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15 July 2003          
 
 
Manager Announcements              
Companies Announcements Office 
Australian Stock Exchange Limited 
10th Floor, 20 Bond Street 
SYDNEY NSW 2000 
 
via electronic lodgment 
 
Dear Sir/Madam, 
 
LISTING APPLICATION AND PROSPECTUS 
 
Please find attached the required executed Appendix 1A Listing Application and the Prospectus. 
 
The Prospectus is for the issue of up to 5,000,000 fully paid ordinary shares at 20 cents each together with 
one attaching option granted free for every share issued at an exercise prise of 65 cents and with an expiry 
of 31 December 2006, to raise up to $1,000,000. 
 
Shareholders registered or entitled to be registered as at 15 July 2003 will be sent a priority notification. 
 
If you have any further queries please do not hesitate to contact me. 
 
On behalf of the Board of 
Golden Gate Petroleum Ltd 

 
 
Mark Freeman 
Company Secretary      
 
 
 
 
 
 
 
 
 



~ 2 ~ 

Golden Gate’s Padre Island Project in the Gulf of Mexico 
 

• The principal asset of Golden Gate is a 10% participating interest in the Padre Island Joint Venture 
(“PI JV”). Padre Island is a large sand barrier, located along the western coastline of Texas on the 
Gulf of Mexico. The Gulf of Mexico is a proven hydrocarbon area that produces around 24% of the 
total gas consumed in the United States.  

• The joint venture consists of BNP Petroleum (a private Texas corporation), Novus Petroleum (an 
ASX listed company), Mitsui Oil (a subsidiary of the giant Mitsui Corporation) and Golden Gate 
(10%), with BP North America farming in to carry an Ultra-Deep drilling programme in the Phase 1 
and 2 lease areas covering approximately one half of the total Padre Island project area. 

• The Padre Island Project area contains multiple play types including smaller, low risk, shallow 
prospects and larger, deeper prospects which have seen little drilling attention and the  
advancement of 3D seismic has allowed the imaging of deeper larger targets analogous to areas of 
high activity and exploration success in the Eastern Gulf of Mexico. 

• Extensive 3D seismic and interpretation work undertaken by the PI JV to date has identified 33 
prospects (excluding the Ultra-Deep section) that are now ready for drilling. 

 
• The Joint Venture’s neighbours around Padre Island include industry majors Woodside, El Paso, 

Santos and Spinnaker Oil. 
 

United States Gas Market 
 
• The United States is the biggest gas market in the world, larger than the next eight biggest gas-

consuming nations combined. 
 

• The United States consumed 22 trillion cubic feet (“tcf”) per annum in 2002 and this is expected to 
increase to 30 tcf by 2015. By way of comparison in 2002 Western Australia’s North West  Shelf 
Venture produced approximately 0.8 tcf. 

 
• Gas producers in the US enjoy high prices (currently around US$5.80 per mcf compared to 

approximately US$1.45 per mcf in Australia), modest corporate tax rates, wide-ranging exploration 
allowances and comparatively low drilling and other onshore services costs. 

 
• Gas produced in the Padre Island region is connected into the gas grid of Southern Texas through a 

working gas-gathering pipeline system on Padre Island. The pipeline system, which has significant 
unused capacity, is a common carrier available to all gas producers and will allow any new 
discoveries to be commercialised rapidly. 

 
Definitions of Play Types and Operators 
 
Shallows:  Targets to 11,000 to 12,000 feet BNP will pursue as operator. 

 
Deeps: Targets deeper than 11,000 to 12,000 feet Novus will pursue as operator, except, in 

the Phase 1 and 2 lease areas where Novus will only pursue targets to 15,000 feet 
(with the exclusion of 6 defined deeper targets), and thereafter BP will pursue the 
ultra deep targets.  

 
Ultra Deeps: Below 15,000 feet in the Phase 1 and 2 lease areas subject to the exclusions.  NB:  

Below 15,000 to 20,000 feet the geology changes and high pressures and 
temperatures could lead to very high drilling costs.  This ultra deep acreage has 
been farmed out to BP who will be conducting the exploration of these ultra deep 
prospects as operator and recovering its costs out of the production from any 
discoveries made. 

 
 



Appendix 1A 
ASX Listing application and agreement 

 

 
Rules 1.1 Cond 3, 1.7 

Appendix 1A 
 

ASX Listing application and agreement 
 
This form is for use by an entity seeking admission to the +official list as an ASX Listing (for classification as an 
ASX Debt Listing use Appendix 1B, and for classification as an ASX Foreign Exempt Listing use Appendix 1C).  
The form is in 3 parts: 
1. Application for admission to the +official list; 
2. Information to be completed; and 
3. Agreement to be completed. 
Information and documents (including this appendix) given to ASX in support of an application become ASX’s 
property and may be made public.  This may be prior to admission of the entity and +quotation of its  +securities. 
 Publication does not mean that the entity will be admitted or that its +securities will be quoted. 
Introduced 1/7/96.  Origin:  Appendix 1.  Amended 1/7/97, 1/7/98, 1/9/99, 13/3/2000, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003. 
 
 
Part 1 - Application for admission to the official list 
 
Name of entity  ABN  

 
Golden Gate Petroleum Ltd 

 34 090 074 785 

 
We (the entity) apply for admission to the +official list of Australian Stock Exchange 
Limited (ASX) and for +quotation of +securities. 
 
 
Part 2 - Information to be completed 
 
About the entity 
You must complete the relevant sections (attach sheets if there is not enough space). 
 
All entities 
 

1 Deleted 30/9/2001     
      

 
2 +Main class of +securities Number +Class 

 
  

 
119,762,259 Fully Paid Ordinary Shares (a number 

of these to be restricted) 
3 Additional +classes of 

+securities (except +CDIs) 
Number to be 
quoted 

+Class 
 

  
 

23,461,538 Options exercisable at 65 cents 
expiring 31 December 2006 

   
 

 

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 
 

 
  Number not to be 

quoted 
 

+Class 

  
 

1,543,279 
11,000,000 
 
960,000 
800,000 

Fully Paid Ordinary Shares 
65 cent options expiring on or before 3 yrs 
after issue date 
20 cents options on or before 31 May 2006 
44 cent options on or before 18 February 
2007 
 

  
 

  

   
4 Telephone number, postal 

address for all correspondence, 
general fax number, fax number 
for +company announcements 
office to confirm release of 
information to the market, and 
e-mail address for contact 
purposes. 
 
 

Postal: - PO Box 453, West Perth 6872 
Street: - 50 Colin Street, West Perth WA 6005 
Tel: (08) 9324 1177 
Fax: (08) 9324 2171 
Email: markf@ggpl.com.au 

   
5 Address of principal +security 

registries for each +class of 
+security (including +CDIs) 
 
 
 
 

Computershare Investor Services 
Level 2, Reserve bank Building 
45 St George’s Terrace 
Perth WA 6000 

   
6 Annual balance date 

 
30 June  

 
Companies only 
(Other entities go to 19) 
 

7 Name and title of chief 
executive officer/managing 
director 
 
 

Salvatore (Sam) Russotti – Managing Director 

   
8 Name and title of chairperson 

of directors 
 

Craig Ian Burton – Non Executive Director 

   
9 Names of all directors 

 
 
 
 
 
 
 

Francesco (Frank) Petruzelli 

+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 

 

 
10 Duration of appointment of 

directors (if not subject to 
retirement by rotation) and 
details of any entitlement to 
participate in profits 
 
 
 
 
 
 

N/A 

   
11 Name and title of company 

secretary 
Mark Freeman – Company Secretary 

   
12 Place of incorporation 

 
Western Australia 

   
13 Date of incorporation 

 
21 October 1999 

   
14 Legislation under which 

incorporated 
 

Corporations Act 

   
15 Address of registered office 

in Australia 
 
 

50 Colin Street 
West Perth WA 6005 

   
16 Month in which annual 

meeting is usually held 
 

November 

   
17 Months in which dividends 

are usually paid (or are 
intended to be paid) 
 

N/A 

   
18 If the entity is a foreign 

company which has a 
certificated subregister for 
quoted +securities, the location 
of Australian +security 
registers 
 
 
 

N/A 

   

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 
 

 
18A If the entity is a foreign 

company, the name and 
address of the entity’s 
Australian agent for service 
of process 
 
 
 

N/A 

 
(Companies now go to 31) 
 
All entities except companies 
  

19 Name and title of chief 
executive officer/managing 
director of the responsible 
entity 

N/A 
 
 

   
20 Name and title of chairperson 

of directors of responsible 
entity 
 

N/A 

   
21 Names of all directors of the 

responsible entity 
 
 
 
 
 

N/A 

   
22 Duration of appointment of 

directors of responsible entity 
(if not subject to retirement by 
rotation) and details of any 
entitlement to participate in 
profits 
 

N/A 

   
23 Name and title of company 

secretary of responsible entity 
 

N/A 

   

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 

 

 
23A Trusts only - if the trust is a 

registered managed investment 
scheme, the names of the 
members of the compliance 
committee (if any)  

N/A 

   
24 Place of registration of the 

entity 
 
 

N/A 

   
25 Date of registration of the 

entity 
 

N/A 

   
26 Legislation under which the 

entity is registered 
 

N/A 

   
27 Address of administration 

office in Australia of the entity 
 

N/A 

   
28 If an annual meeting is held, 

month in which it is usually 
held 
 

N/A 

   
29 Months in which distributions 

are usually paid (or are 
intended to be paid) 
 

N/A 

   
30 If the entity is a foreign entity 

which has a certificated 
subregister for quoted 
+securities, the location of 
Australian +security registers 
 
 
 

N/A 

   
30A If the entity is a foreign trust, 

the name and address of the 
entity’s Australian agent for 
service of process 
 
 
 

N/A 

 

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 
 

 
 
About the entity 
 
All entities 
 
Tick to indicate you are providing the information or 
documents 

 Where is the information or document 
to be found?  (eg, prospectus cross 
reference) 

 
31  Evidence of compliance with 20 cent minimum 

issue price or sale price, and spread requirements 
20 cent minimum. Prospectus front 
page. Spread requirement to be 
provided 

    

32  Prospectus, Product Disclosure Statement or 
information memorandum relevant to the 
application (250 copies) 

To be provided. 

    

33  Cheque for fees To be provided. 

     
34  Type of subregisters the entity will operate 

Example: CHESS and certificated subregisters 

CHESS 

    

35  Copies of any contracts referred to in the 
prospectus, Product Disclosure Statement or 
information memorandum (including  any 
underwriting agreement) 

File – Material Contracts 

    

36  A certified copy of any restriction agreement 
entered into in relation to +restricted securities 

To be provided 

    

37  If there are +restricted securities, undertaking 
issued by any bank or +recognised trustee 

To be provided 

    

38  (Companies only)  - certificate of incorporation 
or other evidence of status (including any change 
of name) 

Previously provided to ASX 

    

39  (All entities except companies) - certificate of 
registration or other evidence of status (including 
change of name) 

N/A 

    

40  Copy of the entity’s constitution (eg, if a 
company, the memorandum and articles of 
association) 

Previously provided to ASX 

    

 
+ See chapter 19 for defined terms. 
 
Appendix 1A Page 6 11/3/2002 
 



Appendix 1A 
ASX Listing application and agreement 

 

 
 

  Where is the information or document 
to be found?  (eg, prospectus cross 
reference) 

 

41  Completed checklist that the constitution 
complies with the listing rules (copy of articles 
checklist is available from any Companies 
Department) 

Previously verified by ASX 

    

42  A brief history of the entity or, if applicable, the 
group 

Prospectus section 9.1 
    

42A  Copy of agreement with ASX that documents 
may be given to ASX and authenticated 
electronically. 

Currently reporting electronically 

 

About the securities to be quoted 

All entities 
 

43  Confirmation that the +securities to be quoted 
are eligible to be quoted under the listing rules 

To be provided 

    
44  Voting rights of +securities to be quoted Prospectus sections 9.6 and 9.7 

    
45  A specimen certificate/holding statement for 

each +class of +securities to be quoted and a 
specimen holding statement for +CDIs 

N/A 

46  Terms of the +securities to be quoted Prospectus sections 9.6 and 9.7 

    
47  A statement setting out the names of the 20 

largest holders in each +class of +securities to be 
quoted, and the number and percentage of each 
+class of +securities held by those holders 

To be provided 

    
48  A distribution schedule of each +class of +equity 

securities to be quoted, setting out the number 
of holders in the categories - 
1 - 1,000 
1,001 - 5,000 
5,001 - 10,000 
10,001 - 100,000 
100,001 and over 

To be provided 

   
49  The number of holders of a parcel of +securities 

with a value of more than $2,000, based on the 
issue/sale price 

To be provided 

    

50  Terms of any +debt securities and +convertible 
debt securities 

N/A 

 
  Where is the information or document 

to be found?  (eg, prospectus cross 

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 
 

 
reference) 

 
51  Trust deed for any +debt securities and 

+convertible debt securities 
N/A 

    

52  Trusts only - if the trust is not a registered 
managed investment scheme, ASIC exemption re 
buy-back provisions 

N/A 

 
 
All entities with classified assets 
(Other entities go to 62) 
 
All +mining exploration entities and, if ASX asks, any other entity that has acquired, or entered into an 
agreement to acquire a +classified asset,  must give ASX the following information. 
 
53  The name of the vendor and details of any 

relationship of the vendor with us 
Prospectus section 2.2 

    
54  If the vendor was not the beneficial owner of the 

+classified asset at the date of the acquisition or 
agreement, the name of the beneficial owner(s) 
and details of the relationship of the beneficial 
owner(s) to us 

N/A 

    
55  The date that the vendor acquired the +classified 

asset 
Prospectus section 8 

    

56  The method by which the vendor +acquired the 
+classified asset, including whether by 
agreement, exercise of option or otherwise 

Prospectus section 8 

    

57  The consideration passing directly or indirectly 
from the vendor (when the vendor +acquired the 
asset), and whether the consideration has been 
provided in full 

Prospectus section 8.2 

    

58  Full details of the +classified asset, including any 
title particulars 

Prospectus section 8 

    

 

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 

 

 
 
  Where is the information or 

document to be found?  (eg, 
prospectus cross reference) 
 

59  The work done by or on behalf of the vendor in 
developing the +classified asset.  In the case of a 
+mining tenement, this includes prospecting in 
relation to the tenement.  If money has been spent 
by the vendor, state the amount (verification of 
which may be required by ASX). 

Prospectus sections 2.2, 3,  and 8 
The vendor has spent $11,118,756 
developing the project. 

    

60  The date that the entity +acquired the +classified 
asset from the vendor, the consideration passing 
directly or indirectly to the vendor, and whether 
that consideration has been provided in full 

30 June 2003.  Consideration 
being Merger Shares (Prospectus 
capital structure pg 4) and Merger 
Options (Prospectus section 9.15) 
All merger shares and options are 
to be issued. 

    

61  A breakdown of the consideration, showing how 
it was calculated, and whether any experts’ 
reports were commissioned or considered (and if 
so, with copies attached). 

Consideration in form of Merger 
Shares (Prospectus capital 
structure pg 4) and Merger 
Options (Prospectus section 9.15) 

 
 
About the entity’s capital structure 
 
All entities 
 
62  Deleted 1/9/99.  

    
63  A copy of the register of members, if ASX asks To be provided 

    
64  A copy of any court orders in relation to a 

reorganisation of the entity’s capital in the last 
five years 

N/A 

65  The terms of any +employee incentive scheme N/A 

    
66  The terms of any +dividend or distribution plan N/A 

    
67  The terms of any +securities that will not be 

quoted 
Prospectus section 9.15  

    
68  Deleted 1/7/98.  

    

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 
 

 
 
  Where is the information or document 

to be found?  (eg, prospectus cross 
reference) 
 

69  The entity’s issued capital (interests), showing 
separately each +class of +security (except 
+CDIs), the amount paid up on each +class, the 
issue price, the dividend (in the case of a trust, 
distribution) and voting rights attaching to each 
+class and the conversion terms (if applicable) 

Prospectus Capital Structure page 6 
Prospectus section 9.6, 9.7 and 9.15 

   
70  The number of the entity’s debentures, except to 

bankers, showing the amount outstanding, 
nominal value and issue price, rate of interest, 
dates of payment of interest, date and terms of 
redemption of each +class and conversion terms 
(if applicable) 
Note:  This applies whether the securities are quoted or not. 

N/A 

    
71  The number of the entity’s unsecured notes, 

showing the amount outstanding, nominal value 
and issue price, rate of interest, dates of payment 
of interest, date and terms of redemption of each 
+class and conversion terms (if applicable) 
Note:  This applies whether the securities are quoted or not. 

N/A 

    
72  The number of the entity’s options to +acquire 

unissued +securities, showing the number 
outstanding 
Note:  This applies whether the securities are quoted or not. 

Prospectus Capital Structure page 6 

    
73  Details of any rights granted to any +person, or to 

any class of +persons, to participate in an issue of 
the entity’s +securities 
Note:  This applies whether the securities are quoted or not. 

Priority offer to existing shareholders 
on the register as at 15 July 2003. 

    
74  If the entity has any +child entities, a list of all 

+child entities stating in each case the name, the 
nature of its business and the entity’s percentage 
holding in it.  Similar details should be provided 
for every entity in which the entity holds (directly 
or indirectly) 20% or more of the issued capital 
(interests). 

Golden Gate Resources Ltd (100%) – 
10% interest in Padre Island JV (see 
prospectus section 2.2) 
Southdale Holdings Pty Ltd (100%) – 
residual base metal projects 
Hardman Range Copper Pty Ltd 
(100%) – residual base metal projects 
 

 

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 

 

 
About the entity’s financial position 
(Entities meeting the profit test go to 75.  For the assets test go to 81A.) 

All entities meeting the profit test 
  Where is the information or document 

to be found?  (eg, prospectus cross 
reference)  

 
75  Evidence that the entity has been in the same 

main business activity for the last 3 full 
financial years 

N/A 

    
76  Evidence that the entity is a going concern (or 

successor) and its aggregated profit for the last 
3 full financial years 

N/A 

    
76A  Evidence that the entity’s +profit from 

continuing operations in the past 12 months 
exceeded $400,000 

N/A 

    
77  Audited +accounts for the last 3 full financial 

years and audit reports 
N/A 

   
78 - 79 Deleted 1/7/97.  
    
80  Half yearly +accounts (if required) and audit 

report or review 
N/A 

    
80A  Pro forma balance sheet and review 

 
N/A 

    
80B  Statement from all directors or all directors of 

the responsible entity confirming that the entity 
is continuing to earn +profit from continuing 
operations 

N/A 

All entities meeting the assets test 
(only complete one of 81A, 81B or 81C and one of 82 or 83) 
Introduced 1/7/96.  Amended 1/7/99. 
 
81  Deleted 1/7/97  

81A  For entities other than +investment entities, 
evidence of net tangible assets of at least $2 
million or market capitalisation of at least $10 
million 

Prospectus – Independent Accountants 
Report Pro Forma Balance Sheet 

    
81B  For +investment entities other than +pooled 

development funds, evidence of net tangible 
assets of at least $15 million 

N/A 

    
81C  Evidence that the entity is a +pooled 

development fund with net tangible assets of at 
least $2 million 

N/A 

    

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 
 

 
  Where is the information or document to 

be found?  (eg, prospectus cross 
reference) 
 

82  Evidence that at least half of the entity’s total 
tangible assets (after raising any funds) is not 
cash or in a form readily convertible to cash (if 
there are no commitments) 

N/A 

 
83  Evidence that there are commitments to spend at 

least half of the entity’s cash and assets in a 
form readily convertible to cash (if half or more 
of the entity’s total tangible assets (after raising 
any funds) is cash or in a form readily 
convertible to cash) 

Prospectus sections 2.2 and 4.6 

    
84  Statement that there is enough working capital 

to carry out the entity’s stated objectives (and 
statement by independent expert, if required) 

Prospectus section 4.6 

    
85  Deleted 1/9/99.  

86  Deleted 1/7/97.  

    
87  +Accounts for the last 3 full financial years and 

audit report, review or statement that not 
audited or not reviewed 

Previously lodged with ASX 

    
87A  Half yearly +accounts (if required) and audit 

report, review or statement that not audited or 
not reviewed 

Previously lodged with ASX 

    
87B  Audited balance sheet (if required) and audit 

report 
 

Previously lodged with ASX 

    
87C  Pro forma balance sheet and review 

 
Prospectus – Section 6 Independent 
Accountants Report Pro Forma 
Balance Sheet 

(Now go to 106) 
 
88 Deleted 1/7/97.  

89-92C Deleted 1/9/99.  

93 Deleted 1/7/97.  

94-98C Deleted 1/9/99.  

99 Deleted 1/7/97.  

100-105C Deleted 1/9/99.  

 
 

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 

 

 
About the entity’s business plan and level of operations 
All entities 
 
Information contained in the information 
memorandum 

 Where is the information or document 
to be found?  (eg, prospectus cross 
reference) 

106  Details of the entity’s existing and proposed activities, 
and level of operations.  State the main business 

Prospectus section 4.5 

    
107  Details of any issues of the entity’s +securities (in all 

+classes) in the last 5 years.  Indicate issues for 
consideration other than cash 

Due Diligence files and previously 
advised to ASX 

Information memorandum requirements 

All entities 

108  If the entity is a company, a statement that all 
the information that would be required under 
section 710 of the Corporations Act if the 
information memorandum were a prospectus 
offering for subscription the same number of 
+securities for which +quotation will be sought 
is contained in the information memorandum.  
If the entity is a trust, a statement that all the 
information that would be required under 
section 1013C of the Corporations Act if the 
information memorandum were a Product 
Disclosure Statement offering for subscription 
the same number of +securities for which 
+quotation will be sought is contained in the 
information memorandum 

N/A 

    
109  The signature of every director, and proposed 

director, of the entity personally or by a +person 
authorised in writing by the director (in the case 
of a trust, director of the responsible entity) 

N/A 

    
110  The date the information memorandum is signed N/A 

    
111(a)  Full particulars of the nature and extent of any 

interest now, or in the past 2 years, of every 
director or proposed director of the entity (in the 
case of a trust, the responsible entity), in the 
promotion of the entity, or in the property 
acquired or proposed to be acquired by it 

N/A 

    
111(b)  If the interest was, or is, as a member or partner 

in another entity, the nature and extent of the 
interest of that other entity 

N/A 

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 
 

 
 
 
Information contained in the information memorandum 

 Where is the information or document 
to be found?  (eg, prospectus cross 
reference) 
 

 
111(c)  If the interest was or is as a member or partner 

in another entity, a statement of all amounts 
paid or agreed to be paid to him or her or the 
entity in cash, +securities or otherwise by any 
+person to induce him or her to become or to 
qualify him or her as, a director, or for services 
rendered by him or her or by the entity in 
connection with the promotion or formation of 
the listed entity 

N/A 

    
112(a)  Full particulars of the nature and extent of any 

interest of every expert in the promotion of the 
entity, or in the property acquired or proposed 
to be acquired by it 

N/A 

    
112(b)  If the interest was or is as a member or partner 

in another entity, the nature and extent of the 
interest of that other entity 

N/A 

    
112(c)  If the interest was or is as a member or partner in 

another entity, a statement of all amounts paid or 
agreed to be paid to him or her or the entity in 
cash, +securities or otherwise by any +person for 
services rendered by him or her or by the entity in 
connection with the promotion or formation of 
the listed entity 

N/A 

    
113  A statement that ASX does not take any 

responsibility for the contents of the information 
memorandum 

N/A 

    
114  A statement that the fact that ASX may admit the 

entity to its +official list is not to be taken in any 
way as an indication of the merits of the entity 

N/A 

    
115  If the information memorandum includes a 

statement claiming to be made by an expert or 
based on a statement made by an expert, a 
statement that the expert has given, and has not 
withdrawn, consent to the issue of the information 
memorandum with the particular statement 
included in its form and context 

N/A 

 
+ See chapter 19 for defined terms. 
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Appendix 1A 
ASX Listing application and agreement 

 

 
 

  Where is the information or document 
to be found?  (eg, prospectus cross 
reference) 
 

116  A statement that the entity has not raised any capital 
for the 3 months before the date of issue of the 
information memorandum and will not need to raise 
any capital for 3 months after the date of issue of the 
information memorandum 

N/A 

    
117  A statement that a supplementary information 

memorandum will be issued if the entity becomes 
+aware of any of the following between the issue of 
the information memorandum and the date the 
entity’s +securities are +quoted or reinstated. 
• A material statement in the information 

memorandum is misleading or deceptive. 
• There is a material omission from the information 

memorandum. 
• There has been a significant change affecting a 

matter included in the information memorandum. 
• A significant new circumstance has arisen and it 

would have been required to be included in the 
information memorandum 

 

N/A 

    
 
Information contained in the supplementary information memorandum  
 

 

118  If there is a supplementary information 
memorandum: 
• Correction of any deficiency. 
• Details of any material omission, change or new 

matter. 
• A prominent statement that it is a supplementary 

information memorandum. 
• The signature of every director, or proposed 

director, of the entity personally or by a +person 
authorised in writing by the director (in the case 
of a trust, director of the responsible entity). 

• The date the supplementary information 
memorandum is signed. 

N/A 

 
Evidence if supplementary information memorandum is issued 
    
119  Evidence that the supplementary information 

memorandum accompanied every copy of the 
information memorandum issued after the date of the 
supplementary information memorandum. 

N/A 

 

 
+ See chapter 19 for defined terms. 
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Other information 
 
All entities 
  Where is the information or document 

to be found?  (eg, prospectus cross 
reference) 
 

120  Evidence that the supplementary information 
memorandum was sent to every +person who 
was sent an information memorandum 

N/A 

 
 
121  Details of any material contracts entered into 

between the entity and any of its directors (if a 
trust, the directors of the responsible entity) 

N/A 

 
122  A copy of every disclosure document or Product 

Disclosure Statement issued, and every 
information memorandum circulated, in the last 
5 years 

N/A 

    
123  Information not covered elsewhere and which, 

in terms of rule 3.1, is likely materially to affect 
the price or value of the entity’s +securities 

N/A 

    
123A  The documents which would have been required 

to be given to ASX under rules 4.1, 4.2, 4.3, 4.5, 
5.1, 5.2 and 5.3 had the entity been admitted to 
the +official list at the date of its application for 
admission, unless ASX agrees otherwise. 
Example:  ASX may agree otherwise if the entity was recently 
incorporated. 
 

N/A 

 
Mining exploration entities    
  
124  A map or maps of the mining tenements prepared 

by a qualified +person.  The maps must indicate the 
geology and other pertinent features of the 
tenements, including their extent and location in 
relation to a capital city or major town, and relative 
to any nearby properties which have a significant 
bearing on the potential of the tenements. The 
maps must be dated and identify the qualified 
+person and the report to which they relate. 

Prospectus (section 3) Independent 
Technical Report.  Map is at end of the 
report. 

    
125  Deleted 1/7/97  

    
 

 
+ See chapter 19 for defined terms. 
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ASX Listing application and agreement 

 

 
 
  Where is the information or document to 

be found?  (eg, prospectus cross 
reference) 
 

126  A schedule of +mining tenements prepared by a 
qualified person.  The schedule must state in 
relation to each +mining tenement: 
the geographical area where the +mining 
tenement is situated; 
the nature of the title to the +mining tenement; 
whether the title has been formally confirmed or 
approved and, if not, whether an application for 
confirmation or approval is pending and whether 
the application is subject to challenge;  and 
the +person in whose name the title to the 
+mining tenement is currently held. 

Prospectus (section 3) Independent 
Technical Report.  Map is at end of the 
report. 

    
127  If the entity has +acquired an interest or entered 

into an agreement to +acquire an interest in a 
+mining tenement from any +person, a statement 
detailing the date of the +acquisition of the 
interest from the vendor and the purchase price 
paid and all other consideration (whether legally 
enforceable or not) passing (directly or 
indirectly) to the vendor. 

Prospectus section 8 – Lease Information 
and related agreements  

    
128  A financial statement by the directors (if a trust, 

the directors of the responsible entity) setting out 
a program of expenditure together with a 
timetable for completion of an exploration 
program in respect of each +mining tenement or, 
where appropriate, each group of tenements 

Prospectus section 2.2  

    
129  A declaration of conformity or otherwise with the 

Australasian Code for Reporting of Identified 
Mineral Resources and Ore Reserves for any 
reports on mineral resources and +ore reserves 

Declared by expert in Prospectus in 
Section 3 (see page 23) 

 

 
+ See chapter 19 for defined terms. 
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ASX Listing application and agreement 
 

 
 

Part 3 - Agreement 
 
All entities 
You must complete this agreement.  If you require a seal to be bound, the agreement must be under seal. 
 
We agree: 
 
1 Our admission to the +official list is in ASX’s absolute discretion.  ASX may admit us 

on any conditions it decides.  +Quotation of our +securities is in ASX’s absolute 
discretion. ASX may quote our +securities on any conditions it decides.  Our removal 
from the +official list or the suspension or ending of +quotation of our +securities is in 
ASX’s absolute discretion.  ASX is entitled immediately to suspend +quotation of our 
+securities or remove us from the +official list if we break this agreement, but the 
absolute discretion of ASX is not limited. 

 
2 We warrant the following to ASX. 
 

• The issue of the +securities to be quoted complies with the law, and is not for 
an illegal purpose. 

 
• There is no reason why the +securities should not be granted +quotation.  
 
• An offer of the +securities for sale within 12 months after their issue will not 

require disclosure under section 707(3) or section 1012C(6) of the 
Corporations Act.     

 
Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to give 
this warranty 

 
• Section 724 or section 1016E of the Corporations Act does not apply to any 

applications received by us in relation to any +securities to be quoted and that 
no-one has any right to return any +securities to be quoted under sections 
601MB(1), 737, 738, 992A, 992AA or 1016F of the Corporations Act at the 
time that we request that the +securities be quoted.     

 
• If we are a trust, we warrant that no person has the right to return the 

+securities to be quoted under section 1019B of the Corporations Act at the 
time that we request that the +securities be quoted. 

 
3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim, 

action or expense arising from, or connected with, any breach of the warranties in this 
agreement. 

 
4 We give ASX the information and documents required by this form.  If any information 

or document is not available now, we will give it to ASX before +quotation of the 
+securities begins.  We acknowledge that ASX is relying on the information and 
documents.  We warrant that they are (will be) true and complete.

 
+ See chapter 19 for defined terms. 
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5 We will comply with the listing rules that are in force from time to time, even if 

+quotation of our +securities is deferred, suspended or subject to a +trading halt. 
 
 
6 The listing rules are to be interpreted: 
 

• in accordance with their spirit, intention and purpose; 

• by looking beyond form to substance; and 
 
• in a way that best promotes the principles on which the listing rules are 

based. 
 

7 ASX has discretion to take no action in response to a breach of a listing rule. ASX 
may also waive a listing rule (except one that specifies that ASX will not waive it) 
either on our application or of its own accord on any conditions.  ASX may at any 
time vary or revoke a decision on our application or of its own accord. 

 
8 A document given to ASX by an entity, or on its behalf, becomes and remains the 

property of ASX to deal with as it wishes, including copying, storing in a retrieval 
system, transmitting to the public, and publishing any part of the document and 
permitting others to do so.  The documents include a document given to ASX in 
support of the listing application or in compliance with the listing rules. 

 
9 In any proceedings, a copy or extract of any document or information given to 

ASX is of equal validity in evidence as the original. 
 
10 Except in the case of an entity established in a jurisdiction whose laws have the 

effect that +CHESS cannot be used for holding legal title to +securities: 
 

• We will satisfy the +SCH +technical and performance requirements and 
meet any other requirements +SCH imposes in connection with +CHESS 
approval of our +securities. 

• When +securities are issued we will enter them in the +CHESS 
subregister holding of the applicant before they are quoted, if the 
applicant instructs us on the application form to do so. 

 
• +SCH is irrevocably authorised to establish and administer a +CHESS 

subregister in respect of the +securities for which +quotation is sought. 
 
11 Except in the case of an entity established in a jurisdiction whose laws have the 

effect that +CHESS cannot be used for holding legal title to +securities, we confirm 
that either: 

 

 we have given a copy of this application to +SCH in accordance with 
section 3 of the SCH Business Rules; or 

  

 we ask ASX to forward a copy of this application to +SCH. 

 
 
+ See chapter 19 for defined terms. 
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+ See chapter 19 for defined terms. 
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12 In the case of an entity established in a jurisdiction whose laws have the effect that 
+CHESS cannot be used for holding legal title to +securities: 

 
• SCH is irrevocably authorised to establish and administer a +CHESS 

subregister in respect of +CDIs. 
 
• We will make sure that +CDIs are issued over +securities if the holder of 

quoted +securities asks for +CDIs. 
 
13 In the case of an entity established in a jurisdiction whose laws have the effect that 

+CHESS cannot be used for holding legal title to +securities: 
 

 we have given a copy of this application to +SCH in accordance with section 
3A of the SCH Business Rules; or 

  

 we ask ASX to forward a copy of this application to +SCH. 

 
 
Dated: 
 

Sign here:  ....... Date: ..15/7/2003 
Director 

 
 
 
Print name:  Craig Burton 
== == == == == 
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Golden Gate Petroleum Limited Section 6.2
Notes to the Financial Information (continued)

Reviewed
Historical

31/3/03
$

Reviewed
Pro forma

31/3/03
$

4. Deferred Exploration and Evaluation
Expenditure

Exploration and evaluation costs carried forward in respect of
areas of interest in production and exploration phase 273,127 18,593,252

The ultimate recoupment of costs carried forward for
exploration and evaluation phases is dependent on the
successful development and commercial exploitation or sale of
the respective mining areas.

5. Payables

Trade creditors 109,463 293,747
Sundry accruals 7,844 7,844

117,307 301,591

6. Loan

Due to BNP Petroleum Corporation - 1,178,188

The loan is due for repayment 31 August 2003 and is secured
over 30% of the Company’s interest in the Padre Island
Project.  Interest is payable at the US Prime Rate plus 2%.

7. Contributed Equity

(a) Issued and paid up capital
Ordinary shares fully paid 5,867,641 24,186,087

(b) Movements in contributed equity
No. of

Ordinary
Shares

$

Balance at 31 March 2003 48,761,219 5,867,641

•  Consolidation of shares on a 1 for 2.6 basis (30,006,904) -
•  Issue of 96,007,944 ordinary shares at 18.2 cents each per

share pursuant to the acquisition of Golden Gate shares 96,007,944 17,473,446
•  Issue of 5,000,000 ordinary shares at 20 cents each per

share pursuant to the Capital Raising 5,000,000 1,000,000
•  Estimated cost of preparing the Prospectus and Capital

Raising - (155,000)

Balance of pro forma at 31 March 2003 119,762,259 24,186,087
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Golden Gate Petroleum Limited Section 6.2
Notes to the Financial Information (continued)

7. Contributed Equity (continued)
(c) Share options

Reviewed
Historical

31/3/03
No

Reviewed
Pro forma

31/3/03
No

Listed options exercisable at 65 cents by 31 December 2006 18,461,538 23,461,538
Unlisted options exercisable at 30 cents by 3 years after issue - 11,000,000
Unlisted options exercisable at 20 cents by 31 May 2006 - 960,000
Unlisted options exercisable at 44 cents by 18 February 2007 - 800,000

18,461,538 36,221,538

8. Contingent Liabilities

There are no contingent liabilities for the Company, other than as already disclosed.
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Section 7 RISK FACTORS

7.1 Introduction

Potential investors in the Company should be aware that subscribing for Shares and
attaching New Options involves a number of risks. The risk factors outlined in this
Section and elsewhere in this Prospectus should be carefully considered by investors
when evaluating an investment in the Company.  In addition, investors should
appreciate that the value of shares and options on ASX may rise or fall depending on a
range of factors beyond the control of the Company.  This is especially the case with
companies undertaking oil and gas exploration and production activities.

Any of the factors set out in this Section or any other factors identified in this
Prospectus may materially affect the financial performance of the Company and the
market price of its Shares and New Options.  To that extent the Shares and New
Options carry no guarantee with respect to the payment of dividends, return on capital
or the price at which those Shares and New Options will trade on the ASX.

The Directors consider that an investment in the Company should be considered
speculative due to:

(a) the recent volatility in publicly listed entities on world stock markets generally,
and of oil and gas exploration and production companies in particular;

(b) the speculative nature of oil and gas exploration activities; and

(c) reliance by the Company on joint venture arrangements and joint venture
participants complying with their respective obligations.

While the Company plans to take prudent measures to safeguard from, or mitigate its
exposure to these risks, many of the risks are outside of the Company’s control.

There are a number of risk factors that investors should consider before deciding
whether or not to invest in the Shares and New Options.  The principal risk factors
include, but are not limited to, the matters described below.

7.2 General Risks

(a) Security Investments

Applicants should be aware that there are risks associated with any securities
investment.  The prices at which the Company’s Shares and New Options trade
may be above or below the offer price and may fluctuate in response to a
number of factors.

Further, the stock market and in particular the market for oil and gas
exploration companies, have experienced extreme price and volume
fluctuations that have often been unrelated or disproportionate to the operating
performance of such companies.  There can be no guarantee that these trading
prices will be sustained.  These factors may materially affect the market price
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of the Shares and New Options, regardless of the Company's operational
performance.

(b) Share Market Conditions

The market price of the Shares and New Options may fall as well as rise and
may be subject to varied and unpredictable influences on the market for
equities in general and resource stocks in particular.  Neither the Company nor
the Directors warrant the future performance of the Company or any return on
an investment in the Company.

(c) Economic Risk

Changes in the general economic climate in which the Company operates may
adversely affect the financial performance of the Company.  Factors that may
contribute to that general economic climate include, the level of direct and
indirect competition against the Company, industrial disruption, the rate of
growth of gross domestic product, interest rates and the rate of inflation in the
countries in which the Company operates.

(d) Foreign Exchange Risk

The value or sale price of oil and gas that may be produced by the Company (if
any) will expose the income of the Company to the effects in the change in
currency (exchange rate) risk.

The international price of oil is denominated in United States dollars, whereas
the income and expenditure of the Company are, and will be accounted for in
Australian dollars.  The revenues of the Company will be exposed to the
fluctuations and volatility of the price of oil and the rate of exchange between
the United States dollar and the Australian dollar, as determined in
international markets.

(e) Competition

The Company competes with other companies, including major oil companies.
Some of these companies have greater financial and other resources than the
Company and, as a result, may be in a better position to compete for future
business opportunities.  Many of the Company’s competitors not only explore
for and produce oil and gas, but also carry out refining operations and market
petroleum and other products on a worldwide basis.  There can be no assurance
that the Company can compete effectively with these companies.

(f) Title and Title Opinions

The system for obtaining title to oil and gas leases in Texas in complex given
that numerous parties may hold the undivided mineral rights to a particular
tract of land (see further Section 8). Securing the leases to those rights often
requires lengthy negotiation with the various parties. In order to independently
verify that the parties with whom the a company is dealing are the correct and
sole holders of the mineral rights and to analyse the full rights and restrictions
applying to the interest held by those parties requires that a company obtain
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detailed title opinions from appropriately qualified and experienced lawyers in
Texas. This can be a lengthy and expensive process and the final opinions are
often the subject of numerous qualifications. It is therefore customary in Texas
that such title opinions are not sought until the company proposes to conduct a
drilling operation and/or expend significant amounts of money on a particular
lease.

The PI Project has adopted this customary approach and accordingly, has not
obtained the detailed title opinions on its leases other than those that are
currently in production or on which drilling has been proposed in bear future.
See further Section 8.

As a consequence there may be third parties that hold or claim mineral rights in
relation to the leases held by the PI Project, either executive or rights to royalty
interest, which have not previously been identified by the PI Project.

Further, all of the leases in which the Company has an interest have a fixed
term and will be subject to applications for renewal.  The renewal of the term
of each permit or licence is usually at the discretion of the relevant lessor.

If a lease is not renewed or granted, the Company may suffer significant
damage through loss of the opportunity to develop and discover any oil or gas
resources on that lease.

(g) Oil and Gas Price Volatility

The demand for, and price of, oil and natural gas is highly dependent on a
variety of factors, including international supply and demand, the level of
consumer product demand, weather conditions, the price and availability of
alternative fuels, actions taken by governments and international cartels, and
global economic and political developments.

International oil prices have fluctuated widely in recent years and may continue
to fluctuate significantly in the future.   Fluctuations in oil and gas prices and,
in particular, a material decline in the price of oil or gas may have a material
adverse effect on the Company’s business, financial condition and results of
operations.

7.3 Oil and Gas Industry Risks

(a) Exploration and Development Risks

Oil and gas exploration involves significant risk only occasionally providing
high rewards.  In addition to the normal competition for prospective ground,
and the high costs of discovery and development of an economic deposit,
factors such as demand for commodities, stock market fluctuations affecting
access to new capital, sovereign risk, environmental issues, labour disruption,
project financing, foreign currency fluctuations and technical problems all
affect the ability of a company to profit from a discovery.

There is no assurance that exploration and development of the successful
prospects in the areas described in this Prospectus, or any other projects that
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may be acquired in the future, will result in the discovery of an economic oil
and gas deposit.  Even if an apparently viable deposit is identified, there is no
guarantee that it can be profitably exploited.

Furthermore, the Company will only proceed to the next stage of exploration or
development only when data support the existence of an economically viable
oil and gas deposit. Should the empirical data not support the existence of an
economically viable oil and gas deposit, the Company will not proceed to the
next stage of exploration as outlined in this Prospectus.

(b) Drilling and Operating Risks

Oil and gas drilling activities are subject to numerous risks, many of which are
beyond the Company’s control.  The actual costs of drilling a well may be
substantially more than the drilling costs estimated prior to spudding the well
due to unforeseen circumstances encountered while drilling.  The Company’s
operations may be curtailed, delayed or cancelled as a result of weather
conditions, mechanical difficulties, shortage or delays in the delivery of rigs
and/or other equipment and compliance with government requirements.
Drilling may involve unprofitable efforts, not only with respect to dry wells,
but also with respect to wells which, though yielding some petroleum, are not
sufficiently productive to justify commercial development or cover operating
and other costs.  Completion of a well does not assure a profit on the
investment or recovery of drilling, completion and operating costs.  Hazards
incidental to the exploration and development of oil and gas properties such as
unusual or unexpected formations, pressures, oceanographic conditions or
other factors are inherent in drilling and operating wells and may be
encountered by the Company.

Industry operating risks include the risk of fire, explosions, blow-outs, pipe
failure, abnormally pressured formations and environmental hazards such as
accidental spills or leakage of petroleum liquids, gas leaks, ruptures or
discharges of toxic gases, the occurrence of any of which could result in
substantial losses to the Company due to injury or loss of life, severe damage
to or destruction of property, natural resources and equipment, pollution or
other environmental damage, cleanup responsibilities, regulatory investigation
and penalties and suspension of operations.  Damages occurring as a result of
such risks may give rise to claims against the Company.  Although the
Company believes that it or the operator will carry adequate insurance with
respect to its operations in accordance with industry practice, in certain
circumstances the Company’s or the operator’s insurance may not cover or be
adequate to cover the consequences of such events.  In addition, the Company
may be subject to liability for pollution, blow-outs or other hazards against
which the Company or the operator does not insure or against which it may
elect not to insure because of high premium costs or other reasons.  The
occurrence of an event that is not covered or fully covered by insurance could
have a material adverse effect on the business, financial condition and results
of operations of the Company.  Moreover, there can be no assurance that the
Company will be able to maintain adequate insurance in the future at rates that
it considers reasonable.
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(c) Appraisal Drilling Risk

When drilling activities are undertaken, there is no assurance that oil and/or gas
will be discovered or, even if they are, that commercial quantities of oil and/or
gas can be recovered from these wells.  No assurance can be given that if
commercial reserves are discovered the Company will be able to realise such
reserves as intended.

(d) Ability to Exploit Successful Discoveries

It may not always be possible for the Company to participate in the
exploitation of any successful discoveries which may be made in any areas in
which the Company has an interest.  Such exploitation will involve the need to
obtain the necessary licences or clearances from the relevant authorities, which
may require conditions to be satisfied and/or the exercise of discretions by such
authorities.  It may or may not be possible for such conditions to be satisfied.
Further the decision to proceed to further exploitation may require the
participation of other companies whose interests and objectives may not be the
same as the Company.  Such further work may require the Company to meet or
commit to financing obligations for which it may not have planned.

(e) Resource and Reserve Estimates

Resource estimates are expressions of judgment based on knowledge,
experience and industry practice.  Estimates that were valid when made may
change significantly when new information becomes available.

In addition, resource estimates are necessarily imprecise and depend to some
extent on interpretations, which may prove to be inaccurate.  Should the
Company encounter oil and/or gas deposits or formations different from those
predicted by past drilling, sampling and similar examinations, resource
estimates may have to be adjusted and production plans may have to be altered
in a way which could adversely affect the Company’s operations.

(f) Payment Obligations

Under the exploration leases, permits and licences and certain other contractual
agreements to which the Company is or may in the future become party, the
Company is or may become subject to payment and other obligations.  In
particular, the holders are required to expend the funds necessary to meet the
minimum work commitments attaching to the leases, permits and licences.
Failure to meet these work commitments will render the lease, permit or
licence liable to be cancelled.  Further, if any contractual obligations are not
complied with when due, in addition to any other remedies which may be
available to other parties, this could result in dilution or forfeiture of interests
held by the Company.
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7.4 Specific Risks

(a) Insurance

Insurance of all risks associated with oil and gas exploration and production is
not always available and, where available, the cost can be high.  The Company
will have insurance in place considered appropriate for the Company’s needs.
The Company will not be insured against all possible losses, either because of
the unavailability of cover or because the Directors believe the premiums are
excessive relative to the benefits that would accrue.  All insurance relating to
any joint venture arrangements will be negotiated as part of any agreement.
The Directors will then review the insurance cover a joint venture has in place
to ensure that it is adequate and to ascertain whether the Company should take
out its own insurance to further protect its interests in the joint ventures.

(b) Reliance on Key Personnel

The Company is reliant on a number of key employees, including all Directors
of the Company.  The loss of one or more of its key personnel could have an
adverse impact on the business of the Company.

There are currently no service agreements between the Company and any
Director that requires the Director to remain a Director of the Company for any
period of time.

If one or more of the Directors resign, then this may have a material impact on
the future prospects of the Company.

(c) Future Capital Needs and Additional Funding

The future capital requirements of the Company will depend on many factors
including the results of future exploration and work programmes.  The
Company has already met its commitment for the costs of drilling Jack Frost
and believes its available cash and the net proceeds of this Offer will be
adequate to fund its commitments towards the 2 further wells expected for
2003.

Further funding may be required to fund its commitments of future wells to be
drilled.  Should the Company require additional funding there can be no
assurance that additional financing will be available on acceptable terms, or at
all.  Any inability to obtain additional finance, if required, would have a
material adverse effect on the Company’s business and its financial condition
and performance.

(d) Joint Venture Parties and Contractors

The Directors are unable to predict the risk of:

(i) financial failure, default or non-compliance with respective obligations
by a participant in any joint venture to which the Company is, or may
become, a party;
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(ii) insolvency or other managerial failure by any of the contractors used by
the Company in its exploration activities; or

(iii) insolvency or other managerial failure by any of the other service
provider used by the Company for any activity.

(e) No Profit to Date

The Company has incurred losses since its inception and it is therefore not
possible to evaluate the future prospects based on past performance.  Since the
Company intends to continue investing in its exploration programme the
Directors anticipate making further losses in the foreseeable future.  While the
Directors have confidence in the future revenue earning potential of the
Company, there can be no certainty that the Company will achieve or sustain
profitability or achieve or sustain positive cash flow from its operating
activities.

(f) Policies and Legislation

Any material adverse changes in government policies or legislation of
Australia and the United States of America that affect oil and gas exploration
activities, may affect the viability and profitability of the Company.

7.5 Environment Risks

The Company's operations are subject to the environmental risks inherent in the oil
and gas industry.  The Company is subject to environmental laws and regulations in
connection will all of its operations.  Although the Company believes that it is in
compliance in all material respects with all applicable environmental laws and
regulations, there are certain risks inherent to its activities, such as accidental spills,
leakages or other unforseen circumstances, that could subject the Company to
extensive liability.

Further, the Company may require approval from the relevant authorities before it can
undertake activities which are likely to impact the environment.  Failure to obtain such
approvals will prevent the Company from undertaking its desired activities.  The
Company is unable to predict the effect of additional environmental laws and
regulations which may be adopted in the future, including whether any such laws or
regulations would materially increase the Company's cost of doing business or affect is
operations in any area.

The Company has not incurred any significant costs for contamination resulting from
its operations and the Company believes that it is in material compliance with all
applicable laws relating to the protection of the environmental, including laws
regulating the discharge of materials.  However, there can be no assurances that new
environmental laws, regulations or stricter enforcement policies, once implemented,
will not oblige the Company to incur significant expenses and undertake significant
investments in such respect which could have a material adverse effect on the
Company's business, financial condition and results of operations.
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Section 8 LEASE INFORMATION AND RELATED AGREEMENTS

8.1 Petroleum Interests in Texas, USA

(a) Introduction to Petroleum Law in Texas, USA

The general position in the United States is that surface land owners own all of
the minerals within the boundaries of their property from the surface to all of
the depths of the subsurface. Oil and gas therefore, can be owned by any legal
entity, including individuals, businesses, public organisations, the state or the
federal governments, depending on who owns the surface of the land in which
the minerals are present. The main exception to this position is where the rights
to the minerals have been severed from the surface ownership and reserved or
conveyed to another entity.

The Padre Island Project area is composed of acreage located in Kleberg,
Nueces, Kenedy counties onshore Texas and also includes acreage in the
Laguna Madre area of offshore Texas, adjacent to Padre Island. The mineral
rights in this area are owned by either the State of Texas or private entities. In
particular, the State of Texas owns the minerals under all water bodies, as well
as many other landed tracts within the State. Since the Padre Island Project is
composed primarily of water bodies, the State of Texas is the primary lessor on
the oil and gas leases composing this project area.

In Texas, the owner of mineral rights has the right to explore for and produce
the minerals it owns. This right is exercised most frequently by the execution
of oil and gas leases in favour of parties who will undertake the actual
operations to recover these minerals.

Oil and gas leases on privately (non-State) owned mineral rights are typically
entered into by the owner of the mineral rights in favour of a lessee who agrees
to perform drilling and production operations. The terms of these oil and gas
leases are a matter of negotiation between the owner of the minerals and the
lessee and will therefore vary for each mineral property. However, there are
many "standard" provisions that are typical in these leases, including:

(i) consideration payable in the form of a signing bonus and then annual
rentals until production is established;

(ii) the lessee being responsible for 100% of the capital costs necessary to
drill for and produce the oil and gas and holding the lessor harmless
from all liability as a result of operations;

(iii) the lessor retaining a royalty interest in all production produced and
sold attributable to its mineral rights and this amount is highly
negotiable, commonly ranging between 12.5% and 25% and is
generally payable without any deductions except taxes; and

(iv) an initial term ranging between 3 to 10 years and then surviving for as
long as production continues without a lapse of production for a
specified period, usually 60 or 90 days.
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Oil and gas leases on State owned mineral rights are issued by the State of
Texas through competitive bidding processes administered by the Texas
Commissioner of the General Land Office pursuant to the Texas Natural
Resources Code, Chapters 32, 33, 51 and Chapter 52, A-D and H. The lease
form is currently the version "Revised 10/99" and the terms are not negotiable;
however, the consideration to be paid and terms are subject to competitive
bidding. The royalty is 25%, but subject to reduction if certain production
thresholds are achieved. Minimum royalties are payable of no less than the
amount equal to the total annual delay rentals for the lease (being US$10 per
acre per year). The lease term is five years and then for as long thereafter as oil
or gas is produced in paying quantities. The term may be extended for further
periods of 1 year (up to a maximum of 5 years) by payment of a shut-in royalty
if a well capable of producing is not being produced due to lack of production
facilities or a suitable market. After a reasonable time to develop the lease, all
non-productive acreage must be released from the lease.

In addition to the above, leases (whether private or State) may include:

(i) restrictions on a lessee's right to assign its interest without prior notice
to, and consent of, the lessor, usually the case in leases from large
landowners, the various State governments and the federal government;
and

(ii) requirements for the lessee to provide security or insurance bonds,
usually in the case of State or Federal leases, if the property is in
sensitive areas or if the lessor have discomfort with the financial
integrity of the lessee.

All oil and gas operations conducted in Texas, either on State or private lands
are subject to regulation and supervision by the Texas Railroad Commission
(the "RRC"). The official rules of the Railroad Commission are found in the
Texas Administrative Code, Title 16, Part 1, Chapters 1 through 20. These
regulations deal with such matters as drilling production, well spacing,
unitisation and transportation of oil and gas. The regulations are complex and
detailed and strict compliance is required. The Railroad Commission also has
enforcement responsibility and the staff to administer compliance.

The RRC is the chief state agency to ensure environmental compliance with the
various state environmental regulations. The environmental regulations apply
from the inception of operations on the lease (both private and State) until
plugging, abandoning and reclamation. Compliance with all environmental
regulations is required in order to abandon operations on a lease. In addition to
state environmental regulations, there are also federal environmental laws that
have concurrent application. Violations of these federal laws may also result in
enforcement actions by various federal agencies, including but not limited to,
the Environmental Protection Agency and the Department of Justice.

Since most of the Padre Island is contained within the Padre Island National
Seashore ("PINS"). it is subject to concurrent regulation by various federal
agencies. PINS is administered by the National Parks Department, under the
control of the Federal Department of the Interior. In addition, the lagoonal
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waters are controlled by the US Army Corps of Engineers, again a Federal
body responsible for wetlands and waterways. In October 2000, an Oil and Gas
Management Plan for PINS was implemented. It permits drilling in 98.6% of
the park’s 52,800 hectares.

Before any operations may be commenced in search of oil and gas by drilling
on any lease, either private or government, it is necessary for the operator to
ascertain and obtain all state and federal permits applicable to the drilling
location.  Failure to do so may result in stoppage of work and/or penalties and
fines.

In addition to the royalty amounts due to private lessors and the State of Texas,
there are severance taxes payable to the State of Texas which are calculated
based on the volumes produced. Severance tax for oil is currently 4.6% of the
market value of oil produced and sold; for gas, it is 7.5% of the market value of
gas produced and sold. There are several severance tax incentives and rebates
available for certain categories of gas to encourage increased production.

Any company wishing to conduct business within the State of Texas, which
includes holding an interest in any oil and gas lease, must be qualified by
submitting the proper documentation to the Secretary of State of Texas and
being issued a Certificate of Good Standing. In addition, entities owning State
of Texas leases must submit detailed information regarding corporate structure,
officers, business operations within the State of Texas and a security bond in a
variable amount depending on the number of wells owned within the State.

(b) Leases in Texas, USA

The PI Project has secured 143 drilling leases covering approximately 28,000
hectares of exploration acreage and holds options to add another 12,100
hectares. The leases were negotiated on behalf of the PI Project by the operator
at the tem, BNP. These leases are with the numerous parties that hold the
mineral rights to the relevant areas. Given the substantial number of leases,
neither the Company nor PI Project has obtained detailed title opinions on all
leases (see further Section 7.2(f)). The PI Project has obtained title opinions on
those leases which are currently in production or are due to be drilled in the
very near future.

In relation to those leases in respect of which title opinions have been obtained:

(i) La Playa

The PI Project obtained a title option on the land known as La Playa
No.1 on 26 February 2002.

La Playa No.1 is comprised of 3 tracts of land. The States of Texas
holds the mineral estate to two of those tracts of land and has granted
leases to the PI Project for the whole of that mineral estate. The mineral
estate for the third tract of land is held by numerous individuals in
undivided interests, the majority of whom have granted leases to the PI
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Project. The percentage of the undivided mineral estate over which the
PI Project does not have a lease equates to 1.27%.

There are also numerous bonus and rental interests, royalties and
overriding royalties which affect these tracts of land. The aggregate of
the royalties and overriding royalties payable in respect of each tract of
land is between approximately 23.5% and 23.9%.

Each of the leases from the State of Texas commenced in 2000 and has
an initial term of 5 years. The other leases commenced on various dates
in 2001 and have a term of 3 years and then continue for as long as oil,
gas or other mineral is produced from the land.

(ii) West Bird

The PI Project obtained a title option on the land known as the West
Bird Unit on 15 May 2002.

The West Bird Unit is comprised of 8 tracts of land. The States of
Texas holds the mineral estate in all of the tracts of land and has granted
leases to the PI Project for the whole of that mineral estate.

There are also numerous royalties and overriding royalties which affect
these tracts of land. The aggregate of the royalties and overriding
royalties payable in respect of each tract of land ranges between
approximately 20% and 30%.

(iii) Jack Frost

The PI Project obtained a supplemental title option on the land known
as the Jack Frost prospect on 5 February 2003.

The mineral estate to the Jack Frost prospect is held by the John G and
Marie Stella Kenedy Memorial Foundation, which foundation executed
a lease with BNP effective 22 January 2003.

There are also numerous royalties and overriding royalties which affect
this land. The aggregate of the royalties and overriding royalties
payable in respect of each tract of land is approximately 20 to 30%.

8.2 Padre Island Project Agreements

Until recently the main agreement governing the PI Project was the Padre Island
Project Operating Agreement ("PIPOA") and associated agreements. However, on 29
May 2003 the PI Project participants entered into the Settlement Agreement under
which they restructured their respective interests in the PI Project and varied certain
provisions of the PIPOA.

Generally speaking the PI Project is now governed by a number of different
agreements which apply to various prospects or to various depths as follows:
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Padre Island Joint Venture Participating Interest
Prospect/Section Joint

Venture
Participant Agreement

Golden
Gate(1)

Novus
(2)

Mitsui
(3)

BNP
(4)

BP

La Playa field(5) 10% 30% 15% 23.75% La Playa JOA
(See Section 8.2(i))

West Bird field(6) 10% 40% 20% 28.83% West Bird JOA
(See Section 8.2(j))

Shallow leases over 6
specific areas  (Jack Frost,
Hook, Fault/County Line, El
Mar, Peach/Manzano,
Shallow and Lemon)

10% - - 90% Model Form JOA
(see section 8.2(h))

Lemonseed Prospect (deep) 10% 40% 20% 30% Lemonseed JOA
(See Section 8.2(k))

Ultra Deep Section 10% 40% 20% 30% To be negotiated
subject to BP
Participation
Agreement

Ultra deep discovery
developed by BP section
(Phases 1 & 2) (7)

2.25% Varies Varies 7.75% 76-80% BP Participation
Agreement
(See Section 8.2(b))

All other leases (including
identified deep prospects
excluding Lemon Seed; the
balance of the shallow leases
excluding those noted
above; the Tomato gas fields
and the ultra-deep section
outside the BP farmin AMI
which coincides with
seismic phases 1 & 2).

10% 70% 20% - PIPOA
(See Section 8.2(a))

Note:
(1) Golden Gate's interest is held via its wholly owned subsidiary, Long Flat Limited.
(2) Novus's interest is held via Novus Oil & Gas LP.
(3) Mitsui's interest is held via MOEX Texas Oil & Gas LP.
(4) BNP's interest is held via BNP Oil and Gas Properties Ltd.
(5) In addition to the parties named in the table above, KCS Resources Inc has a 20% interest in this

field and Larami Ltd has a 1.25% interest in this field.
(6) In addition to the parties named in the table above, Larami Ltd has a 1.17% interest in this field.
(7) Novus and Mitsui have indicated that they will elect to retain a working interest in these deep

discoveries.  The extent of the interest varies with depth and therefore the final interests of Novus,
Mitsui and BP is therefore not known at this stage.

Summaries of these agreements appear below.

(a) Padre Island Project Operating Agreement as amended by Amendment
Agreements dated 28 September 2001, 7 February 2002 and 28 February 003
("PIPOA")

Background
This PIPOA was originally between BNP Petroleum Corporation ("BNP"),
Novtex Oil & Gas Limited and BNP Oil & Gas Properties Ltd. As a
consequence of various transactions and the Settlement Agreement
(summarised in Section 8.2(c)) the parties to this Agreement are now MOEX
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Texas Oil & Gas LP (a subsidiary of Mitsui Corporation) ("MOEX"), Novus
Oil & Gas LP ("NOGL") and Long Flat.

The PIPOA seeks to govern the respective rights and obligations of the Parties
with regard to joint exploration, appraisal, development and production of
hydrocarbons in the "Contract Area". The Contract Area was originally the
whole of the area of the leases but is now subject to a number of depth
restrictions and carve-outs by virtue of the BP Participation Agreement (see
Section 8.2(b) and the Settlement Agreement and related documents (see
Section 8.2(c)). The parties to the PIPOA are not joint venturers or in
partnership but have the right and obligation to own, take in kind and
separately dispose of its share of the total production to which it is entitled
under the Agreement.

Operator
As a result of the Settlement Agreement, the operator of the PIPOA is now
NOGL. The operator has the exclusive charge and conduct of all PIPOA
operations in accordance with instructions from the operating committee. The
PIPOA contains detailed provisions dealing with the obligations of the
Operator, its removal, and the appointment of a successor. The Operator is not
liable for any damage, loss, cost, expense or liability resulting from performing
(or failing to perform) the duties and functions of the Operator and, except in
the case of gross negligence or wilful misconduct, is indemnified by the non-
Operators, in proportion to their respective participating interests.

Operating Committee
Each party holding a participating interest may appoint one representative to
the operating committee. Each representative has a vote equal to the
participating interest of the party it represents. Decisions of the operating
committee (other than for an Exclusive Operation – see below) require an
affirmative vote of 2 or more parties (that are not affiliates) having collectively
75% of the participating interests.

All decisions made by the operating committee are conclusive and binding on
all the parties except that if a party voted against a proposal for a Joint
Operation (being operations which are conducted by the operator at the costs of
all parties) that was approved by the operating committee and that could be
conducted as an Exclusive Operation (defined below) then such party shall
have the right not to participate in the operation and the parties who elected to
participate in the operation shall conduct it as an Exclusive Operation.

Work Programs and AFEs
The PIPOA provides for the parties to approve work programs and budgets
annually. If the operating committee is unable to agree on a work programs and
budget then a proposal capable of satisfying the minium requirements to
maintain the leases is deemed to be adopted.

Prior to incurring expenditure in excess of US$25,000 the operator shall send
each party an authorisation for expenditure ("AFE") and obtain approval of
that AFE. If an AFE is not approved within the required time the operation is
deemed to be rejected (and any party may propose it as an Exclusive
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Operation). The operator may exceed a program and budget by up to 5%
without approval of the operating committee. The operator shall make cash
calls twice per calendar month for amounts stated in an approved work
program and budget.

Exclusive Operations
A party may propose an Exclusive Operation (being an operation conducted at
the cost of less than all parties), if a Joint Operation has been proposed but the
operating committee has not approved the proposal in a timely manner and
provided that the other procedures in the PIPOA are followed. Only specified
operations may be proposed as Exclusive Operations and no Exclusive
Operation can be conducted in conflict with a Joint Operation.

If a party proposes to conduct an Exclusive Operation, the parties may then
elect to participate in such operations.  If all parties exercise their rights to
participate in the Exclusive Operation, then the proposed operation shall be
conducted as a Joint Operation. If less than all Parties exercise their rights to
participate in the Exclusive Operation, those electing to do so ("Consenting
Parties") are to elect a participating interest each is willing to bear in the
Exclusive Operation.  Once the Consenting parties subscribe to 100% of the
Exclusive Operation, the operator (on behalf of those parties) shall commence
Exclusive Operations as soon as possible.  The Consenting Parties shall bear
the entire cost and liability of conducting the Exclusive Operation and shall
indemnify the non-Consenting Parties from all costs and liabilities incurred in
respect of such Exclusive Operations.  If the Exclusive Operation is not
commenced within 60 days the right to conduct the option shall terminate.

Non-consenting parties are entitled to access all data and information relating
to the Exclusive Operation, other than the geological and geophysical data
("G&G Data") obtained in the Exclusive Operation. The non-Consenting party
has the right to receive and acquire the right to use the G&G Data from the
Exclusive Operation by paying to the Consenting Parties 300% of the its
participating interest share of the cost of obtaining the G&G Data.

Each non-Consenting Party is deemed to have relinquished to the Consenting
Parties its right to participate in further operations in the well in which the
Exclusive Operations were conducted and any hydrocarbons produced from
that well.

A non-Consenting Party has an option to reinstate these rights if the
Consenting Parties decide to appraise or develop a discovery made in the
course of an Exclusive Operation, to deepen, complete, sidetrack, plug back or
recomplete a well not completed by the original Exclusive Operation or to
acquire G&G Data or further leases. To do so the non-Consenting Party must
agree to bear its shares of costs of the future operations and pay to the
Consenting Parties a lump sum amount calculated on a cash premium formula
set out in the PIPOA.

A party may hold a participating interest in Joint Operations and in Exclusive
Operations and its Participating Interest in each of these may be dealt with
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separately. The participating interest of a party in an Exclusive Operation is
calculated by reference to expenditures contributed for that operation.

Default
If a party fails to pay its share of expenses, cash advances and interest it is in
default under the Agreement and the amount not paid will bear interest at an
agreed rate. The defaulting party is not entitled to attend operating committee
meetings and vote and it does not have the right to its share of production or
proceeds from any sale while it continues to be in default.  Each party grants a
lien and security interest on its interest in and under the PIPOA present and
future, together with all products and proceeds derived from that interest, in
favour of each other party.

Abandonment
A decision to plug and abandon any well must be approved by the operating
committee and the cost, risk and expense borne by the parties who participated
in the cost of drilling the well. A surrender of all or any part of the Contract
Area requires the unanimous consent of the Parties.

Assignment
The assignment of any participating interest requires the consent of the other
Parties, such consent may not be unreasonably withheld in certain
circumstances. Unless a party is assigning all of its participating interest, it may
not transfer a participating interest so that either the transferor or transferee
holds less than a 10% participating interest. A transferor remains liable for any
obligations which have accrued prior to the transfer.

Withdrawal
Any party may withdraw from the PIPOA by giving notice tot eh other parties
after obtaining unanimous approval of the operating committee for such
withdrawal. A withdrawing party is to assign its participating interest free of
cost to each of the non-withdrawing parties (in proportion). The withdrawing
party will remain liable for certain costs and expenses including all costs of
operations in which it agreed to participate before its notification of
withdrawal.

Overriding Royalties
If a party creates an overriding royalty or other burden payable out of
production attributable to the participating interest that party must assume and
alone bear, pay and discharge the burden and indemnify the other parties.

(b) Participation Agreement 10 March 2003 and Related Documents

Deep Rights Option
Under this Agreement, BNP and BOGP (in this Agreement collectively called
"BNP"), NOGL, MOEX and Long Flat (collectively referred to as the "PIJV")
grants BP America Production Company ("BP") an option to acquire a
working interest in the deep rights oil and gas exploration activities within the
contract area. Deep Rights are defined to mean the rights within the Contract
Area (being the area known as Phase 1 and Phase 2 which cover approximately
two thirds of the whole lease area), to explore for and produce hydrocarbons
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from any sand which is situated below 15,000 feet excluding hydrocarbons
from sand located:

(i) within the Southwest Bird Island Deep Prospect, the Valley Crest
Prospect, the Manzano Deep Prospect, the Dunn/Murdock Deep
Prospect if the top of such sand is situated at 16,500 feet or above;

(ii) the West Chevron Prospect if the top of such sand is situated at 18,000
feet or above;

(iii) the Home Run Prospect if the top of such sand is situated at 16,000 feet
or above; and

(iv) the Yarborough Pass Prospect if the top of such sand is situated at
17,500 feet or above.

("Deep Rights")

Term and Termination
The Agreement commences on 10 March 2003 ("Effective Date") and
terminates on the date which is the earlier of:

(i) the Report and Election Date (defined as no later than 10 calendar
months after Closing, which occurred on 20 March 2003) if BP fails to
exercise the Deep Rights Option in a timely manner; or

(ii) if BP exercises the Deep Rights Option, the date on which the last Deep
Rights Lease in which BP and any party included within PIJV jointly
own interests, terminates.

Upon termination all rights and obligations between the parties terminate
except those accruing prior to the date of termination. If the Agreement
terminates, BP is restricted from competing with the PIJV, either directly or
indirectly, as to any rights within the Contract Area for a period of 2 years from
the date of termination of this Agreement.

Study Period
During a 9 month period from Closing BP must conduct and complete an in
depth analysis of the Deep Rights ("Study") and provide the PIJV with regular
updates as to the progress of the Study. A representative of the PIJV may
participate in the Study.

Option Exercise
On the Report and Election Date, BP must present the results of the Study and
elect whether or not to exercise the Deep Rights option ("Option"). If BP
exercises the Option it must identify each Deep Rights Prospect (being a
prospect where the deepest objective zone is located in the Deep Rights) in
which it wishes to participate and the minimum total of 20,000 mineral acres in
Deep Rights Leases (being an undivided interest in the existing leases of the
PIJV solely as to the Deep Rights as may be transferred by PIJV to BP) BP
seeks to acquire. If the election to exercise is not made in a timely manner, BP
will be deemed to have elected not to exercise the Option.
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On exercise of the Option PIJV must deliver to BP assignments of all its
working interest in the Deep Rights Leases identified by BP subject to the
terms of the applicable leases; the permitted burdens (including royalties,
overriding royalties etc) ("Permitted Burdens"); the Reversionary Interest in
favour of PIJV (refer below); the PIJV Option (refer below) and the terms and
conditions of this Agreement. BP must pay the to the PIJV the sum of US$200
per net mineral acre but reduced to the working interest to be acquired by BP
(and less a credit given to BP of US$2,000,000).

To the extent that BP exercises the Option, BP shall be the operator of the
Deep Rights exploration activities. Each prospect for which BP acquires Deep
Rights Leases shall be governed by a separate deep rights operating agreement
in a form prescribed by this Agreement (and substantially the same as the
model form agreement summaries in Section 8.2(h)).

The Agreement acknowledge that BNP will continue to act as operator for
shallow rights exploration and the parties agree that the owners of the shallow
rights and the owners of the deep rights shall work together to facilitate
multiple use of facilities and seek equitable arrangements when feasible so that
shallow rights well bores can be utilised for Deep Rights and vice versa. If the
Deep Rights owners decide to discontinue operations plug and abandon Deep
Rights well bores they shall first offer to assign the well bores to the shallow
rights owners.

PIJV Option
The PIJV has the option, on a prospect-by-prospect basis, in respect of the
Deep Rights Prospects (including Future Prospects) in respect of which
activities are conducted by BP within the Contract Area, to retain a working
interest in the Deep Rights attributable to the leases that BP acquires covering
such prospects ("PIJV Option"). The working interest that can be retained is
10% in respect of Deep Rights Prospects having one or more objectives lying
below 20,000 feet and 22% in respect of Deep Rights Prospects having all their
objectives lying above 20,000 feet. The assignment by BP of the working
interest to be retained by the PIJV if the PIJV Option is exercised, shall be
subject to the PIJV paying its working interest share of the lease acquisition
costs, to the Permitted Burdens and the execution of separate operating
agreement.  Under an Internal Agreement executed by the parties comprising
the PIJV, it is agreed that NOGL and MOEX will have first entitlement to
exercise the PIJV Option and that Long Flat and BNP will only be entitled to
elect to participate in the PIJV Option to the extent it is not exercised by
NOGL or MOEX.

Reversionary Interest
For each Deep Rights Prospect in which BP acquires a working interest
(including Future Prospects), the PIJV retains a 25% reversionary interest after
payout, being the time when revenues (less taxes) from the Deep Rights
Prospect equal 100% of the costs of drilling, testing. completing and equipping
the well, installation of gas pipeline, costs to deepen, plug back or rework
during the payout period and actual operating costs during such period. The
25% interest is proportionately reduced for each prospect in respect of which
the PIJV Option is exercised ("Reversionary Interest").  Under the Internal
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Agreement the PIJV parties agree that the parties that exercise the PIJV will
solely bear the reduction in the Reversionary Interests.

Area of Mutual Interest
The parties establish an area of mutual interest ("AMI") in respect of the
Contract Area from the Effective Date until 31 January 2007. After that date
the area contracts to cover only the area subject to an oil and gas lease, lease
option agreement, farmin or similar exploration agreement in favour of one or
more of the parties. A party who acquires an interest in the AMI must give
written notice of the acquisition within 30 days. The other parties may elect to
participate in the acquisition.  If BP is the acquiring party it must offer the
rights to the relevant area other than the Deep Rights to PIJV for 50% of the
purchase price.  If the acquiring party is the PIJV, BP shall have the option to
purchase the Deep Rights for 50% of the purchase price.  If BP does not
exercise the Option the AMI terminates and the non-compete period (refer
above) applies.

Assignment
A party may assign its interest in the Agreement with the prior written consent
of the other parties, which is not to be unreasonably withheld. An assignment
may be made to an affiliate without consent.

Withdrawal
If BP has not commenced operations for the drilling of at least one initial test
well within the Contract Area on or before one year following the Report and
Election Date or at any time following the Report and Election Date, elects to
discontinue Deep Rights exploration activities, BP must assign all its right, title
and interest in and to any leases owned by BP within the Contract Area to PIJV
and fulfil any continuing obligations. The PIJV must then accept the
withdrawal of BP and the agreement then terminates without prejudice to
accrued obligations or liabilities.

(c) Settlement Agreement dated 29 May 2003 and Related Documents

Background
BNP, BOGP, NOGL, MOEX and Long Flat entered into this Agreement to
record the terms on which they agree to settle a dispute between them in
relation to the PIPOA.  The Agreement provides for the conveyance of
interests in areas and depths within the contract area governed by the PIPOA,
the creation of new joint operating agreements in respect of the newly created
areas, the settlement of amounts owed to the PIPOA and any amounts owed by
BOGP and or BNP.

Assignment of Interests
Under this Agreement, BOGP assigns to NOGL its interest in the leases in the
contract area from the surface of the earth to: a) the shallowest depth at which
BP may acquire rights pursuant to the BP Participation Agreement (refer to
Section 8.2(b)) above) ("BP Ceiling Depth") with respect to the leases in
which BP may earn an interest; or b) the centre of the earth with respect to the
leases in which BP has no right to acquire rights. BOGP also assigns to NOGL
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its interest in and to the Dunn/Murdock facilities and any related government
permits and authorisations required to conduct operations.

This general assignment does not however apply to: a) the La Playa Pooled
Unit or to the West Bird Pooled Unit (as to rights from the surface to 10,500
feet sub-surface) with the Parties agreeing to enter into new operating
agreements at Closing for these units; or b) the Lemonseed Prospect in respect
of the area from the surface to the BP Ceiling Depth with the Parties agreeing
to enter into a new operating agreement at Closing for this prospect. These new
agreements have been entered into and are referred to in Sections 8.2(i), 8.2(j)
and 8.2(k) below.

In respect of the following prospects NOGL and/or MOEX (as the case
requires) assign their interests, in respect of the depths specified, to BOGP and
the parties agree to enter into a new operating agreement (based on a standard
model, summarised below in Section 8.2(h)).

Jack Frost Prospect – surface of the earth to 10,500 feet sub-surface

Dunn Deep/El Mar – surface of the earth to 11,000 feet sub-surface

Peach – surface of the earth to 9,500 feet sub-surface

Lemon Prospect – surface of the earth to 9,500 feet sub-surface.

In relation to the DunnDeep/El Mar Prospect:

(i) if NOGL, MOEX or Long Flat drill a well, then they must deliver to
BNP a copy of all logs that pertain to the interval between the surface
and 11,000 feet. If BNP or BOGP drill a well, then they must deliver to
NOGL, MOEX and Long Flat, a copy of all logs obtained down to the
deepest depth logged; and

(ii) if NOGL, MOEX or Long Flat drill a well within this prospect, and
then decide to abandon it, BNP and BOGP may acquire it for the
following consideration: a) paying 80% of the actual drilling cost to the
depth of 11,000 feet; b) assuming all obligations for
abandonment/rehabilitation; and c) indemnifing NOGL, MOEX and
Long Flat from any related claims irrespective of when such claims or
causes of action occurred.

The parties also entered into a Stipulation of Interests and Cross Conveyance
under which they effected the assignment of the various interests to one
another to achieve the ownership of working interests contemplated by this
Settlement Agreement.

Lease Maintenance
As at Closing, BNP is responsible for the administration of the La Playa and
West Bird Prospects and NOGL is responsible for the remaining oil and gas
interests. If ownership of a prospect is segregated based on a depth cut off, then
the owners of the shallow portion must pay one half of the lease administration
costs.  If the owners of the deeper portion do not intend to pay their share of the
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costs, BOGP has the option to pay such costs and by doing so acquire the
interest in the deeper portion.

PIPOA
As at Closing, BNP and BOGP cease to be parties to the PIPOA, and none of
the interests to be retained by or assigned to BOGP will be subject to the
PIPOA. This is without prejudice to liabilities and obligations that have arisen
prior to the Effective Date. NOGL is the successor operator under the PIPOA.
If BP acquires any interest in the shallow rights of the contract area pursuant to
the BP Participation Agreement (summarised above in Section 8.2(b)) then the
parties participating in the shallow rights area agree to enter into a new joint
operating agreement and if NOGL has a working interest in such area, then it
will be the operator of that joint venture. If not, the decision will be by working
interest majority vote and the party receiving the largest vote shall be operator.

Financial Adjustments: PIPOA Expenses/Transfers of Operations
The parties agree to pay their current participating interest shares of previously
incurred PIPOA expenditures through to 30 April 2003.  During the transition
period, NOGL, MOEX and Long Flat must pay BNP $30,800 per month as
consideration for services by BNP associated with the transition of operations.

Non Compete Areas
From 30 April 2003 to 31 January 2007, and subject to their rights under the
BP Participation Agreement and the Internal Agreement to participate in Deep
Rights BOGP and BNP agree not to compete with NOGL, MOEX and Long
Flat for any interest in the prescribed acreage as to those depths lying between
the surface and the BP Ceiling Depth with respect to the acreage included
within the boundaries of the BP Agreement and as to all depths with respect to
the remainder of the contract area.   The non compete restriction as to all
depths does not apply to:

(i) BOGP, BNP and their affiliates competing for depth below 9,500 sub-
surface with respect to Laguna Madre State tracts 48, 149 and 150; and

(ii) BOGP, BNP and their affiliates competing as to depths below 10,500
feet in Gulf of Mexico State Tract 922.

The non-complete provisions automatically terminate if each of NOGL,
MOEX and Long Flat no longer hold any interest in the Contract Area.

Non-Uniform Areas of Mutual Interest
An area of mutual interest is established for each of the Dunn Deep/El Mar
Prospect and the Peach Prospect for the period commencing on 30 April 2003
and ending on 31 January 2007. On 31 January 2007 each of the areas of
mutual interest contract and cover only the acreage and depths then subject to
an oil and gas lease or other similar agreement in favour of one of more of the
parties. The area of mutual interest continues to contract in order to correspond
with the termination of agreements and interests applicable to that area, except
that the area of mutual interest only shrinks at surface level where the
applicable agreements have terminated or expired with respect to 100% of the
underlying minerals. The Agreement details the procedure the Parties must
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follow if a Party acquires an interest in the area of mutual interest and the
proportions in which the Parties may acquire an interest. The Parties expressly
acknowledge that their rights under this clause are subject to the rights of BP
under the BP Participation Agreement.

Facilities Sharing
The parties agree to co-ordinate the scheduling and operations within the areas
of mutual interest to resolve any conflict. For a period of 4 years from the
Effective Date, each party grants to each other party a right of priority to utilise
any access or facilities with excess capacity on terms to be agreed and for a
reasonable consideration.  This does not prevent a party from committing
excess capacity to another operator on an intermittent or permanent basis.

Long Flat

In consideration for the termination of the Option Exercise Agreement dated 1
July 2002 between BNP and Golden Gate Resources Ltd, Long Flat agrees:

(i) to pay a 3.33% promote on each of the next seven initial test wells
drilled in the contract area in which BOGP and Long Flat are both
participants, having a paying working interest, drilled to logging point.
This obligation does not apply to wells drilled by BP under the BP
Participation Agreement in respect of which Long Flat is entitled to a
Reversionary Interest.  Failure to pay results in the forfeiture of Long
Flat's interest in that prospect and any products derived from it;

(ii) BOGP retains the overriding royalty interest, being the difference
between the existing royalties at the time of assignment and 2.5%,
burdening Long Flats' interest with respect to all leases and depths
currently owned by any party and situated within the contract area and
with respect to any leases acquired by BOGP within the contract area to
the extent Long Flat elects to participate and then only as to those
depths in which BOGP actually participates;

(iii) to procure that GGR does not make a request for an advance under the
Revolving Credit Agreement dated 31 August 2002 (summarised below
in Section 8.2(f)) except to pay Padre Island well drilling costs with
respect to a well in which BOGP is a participant who has a working
interest; and

(iv) section 4.7 of the Deed of Trust, Security Agreement, Assignment of
Product and Financial Statement dated 31 August 2002 (summarised
below in Section 8.2(g)) is void provided BOGP is entitled to receive
10% of any lease bonus consideration that Long Flat is entitled to
receive under the BP Participation Agreement and 10% of the
Reversionary Interest Long Flat is entitled to receive under the BP
Participation Agreement.

In consideration for these mutual covenants, BOGP agrees to transfer to Long
Flat an undivided 10% of 8/8ths working interest in the leases in which it has
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an interest in the contract area, less and except those leases in which BOGP has
already delivered transferred to GGR.

Kemp's Ridley Prospect Area of Mutual Interest
An area of mutual interest is established for the Kemp's Ridley Prospect and
the parties hold their interest in it in the following proportions: BOGP 30%,
NOGL 40%, MOEX 20% and Long Flat 10%. The obligations under this
clause expire on 31 January 2007. The Agreement details the procedure the
parties must follow if a party acquires an interest in this area of mutual interest
and the proportions in which the parties may acquire an interest.

Assignment
This Agreement or any part of it may not be assigned without prior written
consent of the other parties, except for assignment to affiliates.

Seismic Joint Venture
The parties agree to reorganise the Padre Island Seismic Joint Venture
(summarised below in Section 8.2(d)) into a Texan limited partnership at or
before Closing with NOGL as the general partner with the intent that parties
having an interest in the contract area will have access to the seismic data.
Long Flat's access to and use of the seismic data is restricted to one of the
established offices of the joint venture.

Mutual Release
Other than as expressly provided in the agreement, the parties agree to release
each other from all claims and causes of action and under specified agreements
that the parties have entered into previously which regulated their prior
participation in the contract area.

(d) Amended and Restated Seismic Licence Joint Venture Agreement dated 30
May 2001

Under a Data Use Licence dated 9 March 2000, between BNP and Western
Atlas International Inc ("Data Use Licence"), BNP has a licence to seismic
data relating to Laguna Madre and other areas ("Licence"). The Data Use
Licence provides that the Licence may be assigned by BNP provided a
majority interest in the assignee is owned and controlled by BNP and the
transferee is not comprised of persons actively engaged in the oil and gas
industry.

This agreement records the assignment of the Licence to, and the terms of a
joint venture between BNP and NOGL. The purpose of the joint venture is to
take control of the seismic data and to preserve its use for the benefit of the
joint venture, to acquire and use other seismic data and to exercise all rights
and benefits under the Data Use Licence.

The Settlement Agreement (summarised above in Section 8.2(c)) provides that
with effect from Closing this joint venture be reorganised into a Texas limited
partnership with NOGL as the general partner.
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(e) Gas Sales Contracts

An agreement between BNP ("Seller") and Shoreline Gas Inc ("Buyer") dated
16 January 2002 records the terms for the sale of gas from the Seller to the
Buyer produced from the La Playa leases.

Under the La Playa agreement the Seller agrees to commit 100% of the gas
produced from the subject leases for sale to the Buyer The term is 30 days and
from month to month thereafter or as otherwise specified.  The contract
remains in effect until terminated by either party with at least 30 days prior
written notice to the other party. There is no obligation under the agreements to
buy or sell a minimum quantity of gas. Title to the gas passes at the delivery
points.

The Buyer must pay the Seller 99% of the Buyer's resale price less applicable
third party fees. The Seller agrees to provide monthly nominations to the Buyer
and notification of any changes in actual deliveries. If the Seller fails to deliver
quantities of gas equal to quantities nominated, resulting in imbalances, the
Seller shall be solely responsible and liable for any costs, charges, cashouts,
penalties or imbalance charges.

The contract price is determined according to gas delivered each month equal
to 85% of the Houston Ship Channel Beaumont, Texas Index for large
packages of gas as published in the first publication of the month in Inside
FERC together with any and all costs and expenses of the Buyer attributable to
the compression, dehydration, gathering, transporting and other post
production operations necessary to treat and transport the gas for delivery into
the Buyer's pipeline system. There are price calculation methods for varying
volumes and for partial months.

Neither party can transfer the Agreement without the prior written approval of
the other party, which may not be unreasonably withheld.

Liability is limited to direct actual damages only and all other remedies or
damages at law or in equity are waived. Neither party is liable for
consequential, incidental, punitive, exemplary, treble or indirect damages.

A similar agreement between BNP and Shoreline Gas Inc dated 23 January
2003 records the terms for the sale of gas from the Seller to the Buyer
produced from West Bird. Under the West Bird agreement the volume sold is
approximately 2,000 mmBtu per day or such other quantities as mutually
agreed and the term of the agreement is 1 January 2003 to 31 December 2003
and month to month thereafter until terminated by either party with at least 30
days prior written notice to the other party..

(f) Revolving Credit Agreement dated 31 August 2002

Under this Agreement BNP as lender agrees to advance to GGR in aggregate
an amount not exceeding US$1,531,598 from 31 August 2002 until 12 noon 31
August 2003. Repayments must be made monthly and the interest rate is the
US prime rate plus 2%. If GGR fails to make a payment of principal or interest
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when due, or fails to comply with any condition or an insolvency event occurs
in relation to it, then BNP may deliver to GGR a termination notice and all
advances, accrued interest and any other amounts become immediately due and
payable to BNP. No party has the right to assign, pledge or otherwise transfer
its rights and obligations under this Agreement. The loan repayment
obligations are secured by the Deed of Trust (summarised below).

Under the Settlement Agreement Long Flat agrees to procure that GGR does
not make a request for an advance under this Agreement except to pay Padre
Island well drilling costs with respect to a well in which BOGP is a participant
who has a working interest.

(g) Deed of Trust, Security Agreement, Assignment of Production and
Financing Statement dated 31 August 2002

This Deed is entered into between GGR as mortgagor BOGP as beneficiary as
security for a loan provided by BNP to GGR referred to in the Revolving
Credit Agreement dated 31 August 2002 (summarised above).

Under this Deed, Golden Gate gives as collateral: a) 3% of 8/8ths interest in
land and to the oil and gas properties, all un-severed and un-extracted
hydrocarbons in and under the oil and gas properties and all present and future
oil and gas property realty, structures or improvements; b) a 3% interest in and
to all non-fixture operating equipment, all hydrocarbons severed and extracted
from the oil and gas properties and all present and future contracts relating to
the oil and gas properties; and c) a 3% interest in and to all fixture operating
equipment.

If Golden Gate fails to repay the principal or interest when due to BNP, is in
material breach of any warranty given under his Agreement or otherwise fails
to cure a default in the performance of this Agreement. BOGP is entitled to
take possession of the collateral and is entitled to the hydrocarbons (and
proceeds) from the oil and gas properties beginning at 12.01 am on the first day
of the first calendar month following 31 August 2002. Once the expenses of the
operations and the obligations have been paid, the properties will be returned to
GGR (provided they have not been sold).

If GGR sells or grants security interests in or otherwise disposes of or
encumbers any of the collateral or any of its right, title or interest therein
without first obtaining BOGP's written consent, then BOGP may declare the
entire secured indebtedness due and payable immediately.  BOGP agrees to
consent to a sale, farm-out, joint exploration agreement or other similar
agreement involving the collateral, provided that any proceeds are first applied
against any outstanding principal and interest balance under the Revolving
Credit Agreement. In addition, BOGP is also entitled to 10% of any benefit
received in addition to the obligation to repay the indebtedness.

This Agreement terminates when all obligations are paid in full by GGR and
the covenants of the Deed are satisfied at which time the collateral returns to
GGR.
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(h) A.A.P.L. Form 610 – 1989 Model Form Operating Agreement

Background
This Agreement sets out the terms on which the parties to it agree to explore
and develop oil and gas leases and or oil and gas interests for the production of
oil and gas.

Interest and Liability of Parties
All equipment and materials and production from the contract area (being the
area to be developed under the Agreement) are owned by the Parties in
proportion to their interest, as specified in an exhibit to the Agreement. The
liability of the parties is several and not joint or collective and each party is
only liable for its proportionate share of the costs of developing and operating
the contract area. The parties are not in partnership, joint venture or an agency
relationship with each other. However, each Party grants to the other Parties a
lien upon any interest it owns presently or acquires in the future, in oil & gas
interests and leases in the contract area and agrees to perfect the lien by
entering into a financing statement in the form attached to the Agreement.

Operator
The operator has the exclusive charge and conduct of all operations on the
contract area as permitted by the Agreement. The operator is not liable to the
other parties for any damage, loss, cost, expense or liability resulting from
performing (or failing to perform) the duties and functions of the operator,
except where such loss arises from gross negligence or wilful misconduct. The
Agreement contains detailed provisions dealing with the obligations of the
operator, its removal, and the appointment of a successor.

Operations
Any party may propose an operation for the contract area by giving written
notice to those parties who have not relinquished their interests. The other
parties must elect within the specified period whether or not to participate. If
all parties elect to participate, then the operator must commence the operation
and the parties are contractually committed to participate in accordance with
their interests. If less than all the parties elect to participate in a proposed
operation, then the "consenting parties" may request the operator to conduct the
proposed operations for their account, or themselves conduct the proposed
operation.

No well may be drilled on the contract area until a title examination of the
drillsite has been completed by an examining attorney and approved by a
majority of the parties.

Where operations are conducted by less than all the parties, and the well is
capable of producing oil and/or gas in paying quantities, the "non-consenting
parties" relinquish their interest in the well and share of production from it until
the proceeds of sale of such share or its market value equals the total of:

(i) 200% of each non consenting party's share of the cost of any newly
acquired surface equipment beyond the wellhead connections plus
100% of each non-consenting party's share of the operation costs of the



136473_2 65

well commencing with first production and continuing until each non-
consenting party's relinquished interest reverts to it, it being agreed that
each non-consenting party's share of such costs be that interest which
would have been chargeable had it participated from the beginning of
the operations; and

(ii) 500% of that portion of the costs of drilling, reworking, sidetracking,
deepening, plugging back, testing, completing and recompleting after
deducting any cash contributions received and of that portion of the cost
of newly acquired equipment in the well (to an including the wellhead
connections) which would have been chargeable to the non-consenting
participant had it participated.

The operator must not undertake a single project estimated to cost in excess of
US$25,000 except in connection with the drilling, sidetracking, reworking,
deepening, completing, re-completing, or plugging back a well, that has not
been previously authorised. The operator must issue an authority for
expenditure for single projects in excess of a prescribed amount.

The operator may demand and receive monthly in advance from the parties,
payment of their respective proportionate shares of the estimated costs to be
incurred in connection with any operations.

Abandonment
A decision to abandon any well must be consented to by all parties. A non-
consenting party to abandonment of a dry hole may give notice to the operator
and take over the well and conduct operations on the area. If it is a well that has
produced, a party wishing to take over operations must be able to prove
financial capability to conduct the operations.

Surrender, Renewal and Extension
A decision to surrender any lease must be consented to by all parties. The
parties must be notified and may elect to participate in the ownership of a
renewed or replacement lease.

Assignment
A party may only assign its entire interest in the oil and gas leases and its oil
and gas interests or an equal undivided percent of its present interest in all oil
and gas leases or oil and gas interests. Prior consent of the other parties is not
required except that the other parties have to recognise the transfer 30 days
after they have received a copy of the instrument of transfer. The transferor is
not relieved of obligations incurred previously.

Term
The Agreement remains in full force and effect so long as any of the jointly
owned oil & gas leases, which are subject to the Agreement, remain or are
continued in force as to any part of the contract area, whether by production,
extension, renewal or otherwise.

Area of Mutual Interest
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The Agreement provides for an area of mutual interest which expires on 31
January 2007. On 31 January 2007 each of the areas of mutual interest contract
and cover only the acreage and depths then subject to an oil and gas lease or
other similar agreement in favour of one of more of the parties. The area of
mutual interest continues to contract in order to correspond with the
termination of agreements and interests applicable to that area, except that the
area of mutual interest only shrinks at surface level where the applicable
agreements have terminated or expired with respect to 100% of the underlying
minerals. The Agreement details the procedure the parties must follow if a
party acquires an interest in the area of mutual interest and the proportions in
which the parties may acquire an interest.

Gas Balancing Agreement
Each party is entitled to take in kind and to dispose of its share of production.
If a party fails to make its own arrangements, the operator has the right, but not
the obligation to purchase or sell it for the account of the non-taking party.
Any balancing or accounting required as a result of a party not taking its
proportionate share during each month of production shall be in accordance
with the gas balancing agreement which is attached to the Operating
Agreement .

Default
The following remedies are available if a party defaults in performance of an
obligation: suspension of rights; non-defaulting parties may sue the defaulting
party; the defaulting party may be deemed to have elected not to participate in
an operation; an advance payment may be required; the party may pay a
disputed amount into a joint account until resolution of the disputed default; or
the defaulting party may be obligated to pay costs and attorney fees.

(i) La Playa Joint Operating Agreement

With effect from 29 May 2003, BNP, NOGL, BOGP, MOEX, Long Flat, KCS
and Larami Ltd entered into an  Joint Operating Agreement in relation to the
tracts of land known as the "La Playa Area" but only in relation to those rights
lying between the surface and 10,500 feet sub-surface. The percentage
participating interests of each of the paries are set out in the table appearing
above and BNP is the operator of this agreement.

This Agreement in substantially in the form of the A.A.P.L. Form 610 – 1989
Model Form Operating Agreement, which is summarised above in section
8.2(h). This Agreement also includes some additional provisions governing
joint accounting and reporting and a provision whereby the operator may be
removed at any time by the majority vote of the parties other than the operator
and any affiliates of the operator.

(j) West Bird Joint Operating Agreement

With effect from 29 May 2003, BNP, NOGL, BOGP, MOEX, Long Flat and
Larami Ltd entered into an  Joint Operating Agreement in relation to the tracts
of land known as the "West Bird Pooled Unit" but only in relation to those
rights lying between the surface and 10,500 feet sub-surface. The percentage
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participating interests of each of the paries are set out in the table appearing
above and BNP is the operator of this agreement.

This Agreement in substantially in the form of the A.A.P.L. Form 610 – 1989
Model Form Operating Agreement, which is summarised above in section
8.2(h). This Agreement also includes some additional provisions governing
joint accounting and reporting and a provision whereby the operator may be
removed at any time by the majority vote of the parties other than the operator
and any affiliates of the operator.

(k) Lemonseed Joint Operating Agreement

With effect from 25 June 2003, NOGL, BOGP, MOEX and Long Flat entered
into an Joint Operating Agreement in relation to the tracts of land known as the
"Lemonseed Prospect" but only in relation to those rights lying between the
surface and 15,000 feet sub-surface except for the depths from the surface and
9,100 sub-surface in certain specified areas. The percentage participating
interests of each of the paries are set out in the table appearing above and
NOGL is the operator of this agreement.

This Agreement in substantially in the form of the A.A.P.L. Form 610 – 1989
Model Form Operating Agreement, which is summarised above in section
8.2(h). However, this Agreement provides that a well may only be proposed
after the expiration of 3 months from the date of the agreement and from then
until the first anniversary of the agreement, a well may be proposed only by 2
or more parties owning at least 60% of the working interest in the contract
area. After one year, any party may propose a well.

8.3 Other Assets

(a) Australian Oil and Gas Assets

The Company, via its subsidiary Frontier Bonaparte Pty Ltd, has interests in
the following oil and gas permits in Australia:

Permit/Lease State/Territory Company's
Interest

Operator

NT/RL3 Retention
License

Northern Territory 5.0% OMV Timor Sea Pty
Ltd

WA-13-R
Retention Lease

Western Australia 5.9% OMV Petroleum Pty
Ltd

NT/RL1 Retention
License

Northern Territory 15.0% Amity Oil Limited

EP386 Exploration
Permit

Western Australia Earning
15.0%

Amity Oil Limited



136473_2 68

Over the past two years the three retention leases have been the subject of
ongoing technical and commercial evaluation the results of which have led the
Company to conclude that they are unlikely to be commercial in the medium
term. The Directors intend to review these assets and in all probability will
either dispose of or withdraw from these permits. The one exploration permit
will also be reviewed after interpretation of recent seismic and depending on
the results of the interpretation may also be disposed of.

The disposal or withdrawal from these assets would result in a write off of their
carrying, which as at 31 March 2003, was approximately A$734,390.

(b) Australian Base Metals Assets

Last year the Company drilled its five leading base metals exploration projects.
Although mineralisation was encountered in all programs, the grades were sub-
economic other than a small nickel sulphide resource at Corkwood.  Therefore,
as the Company is now focussed on the PI Project, the Company intends to sell
its residual base metals mining assets.

The Company is currently conducing negotiations with various interested
parties. The Company expects to complete the disposal of these assets by late
July – August and to receive aggregate consideration in the vicinity of
$250,000. Any tenements or applications for tenements which the Company
can not dispose of will be relinquished or withdrawn.
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Section 9 ADDITIONAL INFORMATION

9.1 Incorporation and Listing

The Company was incorporated on 21 October 1999 in Australia as Country Downs
Pty Ltd. On 3 August 2000 the Company changed its name to Valdera Resources Pty
Ltd and on 15 September 2000 the Company converted to a public company.  The
Company was admitted to quotation on ASX on 10 May 2002.

On 30 June 2003 the Company merged with GGR, a company incorporated in the
Yukon Territory Canada, and changed its name to Golden Gate Petroleum Limited.
Upon completion of the merger, the Company became the registered holder of all of
the issued and outstanding common shares in the capital of GGR. As part of the
merger arrangement, the Company agreed to consolidate all of its issued fully paid
ordinary shares on the basis that every 2.6 shares was consolidated into one (1) fully
paid ordinary share (and fractions were cancelled). The consideration will take effect
on 11 July 2003.  The Company’s Existing Options on issue will also reconstructed, in
the manner required by the Listing Rules.

The Merger options to be issued as part of the merger are to be issued pursuant to this
Prospectus. See further Section 9.8.

9.2 Company Tax Status and Financial Year

The Directors expect the Company will be taxed in Australia as a public company.

The financial year of the Company ends on 30 June annually.

9.3 Dividend Policy

The Company has not declared a dividend for the year ending 30 June 2003 and does
not intend to pay dividends on Shares for the year ending 30 June 2004.

Any future determination as to the payment of dividends by the Company will be at
the discretion of the Directors and will depend upon the availability of distributable
earnings, the operating results and financial condition of the Company, future capital
requirements, general business and other factors considered relevant by the Directors.
No assurances in relation to the payment of dividends, or the franking credits attached
to such dividends, can be given.

9.4 Legal Proceedings

The Directors are not aware of any litigation of a material nature pending or threatened
which may significantly affect the Company.

9.5 Material Contracts

Summaries of the contracts relating to the PI Project are included in Section 8. Set out
below is a brief summary of the only other contract which has been entered into by the
Company and which have been identified as material.
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Placement Agreement with Siafu Securities

Siafu Securities was appointed as the Manager to the Issue by letter agreement made
between Siafu Securities and the Company on 12  June 2003. Under this agreement
Siafu Securities agrees to use its best endeavours to promote the Offer, achieve
minium subscription of $500,000 and secure additional shareholders in order that the
Company can satisfy the minimum shareholder spread requirements of ASX.

In consideration, the Company will pay to Siafu Securities a fee of $10,000 (plus
GST) for services provided as manager to the Issue and a placement fee of 2% (plus
GST) of the total amount raised under the Offer, excluding monies raised from
placements organised by those Directors that were previously directors of GGR. In
addition, the Company will pay out of pocket expenses including up to $50 per
application for costs incurred in satisfying the requirement for minimum shareholders.
Except for the costs incurred in achieving shareholder spread, Siafu Securities will
seek prior approval to amounts exceeding $500.

Siafu Securities may elect to terminate the agreement if any of the following occur:

(a) the S&P/ASX 200 Index falls more than 10% from the date of the agreement
for 3 continuous days;

(b) the West Texas Crude Oil price falls below US$20 per barrel during the course
of the Offer;

(c) the proposed merger with Golden Gate does not eventuate;

(d) the Shares and New Options offered under the Prospectus are not listed for
quotation on ASX within the time set out in this Prospectus; or

(e) any other material adverse event or change that in the circumstances it would
be reasonable for Siafu Securities to terminate.

The Company also indemnifies Siafu against any losses, claims and liabilities directly
or indirectly arising out of the services provided under this agreement other than as a
result of Siafu Securities' negligent or unlawful conduct.

9.6 Rights Attaching to Shares

The rights attaching to Shares in the Company are:

(a) detailed in the Constitution of the Company, a copy of which is available for
inspection, free of charge, during normal business hours at the registered
business office of the Company; and

(b) regulated by the Corporations Act, the Listing Rules of the ASX, the SCH
Business Rules and the general law.

The following is a summary of the more significant rights of the holders of Shares in
the Company.  This summary is not exhaustive and does not constitute a definitive
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statement of the rights of shareholders.  To obtain such a statement, persons should
seek independent legal advice.

Voting

No person is entitled to vote unless the person is a Member and present in person or by
proxy or attorney or is the representative of a body corporate which is a Member.
Subject to the rights or restrictions attached to any class or classes of Shares, on a
show of hands every Member present in person or by proxy has 1 vote.  On a poll
every Member present has 1 vote for each fully paid Share and a fraction of a vote for
each partly paid Share held by the Member in the Company.

A poll may be demanded by the chairperson of the meeting, by any 5 Shareholders
present having the right to vote at the meeting, or by a Shareholder or Shareholders
with at least 10% of the votes that may be cast on the resolution on a poll, or by a
Shareholder or Shareholders holding Shares in the Company conferring a right to vote
at the meeting, being Shares on which an aggregate sum has been paid up equal to not
less than 10% of the total sum paid up on all the Shares conferring that right.

Dividends

The Directors may from time to time declare and pay to the Members such dividends
as appear to the Directors to be justified by the profits of the Company.

The Directors may determine that a dividend is payable without a general meeting of
the Company and may fix, the amount of payment, the time for payment and the
method of payment.

Transfer of Shares

Except where required or permitted by the law, the Listing Rules, the SCH Business
Rules or this Constitution, there is no restriction on the transfer of Shares.  The
Company and the Directors must not in any way prevent, delay or interfere with the
generation of a proper SCH transfer or the registration of a paper-based transfer in
registrable form of any securities except under specific circumstances set out in
section 30.1 and section 33 of the Company's constitution .

Meetings and Notice

Each Shareholder is entitled to receive notice of and to attend general meetings for the
Company and to receive all notices, accounts and other documents required to be sent
to Shareholders under the Constitution of the Company, the Corporations Act or the
ASX Listing Rules.

Liquidation Rights

If the Company is wound up and the liabilities of the Company are satisfied, the
liquidator may, with the sanction of a special resolution of the Company, divide
among the Shareholders the whole or any part of the assets of the Company and may
set the value the liquidator considers fair upon any assets to be divided and may,
subject to the Corporations Act and the Listing Rules, determine how the division is to
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be carried out as between the Shareholders or different classes of Shareholders.  The
liquidator may, with the sanction of a special resolution, vest the whole or any part of
the assets of the Company in trust for the benefit of the Shareholders as the liquidator
thinks fit, but so that no Shareholder can be compelled to accept any Shares or other
securities on which there is any liability.

Issues of Further Shares

The Directors may, on behalf of the Company, grant options over or otherwise dispose
of unissued Shares to any person on the terms, with the rights, and at the time that the
Directors decide.  However, the Directors must act in accordance with the restrictions
imposed by the Company's Constitution, the ASX Listing Rules, the Corporations Act
and any rights for the time being attached to the Shares in any special class of those
Shares.

Partly paid Shares

The Directors may, subject to compliance with the Company's constitution, the
Corporations Act and the ASX Listing Rules, issue partly paid Shares upon which
there are outstanding amounts payable.  These Shares will have limited rights to vote
and receive dividends.

Alteration to the Constitution

The Constitution can only be amended by a special resolution passed by at least three
quarters of Shareholders present and voting at the general meeting.  At least 28 days
written notice specifying the intention to propose the resolution as a special resolution
must be given.

ASX Listing Rules

The Company will apply to be admitted to the Official List of the ASX.  Therefore,
despite anything in the Constitution of the Company, if the ASX Listing Rules
prohibit an act being done, the act must not be done.  Nothing in the Constitution
prevents an act being done that the Listing Rules require to be done.  If the Listing
Rules require an act to be done or not to be done, authority is given for that act to be
done or not to be done (as the case may be).  If the Listing Rules require the
Constitution to contain a provision or not to contain a provision the Constitution is
deemed to contain that provision or not to contain that provision (as the case may be).
If a provision of the Constitution is or becomes inconsistent with the Listing Rules, the
Constitution is deemed not to contain that provision to the extent of the inconsistency.

9.7 Terms and Conditions of Existing Options and New Options

The terms and conditions of the Existing Options on issue and the terms and
conditions of the New Options are as follows:

•  A holding statement will be issued for the Options.

•  The Options shall expire at 5pm on 31 December 2006 ("Expiry Date").
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•  The Option is a right in favour of the option holder to subscribe for one fully paid
ordinary share in the capital of the Company ("Share").

•  The option holder may exercise Options any time prior to the Expiry Date.

•  Shares allotted to option holders on exercise of Options shall be issued at 65 cents
each ("Exercise Price").

•  The Exercise Price shall be payable in full on exercise of the Options.

•  Options shall be exercisable by the delivery to the registered office of the
Company of a notice in writing stating the intention of the option holder to:

- exercise all or a specified number of Options; and

- pay the subscription monies in full for the exercise of each Option.

The notice must be accompanied by a holding statement and a cheque made
payable to the Company for the subscription monies for the Shares.  An exercise
of only some Options shall not affect the rights of the option holder to the balance
of the Options held by the option holder.

•  The Company shall allot the resultant Shares and deliver the holding statement
within five business days of the exercise of the Option.

•  If the Company is admitted to the official list of ASX, the Company will apply for
official quotation on the ASX of the Options, subject to the requirements for
quotation being satisfied.

•  The Options shall be freely transferable.

•  Shares allotted pursuant to an exercise of Options shall rank, from the date of
allotment, equally with existing ordinary fully paid Shares of the Company in all
respects.

•  If the Company is admitted to the official list of ASX, the Company shall in
accordance with the Listing Rules make application to have Shares allotted
pursuant to an exercise of options listed for official quotation.

•  In the event of any reconstruction (including consolidation, subdivisions,
reduction or return) of the authorised or issued capital of the Company, the
number of the Options or the exercise price of the Options or both shall be
reconstructed (as appropriate) in accordance with the Listing Rules of ASX.

•  The Options will not give any right to participate in dividends, bonus issues or
entitlement issues until Shares are allotted pursuant to the exercise of the relevant
Options.   There is no right to change the exercise price of Options if the
Company completes a bonus or entitlements issue.
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In relation to the Existing Options, these terms reflect the consolidation of the
Company's capital on a 1 for 2.6 basis that was approved by the shareholders at the
meeting of the Company on 16 May 2003 and will occur on 11 July 2003.

9.8 Terms and Conditions of Merger Options

As consideration for the cancellation of the warrants and options that GGR had on
issue prior to the merger the Company agreed to issue the following Merger Option to
the holders of those GGR options and warrants:

Number Exercise Price Expiry Date

8,000,000 30 cents 3 years after their date of
issue

960,000 20 cents 31 May 2006

800,000 44 cents 18 February 2007

In addition, as approved by shareholders at the Company's general meeting on 16 May
2003, the Company proposes to grant 3,000,000 Merger Options exercisable at 30
cents each by a date being 3 years after issue.  These Merger Options are to be issued
as determined by the Directors, which have previously determined that 700,000 of
these Merger Options are to be granted to Mr Russotti. The grant of the Merger
Options to Mr Russotti was approved by the Company at its meeting on 16 May.

The terms and conditions of the Merger Options are as follows:

•  The Merger Options will expire on their respective expiry dates noted above
("Expiry Date").

•  The exercise price of each Merger Option is the exercise price respectively noted
above ("Exercise Price").

•  Each Merger Option exercised will entitle the holder to one Share in the capital of
the Company.

•  The Merger Options may be exercised at any time prior to the Expiry Date, in
whole or in part, upon payment of the Exercise Price per option.

•  The Company will provide to each optionholder a notice that is to be completed
when exercising the Merger Options ("Notice of Exercise").  Merger Options may
be exercised by the optionholder in whole or in part by completing the Notice of
Exercise and forwarding the same to the Secretary of the Company to be received
prior to the Expiry Date.  The Notice of Exercise must state the number of Merger
Options exercised, the consequent number of Shares to be allotted and the identity
of the proposed allottee.  The Notice of Exercise by an optionholder must be
accompanied by payment in full for the relevant number of Shares being
subscribed, being an amount of the Exercise Price per Share.
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•  All Shares issued upon exercise of the options will rank pari passu in all respects
with the Company’s then existing Shares.

•  There are no participating rights or entitlements inherent in the options and holders
will not be entitled to participate in new issues of securities offered to shareholders
of the Company during the currency of the options.  Subject to paragraph h), an
optionholder is required to exercise the options in order to participate in any new
issue of securities offered to shareholders by the Company for subscription on a
pro rata basis.  Optionholders will be provided written notice of the terms of the
pro rata offer to shareholders and afforded that period of time as required by the
Listing Rules of ASX before the record date to determine entitlements to the offer
to exercise their options.

•  If from time to time on or prior to the Expiry Date the Company makes a bonus
issue of securities to the holders of Shares in the Company (a "bonus issue"), then
upon exercise of his or her options an option holder will be entitled to have issued
to him or her (in addition to the shares which he or she is otherwise entitled to
have issued to him or her upon such exercise) that number of securities which
would have been issued to him or her under that bonus issue ("bonus securities")
if the options had been exercised before the record date for the bonus issue.

•  In the event of any reconstruction (including consolidation, subdivision, reduction
or return) of the issued capital of the Company, on or prior to the Expiry Date, the
options will be reorganised in accordance with the Listing Rules of ASX.

•  Merger Options are transferable, subject to the requirements of the Listing Rules
of ASX concerning any options classified as restricted securities.

•  Shares allotted and issued pursuant to the exercise of a Merger Option will be
allotted and issued not more than 15 Business Days after the receipt of a properly
executed notice of exercise of the Merger Option and the application monies. The
Company will apply for, and use its best endeavours to obtain, Official Quotation
of shares issued pursuant to the exercise of the Merger Options, in accordance with
the Listing Rules.

•  Application will not be made for Official Quotation of the Merger Options on
ASX.

9.9 Directors' Interests

Except as disclosed in this Prospectus, no Director holds, or during the last two years
has held, any interest in:

(a) the formation or promotion of the Company; or

(b) property acquired or proposed to be acquired by the Company in connection
with its formation or promotion or the Offer; or

(c) the Offer,
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and no amounts of any kind (whether in cash, Shares or otherwise) have been paid or
agreed to be paid to any Director to induce him or her to become, or to qualify as, a
Director, or otherwise for services rendered by him or her in connection with the
formation or promotion of the Company or the Offer.

Shareholding Qualifications

The Directors are not required to hold any shares in the Company under the
constitution of the Company.

Directors' Holdings

Set out in the table below are details of Directors' relevant interests in the securities of
the Company as at the date of this Prospectus:

Director No. of Shares
Held Directly

No. of Shares
Held

Indirectly

No. of
Options Held

Directly(a)

No. of
Options Held
indirectly(a)

Craig Burton 1,532,373(b) 76,923(b)

Sam Russotti 430,088(c) Nil Nil Nil
Frank Petruzzelli Nil 51,520(d) Nil Nil

Notes:

(a) This table does not include Merger Options to be applied for and issues to Mr Russotti and Mr
Petruzelli under this Prospectus – see further Section 9.15.

(b) 1,016,346 Shares are held by Sampala Investments Pty Ltd, 362,181 Shares are held by The
Burton Super Fund, 153,846 Shares held by Sequentes Pty Ltd and 76,923 Options are held by
Sampala Investments Pty Ltd, all being entities controlled by Mr Burton.

(c) 358,888 of these Shares are held by Mr Russotti on behalf of other people and are not
beneficially owned by Mr Russotti.

(d) These Shares are held by the F& A Petruzzelli Super Fund.

Other than the participation of Mr Russotti and Mr Petruzzelli in the grant of the
Merger Options as set out in Section 9.15, the Directors will not be entitled to
participate in the Offer pursuant to this Prospectus.

Remuneration of Directors

The Constitution provides that the remuneration of the non-executive Directors will be
not more than the aggregate fixed sum determined by a general meeting of its
shareholders (currently $100,000 per annum).

A Director may be paid fees or other amounts as the Directors determine where a
Director performs special duties or otherwise performs services outside the scope of
the ordinary duties of a Director.  A Director may also be reimbursed for out of pocket
expenses incurred as a result of their directorship or any special duties.

A Director may also receive remuneration for serving the Company in another
capacity.
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Salaries and wages for ongoing work performed by Mr Russotti as an executive
Director will be determined by the Board following the Company receiving Official
Quotation of its Shares by ASX. It is proposed that Mr Russotti will receive
remuneration similar to his previous arrangement with GGR, namely a salary totalling
$39,900 per year plus superannuation, use of a company vehicle and reimbursement
for expenses he incurs on Company business.

Mr Russotti will also be receiving 700,000 Merger Options with an exercise price of
30 cents  and an expiry date being 3 years after their date of grant (the terms of which
are set out in Section 9.8). See further Section 9.15.

Other Interests

Mr Burton is a director of Siafu Securities, the Manager to the Issue, and holds 25% of
the issued shares in that company.

The Company has entered or will shortly be entering into Deeds of Insurance,
Indemnity and Access with each of the Directors under which the Company agrees to
indemnify the Directors against certain liabilities incurred by the Directors while
acting as Director of the Company, to insure the Directors against certain risks to
which the Directors are exposed to as a Director of the Company and to grant to the
Director a right of access to certain records of the Company for a period up to 7 years
after the Director ceases to be a Director.

Pursuant to an agreement between the company and Sequentes Pty Ltd prior to the
merger with GGR Mr Burton was entitled to $90,000 per annum for his services to the
company as an executive director. Under this arrangement Mr Burton received or is
owed a total of $191,482 in the last 2 years (approximately $30,000 of which is for
reimbursement of office costs).

Mr Petruzzelli has received directors fees for his role as a director of GGR and
payments for other services to GGR totalling approximately $56,635 over the last two
years. Mr Russotti received directors fees and/or salary for his role as a director of
GGR totalling approximately $79,000 over the last two years.

9.10 Interests of Named Persons

Except as disclosed in this Prospectus, no promoter or other person named in this
Prospectus as performing a function in a professional, advisory or other capacity in
connection with the preparation or distribution of the Prospectus holds, or during the
last two years has held, any interest in:

(a) the formation or promotion of the Company; or

(b) property acquired or proposed to be acquired by the Company in connection
with its formation or promotion or the Offer; or

(c) the Offer,

and no amounts of any kind (whether in cash, securities or otherwise) have been paid
or agreed to be paid to a promoter or any person named in this Prospectus as
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performing a function in a professional, advisory or other capacity in connection with
the preparation or distribution of the Prospectus for services rendered by that person in
connection with the formation or promotion of the Company or the Offer.

Blakiston & Crabb have acted as solicitors to the Offer and in that capacity have been
involved in undertaking due diligence enquiries in relation to the legal matters and
providing legal advice to the Company in relation to the Offer. The Company will pay
approximately $40,000 (plus GST) to Blakiston & Crabb for these services. Blakiston
& Crabb have provided other professional services to the Company during the last two
years for which the Company will pay fees totalling approximately $95,000.

Langusch & Associates have prepared the Independent Technical Report on the Padre
Island Project included in Section 3. In respect of this work the Company has agreed
to pay approximately $1,800 for these services. Langusch & Associates have provided
other professional services to the Company during the last two years for which the
Company will pay fees totalling approximately $7,500.

Ernst & Young has prepared the Independent Accountant's Report included in this
Prospectus. In respect of this work the Company will pay approximately $9,000 to
Ernst & Young. Ernst & Young has provided other professional services to the
Company in the last 2 years for which the Company has paid fees totalling
approximately $22,200.

Ernst & Young also acts as auditor to the Company.  In the last two years the
Company has paid $32,750 to Ernst & Young for auditing and related services.

Siafu Securities is acting as the Manager to the Issue. For its services, Siafu will
receive a management fee of $10,000. Siafu Securities will also receive a placement
fee of 2% of the total amount raised under the Offer, excluding monies raised from
placements organised by those Directors that were previously directors of GGR.  Siafu
Securities is controlled by Argonaut Capital Limited ("Argonaut"). As consideration
for advisory services provided to the Company in relation to the merger with GGR,
Argonaut is entitled to receive 1,000,000 of the Merger Options that are exercisable at
30 cents on or before a date being 3 years after their date of issue. In addition,
Argonaut  has been appointed to oversee the orderly disposal of the existing non-core
exploration assets of the Company and will receive a fee on normal commercial rates
for this work, estimated to be approximately $10,000.

The amounts disclosed above are exclusive of any amount of goods and services tax
payable by the Company in respect of those amounts.

9.11 Consents

Each of the parties referred to in this Section 9.11:

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

(b) to the maximum extent permitted by law, expressly disclaims and takes no
responsibility for any part of this Prospectus other than a reference to its name
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and a statement included in this Prospectus with the consent of that party as
specified in this Section.

Langusch & Associates have given their written consent to the inclusion in this
Prospectus of its Independent Technical Report, and all statements referring to that
Report or matters derived from that Report, in the form and context in which they
appear and has not withdrawn such consent before lodgement of this Prospectus with
the ASIC.

Ernst & Young has given its written consent to the inclusion in this Prospectus of its
Independent Accountant's Report and all statements referring to that Report or matters
derived from that Report in this Prospectus, in the form and context in which it
appears and has not withdrawn such consent before lodgement of this Prospectus with
the ASIC.

Each of the following has consented to being named in the Prospectus in the capacity
as noted below and have not withdrawn such consent prior to the lodgement of this
Prospectus with the ASIC:

(a) Blakiston & Crabb as solicitors to the Company;

(b) Langusch & Associates as Independent Energy Consultant;

(c) Ernst & Young as Independent Accountants and as auditor to the Company;

(d) Siafu Securities as Manager to the Issue; and

(e) Computershare Investor Services Pty Ltd as share registry for the Company.

There are a number of persons referred to elsewhere in this Prospectus who are not
experts and who have not made statements included in this Prospectus nor are there
any statements made in this Prospectus on the basis of any statements made by those
persons.  These persons did not consent to being named in the Prospectus and did not
authorise or cause the issue of the Prospectus.

9.12 Costs of the Offer

The total estimated costs of the Offer, including legal fees incurred, registration fees,
underwriting fees, fees for other advisers, prospectus design, printing and advertising
expenses and other miscellaneous expenses, will be approximately $119,000 on the
minimum raising and $155,000 on the maximum raising (other than oversubscriptions)
(exclusive of any goods and services tax which may be payable on that amount).

9.13 Electronic Prospectus

Pursuant to Class Order 00/44 the ASIC has exempted compliance with certain
provisions of the Corporations Act to allow distribution of an Electronic Prospectus on
the basis of a paper Prospectus lodged with the ASIC and the issue of Shares and
Options in response to an electronic application form, subject to compliance with
certain provisions.
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If you have received this Prospectus as an Electronic Prospectus please ensure that you
have received the entire Prospectus accompanied by the Application Form.  If you
have not, please email the Company at admin@ggpl.com.au and the Company will
send to you, for free, either a hard copy or a further electronic copy of the Prospectus
or both.

The Company reserves the right not to accept a Application Form from a person if it
has reason to believe that when that person was given access to the electronic
Application Form, it was not provided together with the Electronic Prospectus and any
relevant supplementary or replacement prospectus or any of those documents were
incomplete or altered.  In such a case, the Application moneys received will be dealt
with in accordance with Section 722 of the Corporations Act.

9.14 Restricted Securities

The ASX may classify certain Shares and Merger Options to be issued as
consideration for the merger with Golden Gate, as being subject to the restricted
securities provision of the Listing Rules.  Accordingly a proportion of such Shares and
Merger Options, to be determined by the ASX, may be required to be held in escrow.

9.15 Issue of Merger Options

This Prospectus is also for the offer of the 12,760,000 Merger Options to the following
people:

Class of Merger Options Allottee No of  Merger Options
Sam Russotti or his
nominee

700,000

Palco Inc 8,000,000
Argonaut Pty Ltd 1,000,000
To persons nominated
by the Directors

1,300,000

Merger Options exercisable at
30 cents on or before a date
being 3 years after their date of
issue

Sub Total 11,000,000
Sam Russotti 480,000
Frank Petruzelli 480,000

Merger Options exercisable at
20 cents on or before 31 May
2006 Sub Total 960,000

Sam Russotti 480,000
Frank Brophy 320,000

Merger Options exercisable at
44 cents on or before 18
February 2007 Sub Total 800,000

Total 12,760,000

An application for the Merger Options under this Prospectus can only be made using
the Merger Option Application Form accompanying this Prospectus. The Merger
Option Application Form must be completed by the allottees listed above and
delivered to the Company prior to the Closing Date.

A duly completed and lodged Merger Option Application Form will constitute an offer
by the relevant allottee to subscribe for the number of Merger Options applied for
pursuant to the Merger Option Application Form.

mailto:admin@valdera.com.au
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Merger Option Application Forms must not be circulated to persons other than the
allottees specified in this Section 9.15 and in any event must not be circulated unless
attached to a copy of this Prospectus.
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Section 10 DIRECTORS’ RESPONSIBILITY STATEMENT AND CONSENT

The Directors state that they have made all reasonable enquiries and on that basis have
reasonable grounds to believe that any statements made by the Directors in this
Prospectus are not misleading or deceptive and that in respect to any other statements
made in the Prospectus by persons other than Directors, the Directors have made
reasonable enquiries and on that basis have reasonable grounds to believe that persons
making the statement or statements were competent to make such statements, those
persons have given their consent to the statements being included in this Prospectus in
the form and context in which they are included and have not withdrawn that consent
before lodgement of this Prospectus with the ASIC, or to the Directors’ knowledge,
before any issue of Shares pursuant to this Prospectus.

The Prospectus is prepared on the basis that certain matters may be reasonably
expected to be known to likely investors or their professional advisers.

Each Director has consented to the lodgement of this Prospectus with the ASIC and
has not withdrawn that consent.

Dated: 7 July 2003

_____________________________________
Signed for and on behalf of
Golden Gate Petroleum Limited
by Sam Russotti, Director
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Section 11 DEFINED TERMS

The following definitions apply throughout this document unless the context requires
otherwise.

Applicant(s) Person(s) who submit a valid Priority Application Form
or Public Application Form pursuant to this Prospectus.

Application A valid application made to subscribe for a specified
number of Shares and attaching New Options pursuant
to this Prospectus.

Application Monies Application monies for Shares and attaching New
Options received by the Company.

ASIC Australian Securities and Investments Commission.

ASX Australian Stock Exchange Limited ACN 008 624 691.

bcf Billion cubic feet (of gas) and bcf/day or bcf/d means
billion cubic feet per day.

BNP BNP Petroleum Corporation and/or BNP Oil & Gas
Properties Ltd.

Board The board of Directors.

BP BP America Production Company.

Business Day A day that is not a Saturday, a Sunday or a public
holiday or bank holiday in Western Australia.

Company or Golden Gate Golden Gate Petroleum Limited ABN 34 090 074 785.

Constitution Constitution of the Company.

Corporations Act Corporations Act 2001 (Cth).

Directors The Directors of the Company.

Electronic Prospectus An electronic version of this Prospectus.

EMV Expected Monetary Value, an exploration valuation
tool which expresses the risked value of success minus
the risked value of failure.

Existing Option An option to acquire one Share which is currently on
issue and the terms and conditions of which are set out
in Section 9.7.

Existing Shareholders Shareholders registered or entitled to be registered as at
5.00 pm WST on 15 July 2003.
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Exposure Period The period of 7 days (or such longer period as ASIC
may direct, up to 14 days), from the date of lodgement
of the Prospectus at the ASIC.

GGR Golden Gate Resources Limited, a company
incorporated pursuant to the laws of the Yukon
Territory, Canada.

GST Goods and services tax.

KCS KCS Resources Inc.

Langusch & Associates Langusch & Associates Pty Ltd ACN 099 069 575.

Listing Rules The official listing rules of ASX.

Long Flat Long Flat Limited, a company incorporated in Texas,
USA.

mcf Thousand cubic feet (of gas) and mcf/day or mcf/d
means thousand cubic feet per day.

Merger Option An option to acquire one Share issued as part of the
arrangements for the merger with Golden Gate on the
terms and conditions set out in Section 9.8.

Merger Option Application Form The application form described as the merger option
application form which is either attached to or
accompanies this Prospectus.

Mitsui MOEX Texas Oil & Gas LP, a subsidiary of Mitsui
Corporation.

mmcf Million cubic feet (of gas) and mmcf/day or mmcf/d
means million cubic feet per day.

mmBtu Million British thermal units (of gas); 1mmBtu (an
energy measurement) equals 1 mcf (volume) for pricing
purposes.

New Option An option to acquire one Share issued pursuant to this
Prospectus on the terms and conditions set out in
Section 9.7.

Novus Novtex Oil & gas Limited, a subsidiary of Novus
Petroleum Limited.

Offer The offer of up to 5,000,000 Shares at 20 cents each
together with one attaching New Option granted free
for every Share issued at an exercise price of 65 cents
and with an expiry date of 31 December 2006, to raise
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up to $1,000,000 and up to a further 2,500,000 Shares
and attaching New Options in oversubscriptions.

Official List The official list of ASX.

Official Quotation Quotation of securities on the Official List.

P10 Reserves Indicates an estimate of reserves for which there is at
least a 10% probability that the quantities actually
recovered will equal or exceed the sum estimated.

P50 Reserves Indicates an estimate of reserves for which there is at
least a 50% probability that the quantities actually
recovered will equal or exceed the sum estimated.

P90 Reserves Indicates an estimate of reserves for which there is at
least a 90% probability that the quantities actually
recovered will equal or exceed the sum estimated.

PI Project The Padre Island project referred to in Section 2.2
formed pursuant to the agreements referred to in
Section 8.2.

Priority Application Form The application form described as the priority
application form which is either attached to or
accompanies this Prospectus.

Prospectus This Prospectus and includes the Electronic Prospectus.

Public Application Form The application form described as the public
application form which is either attached to or
accompanies this Prospectus.

SCH Business Rules The same meaning as in the Corporations Act.

Section A section of this Prospectus.

Share(s) Fully paid ordinary share(s) in the Company.

Shareholder(s) The registered holder of Shares in the Company as
registered by the Company's share registry.

Siafu Securities Siafu Securities Pty Ltd ACN 101 152 863.

tcf Trillion cubic feet (of gas) and tcf/day or tcf/d means
trillion cubic feet per day.

WST Western Standard Time, being the time in Perth,
Western Australia.



136473_2 86

GOLDEN GATE PETROLEUM LIMITED
ABN 34 090 074 785

PUBLIC OFFER APPLICATION FORM

Share Registrars use only

Please read all instructions on reverse of this form Broker reference –
stamp only

Number of Shares applied for
Shares in Golden Gate at 20 cents per Shares (with one
free New Option for every one Share) (minimum 10,000
Shares and then multiples of 2,500 Shares).

A B Total amount payable
cheque(s) to equal this amount

at $0.20 each = A$ Broker code Adviser Code

you may be allocated all of the Shares and New Options above or a lesser number

C Full name details title, given name(s) (no initials) and surname or company name D Tax file number(s)
Or exemption category

Name of applicant 1 Applicant 1/company

Name of joint applicant 2 or <account name> Joint applicant 2/ trust

Name of joint applicant 3 or <account name> Joint applicant 3/exemption

E Full postal address F Contact details
Number/street Contact name

Contact daytime telephone number
(   )

Suburb/town State/postcode Contact email address

G CHESS HIN (if applicable)

H Cheque payment details please fill out your cheque details and make your cheque payable to:
"Golden Gate Petroleum  Limited –  Share Account"

Drawer Cheque number BSB number Account number Total amount of cheque

J Return of the Application Form with your cheque for the Application monies will constitute your offer to subscribe for Shares
and attaching New Options in the Company. I/We declare that:
(a) this Application is completed according to the declaration/appropriate statements on the reverse of this form and agree

to be bound by the Constitution of the Company; and
(b) I/we have received personally a copy of this Prospectus accompanied by or attached to the Application Form or a copy

of the Application Form or a direct derivative of the Application Form, before applying for Shares and attaching New
Options.

No signature is required.

You should read the Prospectus dated 7 July 2003 carefully before completing this Application Form. The Corporations Act 2001 (Cth)
prohibits any person from passing on this Application Form (whether in paper or electronic form) unless it is attached to or accompanies a
complete and unaltered copy of the Prospectus and any relevant supplementary prospectus (whether in paper or electronic form).
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Guide to Golden Gate Petroleum Limited Public Application Form

This Application Form relates to the Offer of up to 5,000,000 Shares in Golden Gate Petroleum Limited at $0.20 per Share pursuant to the Prospectus
dated 7 July  2003.  If you are allotted and issued Shares pursuant to the Offer, you will also be allotted and issued New Options.  The New Options will
be issued on the basis of one New Option for every Share allotted and issued.  The expiry date of the Prospectus is the date which is 13 months after the
date of the Prospectus. The Prospectus contains information about investing in the Shares of the Company and it is advisable to read this document
before applying for Shares. A person who gives another person access to this Application Form must at the same time and by the same means give the
other person access to the Prospectus, and any supplementary prospectus (if applicable). While the Prospectus is current, the Company will send paper
copies of the Prospectus, and any supplementary prospectus (if applicable), and an Application Form, on request and without charge.
Please complete all relevant sections of the Application Form using BLOCK LETTERS.  These instructions are cross referenced to each section of the
Application Form.  Further particulars and the correct forms of registrable titles to use on the Application Form are contained below.

A Insert the number of Shares you wish to apply for.  The Application must be for a minimum of 10,000 Shares and thereafter in multiples of 2,500 Shares.
B Insert the relevant amount of Application Monies.  To calculate your Application monies, multiply the number of Shares applied for by the sum of $0.20.
C Write the full name you wish to appear on the statement of holdings.  This must be either your own name or the name of the company.  Up to three joint

Applicants may register.  You should refer to the table below for the correct forms of registrable title. Applicants using the wrong form of title may be
rejected.  Clearing House Electronic Sub-Register System (CHESS) participants should complete their name and address in the same format as that are
presently registered in the CHESS system.

D Enter your Tax File Number (TFN) or exemption category.  Where applicable, please enter the TFN for each joint Applicant.  Collection of TFN(s) is
authorised by taxation laws.  Quotation of your TFN is not compulsory and will not affect your Application.

E Please enter your postal address for all correspondence.  All communications to you from the share registry will be mailed to the person(s) and address as
shown.  For Joint Applicants, only one address can be entered.

F Please enter your telephone number(s), area code, email address and contact name in case we need to contact you in relation to your Application.
G The Company will apply to ASX to participate in CHESS, operated by ASX Settlement and Transfer Corporation Pty Ltd, a wholly owned subsidiary of

Australian Stock Exchange Limited.
If you are a CHESS participant (or are sponsored by a CHESS participant) and you wish to hold securities allotted to you under this Application in
uncertificated form on the CHESS subregister, complete Section G or forward your Application Form to your sponsoring participant for completion of this
section prior to lodgement. Otherwise, leave Section G blank and on allotment, you will be sponsored by the Company and an SRN will be allocated to you.
For further information refer to Section 4.14 of the Prospectus.

H Please complete cheque details as requested:
Make your cheque payable to "Golden Gate Petroleum Limited – Share Account" in Australian currency and cross it "Not Negotiable". Your cheque must
be drawn on an Australian Bank. The amount should agree with the amount shown in Section B. Sufficient cleared funds should be held in your account, as
cheques returned unpaid are likely to result in your Application being rejected.

I Before completing the Application Form the Applicant(s) should read the Prospectus to which the Application relates. By lodging the Application Form, the
Applicant(s) agrees that this Application is for Shares in the Company upon and subject to the terms of this Prospectus, agrees to take any number of Shares
equal to or less than the number of Shares indicated in Section A that may be allotted to the Applicant(s) pursuant to the Prospectus and declares that all
details and statements made are complete and accurate.  It is not necessary to sign the Application Form.
Correct form of Registrable Title
Note that only legal entities are allowed to hold Shares.  Applications must be in the name(s) of a natural person(s), companies or other legal entities
acceptable to the Company.  At least one full given name and the surname is required for each natural person.  The name of the beneficiary or any other non-
registrable title may be included by way of an account designation if completed exactly as described in the example of correct forms of registrable title below:
Type of investor Correct form of

Registrable Title
Incorrect form of
Registrable Title

Individual
Use names in full, no initials

Mr John Alfred Smith JA Smith

Minor (a person under the age of 18)
Use the name of a responsible adult, do not use the name of a minor.

John Alfred Smith
<Peter Smith>

Peter Smith

Company
Use company title, not abbreviations

ABC Pty Ltd ABC P/L
ABC Co

Trusts
Use trustee(s) personal name(s), do not use the name of the trust

Mrs Sue Smith
<Sue Smith Family A/C>

Sue Smith Family
Trust

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

Ms Jane Smith
<Est John Smith A/C>

Estate of late John
Smith

Partnerships
Use partners personal names, do not use the name of the partnership

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

John Smith and Son

Lodgment of Applications
Return your completed Application Form with cheque(s) attached to:

Siafu Securities Pty Limited
GPO Box 2553
Perth  WA  6001

Telephone:  08 9224 6828
Facsimile:   08 9225 5055

OR Siafu Securities Pty Limited
Level 29, Allendale Square
77 St George's Terrace
PERTH  WA  6000

Application Forms must be received no later than 5.00 pm WST time on 28 July 2003.


	15 July 2003
	listingapplication.pdf
	Appendix 1A
	ASX Listing application and agreement
	Part 1 - Application for admission to the official list
	Part 2 - Information to be completed
	About the entity
	All entities
	Companies only
	All entities except companies

	About the entity
	All entities

	About the securities to be quoted
	All entities

	All entities with classified assets
	About the entity’s capital structure
	All entities

	About the entity’s financial position


	(Entities meeting the profit test go to 75.  For the assets test go to 81A.)
	
	
	All entities meeting the profit test
	All entities meeting the assets test

	About the entity’s business plan and level of ope
	All entities

	Information memorandum requirements
	All entities

	Other information
	All entities
	Mining exploration entities


	Part 3 - Agreement
	All entities




