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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

ACN/AREN

1. Uetais of substantial holder nm
Nama
ACN/ARSN (if applicablz)

Mavarre Minerals Limied (Navarre)

125 140 105

Crucidile Gold Austialia Ply Ltd (€GA) and each of ils Relatad Bodles Corporate listed In ltem €

136 505 587

There was a change In the interests of the

substantial halder on

The previous notice was given to the company on

The pravious notice was datcd

2. Previvus and presant voting power

2410472015
19/03/2015
18/03/2013

The tatal number of vols allsched to all the voting shares in the company or voting interacts in the schama that the substantial halder or an associate (2) had a
relevant interest (3) in when last required, and when now 1syuired, o give g substantial holding nolice to the company or scheme, are as follgws:

Class ul securities (4)

Pravious nollce

Fresent notice

Persan's volas

Yaling power (5}

Person's votes

Vfoting power (5)

ully paid ordinary shares

16,408,272

18.8%

18,469,272

18.95%

1. Changes In relevant lnterests

Parficulare of each change In, ar ¢hange in the nature of, a rclevant intereat of the aubatantial holder or an associate in voting securiles of the company o

scheme, stnca the substantial holder was lasl required to give a substantial holding notice 1o the company ar scheme are as [allows:

Relaled Bodies
Corporate

ardinAry shares tn CGA pursLant o a
Subseription Agreement reiating to
shoitfall shares wider the Entitlenent
Qffsr announged by Mavarmes un 12
[abruary 2013, which farms
Annexure Alo Lhis nalice,

(H3.03 per ghare)

. . Conalderalion Class and ,
Date of Z?;vg?“vm&;gﬂ Mature af given in number of C;r::n #
shanga changed ¥ change (6) relation seouritics affected
1o ehange {7) affacted
24/04115 CisA and each of ils  jNavarre izsued 2,000,000 fully paid 60,000 2,000,000 2,000,000
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4, Present relevant interesta

Crocod) leGold

Particulars of each relevant Interest of the substantial holder in voiing securities after the change are aAs follows:

Hesledar of Renqistered ierzon entitlad Natire of Class and
relovant holder of in he registered reslpuant number of Person's voles
interast securities as holder (K) Iriterest (6) sasuriling

CGA and COA GGA CGA s ha registered 18,469,272 19.84%

each of its liolder of hes relevanl

Related shares and has a relzvant

Bodies infcrest in the shares under

Corporate section 6OB(1)(a) of the

Corporations Acf 2007 [Cth)
{the Act).

Each of CGA’s Related
Bodias Corporate has &
relevant interest in the
shares held by GOA under
=ection 608{3) {and in the
coee of Crocodie Gold
Corp. only, s808{1)} of tha
Act.

5. Changes in asgaciation
The persons who have berome Aassanlates (2) of, ceased 10 b associates of, or have changed the nature of their assocation (&) vilh, the subslaniizi holdar in

retetion 10 voling interssls in the company or scheme are as follows:

6. Addresses

appliable)

e and  ACNMRSN Gl

Nature of assoclation

The auldrisses of parsons named in thie form are as follows:

Name

Addrcss

COGA (ACM 136 905 547)

Level 35 101 Galling Strest, Melbourne VIO 5004

Crocodile Cold Corp.

100 King Street West, Suite 5600, Toronlo, Ontario, Canada

Gold Ing.
Gold Auztralia Cperationg My
Lid {ACH 136 525 800}

100 King Strest Wesl, Suite 5600, Toronlo, Chitaro, Canada
Level 33, 101 Colling Etreet, Melbourne ViC 3000

Morthgate Australian Veniures
Corporation My Lig {AGN 128 442 375)

Level 33, 101 Colllre Street, Melbourne VIC 3000

Leviathan Resources Pty Lid (AGKN 054
Gl 3

Level 33, 101 Colling Steead, Melbourng VIC 3000

Down Under Finance Corparstion Ply
Lt (MG 125 443 149)

Lovel 33, 1071 Colline Sireet, Melbourne VG 3010

[

Fostervilie Gold Mine Pty Lt {(AGH 010

Level 33, 101 Colling Street, Melbouwroe VIC 3000

E‘»tawel\ Gold Mines Pty Lid (AGN Q57
GEE 019)

Level 33, 101 Golling Street, Malbourny YIC 3000

Signature

prntname  Annette Blunt

capmcity LNy Secratary

gata ey .- W .
ok i b Tt

r

wign hara (# Q {ﬂ> =
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This iz Annexure A of 11 pages referred to In the form 604 (Notice of change of interests of substantial holder) in
relation to Navarre Minerals Limited (ACN 125 140 1058).

Signed:

Anngtie Blunt
Company Secretary, Crocodile Gold Australia Pty Lid

W

Dater oy v

ey
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SUBSCRIPTION AGREEMENT

THIS AGREEMENT is made on the day set out in Item 1 of the Schedule.

BETWEEN NAVARRE MINERALS LIMITED (ACN 125 140 103) of 40-44 Wimmera

AND

Srreet, Stawell, Victoria, 3380 ("Company")

CROCODILE GOLD AUSTRALIA FF'TY L'TD (ACN 136 505 587) of T.evel
33, 101 Colling Street, Melbourme, Victotia, 3000 {"Subscriber™)

RECITALS

Al

The: Company is a company incorporated under the laws ol Australia and is listed on the stonk
exchange operated by ASX Limited ("ASX"). The Company holds exploration tencmenis in

Victoria, Anustralia,

The Company recently raised new equily capilal, which it intends to use w acuelerale
exploration at the Company’s Tatyoon gold project, by way of a rights issue to existing
shareholders ol up to 18,151,913 new fully paid ordinary shares in the Company, with eligible
shareholders entitled to subseribe for 1 fully paid ordinary share for each 4 fully paid ordinary
shares in the Company held 4t the relevant record date al a price of $0.03 per ordinary shere
("Rights Issue"), and a placement of 5,333,333 new fully paid ordinary shares in the Company
to the Subscriber, also at a price of $0.03 per ordinary share.  The Rights Issue closed on 13
March 2015 with aceeptances recejved for 9,139,286 ncw ordinary sharss in the Company,
resulting in a shortfall of 9,012,627 chares (“Shortfall Shares™.

The Company haz determined to offer the Shortfall Shaves (o investors (o whom an offer of
shares by the Company would not require disclosure under Chapter 6I3 of the Corporations
Aut 2007 (Cth) ("Corporations Aet") as 2 result of the application of section 708(8) or 708(11)
of the Corporations Act ("Sophistivated or Professional Tnvestors").

The Company has olfered to issue to (he Subseriber such number of Shorifill Sharcs, at an
issue price of AF0.03 per share so that, depanding on (he take up of Shartfall Sharcs by
Sophisticated or Professional Investors other than the Subscriber, the Subscriber’s percentage
shareholding in the Company remains as close as possible to, but doss not cxceed, 19.9%
("Odfer").  The Subscriber has agreed to subserive for Shortfall Shares in the Company on

the terms set oul in this A grecment,

Subseription Agreement Page 1
4845-1G75:3855, v. 1

U4



AU May LU0 1001 Udddokda40U

Crocodl leGold

The parties acknowledge that the Company®s present intenition is to offer 2,000,000 Shortfall

Bhares to the Subseriber, on the basis of commitments from other investors (o subserbe for a

tota) of 3,000,000 Shortfall Shares, in which case the Subscriber's percentage sharsholding in

the Campany will increase to 19.9%,

ITTS AGREED

Subscription

(a)

(b)

(c)

In consideration of tha pavmen! to the Company of that amount set out in Item 2 of
the Schednis ("Subscription Amount”) the Subscriber hereby subscribes for that
nuniber of fully paid vrdinary shares In the Company as is set out in Item 3 of the
Se¢hedule ("Shares") and the Company aprees upon receipt of ¢leared funds
representingg the Subscription Amount, in accordance with clause 2, to {ssue and allot
the Shares (g v at the direction of the Subseriber in accordance with the terms of

clause 3.

For the purposes of this Agreement, a referénice to dollars or § is to Australian currency.

If the total ntumber of Shortfall Shaves issued 1o other ivestors is less than 3,000,000
shares ond, as a result, the issue of the Shares to the Subscriber would cause the
Subscriber’s pereeatage sharehiolding in the Company to cxeced 19.9%, the Company
will issue such lesser number of Shares to the Subseriber as will ensure reduce the
number nf Shares to be: issued under this Agreement so that the Subscriber's percentage
shareholding in the Company remains a8 elose as possible to, but does not exesed,
19.9%. In that event, the Company will promplly refund to the Subscriber the portion
of the Bubseription Amount that was paid in respect of the Sharss that will nol be issued
to the Subseriber in accordance with this clause (“Overpayment Amonnil™)., The
Company acknowledges and agrees that pending repayment to the Subscriber in
accordance with this clause, the Qverpayment Amount will be held on trust for the

Subserbuer.

ITthe total number of Shortfall Shares issucd te ather investors is mors than
3,000,000 shar2a and, as a rasult, the Subscriber’s percentage shareholding in the
Company after the issue of the Shares to the Sithseriber would be less than 19.9%, the
Company will prompily notify the Subseriber and, with the Subsuriber's upproval,
will 155ue such additional Shortfail Shares to the Subscriber as will enaure that the

Suhacriher”s parcetitage shareholding in the Company is no less than 19.9%. In

Subscription Apraement Frpe 2
4848-18T5-3985, v. 1
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consideration of the issue of those additional shares, the Subseriber must pay the

Company an additionad sinount calenlated by multiplying the nmber of addiional

shares issued by the subsoription prise of $0.03 per share.  The terms of payment of

that amoun! will be as set out in clause 2.

2 Payment

The Subscriber must pay ro the Company (at the Company's divection) the Subseription

Amount in immediately available funds ("Funds") by no later than 5.00pm (Melboume thne}

on the second business day after the date of this Agresment.  The Company wust prompily

notify the Suhseriber of receipt of the Funds.

lot the purposes of this Agreement, a business day means a day which is nol a Saturday, Sunday

or a puhlic holiday in Victoria, Australia.

3. Details of issue and allotment

(2) By no later than 5.00pm (Melbourne liime) on the business day after the Company

receives the Fonds ("Settlement Date"), the Company must:

Subgeriplion Agregmsnt
AB4Y-1670-5855, v, 1

(i)

(iz)

I

(i)

(iv)

fssue and allot the Shares to the Subscriber and electronically deliver
the Shares, in agcordance with the ASX Settlement Operating Rules
and procedures of CHESS, either to the Subseriber’s CHESS account,
if details of that account are provided in wriling to the Compeany at the
time the Subscriber pays the Funds, or il no CIIESS account details
are provided to the Company, to an issusr-gponsored account on the

Company’s share register;

deliver to the Subscriber reasonable dosumentary cvidence that fhe
name of the Subseriber has been entersd onto the Company’s sharc

registar as holder of the Shares; and

release o ASXK's company announcements plaiform a cleansing
statement in respect of the Shares (being a writlen notice pursuant to

sectinn 7DSA(S) of the Corporations Act); and

obtain the grant of guotation for the Sheres on ASX,

Page 3

LUb
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()  The Company must;
(1) prepare and lodge un a prompt and timely basis all documenis
required by the official listing rules of ASX Listing Rules ("Listing
Rules")_as necessary for the consummation of the transactions
contemplated by this Agreement,

(i} vee all reasonable efforts to co-operate with the Subserber and its
representatives im
(A)  prepating all documents required to be lodged by the
Subscriber witlh ASX in connection with the execution,
delivery and performance of this Agresment and the
trangactions contemplated by it; and

(B)  achieving the timely lodgment of all such documents;

{111)  usc all reasonable sfforts tu lake, or vause (o be taken, all other action
and do, or cause to be done, all other thines necessary or appropriate

1o consummate the transactions contemplated by this Agreement,
4, Shares
The Bhures will rank equally in all respects with all existing ordinary shares of the Company

on issue when the Shares are issucd,  The Sheres are ssued subject to the terms set out in the

congstitution of the Coinpiny.

5 Subseriber's represerutions and warrantles

The Subseriber reprosents, warrants and agroes for the benctit of the Company, as at cach of

the date of this Agraament and at the Settlement Date, that:

(a) the Subscriber is a Sophisticated or Professional Tnvestor;

() the Subsgcriber is noi 4 “U.S. Investor™, being for the purposes of this  Agreement 2
person who is in the United States or who is 2 U8, person (as defined in Regulation §
under the [7.5, Sectwrities dcf 1933) (™18, Person”), or whoe is acting for the account
or benefit of'a .5, Peraon;

Suhscription Agreameant Page 4
4848-1675-39358, v. 1
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{d)

(e)

®

69

the Subscriber iz aconiring the Shares on its own behalf and not on behalf of any ather

person;

the Subscriber is aware that no disclasure o offer ducuient has been prepared in

connection with the Offer and the issue of the Shaves:

it {5 the Subseriber’s present intzntion ta be zn investor in the Shares and to remain so
for at lenst the medivm term (ie longer than 12 wmonihs). This vonlimnation is
understood o be a statement by (he Subseriber of its present intention, only, and not an
undertaking not to sell, particularly where the Subscriber's investment objectives or
market conditions ehange;

the Subseriber has full power and suthority to cnter into and perforn s obligations
under this Apreement and has taken all necessary corporate and other ction 1o enable

it to do =o;

the execution, delivery and performence by the Subseriber of its abligations under this
Agreement does not and will not violate, breach or result in any contravention of any
law, regulaticn, authorisalion, rling, consent, judgment, order, decree of any

govermmental ageney, or any document or agreement that is binding on the Subscriber.

6. Company’s representations and warrantioes

The Cermpuny warrants that each of the following atatements is truo, acourate and not

misteading as at each of the date of this Agreement and the Settlement Date;

(8)

(b)

(c)

itis a company limited by shares, properly incorporated and validly existing tnder (he
laws of Australia;

it has full legal eapacity and power to cnter into, exercise ifs rights and perform its
abligalions under this Agreement and hus taken all necessary comporate and other action
to enable it to do s0; and

the execution, delivery and perforinance by the Company of {ts oblisations uader this
Agreement does net and will nut vivlate, breach or result in any contravention of any
law, regulation, suthorisation, ruling, censent, judgment, order, decree of auy
governmental zgency, the constitution of the Company or any document or agreement

that is binding on the Company;

Subscripliob Agracment Puge 5
A840.16 F5-34955, v, 1
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@

)

ull information relating 10 the Company and its subsidiaries and the operationg of the
Company and its subsidiaries provided to the Subscrilser or jts advisers i connection
with the proposed investment by the Subaeriber in the Company as contemplated by
this Agreement, and all information publicly diselosed by the Company, is true in all
material respects and is not by mission or otherwise misleading in any material
respect. Mothing has occurred whieh renders any of the material which has been
disclosed o the Subscriber or its advisers, or which has been publicly disclosed by the

Company, inascurate in any wmalerial respect;

it has complied with all its diselosure requirements under the Corporations Act and the
Listing Rules und there is no materia) information or circumstance which the Company

1z not obliged to notify ASX sbout, purstant te Listing Rule 3.1;

as at the Jetllunsut Date, prior to the Company issuing the Shares to the Subscriber,

the issucd capital of the Company comprises:
{1) 87,580,272 fully paid crdinary shares; and

(i) 2,265,000 uniisted options, cach to subscribe for one fully paid
nrdinary share.

Asz at the date of this Agresingnt and the Seltlement Date, neither the Company nor any
of its subsidiaries have any outslanding obligations or intent to iseve, redeem or cancel
any shaves or sptions in the Company (sther than pursuant to the placement of Slortfall
Shares to other Sophisticated or Professional Investors as contemyplated in the recitals
to thix Agreement), and there exist no rights to acquire capital or voting rights in the

Company other than this Agreement and the options referrad to in clavse S(B(ii); and

() o (he: 3ettlement Date, fiull beneficial title in the Shares will vest in tha Subseriber,
1. Indemnitics
(i) The Subscriber acknowledges that the Company will rely upon the truth and aceuracy
of the acknowledgements, representations, wamanties and agreaments set out in clause
5 of this Agreement. The Subseriber ndemnifics the Campany against any loss, damage
or costs incurred arising out of or in relation to any breach by the Subscriber of the
ucknowlcdgements, representations, warranties and agreements.
Subasriplion Agrecment Mage &

ARA-T6TS-3955, v 1
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{b) The Company acknowledpres that the Subscriber will rely upon the truth and accuracy
of the selmowledgemants, representations, watranties and agreements set out in clavse
& of this Agresment. The Company indemnifizs the Subscriber against auy luss, damnage
or costs incurred arising out of or in rclation to any breach by the Subscriber of the

acknowiedzements, representations, warranties and agreements.

. Costs
‘Fhe Company znd the Subscriber will baar their own ¢osts in eletion to the Offer and the
negatiation of ihis Apreement,

9, Further assurance
Each parly must exeouts any agreement and perfomt any action necessary 1o give (ull effect ta
thiz Agreement, whether before or after performance of this Agrecent.

10. Amendments
Any amendment to thia Apreenient has ne foree or effect, wiless effected Ly an agetmenl
executed by the parties,

. Walvers
Any failure by any party to exercise any right under this A greement does not operate ag a waiver
and the single or partial exercise of any right by tat purly does not preclude any other or farther
exercise of that or any other right by that pasty.

12. Assignment
The Subscriber may not assign, transfer or otherwise deal with its rights or obligatiens under
the Agreement without the prior written consent of the Company and in complisnee with all
relevant law.

13. Counterparts
This Agrecoment may be executed in any number of counterparts, All counterparts together will
be taken to conslitute one instrament,

Subseription Agraement ’ Tage 7

4BaE-1673-3955, V. 1
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14, Jurisdiction

This Agresment ghall be governed by and construed in accordance with the laws from lime to

thne n foree in Victoria, Australia.

Subeeription Agvesinuant Page &
A848-1676-10K5 v 1
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EXECUTEY us un Agreement,

LXECUTED for and on bahalf of
MAVARRE MINERALS LIMITED
it accordance with Section 127t 1) of the
Corporaiions Aer 201

ﬁ‘;fft.}:;&u_L:s-éf«_’xi._&,

T ot~

in t'cc:o-ll'.h

Cregre= M DewmsT

Edive el ‘Sfﬁ:rctmy { j

TANE MOty

"rme o Director LRI

EXECUTED for andd va behallof
CROCODILE GOLD AUSTRALTA
PEY LTD in acenrdancs with Section
12701} of the Corpovations Age2001

Wame of Dheefan Secteta g rind)

Annette Blunt

brirecror

R odpos [\ Ao rar)

Digecing Betrety
N
”I

Nune of Diveetor Tprinn

Suhseripton Agreeineit
#848-1675-3855, v. 1
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ITEM 1

Date of Agresment:

ITEM 2

The Subseription Amount:

ITEM 3

The Shares:

TO0T44.4 SZW LW

Briz_slocw/B624E8Y |
48484875055 4
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SCHEDULL

23 April 2015

AF60,000 and, if applicable, such amount calculated in
accordance with clanse 1(e)

2,000,000 fully paid ordinary shares of Navarre Minerzls
Limited as may be adjnaied purstant to either clause 1(h) or

1(c)



