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Form 603

Corporations Act 2001

Section 6718

Notice of initial substantial holder

To Company Name/Scheme

Crescent Gold Limited

ACN/ARSN

087 360 996

1. Details of substantial holder (1)

Name

Foctis Minerals Limited

ACNJARSN (if applicable)

005 470 793

The helder became a substantial haider on

2. Details of voting power

17ldune/2011

The total number of votes attached to att the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a relevant
interest (3) in on the date the substantial holder became a substanfial holder are as follows:

Class of securities {4)

Number of securilies

Person's voles (5)

Voling power (6)

Fully paid crdinary shares

220,047,858

220,047,858

19.99%

3. Details of relevant interests

The nature of the relevant inerest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a substantial holder

are as follows:

Holder of relevant intare

st

Nature of relevant interest (7)

Class and number of securities

Foeus Minerals Limited

notice as Annexure A

Agreement with Guiara Pty Limited aftached io this

220,047,858 fully paid ordinary shares

4. Details of present registered hoiders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Helder of relevant Registered holder of Person entitied to be Class and number

interest securities registered as holder (8) of securities

Focus Minerals Limited Gufara Pty Limited Gulara Pty Limited 220,047,858 tully paid
ordinary shares

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder became a

substantial holder is as foliows;

Holder of relevant interest Date of acquisition Consideration (9) Class and number of
securities
Cash Non-Cash
Focus Minerals Limited 17 June 2041 Nil Consideration to be 220,047,858 fully paid
paid pursuant to the ordinary shares
takecover bid
announced by Focus
Minerals Limited on
20 June 2011

10763795_1
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6. Associates

The reasons the persons ramed in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable} Nature of association

Austrrinex Pty Ltd ACN (97 070 418 A whelly owned subsidiary of Focus Minerals Limited
Focus Opsrations Pty Lid ACN 115 824 255 A wholly owned subsidiary of Focus Minerals Limited
Underground Drilling & Services Pty Ltd ACN 115 951 883 A wholly owned subsidiary of Focus Minerals Limited

7. Addresses

The addresses of persons named in this form are as follows:

Name Address

Focus Minerals Limited, Austminex Ply Ltd, Focus Operations Pty Level 30, St Marting Tower, 44 St Georges Terrace Perth WA
Lid and Underground Driling & Services Pty Ltd

Gulara Pty Limited ¢~ Deufsche Bank AG, Deutsche Bank Place, Level 16, Cnr Hunter &
Phillip Streets Sydney NSW

Signature

print name OZQ/\] dﬂ"/é&f 652\/ €7 capacity é«/ﬁny iﬁ.’j\ﬂy
sign here f/\ /«7(, . datezflé 12014

e,

n # there are a number of substantial holders with similar or related relevant interests (eg a corporation and its related corporations, or thg manager and trustee of
an equity trust), the names could be included in an annexure 16 the form. ¥ the relevant interests of 2 group of persons are essentiatly smlar, they may ble
referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is ciearly sef out i

paragraph 7 of the form.

(2 See the definition of "associate” in saction 9 of the Corporations Act 2001,

(3 See the definition of “relevant inferest” in sections 608 and 671B(7) of the Carporalions Act 2001,

{4) The voling shares of a company constitute one ¢lass uniess divided into separate classes.

(5) The total number of vefes attached to all the voting shares In the company or voling interests in the scheme (if any) that the person or an associate has a relevant
interest in.

(6 The person’s votes divided by the totat votes in the bedy corporate or scheme multiplied by 100,

{7 Include detalls of:
(a} any relevant agreement or ofher circumsiances by which the relevant interes! was acquired. If subsection 671B{4) applies, a copy of any document

sefting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or
arrangement, mst accompany this form, together with a written statement cerlifying this contrast, scheme or arrangement; and

{b) any qualification of the pawer of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest refates (indicating clearly the parlicuar securities to which the qualification applies).

See the definifion: of ‘relevant agreement” in section 9 of the Corporations Act 2001,

{8) if the substantial holder is unable to determine the identity of the person {eg if the relevant interest arises because of an option) write "unknown”,

9 Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest .was acquired has, _br may,
become entitied to receive in refation fo that acguisition. Details must te included even if the benefit is conditional on the happening or not of a contingency.

Details must be included of any benefit paid cn behalf of the substantial hoider or its associate i relation to the acquisilions, even if they are not paid directly to
ihe person from whom the refevant interest was acquired.

10763795_1
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Iy S AL HolDER
P ALLESONS STEPHEN JAQUES

I, SAKCHAWAT KARIE. of \allesons
Stephen Jaques, Solicitor, certify that this
document is a true and correct copy of the
original document of which it purports to
be a copy.

Dated the 2/ dayof June 20/(

Pre-bid agreement

Focus Minerals Limited (ACN 005 470 798) ("Bidder")
Gulara Pty Limited {ACN 125 205 318) (“Shareholder’)

Mallesons Stephen Jaques
Lavel 10

Central Park

1562 &t Georges Terrace
Perth WA 8000

Australia

T +61 § 9269 7000

F +61 8 9269 7999

DX 216 Perth
www.maliesons.com
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Pre-bid agreement

. o06/016

Details

Parties Bidder and Shareholder

Bid(;er Name Focus Minerals Limited
ABN 56 005 470 799

Shareholdér Name W mGuIara Pry l:imiicd o
ACN 024 039 652

Recitals A Sharcholder is capable of delivering legal and bencficial

ownership of fully paid ordinary shares in Crescent on the
terms set out in this deed.

B Bidder may make a public annowmcement of #Hs intention
to make the Offer,

C If such Offer 1s made, Shareholder has apreed o accept
the Offer on the terms and conditions of this deed.

Governing law

Western Australia

Date of deed

Sec Signing page

@ Mallesons Stephen Jagues Pra-bid agreement
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Pre-bid agreement

General terms

1.1

Interpretation

Definitions

In this deed:

Accepting Shares means 220,047,858 Crescent Shares held by the
Sharcholder (comprising approximately 19.9% of the issued share capital of
Crescent),

ASX means the Australian Securities Exchange.

Business Day mcans a day that is not a weekend or a public holiday in the
State of Western Australia,

Competing Proposal means a proposal announced following the public
announcement of the Offer and before the Offer ¢loses under which a person
other than Bidder wouid, upon the proposal being successfuily completed,
directly or indirectly scquire a relevant interest {as defined under the
Corporations Act) in 20% or more of Crescent securitics, including by way of
tukeover bid or scheme of arrangement.

Corporations Act means Corporations Act 2001 (Cwlih).
Crescent means Crescent Gold Limited (ABN 49 087 340 996).
Crescent Shares means {ully paid ordinary shares in the capital of Creseent.

Enrcumbrance means an inlercst or power:

{1) reserved in or over any interest in any asset. or
(b created or otherwise arising in or over any interest in any asset under

a bill of sale. morigage, charge, fien, pledge, trust or power,

by way of security lor the payment of debt or any other monetary obligation
or the performance of any other obligation and any interest, right or power
arising from any option, equity, preferential interest, adverse interest ov third
party clain or right of any kind and whether existing or agreed to be granted
or created other than pursuant to the terms of this deed.

Offer means offers for the Crescent Shares (if any) made by the Bidder
described in clause 2 as varied in accordance with the Corporations Act,

Offer Price means consideration ol one [ully paid ordinary share in the
Bidder for 1.18 Crescemt Shares.

% Maflzsoas Stephen Jagues % Pre-bid agregment
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1.2 References to certain general terins

Unless the contrary intention appears, a reference in this deed to:

(a) (clauses, annexures and schedules) s clause, annexure or schedule
is a reference o a clause in or annexure or schedule to this
agreement;

(b)  (singular includes plural) the singular includes the plurat and vice
versa;

(¢} (prerson) the word “person”™ includes an individual, a firm, a body
corporate, a partnership, a joint venture, an unincorporated body or
associalion;

() (executors, administrators, successors) a particular person includes
a reference to the person’s executors, administrators, successors,
substitutes (including persons taking by novation) and permitied
assignsg:

{e) (doYars) Australian dollars, dollars, A% or § is a reference to the
lawiful currency of Austraia;

{H (calculation of (ime) a period of time dating from a given day or the
day of an act or event, is 10 be caleulated exclusive of that day;

(g)  {reference to a day) a day is to be interpreted as the period of time
commencing at midnight and ending 24 hours later;

(h}  (meaning not limited) the words “include”. “inctuding”, “for
example” or “such as” when ntroducing an example. do not limif the
meatting of the words to which the example relates to that example or
examples of a similar kind; and

(i) (time of day) time is a reference 10 Perth, Western Australia ime,

2 Shareholder undertakings

In consideration of the mutual promises contained in this deed as well as
other valuable consideration, Shareholder agrees that if the Bidder publicly
announces the Offer at not Jess than the Otfer Price (and on the conditions
specified in the Attachment) within 2 Business Days of the date of this deed.
Sharcholder will:

{a) agcept the Offer in respeet of the Accepting Shares within 5 Business
Days ot the Offer becoming open for acceptance; and

{b) do everything {including execute any document and make any
election) that Bidder may reasonably require to give full effect to
Shareholder's obligations wo accept the Offer in respect of the

& Mallesons Stephen Jagues | Pra-bid agreamaent 3
19749930 & 17 June 2011
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Accepting Shares, without derogation from any rights Sharcholder
may have at any time under the Corporations Act,

3  Warranties
3.1 Shareholder warranties

The Shareholder warrants that

(a) itis (and at date of acceptance of the Offer will be) the legal and full
heneficial awner of the Accepting Shares free from any
Encumbrances, and has full power and authority to enter into this
deed:

{b) it will be able to wansfer all the Accepting Shares (o the Bidder
without the consent of any person: and

{©) the execution and performance of this deed is not in breach of any
trust deed, contract or other obligation to which Shareholder is
bound.

3.2  Bidder warranties

Bidder wareants that it has complied with its continuous disclosure

obligations under the ASX Listing Rules and the Corporations Act and. other

than the anncuncement of the Offer, it is not relying on ASX Listing Rule
3.1A fo withhold any information from disclosure pursuant 1o its continuous
disclosure obligations.

4 Expiry and termination

This deed will expire and tenninate and there will be no continuing rights or

abligations of either party (other than the rights and obligations under this

clause 4 and clause 6) on the first to occur of the fullowing events:

(a} the Offer is not announced as contemplated by clause 2 within 2
Business Days of the date of this deed;

{b) Bidder contravenes section 631(1) of the Corporations Act by not
making offers for Crescent Shares within two months afier the date of
announcement of the Offer; ar

{¢) Bidder withdraws unaccepted offers under the Offer in accordance
with section 652C(2).

5 Acknowledgments

{a) The Shareholder acknowledges and agrees that Bidder has the right,
subject to the Corporations Act, to delete, waive or vary any
conditions in any Offer, declare any Offee unconditional or extend it
at any time.

@ Mallesans Slephen Jagues | Pre-bid agreement 4
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(b)

{c)

The Sharcholder acknowledges and agrees that nothing in this deed
obliges the Bidder to announce or proceed with the Offer.

The Bidder acknowledpes and agrees that the determination of
whether Crescent Shareholders are foreign sharcholders for the
purposes of the Offer will be determined by whether the address of
sharcholders shown in the Register of Crescent s i Australia,

6 Sale of Accepting Shares by Bidder

(a)

(b)

\f:

{N Bidder acquires the Acceptance Shares pursuant {o the
acceptance of the Offer in accordance with this deed; and

(i) Bidder sclls the Acceptance Shares (o the maker of a
Competing Proposal {On-Sale Shares),

then Bidder must pay the Shareholder a fee equal to the Net On-sale

Amount as calculated in accordance with clause 6(b) below, within 3
Business Days of the receipt by the Bidder of the consideration from
the maker of the Competing Proposal,

Net On-sale Amount means the amount determined in accordance
with the following formula;

Net On-sale Amount = A-B
where

A is the number of On-Sale Shares multiplicd by the consideration
received by Bidder for each On-Sale Shuare. Where the consideration
received by Bidder is securities that are quoted on an approved
financial market (as defined in ASIC Class order 00/2338), thosc
securitics will be valued by calculating the volume weighted average
price of those securities sold on the approved financial market
{cxcluding special crossings, option exercises and overnight trades)
on the two trading days before payaent is received by Bidder;

B is the number of On-Sale Shares multiplied by the volume
weighted average price of Crescent Shares on ASX {excluding
special crossings. option exercises and overnight trades) on the two
frading days ending on the announcement of the Competing
Proposal.

T Severance

If at any time any provision of this deed s or becomes ilegal, invalid or
unenfbreeable in any respect under the law of any jurisdiction, that will not
affect or impair:

& Mallesons Slephen Jaques | Pre-bid agreement

10749930 6
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(&) the legality, validity or enforceability in that jurisdiction of any other
pravision of this deed; or

(b) the fegality, validity or enforceability under the Taw of any other
Jurisdiction of that or any other provision of this deed.

8 Governing law

This agreement is governed by the law in force in the place specified in the
Details, Each party submits to the non-exclusive jurisdiction of the courts of
that place.

EXECUTED as a deed.

7 Mallesons Staphen Jaques } Pre-bid agregment 6
10749930 6 ST June 2014
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paTED: V7 Uune 201

EXECUTED by FOCUS )
MINERALS LIMITED in )
accordance with section 127(1)y of the )
Corporations Act 2001 (Cwith) by )
authority of its directors: )
)

)

}

)

)

D, VT )
Name of director {block letters) )
EXECUTED by GULARA PTY )
LIMITED in accordance with )
section 127(1) of the Corporations )
Act 2001 (Cwith) by authority of its )
directors: }
)

)

)

)

)

)

)

)

Name of director {(block letiers) )

Pre-bid agreement
117 June 2014

....................................................

%!L,nalun, of d/we?’tor/company

SCC!’CI&TY
*dclete whichieyer is nm/)rpiu. able

Dond (R0l CEVs1c

Name of dirgegor/company secretary™

(block leners)
delele whichever i nat appheable

,.., ........................................................

‘%mmturc of director/sompany-

secretary™
*delete whichevee is not apphcable

r &

ALHSWA S SR N
Name of dircctor/eempraty-seeretary™
{block letters)

*deiete whichever is net applicable

[flolz/016
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Attachment - Conditions of the Offer

Capitalised terms have the meanings given to them in the Bid Implementation
Agreement between Focus and Crescent dated on or about the date of this deed.

The Offer, and any contract resulting from the acceptance of the Offer, are subject to
the following conditions:

(a) (90% minimum acceptance condition) Focus receiving acceptance
of the Offer in respect of 90% of the Crescent Shares;

(b) (no Crescent Prescribed Occurrences) there not occurring a
Crescent Prescribed Occurrence during the Offer Period;

(c) {no Crescent Material Adverse Changes) there not occurring a
Crescent Material Adverse Change during the Offer Period,

(d) (no restraining orders) that between the Announcement Date and
the end of the Offer Period:

(1) there is not in effect any preliminary or final decision, order
or decree issued by a Regulatory Authority; and

(ii) no application is made to any Regulatory Authority (other
than by any member of the Focus Group), or action or
investigation is announced, threatened or commenced by a
Regulatory Authority,

in consequence of, or in connection with, the Offer (other than a
determination by ASIC or the Takeovers Panel in exercise of the
powers and discretions conferred by the Corporations Act), which:

(it}  restrains or prohibits (or if granted could restrain or prohibit),
or otherwise materially adversely impacts on, the making of
the Offer or the completion of any transaction contemplated
by the Offer (whether subject to conditions or not) or the
rights of Focus in respect of Crescent and the Crescent Shares
to be acquired under the Offer; or

(iv)  requires the divestiture by Focus of any Crescent Shares, or
the divestiture of any assets of Crescent or its Related Bodies
Corporate, Focus or its Related Bodies Corporate or
otherwise;

(&) (no material acquisitions, disposals or new commitments) except
for any proposed transaction publicly announced by Crescent before
the Announcement Date or disclosed in writing to Focus or its
Representatives prior to the Announcement, none of the following
events occurs during the period from the Announcement Date to the
end of the Offer Period:

(i) Crescent or any Subsidiary of Crescent acquires, offers to
acquire or agrees to acquire one or more companies,

© Mallesons Stephen Jaques | Pre-bid agreement 8
10749830 6 17 June 2011
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businesses or assets (or any interest in one or more
companics, businesses or assets) for an amount in aggregate
greater than $250,000 or makes an announcement in refation
to such an acguisition, offer or agreement;

(i1) Crescent or any Subsidiary of Crescent disposes of, offers to
dispose of or agrees to dispose of one or more companies,
businesses or assets (or any interest in one or more
companies, businesses or assets) for an amount, or in respect
of which the book value is, in aggregate, greater than
$250,000 or makes an announcement in relation to such a
disposition, offer or agreement;

(iii)  Crescent or any Subsidiary of Crescent enters into, or offers
to enter into or agrees to enter into, any agreement, joint
venture, partnership, farm-in agreement, management
agreement or commitment which would require expenditure,
or the foregoing of revenue, by Crescent and/or its
Subsidiaries of an amount which is, in aggregate, more than
$250,000, other than in the ordinary course of business, or
makes an announcement in refation to such an entry, offer or
agreement, provided that Crescent may renew the
appointment of Mining and Civil Australia Pty Ltd as mining
contractors on terms acceptable to Focus (acting reasonably);
and

(iv)  Crescent or any Subsidiary of Crescent disposes of, offers to
dispose of or agrees to enter into any agreement, joint
venture, partnership, farm-in agreement, management
agreement or commitment involving the disposal of any legal,
beneficial or economic interest or right to or in connection
with any mining tenements held by Crescent and/or any of its
Subsidiaries or applications therefor, provided that Crescent
may renew the appointment of Mining and Civil Australia Pty
Ltd as mining contractors on terms acceptable o Focus
(acting reasonably);

() (no persons exercising rights under certain agreements or
instruments) after the Announcement Date and before the end of the
Offer Period, no person exercises or purports to exercise, or states an
intention to exercise, any rights under any provision of any agreement
or other instrument to which Crescent or any Subsidiary of Crescent
is a party, or by or to which Crescent or any Subsidiary of Crescent or
any of its assets may be bound or be subject, which results, or could
result, to an extent which is material in the context of Crescent or
Crescent and its Subsidiaries taken as a whole, in:

(i) any monies borrowed by Crescent or any Subsidiary of
Crescent being or becoming repayable or being capable of
being declared repayable immediately or earlier than the
repayment date stated in such agreement or other instrument;

© Mallesons Siephen Jagues | Pre-bid agreement 9
10749930 _6 17 June 2011
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(i1} any such agreement or other instrument being terminated or
modified or any action being taken or arising thereunder;

(iii)  the interest of Crescent or any Subsidiary of Crescent in any
firm, joint venture, trust, corporation or other entity (or any
arrangements relating to such interest) being terminated or
modified; or

(iv)  the business of Crescent or any Subsidiary of Crescent with
any other person being adversely affected,

as a result of the acquisition of Crescent Shares by Focus except for
any rights under any provision of any agreement or other instrument
disclosed in writing to Focus or its Representatives prior to the
Announcement;

(g) (non-existence of certain rights) that no person has any right
(whether subject to conditions or not) as a result of Focus acquiring
Crescent Shares to:

(i) acquire, or require Crescent or a Subsidiary of Crescent to
dispose of, or offer to dispose of, any material asset of
Crescent or a Subsidiary of Crescent; or

(i1) terminate or vary or exercise any right under any material
agreement with Crescent or a Subsidiary of Crescent,

except for any rights under any provision of any agreement or other
instrument disclosed in writing to Focus or its Representatives prior
to execution of this agreement;

(h) (Crescent approvals) that between the Announcement Date and the
end of the Offer Period all material approvals, licences, permits,
consents, notifications, declarations or other authorisation required
for the lawful operation of the business (including the occupation or
use of any tand and the conduct of any enterprise on or in connection
with any land) conducted by Crescent or any Subsidiary of Crescent
remain in force (including by renewal);

(1) (No regulatory action) that between the Announcement Date and the
end of the Offer Period:

(1) there is not in effect any preliminary or final decision, order
or decree issued by a public authority; and

(i) no application is made to any public authority, or action or
investigation is announced, threatened or commenced by a
public authority in consequence of or in connection with the
Offer,

(other than an application to or a determination by ASIC or the
Takeovers Panel in the exercise of the powers and discretions conferred
by the Corporations Act), which restrains, impedes or prohibits (or if
granted could restrain, impede or prohibit), or otherwise materially

® Mallesons Stephen Jaques | Pre-bid agreement 10
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adversely impacts upon, the making of the Offer or any transaction
contemplated by the Bidder's Statement (including, without limitation,
full, lawful and effectual implementation of the intentions set out in the
Bidder's Statement), the Offer (whether subject to conditions or not) or
the rights of Focus;

() (No break fees) that between the Announcement Date and the end of
the Offer Period the Crescent (nor any Subsidiary) not paying or
agreeing to provide any payment or benefit in the nature of a break
fee in connection with any person making or agreeing to participate
in a takeover offer for Crescent {or any Subsidiary of Crescent); and

(k) (No force majeure event) that between the Announcement Date and
the end of the Offer Period no event or series of events beyond the
reasonable control of Crescent occurs which materially affects the
assets, liabilities, profitability or prospects of the Crescent or its
Subsidiaries.

The above conditions are conditions subsequent and do not prevent a contract
resulting from acceptance of the Offer from coming into effect but any breach or non
fulfilment of them entitles Focus to rescind any contracts resulting from acceptance
of the Offer.

© Mallesons Stephen Jagues
10749930_6
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