscription

The minimum level of subscription for the OfferliShare to raise 61 cents.
Brokerage and Commission

No brokerage or commission is payable.

Applications

An application for the Share can only be made am Application Form which
accompanies a paper copy of this Prospectus.

Cheques should be in Australian currency and maagalpe to Golden State
Resources Limited — New Issue Accouhtaind crossedNot Negotiablé'.



1.7

1.8

1.9

Completed Application Forms must be accompaniedhieyapplication monies and
lodged in person or by post with the Company:

By Hand:

Golden State Resources Limited
181 Roberts Rd

SUBIACO WA 6008

By Post:

Golden State Resources Limited
PO Box 616

WEST PERTH WA 6872

Applications must be received by 5.00 pm WDT orF28ruary 2007 (subject to the
right of the Directors to close the Offer earliet@ extend this date without notice).

Should you wish to apply for the Share, the ingtoms on the back of the Application
Form will assist you to ensure that the Applicatimrm is completed correctly.

Oversubscription and Allotment of the Share

If the Company receives more than one Applicatmmtifie Share being offered under
this Prospectus, the Directors will decide, in thabsolute discretion, which
Application to accept and which Applicant the Shsirall be allotted and issued to.

The Share is expected to be allotted and issuatbdgter than 2 March 2007. Until
allotment and issue of the Share under this Pragpethe application monies will be
held in trust in a separate bank account openedradtained for that purpose only.
Any interest earned on the application money wallfor the benefit of the Company
and will be retained by it irrespective of wheth#lotment and issue of the Share takes
place.

ASX Listing

The Company will make application to ASX within @y following the date of this
Prospectus for official quotation of the Share dtepursuant to this Prospectus.

If approval is not granted by ASX within 3 month$ea the date of this Prospectus,
the Company will not allot the Share and will repal application monies (where
applicable) as soon as practicable, without interes

A decision by ASX to grant official quotation ofelShare is not to be taken in any
way as an indication of ASX’s view as to the meoitshe Company, or the Share now
offered for subscription.

Overseas Investors

Investors resident outside Australia should conthgir professional advisers as to
whether any governmental or other consents ararestjlor other formalities need to
be observed to enable them to accept the Offer.



This Prospectus does not constitute an offer ing@age in which, or to any person to
whom it would not be lawful to make such an offer.

1.10 Use of Funds

The application of funds raised from the Offerusnsnarised below depending on the
amount raised from this issue:

Description Use of Funds
Working Capital $0.61
TOTAL $0.61




Section 2 EFFECT OF THE OFFER ON THE COMPANY

2.1

2.2

Principal Effects

The principal effect on the Company of the Offedependent on the success of the
issue. However, assuming the Offer is fully suitext the principal effects are as
follows:

(@) The Company will issue 1 Share.

(b)  Following the issue of the Share, the cash reseofethe Company will
increase by $0.61 less expenses of the Offer whieh estimated to be
approximately $8,000.

If the Share proposed to be issued is issued,uhdar of Shares on issue will
increase from 154,669,726 to 154,669,727.

Balance Sheet and Capital Structure

Set out as follows is a pro-forma unaudited Coxstéd Balance Sheet of the
Company as at 31 December 2006 and the proposédlcstpucture of the Company
after the Offer, the Capital Raising (less costg) aptions exercised to date:

Golden State Resources Limited
Pro-Forma Unaudited Consolidated Balance Sheet
Reflecting Proposed Offer

Pro-Forma
Unaudited
31 December 2006
$

CURRENT ASSETS
Cash 8,355,121
Receivables 133,349
Other assets 113,737
TOTAL CURRENT ASSETS 8,602,207
NON CURRENT ASSETS
Property, Plant & Equipment 27,976
Deferred exploration and evaluation expenditure 22D,602
TOTAL NON-CURRENT ASSETS 20,270,578
TOTAL ASSETS 28,872,785
CURRENT LIABILITIES
Payables & Provisions 5,262,404
TOTAL CURRENT LIABILITIES 5,262,404
TOTAL LIABILITIES 5,262,404




NET ASSETS 23,610,381

EQUITY

Share Capital 31,829,797
Reserves 245,080
Accumulated Losses (8,464,496)
TOTAL EQUITY 23,610,381

Capital Structure of the Company

The pro-forma capital structure of the Company oiwihg the Offer pursuant to this
Prospectus is set out below (including the Capitaking Shares referred to in Section 1.1):

Issued Capital Number
Existing Ordinary Shares 154,669,726
Maximum No. of Shares to be issued pursuant toRhaspectus 1
Total Shares on issue after the Offer 154,669,727
Existing Options on issue 49,990,873*
Fully Diluted Issued Capital after the offer 204680
Notes:

*The classes of these Options are as follows:

Number of Options Exercise Price Expiry Date
32,290,873 (listed 30 cents 30 June 2007
17,700,000 (unlisted) 20 cents 22 May 2009




Section 3 RISK FACTORS

The Share offered under this Prospectus is coresidbighly speculative. The Directors

strongly recommend investors examine the contehtthie Prospectus and consult their

professional advisers before deciding whether tplyagor the Share pursuant to this

Prospectus. In addition, investors should be awssee are risks associated with investment
in the Company. There are certain general risk$ @rtain specific risks which relate

directly to the Company’s business and are largeljond the control of the Company and its
Directors because of the nature of the busineiseo€ompany.

The following summary, which is not exhaustive,resgents some of the major risk factors
which potential investors need to be aware of:

3.1 General Risk Factors for Operations
(@) Changes in Legislation and Government Regulation

Changes to legislation or government policy in Aalsd and the USA,
including changes to the taxation system, may tfigitire earnings and the
relative attractiveness of investing in the Company

(b)  Economic Conditions

Economic conditions in Australia, the United Stasesl globally, may affect
the performance of the Company. Factors such aeermy fluctuations,

inflation, interest rates, supply and demand awldistrial disruption may have
an impact on operating costs and share marketspridee Company’s future
possible revenue and security’s price can be a&tebly these factors all of
which are beyond the control of the Company orDOisectors. Neither the
Company nor the Directors warrant the future pentomce of the Company or
any return on an investment in the Company. In taadi the Company’s

ability to raise additional capital, should it lejuired, may be affected.

(© Foreign Exchange Risk

The Company has substantial business undertakamgdlin the United States.
As a result, revenues, cash flows, expenses, tapipenditure and
commitments will be primarily denominated in UnitSthtes dollars.

To comply with Australian reporting requirementle tincome, expenditure
and cash flows from the Company’s interest in i& pyoperties will need to be
accounted for in Australian dollars. This will résm the income, expenditure
and cash flows of the Company being exposed tdlubauations and volatility

of the price of oil and gas and the exchange ra#ss,determined in
international markets.

(d)  Gas Price Volatility — United States Market

The demand for, and price of, natural gas is degetnon a variety of factors,
including supply and demand, the level of consupreduct demand, weather
conditions, the price and availability of alterwatifuels, actions taken by



governments and international cartels, and globabnemic political
developments.

3.2 Oil and Gas Operations in the United States

(@)

(b)

()

Title and Title Opinions

The prospect leases are issued by either the Sclamaol Institutional Lands
Administration of the State of Utah, or by the Baweof Land Management, an
agency of the federal US Department of the Intefitiese agencies each have
exclusive authority over their respective areas.

Gas and oil leases provide exclusive rights t@ond gas found within the area
defined by a particular lease. Oil and gas leased)tah do not provide
exclusive access to the area within the lease. rGtbeexisting leases and
mining claims issued by the same agencies may, drisexample for coal,
metalliferous minerals, industrial minerals, bitmous sands and for surface
grazing rights. If other leases or mining claimssexontemporaneously with
oil and gas leases then development rights migHiniéed to accommodate
development of the other resource.

All of the leases in which the Company has an egehave a fixed term and
will in the future be subject to applications fenewal however federal oil and
gas leases may only be extended by obtaining ptietuor satisfying certain

drilling obligations for each lease or for an explory unit containing the

lease. The renewal term of each lease is defindtidpppropriate regulations
of the relevant issuing authority.

Regulation in the United States — General

The oil and gas industry in the United States isemsively regulated.
Extensive federal, state, local and foreign lawd eagulations relating to the
exploration for and development, production, gatigeand marketing of oil
and gas will affect the Company’s operations. Frtome to time, regulatory
agencies have imposed price controls and limitatmmproduction.

Numerous environmental laws impact and influence t@ompany’s
operations. As with the industry in general, comupiie with existing and
anticipated regulations increases the overall obdtusiness. Environmental
regulations have historically been subject to feequchange and, therefore,
one cannot predict with certainty the future camtsother future impacts of
environmental regulations on future operationshdf Company fails to comply
with environmental laws it may be subject to lidglak to the government and
third parties, including civil and criminal penaki New laws or regulations, or
modifications of or new interpretations of existitagvs and regulations, may
increase substantially the cost of compliance areesly affect oil and gas
operations and financial conditions.

Regulation in the United States — Sale of Oil ard G



(d)

(e)

(f)

Most sales of natural gas are not currently regdland are generally made at
market prices. The price received from the salthe$e products is affected by
the cost of transporting the products to market.

Regulation in the United States — Exploration armtiBction

Oil and natural gas exploration, production andtexl operations are subject to
extensive rules and regulations promulgated by réddestate and local
agencies. Failure to comply with such rules anduleggpns can result in
substantial penalties. The regulatory burden on dheand gas industry
increases the cost of doing business and affedtalility. Because such
rules and regulations are frequently amended otawireted, the Company is
unable to predict the future cost or impact of ctyimg with such laws.

Permits are required by the State for drilling @pens, drilling bonds and the
filing of reports concerning operations and theypase other requirements
relating to the exploration and production of @itlagas.

The Company is required to comply with various fatland state regulations
regarding plugging and abandonment of oil and mhtgas wells, which
impose a substantial rehabilitation obligation &k Company, which may
have a material adverse effect on the Company&tial performance.

Exploration and Development Risks

Oil and gas exploration involves significant risk.

There is no assurance that exploration and devedapof the prospects in the
Company’s US properties, or any other projects thay be acquired in the

future, will result in the discovery of an econoroit and gas deposit. Even if

an apparently viable deposit is identified, thexend guarantee that it can be
profitably exploited.

Furthermore, the Company may only proceed to the stage of exploration
or development when data supports the existenea etconomically viable oll
and gas deposit. Should the empirical data not euipihe existence of
economically viable oil and gas deposit, the Congpaiil not proceed to the
next stage of exploration.

Drilling and Operating Risks

Oil and gas drilling activities are subject to numes risks, many of which are
beyond the Company’s control. The Company’s opematimay be curtailed,

delayed or cancelled as a result of such risks.akdsz incident to the

exploration and development of oil and gas propsrsuch as unusual or
unexpected formations, pressures or other fact@snderent in drilling and

operating wells and may be encountered by the Cowpa

Industry operating risks include the risk of fiexplosions, blow-outs, pipe
failure, abnormally pressured formations and emental hazards, the
occurrence of any of which could result in subsérbsses to the Company.



(¢))

(h)

(i)

Although the Company believes that it or the opmratill carry adequate

insurance with respect to its operations in acawdavith industry practice, in
certain circumstances the Company’s or the opésattsurance may not cover
or be adequate to cover the consequence of suahtseMa addition, the

Company may be subject to liability for pollutidnipw-outs or other hazards
against which the Company or the operator doesnsote or against which it
may elect not to insure because of high premiuntsamsother reasons.

Secondary recovery operations

Secondary recovery operations that may be usetidoompany or a project
the Company has an interest in. Costs are als@hijring the later stages of
the life of the project as production declines. Tegree of success, if any, of
any secondary recovery program depends on a langber of factors beyond

the control of the Company.

Ability to Exploit Successful Discoveries

It may not always be possible for the Company totigpate in the
exploitation of successful discoveries made in am@as in which the Company
has an interest. Such exploitation will involve tieed to obtain the necessary
licences or clearances from the relevant autherithich may require
conditions to be satisfied and/or the exerciseisdrdtions by such authorities.
It may or may not be possible for such conditionde satisfied. The decision
to proceed to further exploitation may require tbarticipation of other
companies whose interests and objectives may nothbesame as the
Company. As described above, such further work reguire the Company to
meet or commit to financing obligations for whighmay not have planned.
Rig availability may also affect the timing of fodr development.

Hydrocarbon Resource Estimates

Hydrocarbon resource estimates are expressionsuddgement based on
knowledge, experience and industry practice. Edeméhat were valid when
made may change significantly when new informahenomes available.

In addition, resource estimates are necessarilydoqe and depend to some
extent on interpretations, which may prove inaceur&hould the Company
encounter oil and/or gas deposits or formationfeiht from those predicted

by past drilling, sampling and similar examinationssource estimates may
have to be adjusted and production plans may haveetaltered in a way

which could adversely affect the Company’s operetio

3.3 Risks associated with the acquisition and operatiorof the Company’'s US
properties

(@)

Additional Requirements for Funding

The Company’s funding requirements depend on numsefactors including
the Company’s ability to generate income from itS {groperties. It may
require further financing in addition to the CapRaising.



Additional equity financing, if available, may béufive to shareholders and at
lower prices than the current market price. Debaricing, if available, may
involve restrictions on financing and operatingiates. If the Company is

unable to obtain additional financing as neededyay be required to reduce
the scope of its operations or anticipated expansio

(b)  Joint Venture Parties and Contractors

The Company’s US properties will be operated bp@% owned subsidiary of
the Company under an operating agreement.

The Directors are unable to predict the risk of:

financial failure, non compliance with obligatiors default by a
participant in any joint venture to which the Compas, or may
become, a party; or

insolvency or other managerial failure by any @& tdontractors used by
the Company in its exploration activities; or

insolvency or other managerial failure by any oé tbther service
providers used by the Company for any activity.

3.4 Other Risks

The future viability and profitability of the Compwgis also dependent on a number of
other factors affecting performance of all indwesdriand not just the oil and gas
exploration industries, including, but not limitex the following:

the strength of the equity and share markets intrAlis and throughout the
world;

general economic conditions in Australia and itganmaading partners and, in
particular, inflation rates, interest rates, comityosupply and demand factors
and industrial disruptions;

financial failure or default by a participant inyaof the joint ventures or other
contractual relationships to which the Companyisnay become, a party;
insolvency or other managerial failure by any aof tdontractors used by the
Company in its activities;

changes in government, monetary policies, taxadiwh other laws can have a
significant influence on the outlook for compansesl the returns to investors ;
industrial disputation in Australia and overseax] a

ability of the Company to source other projectsreasonable commercial
terms.

The above list of risk factors ought not to be rakes exhaustive of the risks faced by the
Company or by investors in the Company. The aldagtors, and others not specifically
referred to above, may in the future materiallyeefffthe financial performance of the
Company and the value of the Share offered undePitospectus.

Therefore, the Share to be issued pursuant td’tlispectus carries no guarantee with respect
to the payment of dividends, returns of capitalha market value of the Share.
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Potential investors should consider that the inmest in the Company is speculative and
should consult their professional advisers befaeiding whether to apply for the Share in
the Company.
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Section 4 ADDITIONAL INFORMATION

4.1

4.2

4.3

Legal Framework of this Prospectus

The Company is a “disclosing entity” under the Gogtions Act and is subject to the
regime of continuous disclosure and periodic rapgntequirements. Specifically as a
listed company, the Company is subject to the mgsRules which require continuous
disclosure to the market of any information possesby the Company which a
reasonable person would expect to have a matdfedten the price or value of its
shares.

Applicability of Corporations Act

The Company is admitted to the Official List of tA8X and its Shares are in a class
of securities that were quoted enhanced discloseririties at all times in the

12 months before the issue of this Prospectus. Cidmpany is thus generally entitled
to issue a transaction-specific disclosure documemtler section 713 of the

Corporations Act.

Having taken such precautions and having made snghiries as are reasonable, the
Company believes that it has complied with the @ions of the Listing Rules as in
force from time to time which apply to disclosingtides, and which require the
Company to notify ASIC of information available tioe stock market conducted by
ASX, throughout the 12 months before the issudisfRrospectus.

The ASX maintains files containing publicly disadasinformation about all listed
companies. The Company’s file is available forpeion at ASX in Perth during
normal working hours. In addition, copies of doamts lodged by, or in relation to,
the Company with ASIC may be obtained from, or eddpd at, any regional office of
ASIC.

Information Available to Shareholders

The Company will provide a copy of each of thedaling documents, free of charge,
to any investor who so requests during the appdicgieriod under this Prospectus:

(@ the Annual Financial Report for the Company for tperiod ending
30 June 2006; and

(b)  the following documents used to notify ASX of infwation relating to the
Company during the period after lodgement of theual Financial Report of
the Company for the period ending 30 June 2006bmfidre the issue of this

Prospectus:
Date Title of announcements
19/02/07 Exploration Update
19/02/07 Appendix 3B — Issue & Application for iigj of shares
07/02/07 Drilling Status Report
01/02/07 Appendix 3B - Exercise of options
31/01/07 Resignation and appointment of Companye$ary
31/01/07 Second quarter activities report

12



4.4

31/01/07 Second quarter cash flow report
30/01/07 Placement and drilling status report
10/01/07 Drilling status report

02/01/07 Drilling Status Report

18/12/06 Drilling Status Report

11/12/06 Drilling Status Report

05/12/06 Appendix 3B

05/12/06 Appendix 3B

05/12/06 Change of Director's Interest Notice
01/12/06 Results of AGM

27/11/06 Drilling Status Report

20/11/06 Drilling Status Report

20/11/06 Request for Trading Halt

20/11/06 Trading Halt

17/11/06 Appendix 3B

17/11/06 Drilling Status Report

15/11/06 Drilling Status Report — Paradox Basinwill
13/11/06 Drilling Status Report

09/11/06 Drilling Status Report

08/11/06 Drilling Status Report

07/11/06 Appendix 3B — Exercise of Options
06/11/06 Drilling Status Report

03/11/06 Drilling Status Report — 3 Nov 06
01/11/06 Appendix 3B — Exercise of Unlisted Options
01/11/06 Drilling Status Report

31/10/06 Change of Director's Interest Notice
31/10/06 First Quarter Cash Flow Report
31/10/06 First Quarter Activities Report
31/10/06 Drilling Status Report — 31 October 2006
30/10/06 Request for Trading Halt

30/10/06 Trading Halt

Rights Attaching to Share

The Share to be issued pursuant to this Prospegtiusank equally in all respects
with existing Shares in the Company. Full detafsthe rights attaching to the
Company’s Shares are set out in its Constitutiacg@y of which can be inspected at

the Company’s registered office.

The following is a summary of the rights that attae the Company’s existing Shares:

Voting

Every holder of shares present in person or by\prakorney or representative at a
meeting of shareholders has one vote on a votenthkea show of hands, and, on a
poll every holder of shares who is present in perso by proxy, attorney or

representative has one vote for every fully paidrshheld by him or her, and a
proportionate vote for every partly paid sharejsteged in such shareholder's name

on the Company's share register.

13




A poll may be demanded by the chairman of the mgetoy any five shareholders
present in person or by proxy, attorney or repriede, or by any one or more
shareholders who are together entitled to nottless five percent of the total voting
rights of, or paid up value of, the shares of latise shareholders having the right to
vote at that meeting.

Dividends

Dividends are payable out of the Company's prdditsl may be declared by the
Directors.

Transfer of Shares

A shareholder may transfer shares by a market felans accordance with any
computerised or electronic system established avgm@sed by the Listing Rules or
the Corporations Act for the purpose of facilitgtidlealings in shares or by an
instrument in writing in a form approved by ASXiarany other usual form or in any
form approved by the Directors.

The Directors may refuse to register any transfehares, other than a proper market
transfer, where permitted or required to do so Hwy Listing Rules or the ASTC
Settlement Rules. The Company must not refusegdister or give effect to or delay
or in any way interfere with a proper ASTC transféshares or other securities.

Meetings and Notice

Each shareholder is entitled to receive noticenaf t attend general meetings of the
Company and to receive all notices, accounts aner@ocuments required to be sent
to shareholders under the constitution of the Camppthe Corporations Act or the
Listing Rules.

Liguidation Rights

The Company has only one class of shares on isghieh all rank equally in the
event of liquidation. Once all the liabilities thfe Company are satisfied, a liquidator
may, with the authority of a special resolutiorsbfireholders divide the whole or any
part of the remaining property of the Company. e Tiquidator can with the sanction
of a special resolution of the Company's sharelsldest the whole or any part of the
property in trust for the benefit of shareholdesstlae liquidator thinks fit, but no
shareholder of the Company can be compelled topaerey shares or other securities
in respect of which there is any liability.

Shareholder Liability
As the Share under the Offer pursuant to the Pobgpes a fully paid share, it is not
subject to any calls for money by the Directors aridl therefore not become liable

for forfeiture.

Alteration to the Constitution

14



4.5

The constitution can only be amended by a speeslution passed by at least three
guarters of shareholders present and voting agéneral meeting. At least 28 days
written notice specifying the intention to propdke resolution as a special resolution
must be given.

ASX Listing Rules

Despite anything in the constitution of the Compahyhe Listing Rules prohibit an
act being done, the act must not be done. Notinirige constitution prevents an act
being done that the Listing Rules require to beedotf the Listing Rules require an
act to be done or not to be done, authority ismifee that act to be done or not to be
done (as the case may be). If the Listing Rulgsiire the constitution to contain a
provision or not to contain a provision the consi@tn is deemed to contain that
provision or not to contain that provision (as ta&se may be). If a provision of the
constitution is or becomes inconsistent with thetihg Rules, the constitution is
deemed not to contain that provision to the exbétihie inconsistency.

Interests of Directors

(@) At the date of this Prospectus the relevant inteségach of the Directors in
the securities of the Company is as follows:

Director No. of Shares No. of No. of Options No. of
Held Directly | Shares Held| Held Directly Options
Indirectly Held
Indirectly
Richard 16,300 6,345,500 Nil 6,900,000
Sciano Director
Options
John 1,473,335 Nil 7,500,000 Nil
Hasleby Director Options
Lewis Cross Nil 50,000 Nil Nil
Notes:

1. 1,170,000 of the Shares are held by 4 AustRtyalLtd, a company of
which Mr Sciano is a director and shareholder/bersgf. The
remaining 5,175,500 Shares are held by Auctor GrBtyp Ltd, a
company of which Mr Sciano is a director and a shalder/
beneficiary.

These options are unlisted options exercisabl2Oatents each on or
before 22 May 2009. The options are held by AuGamup Pty Ltd.

2. These options are unlisted options exercisab0acents each on or
before 22 May 2009.
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(b)

(€)

3. These Shares are held by Peterborough NomingdddPas trustee for
Capital Development Fund, a superannuation fungha¢h Mr Cross is
a beneficiary.

Except as disclosed in this Prospectus, no Dirgetbether individually or in

consequence of a Director's association with amgpamy or firm or in any

material contract entered into by the Company) i@s, or has had, in the 2
year period ending on the date of this Prospeatugjnterest in:

the formation or promotion of the Company; or

property acquired or proposed to be acquired by @wmpany in
connection with its formation or promotion or th&eD, or

the Offer.

Except as disclosed in this Prospectus, no amaeméy kind (whether in
cash, Shares, options or otherwise) have beengpradreed to be paid to any
Director or to any company or firm with which a Bator is associated to
induce him to become, or to qualify as, a Directorotherwise for services
rendered by him or his company or firm with whitie Director is associated
in connection with the formation or promotion oétG@ompany or the Offer.

The constitution of the Company provides that thee@ors may collectively
be paid as remuneration for their services a fisadh not exceeding the
aggregate maximum sum per annum from time to tieeerdchined by the
Company in general meeting (currently $300,000).

A Director may be paid fees or other amounts a®ihectors determine where
a Director performs special duties or otherwisdquars services outside the
scope of the ordinary duties of a Director. A DRtoe may also be reimbursed
for out of pocket expenses incurred as a resultheir directorship or any
special duties.

Details of remuneration provided to Directors aheit associated entities
during the past two financial years are as follows:

Financial year up to 30 June 2006

Director Directors' Expense of Total
Fees/Salaries Options $
$ Issued
$
Richard Sciano 110,400 152,341 262,741
John Hasleby 128,873 51,785 180,658
Lewis Cross 4,477 - 4,477
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4.6

Financial year up to 30 June 2005

Director Directors' Expense of Total
Fees/Salaries Options $
$ Issued
$
Richard Sciano 117,920 21,098 139,018
John Hasleby 96,000 5,275 101,275
Lewis Cross - - -

Since 1 July 2006 Mr Sciano has been paid $80,88§/$alaries and $352,273
as the expense recorded for options issued prdyjoMs Hasleby $120,000
fees/salaries and $162,636 as the expense recduatedptions issued
previously and Mr Cross $26,160 fees/salaries.

Interests of Named Persons

Except as disclosed in this Prospectus, no expernoter or any other person named
in this Prospectus as performing a function in@gssional advisory or other capacity
in connection with the preparation or distributiohthe Prospectus, nor any firm in

which any of those persons is or was a partneangrcompany in which any of those

persons is or was associated with, has now, ohadsin the 2 year period ending on
the date of this Prospectus, any interest in:

the formation or promotion of the Company;

property acquired or proposed to be acquired byCiiapany in connection with
its formation or promotion or the Offer; or

the Offer.

Except as disclosed in this Prospectus, no amaointny kind (whether in cash,
Shares, options or otherwise) have been paid agedgto be paid to any expert,
promoter or any other person named in this Progpexs performing a function in a
professional advisory or other capacity in conmectiwith the preparation or
distribution of the Prospectus, or to any firm ihigh any of those persons is or was a
partner or to any company in which any of thosespes is or was associated with, for
services rendered by that person in connection tghformation or promotion of the
Company or the Offer.

Blakiston & Crabb have acted as solicitors to them@any in relation to this
Prospectus. In respect of their work on this Progme the Company will pay
approximately $5,000 (plus GST) for these profesdicervices. Blakiston & Crabb
have provided other professional services to then@amy during the last two years
amounting to $91,300 (excluding GST).
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4.7

4.8

4.9

4.10

Market Prices of Shares on ASX

The highest and lowest market sale prices of ShamnedSX during the 3 months

immediately preceding the date of this Prospechuds the respective dates of those
sales were a high of $0.86 on 24 November 2006,aalmv of $0.49 on 9 January

2007. The latest available market sale price or&han ASX immediately before the
date of issue of this Prospectus was $0.695 8hbruary 2007.

Expenses of the Offer

The approximate expenses of the Offer includingiseas’ fees, legal fees and other
miscellaneous expenses, is $8,000, which has kedropis payable by the Company.

Consents

Computershare Investor Services Pty Limited hagmiand has not withdrawn its
written consent to be named as Share Registrdreiiorm and context in which it is
named. Computershare Investor Services Pty Linhitesihad no involvement in the
preparation of any part of the Prospectus othar beang named as Share Registrar to
the Company. Computershare Investor Services Riytéd has not authorised or
caused the issue of, and expressly disclaims &ed t20 responsibility for, any part of
the Prospectus.

Each of the parties referred to in this Section 4.9

(@) does not make, or purport to make, any statemenhign Prospectus or on
which a statement made in the Prospectus is basieel, than as specified in
this Section 4.9; and

(b)  to the maximum extent permitted by law, expressicldims and takes no
responsibility for any part of this Prospectus ottiian a reference to its name
and a statement included in this Prospectus wihctinsent of that party as
specified in this Section 4.9.

Blakiston & Crabb has consented to being nametdisRrospectus as the solicitors to
the Company and has not withdrawn such consent poidhe lodgement of this
Prospectus with the ASIC.

Privacy Disclosure Statement

The Company collects information about each Applideom an Application Form
for the purposes of processing the Application anthe Application is successful, to
administer the Applicant's security holding in empany.

By submitting an Application Form, each Applicagrees that the Company may use
the information in the Application Form for the poses set out in this privacy
disclosure statement and may disclose it for thmgposes to the share registry, the
Company's related bodies corporate, agents, ceéotsa@nd third party service
providers, (including mailing houses), the ASX, £3ind other regulatory authorities.

If an Applicant becomes a security holder of themPany, the Corporations Act
requires the Company to include information abbetgsecurity holder (name, address
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and details of the securities held) in its pubégister. This information must remain
in the register even if that person ceases to kecarity holder of the Company.
Information contained in the Company's registeral$® used to facilitate distribution
payments and corporate communications (includimg@ompany's financial results,
annual reports and other information that the Compaay wish to communicate to
its security holders) and compliance by the Compamty legal and regulatory
requirements.

If you do not provide the information required ¢r tApplication Form, the Company
may not be able to accept or process your Appboati
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Section 5 DIRECTORS’ RESPONSIBILITY STATEMENT & CONSENT

The Directors state that they have made all reddenanquiries and on that basis have
reasonable grounds to believe that any statemeadg ity the Directors in this Prospectus are
not misleading or deceptive and that in respeeintpother statements made in the Prospectus
by persons other than Directors, the Directors haeele reasonable enquiries and on that
basis have reasonable grounds to believe that menms@king the statement or statements
were competent to make such statements, thosensetsve given their consent to the
statements being included in this Prospectus infthen and context in which they are
included and have not withdrawn that consent belimigement of this Prospectus with the
ASIC, or to the Directors' knowledge, before angues of the Share pursuant to this
Prospectus.

The Prospectus is prepared on the basis that meni@iters may be reasonably expected to be
known to likely investors or their professional ayrs.

Each Director has consented to the lodgement sfRnospectus with the ASIC and has not
withdrawn that consent.

Dated: 23 February 2007

Richard Sciano
Director
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Section 6 DEFINED TERMS

"Application Form" means the Application Form accompanying this pectus and
"Applicant” and "Application” have comparative meanings;

"ASIC" means the Australian Securities & Investments @dsnion;

"ASX" means ASX Limited (formerly the Australian Sto&kkchange Limited and now
operating under the name, Australian Securitiehkrge);

"Business Day means every day other than a Saturday, Sunday, Xear's Day, Good
Friday, Easter Monday, Christmas Day, Boxing Dagl any other day that ASX declares is
not a business day;

"Capital Raising" means the issue of 8,852,462 Shares at an isgeeqd $0.61 per Share to
raise $5,400,000;

"Capital Raising Share$§ has the meaning set out in Section 1.1;
"Company' means Golden State Resources Limited ACN 0636354
"Corporations Act" means the Corporations Act 2001 (Cth);
"Directors” means the directors of the Company;

"Listing Rules" means the Listing Rules of ASX;

"Offer" means the issue pursuant to this ProspectusStiate at an issue price of 61 cents to
raise 61 cents;

"Prospectu$ means this prospectus dated 23 February 2007;
"Sectior' means a section of this Prospectus;
"Share' means an ordinary fully paid share in the camfahe Company; and

"WDT" means Australian Western Daylight Time.
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GOLDEN STATE RESOURCES LIMITED Share Registrars use only
ACN 063 074 635
APPLICATION FORM

Please read all instructions on reverse of thismfor Broker reference — stamp only

A Number of Shares applied for B Total amount payable
cheque(s) to equal this amount

One at 61 cents each = A$0.61 Broker code Adviser Code

you may or may not be allocated the Share above.

Please note: Paper copies of the Prospectus (and any supptarnyeprospectus) and this Application Form canob&ined from Golden State Resources
Limited free of charge by calling (08) 9381 95Potocopied Application Forms cannot be accepted

D Tax file number(s)/ABN

C Full name detailstle, given name(s) (no initials) and surname@npany name Or exemption category
Name of applicant 1 Applicant 1/company
JEEEEEEEEEEEEEEEEEEEEEEEEEEEEEpEEEEEEEEEEE
Name of joint applicant 2 or <account name> Joint applicant 2/ trust
JEEEEEEEEEEEEEEEEEEEEEEEEEEEEEpEEEEEEEEEEE
Name of joint applicant 3 or <account name> Joint applicant 3/exemption
JEEEEEEEEEEEEEEEEEEEEEEEEEEEEEpEEEEEEEEEEE
E Full postal address F Contact details
Number/street Contact name
IEEEEEEEEEEEEEEEEEEEEEEEEEEEEE. |
Contact daytime telephone number
LT PP PP PP (O |
Suburb/town State/postcode Contact email address
IEEEEEEEEEEEEEEEEEEEEEEEEEEEEE. |
G CHESS HIN tapplicable) | | | | | [ | | | | | ||
H Cheque payment detaip®ase fill out your cheque details and make ydwegee payable to “Golden State Resources LimitSthare
Drawer hecount Cheque number  BSB number Account number Total amount of cheque

| Return of the Application Form with your cheque floe Application monies will constitute your offer subscribe for the Share in the
Company. I/We declare that:

(a) this Application is completed according to thexlaration/appropriate statements on the revdrgg@ioform and agree to be
bound by the Constitution of the Company;

(b) I/we have received personally a copy of this Progmeaccompanied by or attached to the Applicafiorm or a copy of the
Application Form or a direct derivative of the Amaltion Form, before applying for the Share; and

(c) I/we acknowledge and consent to the privacy disglstatement set out in Section 4.10 of the Poispe

No signature is required.

You should read the Prospectus dated 23 Februdyy 2arefully before completing this Application ForThe Corporations Act 2001 (Cth)
prohibits any person from passing on this ApplmatForm (whether in paper or electronic form) uslésis attached to or accompanies a
complete and unaltered copy of the Prospectus mydedevant supplementary prospectus (whether reipar electronic form).
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Guide to the Golden State Resources Limited Appli¢ceon Form

This Application Form relates to the offer of 1 Shae in Golden State Resources Limited at an issue ioe of 61 cents, pursuant to the Prospectus dated
23 February 2007. The expiry date of the Prospecsuis the date that is 13 months after the date oh¢ Prospectus. The Prospectus contains information
about investing in the Company and it is advisabléo read this document before applying for the Share A person who gives another person access to this
Application Form must at the same time and by the @ame means give the other person access to the Prestus, and any supplementary prospectus (if
applicable). While the Prospectus is current, the @mpany will send paper copies of the Prospectus, drany supplementary prospectus (if applicable), and
an Application Form, on request and without charge.

Please complete all relevant sections of the Appba Form using BLOCK LETTERS. These instructiane cross referenced to each section of the Aqtjic
Form. Further particulars and the correct formeegfstrable titles to use on the Application F@ra contained below.

A Insert the number of Shares you wish to apply for.

B Insert the relevant amount of Application monid&®. calculate your Application monies, multiply thember of Shares applied for by the sur$@61

C Write the full name you wish to appear on the staet of holdings. This must be either your own aaimthe name of your company. Up to three joint
Applicants may register. You should refer to thislé below for the correct forms of registrablietifpplicants using the wrong form of title may fegected.
Clearing House Electronic Sub-Register System (CB)ESarticipants should complete their name andemddim the same format as that are presently
registered in the CHESS system.

D Enter your Tax File Number (TFN) or exemption catyg Where applicable, please enter the TFEN fahdaint Applicant. Collection of TFEN(S) is
authorised by taxation laws. Quotation of your TiENot compulsory and will not affect your Applian.

E Please enter your postal address for all correspwed All communications to you from the shardsteg will be mailed to the person(s) and address a
shown. For Joint Applicants, only one addressteaentered.

F Please enter your telephone number(s), area codgl, &ldress and contact name in case we needtactgou in relation to your Application.

G The Company will apply to ASX to participate in CHE, operated by ASX Settlement and Transfer Cotipar#ty Ltd, a wholly owned subsidiary of the
Australian Securities Exchange. If you are a CHp88icipant (or are sponsored by a CHESS partit)pand you wish to hold securities allotted to you
under this Application in uncertificated form oret@HESS subregister, complete Section G or forwata Application Form to your sponsoring participan
for completion of this section prior to lodgeme@therwise, leave Section G blank and on allotmgmi, will be sponsored by the Company and an SRN wil
be allocated to you. For further information refethe Prospectus.

H Please complete cheque details as requested:

Make your cheque payable to "Golden State Resoulvicgited - Share Account” in Australian currencydagross it "Not Negotiable". Your cheque must be
drawn on an Australian Bank. The amount should eagvith the amount shown in Section B. Sufficiergacéd funds should be held in your account, as
cheques returned unpaid are likely to result irrygpplication being rejected.

| Before completing the Application Form the Applit@h should read the Prospectus to which the Apptio relates. By lodging the Application Form, the
Applicant(s) agrees that this Application is forasds in the Company upon and subject to the tefrtfisoProspectus, agrees to take any number afeSha
equal to or less than the number of Shares indidatSection A that may be allotted to the Appliganpursuant to the Prospectus and declares ltrdtails
and statements made are complete and accurasenolt necessary to sign the Application Form.

Correct form of Registrable Title

Note that only legal entities are allowed to holthfes. Applications must be in the name(s) oftaralperson(s), companies or other legal entémseptable
to the Company. At least one full given name drasurname is required for each natural persore nEime of the beneficiary or any other non-reditra
title may be included by way of an account desigmaf completed exactly as described in the exangplcorrect forms of registrable title below:

Type of investor

Correct form of

Incorrect form of

Registrable Title Registrable Title
Individual Mr John Alfred Smith JA Smith
Use names in full, no initials
Minor (a person under the age of 18) John Alfred Smith Peter Smith
Use the name of a responsible adult, do not useatre of a minor. <Peter Smith>
Company ABC Pty Ltd ABC P/L
Use company title, not abbreviations ABC Co
Trusts Mrs Sue Smith Sue Smith Family
Use trustee(s) personal name(s), do not use the phthe trust <Sue Smith Family A/C> Trust

Deceased Estates
Use executor(s) personal name(s), do not use the nathe deceased

Ms Jane Smith
<Est John Smith A/C>

Estate of late John
Smith

Partnerships
Use partners personal names, do not use the natine partnership

Mr John Smith and Mr Michael
Smith
<John Smith and Son A/C>

John Smith and Son

Lodgement of Applications

Return your completed Application Form with cheqlieftached to:

By Post: By Hand:
Golden State Resources Ltd Golden State Resources Ltd
PO Box 616 181 Roberts Road

West Perth WA 6872

Subiaco WA 6008

Application Forms must be received no later than ®0 pm WDT time on 28 February 2007.
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