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Recommended All-Cash Takeover Offer of Cardinal Resources
by Shandong Gold

Highlights

100% cash takeover offer from Shandong Gold at a price of A$0.60 per Cardinal share
(“Shandong Gold Offer”)

Attractive cash premium to Cardinal’s recent trading:

o Offer price represents a 75.5% premium to Cardinal’s 20-day unaffected volume
weighted average price?, and a 39.3% premium to Cardinal’s 20-day volume weighted
average price up to 18 June 2020

o Offers a 31.1% premium to the Nord Gold SE indicative proposal of A$0.45775 on 16
March 2020

Proposed implementation by way of an off-market takeover offer with a 50.1% minimum
acceptance condition

Interim funding package agreed with Shandong Gold via a placement of shares to raise
$11.96 million

The Board of Cardinal unanimously recommends the Shandong Gold Offer in the absence of
a superior proposal

Cardinal Resources Limited (ASX/TSX: CDV) (“Cardinal” or “Company”) announces that it has entered into a
Bid Implementation Agreement (“Bid Implementation Agreement”) with Shandong Gold Mining (Hong
Kong) Co, Ltd (a subsidiary of Shandong Gold Mining Co, Ltd) (“Shandong Gold”), pursuant to which Shandong
Gold has agreed to acquire 100% of the issued and outstanding ordinary shares in Cardinal at a price of
AS0.60 cash per share, by way of an off-market takeover offer (the “Shandong Gold Offer” or “Transaction”).

The premium implied by the Shandong Gold Offer is a significant increase on the non-binding indicative and
preliminary proposal announced by Nord Gold SE (“Nordgold”) on 16 March 2020 of AS0.45775.

The Shandong Gold Offer represents an attractive premium of:

75.5% to Cardinal’s 20-day volume weighted average price of AS0.34 up to 13 March 2020

39.3% to Cardinal’s 20-day volume weighted average price of AS0.43 up to close of trading on 18 June
2020, being the last trading date prior to announcement of the Transaction

29.0% to Cardinal’s last closing price of AS0.465

31.1% to Nordgold’s preliminary proposal of AS0.45775 per share announced on 16 March 2020

)

ASX

Represents the 20-day volume weighted share price up to close of trade on 13 March 2020, being the
last date Cardinal traded prior to a non-binding and indicative proposal being announced by Nord Gold
SE.
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Recommended Shandong Gold Takeover Bid

Cardinal’s Board of Directors has carefully considered the Shandong Gold Offer in consultation with the
Special Committee appointed in connection with the strategic process, its financial and legal advisors.
Accordingly, Cardinal’s Board of Directors unanimously recommends that all Cardinal shareholders accept
the Shandong Gold Offer in the absence of a superior proposal.

Cardinal’s Directors, who collectively hold approximately 6.37% of Cardinal’s ordinary shares, intend to
accept the Shandong Gold Offer in respect of all Cardinal shares they own or control by the later of 21 days
after the offer is opened for acceptance and 5 days after dispatch of the Cardinal Target’s Statement, in the
absence of a superior proposal.

Key Benefits to Cardinal Shareholders

Cardinal’s Board of Directors has been exploring a range of potential transactions to maximise value for
shareholders and considers that the Shandong Gold Offer is the best option for shareholders, in the absence
of a superior proposal, and will deliver several key benefits to shareholders including:

e  Certain and immediate value for Cardinal shareholders - ability for shareholders to realise certain and
immediate value at a significant premium to Cardinal’s trading price on the ASX and TSX markets. By
accepting the Shandong Gold Offer, subject to the Shandong Gold Offer going unconditional, Cardinal
shareholders will receive cash consideration of A$0.60 for every Cardinal share they own

o Nofinancing condition - the Shandong Gold Offer is an all-cash offer which is not subject to any financing
conditions

e Avoids risks associated with mine development — the Shandong Gold Offer eliminates exposure to the
risks inherent in any new mine development, including financing, operational and regulatory risks

Cardinal’s Chief Executive Officer and Managing Director, Mr Archie Koimtsidis stated:

“The Board of Directors of Cardinal has negotiated what we consider a strong offer for our shareholders and
one which delivers a significant premium to Cardinal’s market price, at a time of considerable volatility and
uncertainty in global markets.

“This is an opportunity for shareholders to crystalize their investment in Cardinal at an attractive price, and |
am pleased that Shandong Gold is committed to getting on with development of Namdini to establish the first
long-life gold mine in the Upper East Region of Ghana, bringing many significant and long-lasting benefits to
the local community and Ghana.

“The Cardinal Team is looking forward to working with Shandong Gold and its advisors to implement the
transaction delivering a seamless transition as Shandong Gold embarks on the next steps towards this world
class development.”

o o ABN 56 147 325 620
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Shandong Gold Chairman, Mr Li Guohong commented:

“We have tremendous respect for the Cardinal organization for the manner in which it has advance Namdini
to its current development status. We are conscious of the strong working relationship Cardinal has developed
with its local Ghanaian community over many years and how important the development of Namdini is to
both the local community and to the country of Ghana. We look forward to continue to build on this close
relationship for the benefit of all stakeholders of the Namdini Project.

“Shandong Gold is currently the largest gold producer in China, and also has substantial mining interests in
Argentina. We have a strong track record in environment, social and corporate governance matters and in
safe production, and we proudly received the “Outstanding ESG Management Reward” for Chinese
Companies in 2019. We will build on our positive track record and reputation as we expand our business into
Ghana with this agreed Cardinal transaction. This is a positive track record and reputation we plan to uphold,
as we continue to expand our operations to additional overseas jurisdictions, including our expansion into
Ghana with this agreed transaction with Cardinal.

“We look forward to working closely with stakeholders, the local communities and the Government of Ghana
to deliver the Namdini Project that will create employment and deliver many significant benefits for the
regional economy and Ghanaians for many years to come.”

Details of the Bid Implementation Agreement

Cardinal and Shandong Gold have agreed a Bid Implementation Agreement (attached as Appendix A)
pursuant to which the parties have given undertakings to each other to facilitate the Transaction. The
Shandong Gold Offer is subject to a limited number of conditions (full details of which are set out in Schedule
2 of the BIA), including:

e 50.1% minimum acceptance by Cardinal shareholders;

e Regulatory approvals, including Foreign Investment Review Board (“FIRB”) approval and approvals
of certain Chinese regulatory bodies described below;

o No material adverse change in relation to Cardinal; and

e Other conditions customary for a transaction of this nature.

The Bid Implementation Agreement contains customary deal protection mechanisms including “no shop”,
“no talk”, “no due diligence”, “notification” and “matching rights” restrictions. Cardinal has agreed it will not
solicit any competing proposal or participate in any discussions or negotiations in relation to any competing
proposal unless, in the case of discussions or negotiations, failure to do so would be a breach of the fiduciary
or statutory duties of the Cardinal Directors. Under certain circumstances, an agreed break fee or reverse

break fee of $3.3 million will be payable.

The Shandong Gold Offer will extend to any Cardinal Shares that are issued during the offer period as a result
of the exercise of Cardinal options that exist at the time of the offer opening. However, Shandong Gold has
also committed to make offers to holders of certain Cardinal options to acquire those options by way of
private treaty, subject to obtaining necessary regulatory approvals.

0 o ABN 56 147 325 620
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Regulatory Approvals

Shandong Gold will shortly submit its application to the Foreign Investment Review Board. It is anticipated
that the FIRB approval process should be completed within the usual timeframe.

The Shandong Gold Offer is also conditional upon Shandong Gold obtaining approval from the following

regulatory bodies from the People’s Republic of China:

o the National Development and Reform Commission of the People’s Republic of China (or its relevant
local branch);

o the Ministry of Commerce of the People’s Republic of China (or its relevant local branch); and

o the State Administration of Foreign Exchange of the People’s Republic of China (or its relevant local
branch).

Interim Financing

In connection with the Transaction, Shandong Gold has agreed to provide Cardinal with interim funding of
$11.96 million by subscribing for 26 million ordinary shares in Cardinal at an issue price of $0.46 per Share
(“Placement”).

Completion of the Placement is subject to and conditional upon no competing proposal being received by
Cardinal, which the Cardinal Board of Directors considers is superior to the Shandong Gold Offer within 14
days from entering into the BIA. Shareholder approval is not required for the Placement.

The funds raised by the Placement will be used to ensure Cardinal may continue advancing the Namdini
Project towards development and for working capital prior to closing of the Transaction.

Timetable and Next Steps

Detailed information relating to the Shandong Gold Offer will be set out in the Bidder’s Statement and
Target’s Statement, which are expected to be dispatched to Cardinal shareholders on or about 21 July 2020.

The Bidder’s Statement and Target’s Statement will set out important information, including how to accept
the Shandong Gold Offer, information about Shandong Gold and the key reasons as to why Cardinal
Shareholders should accept the Shandong Gold Offer.

Advisers

Cardinal’s joint financial advisers are Maxit Capital LP, BMO Capital Markets, Hartleys Limited and Canaccord
Genuity Corp. Cardinal’s legal advisers are HopgoodGanim Lawyers (Australia) and Bennett Jones LLP
(Canada).

About Shandong Gold

Shandong Gold is principally engaged in the exploration, mining, refining and sale of gold and non-ferrous
metals. Shandong Gold is listed on the main board of both the Shanghai and Hong Kong Stock Exchanges.
Shandong Gold had a market capitalisation of approximately US$14.5 billion as at 18 June 2020. In 2019,
Shandong Gold produced mined gold of 1.273 million ounces and generated revenue of US$9.0 billion and
EBITDA of US$771 million. As of 31 December 2019, Shandong Gold controlled total resources of 35.5 million
ounces. Shandong Gold is 48% owned by Shandong Gold Group Co., Ltd (“Shandong Gold Group”), which is
ultimately controlled by the State-owned Assets Supervision and Administration Commission of Shandong
Province of China (“Shandong SASAC”).

o o ABN 56 147 325 620
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About Cardinal

Cardinal Resources Limited (ASX/TSX: CDV) is a West African gold-focused exploration and development
Company that holds interests in tenements within Ghana, West Africa.

The Company is focused on the development of the Namdini Gold Project and released its Feasibility Study
on 28 October 2019. The Namdini Project has a published gold Ore Reserve of 5.1 Moz (138.6 Mt @ 1.13 g/t Au;
0.5 g/t cut-off), inclusive of 0.4 Moz Proved (7.4 Mt @ 1.31 g/t Au; 0.5 g/t cut-off) and 4.7 Moz Probable (131.2 Mt @
1.12 g/t Au; 0.5 g/t cut-off).

The Company announced completion of the Feasibility Study (FS), which was released 28 October 2019. The
technical report on the FS, prepared in accordance with NI 43-101 of the Canadian Securities Administrators,
was issued on SEDAR at www.sedar.com on 28 November 2019.

Cardinal confirms that it is not aware of any new information or data that materially affects the information
included in its announcement of the Ore Reserve of 15 October 2019 and included in the Company’s
completed Feasibility dated 28 October 2019. All material assumptions and technical parameters
underpinning this estimate continue to apply and have not materially changed.

This release has been authorised by the Board of Directors of Cardinal.

For further information contact:

Sarah Shipway Alec Rowlands

Company Secretary IR / Corp Dev

Cardinal Resources Limited (Australia) Cardinal Resources Limited (Canada)
P: +61 8 6558 0573 P: +1 647 256 1922

Cannings Purple (Investor Relations, Australia)
Peta Baldwin or Warrick Hazeldine

E: pbaldwin@canningspurple.com.au

E: whazeldine@canningspurple.com.au

Competent / Qualified Person Statement

The scientific and technical information in this announcement that relates to Exploration Results, Mineral
Resources and Ore Reserves at the Namdini Gold Project has been reviewed and approved by Mr. Richard
Bray, a Registered Professional Geologist with the Australian Institute of Geoscientists and Mr. Ekow Taylor,
a Chartered Professional Geologist with the Australasian Institute of Mining and Metallurgy. Mr. Bray and Mr.
Taylor have more than five years’ experience relevant to the styles of mineralisation and type of deposits under
consideration and to the activity which is being undertaken to qualify as a Competent Person, as defined in
the 2012 Edition of the “Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore
Reserves” and as a Qualified Person for the purposes of NI43-101. Mr. Bray and Mr. Taylor are full-time
employees of Cardinal and hold equity securities in the Company.

0 o ABN 56 147 325 620
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Bid Implementation Agreement
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M Harbour Road, Wan Chai, Hong Kong
TS X SIS TE 26 54 K 4003-06 =
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Attention / B & A Liu Wenjun XI| SCH
Zhang Yu 3k4%
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RN 2 AR B 4 ML R 3 A PR A 7
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AL T HAE N RN ]
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AL ARG RS T SR AL RS 2000 S 5R 2R3 3 S
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zhangyu.ct@sd-gold.com
Attention / BE & A Liu Wenjun XI X #H
Zhang Yu iK%k
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ST
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(i N NI
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I A =] ARD 147 325 620
Address Suite 1, 28 Ord Street, West Perth, WA 6005
Hadh Australia

PR FHFI T BT 28 5 1 =, HE4i: 6005
Email / i1 7#E#  archie@cardinalresources.com.au

Attention / Bk & N Archie Koimtsidis

Recitals

m
=]
hull

A SG is proposing to acquire all of the Cardinal Shares by way
of an off-market takeover bid to be implemented in
accordance with Chapter 6 of the Corporations Act (the
Takeover Bid).

2R 4R WO R 37 A E L0l 7 S0 T 47 Cardinal fi
Oy, ZWOEFRYE (ARNE) 9 6 Bl CAZEAWM .

B SG and Cardinal have agreed to co-operate with each other
in relation to the Takeover Bid on the terms of this
agreement.

1 7R B g A Cardinal [A]EARTE A PR CHI 26K, B2 LA
LER= X (B

Governing law

Western Australia

B it SN2

Date of See Signing page
agreement %
P H
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General terms

i H 25K
1 Definitions and interpretation

1.1

& AR

Definitions
=54

The following words have these meanings in this agreement unless the contrary
intention appears.

AV ETERR AL E S, NEAWNE L.
Acceptance Date means the date that is the later of:
“BeZH” RIELUT B R H -

(a) 21 days after the date on which the Offers are opened for acceptance;
and

BATPR A2 2 H)5 21 K M
(b) 5 days after the date on which the Target's Statement is despatched.
Hisam sk H)E 5 Ko
Acceptance Intention has the meaning given to that term in clause 4.5(a).
“ERZER” IE XN 4.5(a)% Tk

Acquisition means the acquisition by Cardinal Namdini Mining Limited of the
Datoko Mining Lease pursuant to the Deed of Assignment.

“WBE” #5 Cardinal Namdini Mining Limited ##8 %% i1 32495+ Datoko 4" i
29500 .

Announcement Date means the date the Takeover Bid is announced in
accordance with clause 5 and the Timetable.

“AEB” TERIEEE 5 RN F) 2R B A A E LU Y H

Ascribed Value means, in respect of a Cardinal Option, the value ascribed to
that Cardinal Option in Schedule 7.

“FRFMME” 5t Cardinal KL 5, TRAEME 7 PR Cardinal IALHKIHME .
ASIC means the Australian Securities and Investments Commission.

CEAMWAEF R B ERE” IR KM R A .
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Associate has the meaning set out in section 12 of the Corporations Act, as if
section 12(1) of the Corporations Act included a reference to this agreement.

“RARTT T BAT (AFERE) A2 ZFPTUE RIE G IR CaFRE) 12 2655 1 3R
RS TRV —FE.

ASX means ASX Limited or the market operated by it, as the context requires.
AR R FIAE SRR 5 BT IR A w s iz s iy, kR CHe.
Authorised Officer means, in respect of a party, a director or secretary of the

party or any other person appointed by a party to act as an Authorised Officer
under this agreement.

EREEANRT TR ME, RIZTNEEERL, S0z R E SEAEA MY
TR RS BN SRR fr Hoph A £

Bidder's Statement means the bidder's statement to be issued by SG in respect
of the Takeover Bid.

“EANFR” 48R E S A AW IR T N
Budget means the forecast project maintenance budget dated 26 May 2020 for

the period of June 2020 to March 2021 prepared by Cardinal and agreed
between the parties.

“WE” ¥k Cardinal % HAXW T FI&Z K. T 2020 4 6 A% 2021 4 3 A
A/, HIN 2020 45 5 H 26 H 0I5 H 4E37 HiE .

Business Day means a business day as defined in the Listing Rules.
“THEH” iz B E L TAEH

Canadian Securities Regulatory Authorities means the applicable provincial
securities regulatory authorities in Canada.

“CIMEXIESF BN 7 151G H N5 RE SUESE B .
Cardinal Board means the board of directors of Cardinal.
“Cardinal %< ” f§ Cardinal fIEEH £,
Cardinal Director means a director of Cardinal.

“Cardinal #Z” {5 Cardinal 1= 5.

Cardinal Group means Cardinal and its Subsidiaries, and Cardinal Group
Member means any one of them.

“Cardinal ££[]” 1§ Cardinal & H[fJE /A7, Cardinal &R 5 &5 H A (F—A4 sz
14,

Cardinal Indemnified Parties means Cardinal, its officers, employees, and
advisers and its Related Bodies Corporate and the officers, employees and
advisers of each of its Related Bodies Corporate.

“Cardinal 327 ” & Cardinal S JLAFEA AL JE B B . SEIEVE A& eIt
ENEBE NG RS BE
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Cardinal Options means the options to subscribe for a Cardinal Share, as
described in Schedule 7.

“Cardinal A" FRFIE 7 BTl AN Cardinal Bt (1 HIFL .
Cardinal Share means a fully paid ordinary share in the capital of Cardinal.
“Cardinal B4+ & Cardinal 7 /1 & 4845 2 135 @ 1% -

Cardinal Shareholder means each person registered in the Register as a holder
of Cardinal Shares other than, following Subscription Completion, SG.

“Cardinal %7 1B R B CM TP EC N Cardinal B G AR AL, (H
MFELEES GAWERE) .

Cleansing Notice means, in relation to any Cardinal Shares, a notice in relation
to those Cardinal Shares in accordance with section 708A(5)(e) of the
Corporations Act which complies with section 708A(6) of the Corporations Act.

“VEHEIES” AT Cardinal IRy S, FEARYE (A FVE) 2 708A(5)(e)5k Kk it
(. A %3255 T08A(8) 44 I .

Compensating Amount means an amount equal to A$3,300,000.
“IEAEET” 45 3,300,000 T

Competing Transaction means any bona fide proposal, agreement,
arrangement, reorganisation or transaction (whether by way of takeover bid,
scheme of arrangement, capital reduction, sale of assets, sale or issue of
securities, joint venture or otherwise) which, if completed substantially in
accordance with its terms would mean a person (other than SG and its Related
Bodies Corporate) whether alone or together with its Associates would:

“RPMH7 REMEIEERR. B 2, BB S CRiRRELAR
WE . PR . BT HE . EEURATIESR . SREILR T D R
R P L, EHREARRIIOEM, - RE QLR e R ORIE A A
SRED HA AL (B BES AR RIS -

(a) directly or indirectly, acquire an interest or Relevant Interest in, or
become the holder of 20% or more of the Cardinal Shares (other than as
custodian, nominee or bare trustee); or

T BB, B 20%8 5 £ Cardinal 6 b R i B AL 2
SRR RN (IR N AR NS AT AR AN
"

(b) directly or indirectly acquire, obtain a right to acquire, or otherwise obtain
an economic interest in all or a substantial part or a material part of the
assets of or business conducted by the Cardinal Group; or

Toie BRI R, HUASEA BURTS Cardinal 4214195 7 8l AT T Mk 95 1) 42
Ay EEBE Ay, SR UG AR B A Ay B

(c) acquire control of Cardinal, within the meaning of section 50AA of the
Corporations Act; or

Hufaxt Cardinal Iz HIAL, AZSFEHIBUT & CARlE) 5% 50AA FKTA S
XoEcE
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(d) otherwise acquire or merge (including by a reverse takeover bid or dual
listed company structure) with Cardinal or implement any proposal which
prejudices or jeopardises, or might reasonably be expected to prejudice
or jeopardise, the Takeover Bid.

LA AR T Sl Cardinal 205 H &9 CRLARIEL & 7] 24U SO0 |- T
NEGER) , BEEMAEATHE . B e G U AT R E e F A Y
YSCI FRY B AL o

Conditions means the conditions to the Offer which are set out in Schedule 2.

“ELAFAT TR 2 PrAI L %A

Confidential Information has the meaning given to that term in the
Confidentiality Agreement.

“REFBE” BAREDVIKTIZARIERS Lo

Confidentiality Agreement means the Confidentiality Agreement between
Cardinal and Shandong Gold (Beijing) Industrial Investment Co., Ltd as a related
body corporate and agent of SG dated 30 March 2020.

“GREWI” 15 Cardinal 5173 (IEED PP BBEARA R QLAREEK K
BREND 12020 4 3 A 30 HAZ I RE PN

Controller has the meaning it has in the Corporations Act.
“EEN” BAARNEEYINE L.

Corporations Act means the Corporations Act 2001 (Cth).
“ATEE” 17 2001 FRREY D A FlE.

Data Room means the documents contained as at 4pm on 12 June 2020 in the
virtual data room established by Cardinal and hosted on Firmex, containing
information relating to the Cardinal Group and to which SG has access under the
Confidentiality Agreement, an index of which is in agreed form.

“YHBFE” 18#% 20204 6 H 12 H F4-DURY, H Cardinal #37. £ 7E Firmex
) B VB BT L& i Se . SCER 8 T 5 Cardinal SR A . 1L R AR
PR A BRBURAE ., SO0 B s BAZY E A% R E %5

Datoko Mining Lease means the mining lease granted to Savannah Mining
Ghana Limited pursuant to a Mining Lease Agreement between Savannah
Mining Ghana Limited and the Government of the Republic of Ghana dated 21
October 2016 which covers an area of approximately 19.537 square kilometres
at Datoko in the Talensi District of the Upper East Region, Ghana.

“Datoko R 41" f54R4% 2016 4£ 10 H 21 HIngh LM EHUF 5 Savannah
Mining Ghana Limited 2 [A] (¥ %A F1 £1 ¥4 15] Savannah Mining Ghana Limited %
TR FEL), HESZA T g R X Datoko £ 19.537 ~F 75 A B
X35

Deed of Assignment means the Deed of Assignment between Savannah Mining
Ghana Limited and Cardinal Namdini Mining Limited dated 25 July 2017 for the
assignment by Savannah Mining Ghana Limited of the Datoko Mining Lease to
Cardinal Namdini Limited which was subsequently approved by the Ministry of
Lands and Natural Resources of Ghana on 18 October 2017.
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“B:{F3H)” J5 Savannah Mining Ghana Limited fil Cardinal Namdini Mining
Limited - 2017 4£ 7 A 25 H#lii# K Datoko R ML 561145 5 & 2 FH TS
MEEESRY), ZEALET 2017 45 10 A 18 HIRE g+ A [ 4R Ze st i .

Details means the section of this agreement headed “Details”.
“HERET TR AR PRI MRS

Encumbrance means any mortgage, lien, charge, pledge, assignment by way of
security, security interest, title retention, preferential right or trust arrangement,
claim, covenant, profit a prendre, easement or any other security arrangement or
any other arrangement having the same effect.

RN G FRATFHCIT. B Ml R, DGR R ORBEE . BT
ARRE . AR EAEFEZRHE BRI TR A& JERA AL IR BT (] HoA
THOR 2 HE B FERCR AT f Hoft 22

Exceeded Budgeted Expenditure has the meaning given to that term in
clause 8.3(f)(ii).

“EWMETTZ” BAHE 8.3(f)(i) FME M S L.

Exclusivity Period means the period from and including the date of this
agreement to the earlier of:

“Hef B fe BARPMCH I (5D ke, & RURBUR RIS SO L T

(a) the termination of this agreement in accordance with its terms; and
A VRYE Ak &b Bk

(b) the end of the Offer Period.
BIAR Y

Fairly Disclosed means fairly disclosed to SG in writing or electronically (and
whether in the Data Room or otherwise) prior to the date of this agreement, to
the extent that a reasonable and sophisticated buyer such as SG has sufficient
detail so as to enable SG to identify the nature and scope of the relevant matter,
event or circumstance (including, in each case, that the possible financial effect
(if any) of the relevant matter, event or circumstance was reasonably
ascertainable from the information disclosed). For the avoidance of doubt, a
matter will be deemed to have been fairly disclosed to SG where that matter was
fairly disclosed to Shandong Gold Group Co., Ltd.

CEHWE READUHBIZAT, DAmEE T g CHANE Rl i e

AR T 5O LRSS P E & S, DAESRANL 2 3 e i B LB ) K5
ARG BB R F I, SO ORI FON I CRLIE & B T AT REFR I 55
M (D D o NREE, WARBEHIPOE SIS L AR EEERARAR, W
MU E T 1 2R B <0 4 3

FATA means the Foreign Acquisitions and Takeovers Act 1975 (Cth).
“HMEWIEEE” 48] 1975 4 (HMEYOW S HORE GBRFD D .
FIRB means the Foreign Investment and Review Board.

DIEERERE” ANERE T AR S
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Impugned Amount has the meaning given to that term in clause 10.7.

“HEH HAE 10.7 FHERE Lo

A person is Insolvent if:

BEABLL IR LA MR RN

(@)

(d)

(f)

(9)

(h)

it is (or states that it is) an insolvent under administration or insolvent
(each as defined in the Corporations Act); or

HoR (BUEIHR) TR (M8 (AFNE) w0 RETH
HAMBIN L 5

itis in liquidation, in provisional liquidation, under administration or
wound up or has had a Controller appointed to any part of its property; or

HATFER . ISR BEBEER T, BHATAT S M 7= C T a
FEN; B

it is subject to any arrangement, assignment, moratorium or composition,
protected from creditors under any statute or dissolved (in each case,
other than to carry out a reconstruction or amalgamation while solvent on
terms approved by the other parties to this agreement); or

HAZ PR BT UE BB el BB BTRAE T 22 HE . 35k, IEMIEE el
A, BCHARRL (FERIE DL T BA AR A S A 77 b ) 2 A E
AR T A A ) ¢ B

an application or order has been made (and in the case of an
application, it is not stayed, withdrawn or dismissed within 30 days),
resolution passed, proposal put forward, or any other action taken, in
each case in connection with that person, which is preparatory to or
could result in any of (a), (b) or (c) above; or

HZA L ORI FIESE a4 (HAHIEm S, £ 30 RARF L. fil
BlEg2m) | JEE R SRR RECRBUEM AR ATS), {E8 Eid
(@)« (b) 8 (o) A HIARAT— I A 9 T A snl g BUEf— T Bk

it is taken (under section 459F(1) of the Corporations Act or under the
laws of its place of incorporation or registration) to have failed to comply
with a statutory demand; or

HOORYE (am)ik) 58 459F (1) Sk B ar s sl E ) oA AR
SPIETE R B

it is the subject of an event described in section 459C(2)(b) or section
585 of the Corporations Act (or it makes a statement from which another
party to this agreement reasonably deduces it is so subject); or

Hog (A FRE) 55 459C(2)(b) 2% 585 ik FAFHI LR (s HAR
A, A 5 — 7 AR 2% B A M A AR 458 5 5]

any of its material assets are seized in an enforcement action; or
FARfTF RGP AEHATIE R P dn s, 5k

it is otherwise unable to pay its debts when they fall due; or
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TR R B 55 B

(i) something having a substantially similar effect to (a) to (h) happens in
connection with that person under the law of any jurisdiction.

AR AR ERE X HRER T, REARIZALN. ZRE LR (@) &
(h) TiSEA S A .

Listing Rules means the Listing Rules of ASX.

“ BRI AR R  fR .

Lodgement Date means the date SG lodges the Bidder’'s Statement with ASIC.
b A=E PN A DN SN RIANE S & JaE S e SOPNEL TN S E:

Losses means all claims, demands, damages, losses, costs, expenses and
liabilities, excluding all liability for indirect and consequential loss or damage
(including for loss of profit (whether direct, indirect, anticipated or otherwise), loss
of expected savings, opportunity costs, loss of business (including loss or
reduction of goodwill), damage to reputation and loss or corruption of data
regardless of whether any or all of these things are considered to be indirect or
consequential losses or damage), in contract, tort (including negligence), under
any statute or otherwise arising from or related in any way to this agreement or
its subject matter.

R RET AR R (BRI RERD SR AR PG s S A
BRI R R, BiE . ik, AR, SMG G, EAGIERE LS
RUESR BT CGAESR CEIRR BN IR FOHRKEEMR) B
BB IR ML A WSS (ISR P R A e (1 25 2R ettt
I ok 5 T AR IR PR S TS G Ry S Z WS IEIE AR S EAINE PN AT )

Matching Offer has the meaning given to that term in clause 9.7(a)(v).
“UCHEREL)” HAH 9.7(a)(v) KT M L.

Material Adverse Change means a Specified Event which, either individually or
when aggregated with any other Specified Events, has, has had, or is reasonably
likely to have:

“ERAMEE” R MEEFM, 2SO RIS T AR E HF G —
I BA . O A BT B R A W R

(a) a material adverse effect on the business, assets, liabilities, financial
position or prospects of the Cardinal Group (taken as a whole), including
on the status or terms of (or rights attaching to) the Mineral Rights, or the
ability of the owner of the Mineral Rights to exploit them; or

Xf Cardinal 821 (fE 9806 Bk gS . 557, fiufit. WSS IRILERAT 5t (&
FERI BCHPIRAS BRI CBFTBIAUR]) B BT A # IT R0 R RE 1) 7
AERARIFEm ;5

(b) the effect of incurring any obligations, liabilities, accounting impairment,
costs or expenses (whether contingent or otherwise) where the quantum
(whether individually or aggregated) exceeds $5,000,000,

PR B A THE AT T 500 JTIRTTI (55 i, SUHRME . AR B
A (g R B
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but does not include:

EA RS

(c)

any matter, event or circumstance arising from changes in general
economic conditions, currency exchange rates, securities markets and
commodity prices, provided that the Cardinal Group does not suffer or
incur a disproportionate effect compared to other participants in the gold
industry;

HUBALHE RS BRMILER ESF TR IR fh % AR A 51 A (A 2
T, SRS, (HRETHEE Cardinal 4 AR 32 8™ 42 5 B AT ML A oAt
W52 5 E A RG]0 ;

any matter, event or circumstance matter affecting the gold industry
generally, provided that the Cardinal Group does not suffer or incur a
disproportionate effect compared to other participants in the gold
industry;

SN B EAT IR T H I HF SO, (HATSE2 Cardinal 22 HRE
ZalE A 5 SATI M HAR T 345 5 M LEAS B EG A g 5 5

any matter, event or circumstances occurring directly or indirectly as a
result of any act of God such as lightning, storm, flood, earthquake,
cyclone, tidal wave or landslide;

HTAERR R (BN, B doK. M. e % e
FLIRBIR R SR AT S0, UG O

any matter, event or circumstance that is Fairly Disclosed, or actually
known by SG on or before the date of this agreement (including as a
result of disclosures made to ASX or TSX and in documents lodged with
ASIC);

FEA IS H 2 R B A D208 S F o (R N A Pl 218 2k
F7 5 5y B VA B I HUE 7 £ B8 2% 03 2 TR O3B 1T D D L R B < S B g
HE TSI H T

subject to, and without prejudice to, the paragraph immediately following

(j) below, any matter, event or circumstance arising from changes in law
or regulatory or political conditions in Australia or Ghana;

SERRT BT R IER() 45, BIROKHMNE SO AR IS BUBLATE I
AR AT SR AT I A B s

any change in accounting policy required by law or government policy;
VBB B BT SR BN T 2 T BUR AT A AL 5
any change occurring directly or indirectly as a result of any matter,

event or circumstance required by this agreement, the Takeover Bid or
the transactions contemplated by them; or

BB T A EAWOEECEATITILE K52 5 T 2R AR AT 5
T FE G DL A A AR AR B8]

() any change occurring with the written consent of SG.
L R B < S T [ R PR A A AR B
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Without limiting the generality of the foregoing, a Material Adverse Change will
be deemed to occur if, at any time prior to the end of the Offer Period, a change
or proposed change of laws (including mining, taxation, customs, export, health
and safety, environmental or any other law or regulation) of Ghana materially
adversely affecting the development, operation, exploitation or economic benefits
to Cardinal of the Mineral Rights being announced or made (whether through
amendment of existing laws or enactment of new laws, or a change having the
force of law in the interpretation or application thereof by any judicial, arbitral or
administrative body).

FEASPR] L3R R E — AR RIS L 240 S 285 SRR AL IS [, A S gl
CRFET . Bi%. Wk, HO. (ERRI 4. FREEEUE ] H 5 T i Bk
D B E SE BB 2 Dl S AT B B (Te iR Rl i BT DA i s A ik
AR ENE . MR EUT BN U SCVE R 0 AR Bl A A VA RO 1AL
), Mimxs Cardinal 5B A 208 JHRECATF A 2 7 4 BRI,
TIPS AN R A TR A FIAZ

Material Contract means a contract or commitment:
“BRER” 8T EUKE:

(a) requiring payments to a Cardinal Group Member over the term of the
contract in excess of $1,000,000 (net of taxes);

H R, 75 Z [ E— Cardinal 2 J A 52 SCAT#RE 1,000,000 T (AE
B

(b) requiring payments from a Cardinal Group Member over the term of the
contract in excess of $1,000,000 (net of taxes);

& [F39IE], AE— Cardinal 2 [1R b4 7 2304k 1,000,000 75 (&R
)

(c) requiring payments to or from a group of related contracts under
paragraph (a) or paragraph (b) (as the case may be) with the same party
or group of related parties that, when assessed collectively, would
exceed the relevant thresholds specified in paragraph (a) or paragraph
(b) (as the case may be);

RIS (a) 2 (b) K BT ED Pk HE— 77 8— AR T7 Z A i)
ARG, TR H S AT SR, 1SRG R R
(a) B8 (b) 3K CRAEHLITE ) H R E AR IChR it 5

(d) for a term of more than 3 years; or

A IR 3 4 B

(e) any other contract that is agreed by SG and Cardinal as being a Material
Contract,

IR 35 A1 Cardinal [ & F4) e E K A (8] (9 4F f oAt & [

and includes a tender which on acceptance would give rise to a contract or
commitment referred to in paragraph (a) to paragraph (d) above.

IR PR ERIE R EiR () & (D) BTR & FBUKE AR 5 .

Mineral Rights means:

© King & Wood Mallesons Bid Implementation Agreement 11
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PR

(a) the mineral rights described in Schedule 6 and any extension (including
extension of the concession area), renewal or amendment thereof;

B 6 BT A AT fE CRUABRFVFRUX IR KD« SR EEAT

(b) any other mineral right which may be granted in lieu of or relate to the
same ground as the mineral rights referred to in paragraph (a); and

HAbFTBERE T I LAEAX (a) U BUEis B A 7] XS ML ASUR s A

(c) includes all rights to mine and other privileges appurtenant to the mineral
rights referred to in paragraphs (a) and (b) as conferred by law.

AT R T B (@) A1 (b) BTRA UK . X877 1 4 HEAUR A
FAbRFAL -

Namdini Mining Lease means the mining lease with licence number
PL.9/29/Vol.2, granted for fifteen years to Cardinal Namdini Mining Limited
pursuant to a Mining Lease Agreement between Cardinal Namdini Mining Limited
and the Government of the Republic of Ghana dated 12 February 2020 which
covers an area of approximately 63 square kilometres at Datoko in the Talensi
District of the Upper East Region, Ghana.

“Namdini SEF #1417 5445 Cardinal Namdini Mining Limited A1 1243t 71 [ ¥
Wz 8 H #324 2020 4F 2 A 12 H R FZ13, 17 Cardinal Namdini Mining
Limited % T 1178 T N9 2= JLEF 512 75 X Datoko HbIX % 63 ~F 77 2 B IR i 47,
Hom'5 A PL.9/29/Vol.2, RN 15 5.

Namdini Project means the gold mining project the subject of the Namdini
Mining Lease.

“Namdini 3L H ” 18 Namdini XA fLZ 5T M40 T HE .

Non-Budgeted Expenditure has the meaning given to that term in clause
8.3(f)(i).

“TRESNFE” BAH 8.3(f)(1) HKHME M8 Lo
Offer means each offer to acquire Cardinal Shares to be made by SG to each

Cardinal Shareholder under the Takeover Bid on terms consistent with this
agreement.

“EAY FRILR I SAEARZEAWIE T, RIEA IR A Cardinal AR K H
[0 3% Cardinal it B — AN 24,
Offer Consideration means the total aggregate consideration paid or payable by
SG to Cardinal Shareholders in respect of all Cardinal Shares acquired or to be
acquired by SG under the Offer.

“CEAXTN 7 8 LR B et AR ZE L B BOR R 1) 4 B Cardinal B 1
Cardinal i < SCA A BN S A R

Offer Date means:
“EAH” 15

(a) 22 July 2020; or

© King & Wood Mallesons Bid Implementation Agreement 12
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202047 H 22 H; =X
(b) another date agreed in writing by SG and Cardinal.
L < 38 4 F1 Cardinal 51 £ 5€ B HAth H .
Offer Period means the period during which the Offer is open for acceptance.
“EART FRELAIFROT RS2 A .
Offer Price has the meaning given to that term in clause 2.2.
“EAMKE” BAE 2.2 KR TS X

Officers means, in relation to an entity, its directors, officers, partners and
employees.

BN R Bt SRk s, feHaEE. EEAM. SIANE G .

PPSR means the register maintained for the purposes of the Personal Property
Securities Act 2009 (Cth).

“FFEEREICAL” 1508 2009 F (B EARE GBI ) B RIM4ER B AL

Prescribed Occurrence means, except to the extent publicly disclosed prior to
the date of this agreement or contemplated by this agreement or the Takeover
Bid, any of the events listed in Schedule 3, excluding an occurrence directly or
indirectly as a result of any matter, event or circumstances required by this
agreement or with the prior written consent of SG.

PR FRERAEA P YT 122 T 9 e mAS B i B 2 i 0L 5 Vi el A
(1. BEAF 3 P BIAAE AT A, (EA S B L R A PP BRI, S AF
sIE R AR B L 2 e e FE B R M FH . SR

Recommendation has the meaning given to that term in clause 4.4(a).
“HERE” B 4.4(a) KT TS s

Register means the share register of Cardinal and Registry has a
corresponding meaning.

“Hi0M” 18 Cardinal FOBAD B iCH:  “BiiE” B MMNAE L.

Register Date means the date set by SG pursuant to section 633(3) of the
Corporations Act.

“YEMEE” f8 LRI AR A F)i% 633 S5 3 ABUE I H I
Regulatory Authority includes:
“Hﬁ%;m#‘]n @,*ﬁ‘

(a) ASX, TSX, ASIC, the Canadian Securities Regulatory Authorities, and
the Takeovers Panel;

WA ZRZAUEHFZ ST WARMIWAES R R, INERIESR R E
WU I 22 53 2
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(b) a government or governmental, semi-governmental or judicial entity or
authority;

WU BBUGYE Bk B R i S A B 5

(c) a minister, department, office, commission, delegate, instrumentality,
agency, board, authority or organisation of any government; and

EBUGRIE . BT oz, ZiRe. AR, P, AR BHE,
BLOGERZA L AN

(d) any regulatory organisation established under statute,

RRAE IR B SL AR AT I 5 H 2R,
including in Australia, Canada, Ghana and China (including Hong Kong SAR).
BFEALTIRFIE IR nghfirh [E (R AR AATEIX) BHZEEN .
Related Bodies Corporate has the meaning given in the Corporations Act.
“REBGEN" BA (amlik) PiRT s .

Relevant Interest has the same meaning as given by sections 608 and 609 of
the Corporations Act.

“PHRMEE” HA (AFRE) 28 608, 609 ZKHTI T 15 Lo
Representatives means, in relation to a party:
R —J7 /) “ARE” f5:
(a) a Related Body Corporate;
FRIBIE N 5

(b) a director, officer or employee of the party or any of the party’s Related
Bodies Corporate; or

T RBGE AN E R, BEA AR T, 5%

(c) an adviser to the party or any of the party’s Related Bodies Corporate,
where an “adviser” means, in relation to an entity, a financier, financial
adviser, corporate adviser, legal adviser, or technical or other expert
adviser or consultant who provides advisory services in a professional
capacity and who has been engaged by that entity.

275 B SRR NI, AR Bt 7 $E R — SEAR IS F ARk B AL
W 55 SR 2 w3 ) B A H A e b R AL Y AR B A T )
XA -

Sale Options means the Cardinal Options described in Schedule 7, other than
the nil priced Cardinal Options in rows 7 and 8 of the table in Schedule 7.

“RREHIRL 1R 7 Pk Cardinal AL, (HAZ M 7 A% 55 7 A0 8 1T 51l
T BRI -
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SG Indemnified Parties means SG, its Related Bodies Corporate and the
officers, employees and advisers of each of SG and its Related Bodies
Corporate.

“FREERET” RIS, LKA ANULEN S B REBEAN R AN
JEst ] o

Specified Event means an event, occurrence or matter that:

“REEIFE IR TS

(a) occurs after the date of this agreement;
FEA ML H G R A
(b) occurs before the date of this agreement but is only announced or

publicly disclosed after the date of this agreement;
FEA WM H I B R A, ABLEA MY H 2 5 B AT B TF 5%
(c) will or is reasonably likely to occur after the date of this agreement and

which has not been publicly announced prior to the date of this
agreement; or

FEARWML H I BIARAAG, (B ZEAR T REAEA T H WIJE KB, Bl
(d) occurs before the date of this agreement or is reasonably likely to occur

after the date of this agreement and which becomes known to SG
(whether or not becoming public).

FAEAEA I W2 A s & BOAWHR AT REAEAS P IS &2, IF
REEPR CEREGRAIT) .

Standard Tax Conditions means the conditions set out in the list of standard tax
conditions published in Guidance Note 47 on the website of the Foreign
Investment Review Board and such other tax-related conditions as are
customarily imposed by the Foreign Investment Review Board.

“ORMEBLCR A FRAE AN E B BT A A R A Wl 0 47 SR U R R A R AR v
FACRATFI R B B A DL A P B8 o 1 2 By e 0 10 oAt S W A ok
AT o

Subscription has the meaning given to that term in clause 7.1.

A" HAE 7.4 RS L.

Subscription Completion means the completion of the issue and allotment of
the Subscription Shares in accordance with clause 7.3.

“UEZERRL” TR 2 7.3 2% 58 A TR 6 1O 44T A3 T

Subscription Completion Date means the date on which Subscription
Completion occurs.

“CABTERRE " FRIAE SR H .

Subscription Condition means the condition precedent to the Subscription set
out in clause 7.2(a).
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NG 1555 7.2(a) FKHE BN TERT R 2611 .
Subscription Price means $11,960,000.
“INHgHr#% " $ 11,960,000 T
Subscription Shares means 26,000,000 Cardinal Shares.
“INIB:A%” 15 26,000,000 i Cardinal 47 -
Subsidiaries has the meaning it has in the Corporations Act.
“WEaE” BAT (amik) UERE S
Superior Proposal means a bona fide Competing Transaction which the
Cardinal Board, acting in good faith, and after taking advice from its legal and

financial advisers, determines:

“EARIRM” 15 Cardinal FHAEE BATHIVEER I, 208l HIEH RIS 55 B
Ja, INFFEIR AR I BRI 5 .

(a) is reasonably capable of being completed taking into account all aspects
of the Competing Transaction, including its conditions; and

et

GE ST S A T CEFEHRAT) |, 258 G2 SRR ASE AL
#: H
(b) would, if completed substantially in accordance with its terms, be more

favourable to Cardinal Shareholders (as a whole) than the Takeover Bid,
taking into account all aspects of the Competing Transaction.

SEZEL HWIPTE T, WURIEAALIR AR TE AL 5, MIXT Cardinal
R CRARTI S D ZEHARZELAWIETE NEF]

Superior Proposal Period means the period commencing on the date a

Superior Proposal comes into existence and ending on the date that the Superior
Proposal is withdrawn, terminated, rejected, expires or is otherwise concluded.

“EARME” 45 E BRI FE, B BE . &b fRgE.
B R A T 45 R 2 H AR

Takeover Bid is defined in the Recitals of this agreement.
“EAWE” EA AT HUE B 3
Takeovers Panel means the review body continuing in existence under section

261 of the Australian Securities and Investments Commission Act 2001 (Cth) and
given powers under Part 6.10 of the Corporations Act.

“HMMEZ AL R 2001 4 GRAFNEIESR BT R A7k GRHAD ) 4 261
KISl (ATNE) 5 6.10 KK TBUI M s AL .

Target’s Statement means the target’s statement to be issued by Cardinal in
respect of the Takeover Bid.

“HAraw " fit Cardinal £1xf 220 KA ) H R 24 =) A B

Tax means any tax, levy, impost, charge or duty (including stamp duty and
transaction duties) that is assessed, levied, imposed or collected by any
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1.2

Regulatory Authority together with any related interest, penalties, fines and
expenses in connection with them.

“BE TRHMMEV T E . IR W BRI R B L AEH. B 9
FIRSCH CRLIGEIERAIAZ S B> REARSCHIALE L T, STt il .

Timetable means the timetable set out in Schedule 1.
“HFTEIZR” FEIN AR A TP R

Treasurer means the Treasurer of the Commonwealth of Australia.
“IABCER T FRIEOCH IR I B

TSX means the Toronto Stock Exchange.

TSX R 2R ZUEFF AL S .

References to certain general terms
of 388 P A E B A8

Unless the contrary intention appears, a reference in this agreement to:
FRAEA ARSI R BN, S AP

(a) (variations or replacement) a document (including this agreement)
includes any variation or replacement of it;

CRERES) R LAEMCF CEEADUO I, AR MR T 6
P

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

CRER PR SR L% B SERI RIS, AR AP 2R eiA
PR SR B A5

(c) (reference to statutes) a statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(RERROCE) P S CE B iR At R, AE T R
AHABEESC, DU BRI &I BT BB A sl B

(d) (law) law means common law, principles of equity, and laws made by
parliament or legislative body (and laws made by parliament or
legislative body include State, Provincial, Territory and Commonwealth
laws and regulations and other instruments under them, and
consolidations, amendments, re-enactments or replacements of any of
them). For the avoidance of doubt, law includes all laws in Australia,
Canada, Ghana and China (including Hong Kong SAR);

GERR) $E SRR, FE B ImyE. 7 P02 5 DL R £ BRI S MR 5E 1Y
P (HW S BOLE B E FEREREE R M. SUBAH i E
FHTUR A A, PLERTRRRR & IF BT, EENESRE#D o N
GBE S, IEAEARIRMIE. INEER MG E RIS A AT

DO I A A
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(e) (singular includes plural) the singular includes the plural and vice
versa;

(BHEFEEED PUCRBOBEHE L, K2R

(f) (person) the word “person” includes an individual, a firm, a body
corporate, a partnership, a joint venture, an unincorporated body or
association, or any Regulatory Authority;

(N “N” —idBEFmERN. aF EARE. ikl %, JRE
N AR B P2 BT AT M AL

(9) (executors, administrators, successors) a particular person includes a
reference to the person’s executors, administrators, successors,
substitutes (including persons taking by novation) and permitted assigns;

(BFPIT A BEAN BAN) -LAE AN, Bl AT A
EENL RN BAUE (BIRGEALED MBRFRISZAEA

(h) (reference to a group of persons) a group of persons or things is a
reference to any two or more of them jointly and to each of them
individually;

RE—HAANL) —HNLBFHY RSP L ER NSRS,
FFA6 A AR B

(i) (dollars) Australian dollars, dollars, A$ or $ is a reference to the lawful
currency of Australia;

(BRTT) BT RSRBANL 3 B2 5

() (calculation of time) a period of time dating from a given day or the day
of an act or event, is to be calculated exclusive of that day;

CRFTRITHEL) AR SE (2 R BREAT sl A R 2 FL T AR B IR AN B4 1%
K

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

(=R —RIUERA N BITURZE 24 /NS J5 25 R A — BRy ] 5

U] (accounting terms) an accounting term is a reference to that term as it
is used in accounting standards under the Corporations Act, or, if not
inconsistent with those standards, in accounting principles and practices
generally accepted in Australia;

(ETRE) B 2ARER, 2 (ARE) TR HeEb Tl
FIHZATE,  BULRANZEEREA — B RO 45 32 1) = 1
JRIM AN S B P R AR TS

(m) (meaning not limited) the words “include”, “including”, “for example” or
“such as” when introducing an example, do not limit the meaning of the
words to which the example relates to that example or examples of a
similar kind; and

CE SORSZRRD ] “EfF” o “Bilhn” S s Gimy, A RCR A 1
8 R WG %G 5 M
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(n) (time of day) time is a reference to time in Perth, Western Australia.

C—RAHIIFIEDD 52 S I [E]I 5 AR 52 PY KA S 3 4 P I 1]

1.3 Next day
KH
If an act under this agreement to be done by a party on or by a given day is done
after 5.30 pm on that day, it is taken to be done on the next day.
UURAR VIR T, WL —J7 AR R B R SE BUNAT N RAE S R R 5 18 30 43
ZJETERG MRZAT NRAAE S — R e .

1.4 Next Business Day
TANILER
If an event must occur on a stipulated day which is not a Business Day then the
stipulated day will be taken to be the next Business Day.
U RIS AR E 1 IR A, T H AR TAEH, WRE It H R A0
e N —AIAEH.

1.5 Headings
Ay
Headings (including those in brackets at the beginning of paragraphs) are for
convenience only and do not affect the interpretation of this agreement.
PRl CBAEBUEITRAE S5 W EIRRED DO I, FEASSZ IR A SR

1.6 English language prevails
B e
This agreement has been prepared in English and translated into Chinese. The
parties agree that in the event of any inconsistency, difference or contradictions
between the English language provisions and the Chinese language provisions,
the English language provisions will prevail.
APPSR S, IR AT S T RIE, A9 ORI SOk R 2 (B A A
A=, ZREhR, LSO k.

2 The Offer
Y

21 Offer by SG
IWAREEHEA
SG must, by no later than the Offer Date, and in any event as soon as
reasonably practicable, make Offers to all Cardinal Shareholders in respect of all
of their Cardinal Shares on the terms of this agreement and otherwise in
accordance with all applicable provisions of the Corporations Act.
AR TG AR S BEATAT IS O0 R R (HASE T A H) R AR E (A
ANEY FHIFTAEHRE, MFTA Cardinal I 4Rt H A A 1142 Cardinal {7 &
L,
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2.2 Consideration
xF
The offer price for each Cardinal Share will be $0.60 (Offer Price).
B Cardinal et I E 294 iy 0.60 70 ( “ELMH” ) .

2.3 Conditions of the Offer

BAXH

(a) The Offer and any contract which results from its acceptance will be
subject to the Conditions.

LA R LR P AR BRI R, 332 EL AR IR

(b) Subject to clause 2.3(c):

(i) each party must use all reasonable endeavours to satisfy the
Conditions as soon as practicable after the date of this
agreement; and
TR CHIE, & 77 AU — D) & BRSSP 2 22 56 AT
PA K

(ii) Cardinal must use all reasonable endeavours to ensure that the
Conditions in paragraphs 7 (No material acquisitions or
disposals), 10 (no material breach of the agreement) and 11
(No Prescribed Occurrences) of Schedule 2 are not breached
prior to the end of the Offer Period.

Cardinal ZUS lTG & 2155 77, LABIRIHAT 2 W28 7 Be (o KR
JHEEED 510 By (CREKEZ) M 11 B Cele F#E)
TEEA AR AT RAPOER .

(c) Nothing in this clause 2.3 prevents Cardinal or the directors of Cardinal
from taking, or failing to take, action where to do otherwise would in the
opinion of the Cardinal Board (after receiving written external legal
advice) result in a breach of the Cardinal directors’ fiduciary or statutory
duties.

2.3 MR E BIA Y S Cardinal BY, Cardinal & 5 B Ek A R B 5L 1
173, fi#7 Cardibal #5h4x (FEWCE ST AMZERE WD) NN AAFETT
A AT FR I3 Cardinal 3 5 (1 /8 55 BOE € HR Tt

(d) SG may waive the satisfaction of the Conditions in its sole discretion.

AR 3 A 58 45 B R U TR ) %A
24 Offer Period

BEAM

The Offer Period will be 2 months, but SG and Cardinal acknowledge and agree

that the Offer Period may be extended:
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2.5

LA ZAH, ELZARE S A Cardinal #fIA I R & Z L AT 72 DL R 5L~ 4
K.

(a) subject to clause 2.5, by SG at its discretion; or
ZRTE 2.5 %, HILARBEESRELK, 5

(b) automatically,
HaliE K,

in each case in accordance with the Corporations Act and as may be necessary
to comply with the requirements of Canadian Securities Regulatory Authorities.

FIRTEOT BE KB CATNED 5 IR RIAE s B AT NS IS B AL I

Limit on extensions of Offer Period
B IAEKFRRH

Without the prior written consent of Cardinal, SG must not extend the Offer
Period beyond 15 March 2021, unless:

A%t Cardinal FAFMFEE, WA S AR ELMER S 2021 4 3 H 15 HEL
Ja, BRAE:

(a) the minimum acceptance condition in item 1 of Schedule 2 has been
satisfied and the Offer has become or been declared unconditional;

B 2 55 1 R B AR L D 2, B2 AR N Bl B A N T 2% 1

(b) a Competing Transaction is publicly announced and has not been
withdrawn or lapsed;

SRR A A, H MR R Bk R

(c) an application has been made to the Takeovers Panel in respect of the
affairs of Cardinal that has not been determined; or

CLll MR T 52 /) Cardinal 255 17 JF IR B 2 Pt I B

(d) an extension is required to comply with the requirements of Canadian
Securities Regulatory Authorities.

T B B LA I U LRI R

3.1

Co-operation
&1E

General obligations
— R
Cardinal and SG must each:

Cardinal F11l1 4 3 4 DA 205153 53«
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use all reasonable endeavours and commit all reasonably necessary
resources (including reasonably necessary management and corporate
relations resources and the resources of external advisers); and

R—U1GHE IR & LB (BEEEREREH., A
KA GEPRCL AR ) B2 50D 5 IF

procure that its Officers and advisers work in good faith and in a timely
and co-operative manner with the other party (including by attending
meetings, by providing such information as in each case may reasonably
be required, and by responding to any requests of a Regulatory
Authority),

TRt IR AT DL et RS s i R E 50— 6k (BEs
EELEOR IR S UWAHRAE R, LR RN AL I EER)

to implement the Takeover Bid as soon as reasonably practicable and in
accordance with the Timetable.

PAFE S BEATAT AT OL T, 22 I 1] 3R R PR S 22 249 W0

3.2 Access to people and information

B\ RAE B

Between the date of this agreement and the earlier of the end of the Offer Period
and the date this agreement is terminated, Cardinal must:

HA YR, BEAMSEREA L IEH REE) 1k, Cardinal 244

(a)

as soon as reasonably practicable provide SG and its Representatives
with any documents, records, and other information (subject to any
existing confidentiality obligations owed to third parties, or applicable
privacy laws) reasonably requested by them; and

FEEHAATHREOL T, PR AR 3 < S AR SR B 5 B R AR SC
Py ISRANHARAS B (2 PR TR 38 =07 AR AT A (R S 5% B0E F I B
Wi 5 IFHE

(b) provide SG and its Representatives with reasonable access to Cardinal’s
Officers and advisers and properties which SG reasonably requires for
the purposes of:
LIRS EHER, [\ LR e S HACRIR Bt T Cardinal FIAEHR
GBI A R B AL 2y, DA
(i) further understanding Cardinal Group’s financial position,
operational and risk position (including its cashflow and working
capital position, contingencies and provisions), trading
performance and management control systems;
#E—35 7 # Cardinal £ 55 IRBL . 2 E FREHRDL (ELFHEL
SINEIBEARD . B FIAIRED 55\ SUAE B il
G
(ii) implementing the Takeover Bid;
S AL AT
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(iii) preparing for carrying on the business of Cardinal following
implementation of the Takeover Bid; and

NAEAE LI S0t f5 T € Cardinal Mb 25 it #: DL

(iv) any other purpose which is agreed in writing between SG and
Cardinal,

1 ZR 3540 Cardinal 51 £ 52 FIE 7 HoAth H 119,

provided in every case that such access is reasonably necessary to SG and does
not place an unreasonable burden on the ability of Cardinal to run its business.

HIPRRAE LIME— BT, WA S 02K, HALX% Cardinal £
B S5 I BE T IE A S B 1 4H .

3.3 Site inspection

WHHERE

Between the date of this agreement and the earlier of the end of the Offer Period
and the date this agreement is terminated, if requested by SG and if reasonably
practical to do so, Cardinal must (at SG’s cost) provide access to, and facilitate
SG and its Representatives undertaking, a site visit to and inspection of
Cardinal’s various project locations in Ghana.

HA AR, BEAMSERHBAPLZIER BEE vk, R ILRE S
R ER HESR GBI AT, Cardinal 40 (FE 1L RSB A MEL T feirl
R MHARERHE N LA &N IUH I, I 912555 G P E R

3.4 Implementation obligations of Cardinal
Cardinal f)3iE L%

Cardinal must:
Cardinal 2470

(a) provide all necessary information about the Register and historic trading
information to SG which SG reasonably requires in order to assist SG to
solicit acceptances under the Takeover Bid;

2R3 e (L B PR 1) A R BT AN S 58 5 (R T A e 2445 2.
DA L) AR 3 4 TSRO AR EE LS 1 2

(b) provide all necessary directions to the Registry promptly to provide any
information that SG reasonably requests in relation to the Register,
including any sub-register, and, where requested by SG, Cardinal must
procure the information to be provided to SG at the cost of SG in an
electronic form as is reasonably requested by SG; and

FUBACHHEBE TG L RFRT1,  LURR ) Ll 2R B 4 SR A 5 B SR A 6
FieMrERE, Qe &N, HALAR® SR, Cardinal 4411
RIZILZR GG B EDR IR TR G HLI AR ek dE) m R4S
A%\; #E_

(c) undertake beneficial shareholder analysis at the written request and cost
of SG, and promptly exercise its powers under section 672A of the
Corporations Act if requested to do so by SG, acting reasonably.
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2L AR B < ) PR T SR IR AE L 2R 3 R AR B IS DR EAT 32 e 2R 70
Br, JEEINZR G A B BRI, MR8 (AFHE) 25 672A JFIREAT AL
7.

3.5 Appointment/retirement of Cardinal directors
Cardinal EFH{EMLBR

As soon as practicable after the Offer becomes unconditional and SG acquires a
Relevant Interest in 50% or more of the Cardinal Shares on issue, on request
from SG, Cardinal and SG agree to procure the appointment to the Cardinal
Board of such number of directors nominated by SG which is commensurate with
SG’s economic interest in Cardinal, subject to those directors providing a consent
to act as a director of Cardinal.

MBELARRNTEAF il R £ 3715 50%5 5 £ Cardinal B4 FRIAH B R, £
IR 4 ER, Cardinal A1l 75 3% 4 [F] & i £2 17 Cardinal # 32 T L R4
AW A5 HAE Cardinal 57 F & LLEIARFF B S, Arie & ix L A B B 44T
Cardinal #& .

3.6 No independent expert’s report required
AEEML L FRE

(a) The parties agree that an independent expert’s report for the Target's
Statement is not required by section 640 of the Corporations Act. The
parties acknowledge and agree that Cardinal will not commission the
preparation of a report by an independent expert for the Target's
Statement.

XOTIRE,  CARNE) #5640 2 IFANEOR Hin 24 7 A A& A L 5Kk
& o MITHHINIFFE, Cardinal A2 0 HbRo ] /B R 3L % Sl
(g AT

(b) Cardinal may commission the preparation of an independent expert’s
report for the Target's Statement if there is a material change in
circumstances and in the opinion of a Senior Counsel an independent
expert’s report is required by law.

IR U AR B, I Hos SR TR HAE R E e AU IS SR
%, Cardinal 7] J8 SO L SRS 9 S TAE, DU HARA R A,

(c) The Cardinal Board will consult with SG and take into account the views
of SG and its advisers before deciding to commission the preparation of
an independent expert’s report.

FEYE A SR ARG M98 5 2 AT, Cardinal HH 2K -5 111 R & 1)
P, R L AR B e S LB ) PR A

(d) For the avoidance of doubt nothing in this clause 3.6 requires the
directors of Cardinal to take any action, or not take any action (as the
case may be) which would result in a breach of fiduciary duty.

NGREER, ARG 3.6 KL THUE A ER Cardinal TSR BT ATAT 3 5k
AKIPAEAT (RAEBLMTED » AR T Al g S SOHE SU8 W 55
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3.7

Guarantee
HE

The Guarantor hereby unconditionally and irrevocably guarantees in favour of
Cardinal, as principal and not as surety, the due and punctual performance (and,
where applicable, payment) by SG (and its successors and permitted assigns) of
each of its obligations and liabilities under this agreement, as the same may be
amended, changed, replaced, settled, compromised or otherwise modified from
time to time, and irrespective of any bankruptcy, insolvency, dissolution, winding-
up, termination of the existence of or other matter whatsoever in respect of SG or
any successor or permitted assignee, including payment of all other fees and
expenses for which SG is responsible under the terms of this agreement. The
Guarantor hereby agrees that Cardinal shall not have to proceed first against SG
in respect of any such matter before exercising its rights under this guarantee
against the Guarantor and agrees to be liable for all guaranteed obligations as if
it were the principal obligor of such obligations. The Guarantor acknowledges
that Cardinal is acting in reliance on the Guarantor incurring obligations and
giving rights under this guarantee. The Guarantor benefits from the guarantee
given under this agreement and has entered this agreement for valuable
consideration.

RN NBSS NTTARGRIEN, LRSS (REGRAM VRS2 X3
FEA P LI BRI S5 MBUE (SR HRAREIT . g, B Mg, Z ek
HAWBEO W2, RN BT CRAESAEID DL T HARGE A P a6k
ARAE BT A Hopth B ORI SCH 93T, 1) Cardinal $2EEAN TR . oA FFRUAE LR,
T8 1 AR 3 B 4R AR N BAC VRIS A R AR . BEANIRGT. M. T8, TEH
AT AT S IR NZE AR, Cardinal 47 (E JLAEA LT R0 THELR A RIAUR 2
il JE i Se AR A% S F TSEXT L AR B SRR P, I R AU BE TR (1 355 7K
HIUE, WFEHRIZEE SRS A —FE. AL, Cardinal K5 T4HERA
FEAAELRIN T ARAE S5 AR T UM R ARG T A e ftigia iR, T4
IRIER RS RTINS

4 Recommendation and documentation
5
4.1 SG’s obligations to prepare documentation
IR SRR LS
(a) SG will prepare:
AR R
(i) the Bidder's Statement; and
BANFEY; M
(ii) an acceptance form for the Offer,
LA EH
in each case consistent with clause 2. The Bidder’s Statement must not
contain any material statement which is misleading or deceptive nor
contain any material omission having regard to applicable disclosure
requirements and must comply in all material respects with the
requirements of the Corporations Act, the Listing Rules and all relevant
regulatory guides, practice notes and other guidelines and requirements
of ASIC and the Canadian Securities Regulatory Authorities.
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(b)

BRI R E AR 2 R HE . A N UIAFE SAL AT A R SRR
PR EE AW, I8 BB RE I HER 2R A SR T B8
I, IF H U P BT Sy (A RREY T LR MEAIE
TR GL S AN SRS MU E N U T AR S I PR i SRt A AH
fil 3 51 & EK.

SG agrees to do, and to procure its Officers to do, the things that are
reasonably necessary to prepare the Bidder's Statement, its lodgement
with ASIC and the Canadian Securities Regulatory Authorities and
dispatch to Cardinal Shareholders in accordance with the Timetable and
applicable legal requirements, subject to Cardinal granting any
necessary consents and ASIC granting any necessary modifications.

7R 35 4 R B R B A HL A ER N R BT & B (4T 3l LASLI [A)
FERNE R BRI 1A R AR S5 5% 2 R S MU KAIE R G
WUMIAZFF UL S 7] Cardinal B AR R HEL ANFE, {H3Z IR+ Cardinal 4 ¥
A AT 0 S Y ) 2 DA S B R R AL 35 45 R 2 3 2 R A AR AT i BB B

4.2 Cardinal’s obligations to prepare documentation
Cardinal fSC#ER U 5%

(@)

Cardinal must prepare the Target’'s Statement in response to the Offer in
accordance with the Corporations Act. The Target’'s Statement must not
contain any material statement which is misleading or deceptive nor
contain any material omission having regard to applicable disclosure
requirements and will comply in all material respects with the
requirements of the Corporations Act, the Listing Rules and all relevant
regulatory guides, practice notes and other guidelines and requirements
of ASIC and the Canadian Securities Regulatory Authorities.

Cardinal WAURYE (ALY #E# HARAF AW, LB ZA N, H
PR ml A A S AR T B A R S B PR TR A, R (B8
FE AR EOR) A SR E R, I H A Z7E i 5K 5 T8
SECATEREY o BRI DL R BROR A M AIE S5 5 B8 2 DA S AN SRR S
WU P A AR I Fa r . SRER U A AN A 48 5] R KR

Cardinal agrees to do, and to procure its Officers to do, the things that
are reasonably necessary to prepare the Target's Statement, its
lodgement with ASIC and the Canadian Securities Regulatory Authorities
and dispatch to Cardinal Shareholders in accordance with the Timetable
and applicable legal requirements.

Cardinal [A] ZCRHUF e L AN SR I V)& BLAA B (AT 5, DUIZ I
() R FH FRVE AR B L PR ORM IR 35 58 22 3 > AN 2= KHIE S
ENRZLAF LA S IA] Cardinal JiEAR K 1% H bR w5 F

4.3 Provision of information

5 Bt

Each of SG and Cardinal agrees that:

L1 Z5 ¥4 #1 Cardinal 356 & :

(a)

it will provide to the other party information (including Confidential
Information on the terms set out in the Confidentiality Agreement) that is
reasonably required by the other party in order to enable the other party
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to fulfil its obligations under this agreement, including, but not limited to,
the preparation of the Bidder's Statement and Target's Statement; and

FoRtim 7 — I iR H A B ERE R (W ERE DGR IR S
8, DMEZI5 RENS AT HAEAR T BCR K 55, BEEARTHERELAN
FUAME A Y JEH

it will consent to the inclusion of information on it (and the form and
context in which it is included) in the other party’s Bidder’s Statement or
Target's Statement, as applicable.

HARREAE D — T MELANFE W H AR AR Y] (R SLERD H i
HAMRIMEE (B2 B U R0

S

5

4.4 Director recommendations

HEME

(a)

(b)

Cardinal represents and warrants to SG that each Cardinal Director in
office at the date of this agreement has confirmed that he or she will act
in accordance with clause 4.4(b).

Cardinal [7] 1 AR 38 & FRIR FFORIE, T AWM HIAFEE 4L Cardinal 3£ 5
SN, HABE LI 4.4(0) 54473,

Subject only to there being no Superior Proposal, Cardinal must use its
best endeavours to procure that each Cardinal Director:

B BEARIRA FIME—BT$2 N, Cardinal 40U Hifg K85 IR i Ar
Cardinal &3 :

(i) recommends acceptance of the Offer by Cardinal Shareholders
(Recommendation); and

AN Cardinal lt R#EZEL (HEFH) ; H

(ii) does not make any public statement or take any other public
action which would suggest that the Takeover Bid is not
recommended by the Cardinal Directors.

AMEH AT RERG 7R A E LW AR A5 2] Cardinal T SHEFE AR T2
P B A THAT .

4.5 Director intentions
EEEM

(@)

Cardinal represents and warrants to SG that each Cardinal Director in

office at the date of this agreement has confirmed that he or she will act

in accordance with clause 4.5(b).

Cardinal [7] 1L R 3% & FRIR FFARIE, T AP H AL A7 Cardinal FEH
Effih, HIZIEE 4.5(b) & MEITH.

Cardinal must use its best endeavours to procure that each Cardinal
Director publicly states, including in the Target's Statement, that they
intend to accept the Offer on the Acceptance Date in respect of all
Cardinal Shares owned or controlled by that director, subject only to

there being no Superior Proposal (Acceptance Intention).
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4.6

4.7

4.8

49

410

Cardinal %2R i K% 1R 5 Cardinal FHFATF CEFGE HARA H 75
W) 2R, AR AR H AR A B R SR i 45 Cardinal B4
P By, (HME—FTHR A B (R .

Withdrawal or change of Recommendation or Acceptance Intention
W B R AR S B R )

Cardinal must use its best endeavours to procure the Cardinal Board collectively,
and each Cardinal Director individually, does not withdraw, change, adversely
modify or adversely qualify his or her Recommendation or Acceptance Intention
unless Cardinal has received a proposal for a Competing Transaction and the
Cardinal Directors unanimously determine, after all of SG’s rights under

clause 9.7 have been exhausted, that the Competing Transaction constitutes a
Superior Proposal.

Cardinal 20U 5 K %5 142 f Cardinal # 552 4=k DL K &5~ Cardinal #& F AR I [A]
SR FHE R B A R A, B B B A7 R 1) U AN RIS s B A & A
44k Cardinal SR E 354+ PEA2 2 3R H. Cardinal FEH—80A A (HIL R E S
9.7 4T HAEBOR A AR Z5e g 128 5 M BB AR IR -

Timetable
RS

Each party agrees to use its reasonable endeavours to comply with the
Timetable.

B 77 ORI BESS S AP I ()R

Canadian documents

JIEv et

Cardinal undertakes and covenants to assist, at the expense of SG, with the filing
with the Canadian Securities Regulatory Authorities and the TSX, of all bid
materials being sent to Cardinal Shareholders by SG pursuant to its obligations
at clause 4.1(b).

Cardinal fRIEIf &, 78 LA eI 2 RO O, DhBE NS RS B LA
M2 2 UL 28 5 46 S8 1L AR B AR AR L AE 2 4.1(b) 25 T (557 Cardinal iR
AL SERRAL L -

Canadian disclosure obligations

JIEY i1 32

Cardinal undertakes and covenants to assist in the preparation of, and to
facilitate and arrange for the filing of, all documents required to comply with

Cardinal’s disclosure obligations to the Canadian Securities Regulatory
Authorities and the TSX in connection with the Takeover Bid.

Cardinal fRIEIf 7K, HUAZELINE, R P B HE 26 38 <7 I 5= K3 e S35 I it (4 4 2
SCAE, IR HEAZ A SO AEIN S RS I E WU AN Z AR 2R 58 5 P i 46 R

Consent to early dispatch of Bidder’s Statement
R AT R IE B4 A\ 7

Cardinal agrees to give the necessary consent so that the offers and
accompanying documents to be sent by SG under the Takeover Bid under item 6
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411

of section 633(1) of the Corporations Act may be sent on a date nominated by
SG that is earlier than the date prescribed by item 6 of section 633(1) of the
Corporations Act.

Cardinal FE4A TV ERFE, DMELRESTUERREHG. 8 (ARE) 5
633(1) 2528 6 Tl HHE R HH, MR (AF1E) 5 633(1) 4458 6 Tk HA
BELUS I T F ELL) FNBE B ST

Dispatch of Bidder’s Statement and Target’s Statement
RIXREL N BB AR 5 7

Cardinal and SG confirm their respective intention to work towards joint dispatch
of the Bidder’'s Statement and Target's Statement to Cardinal Shareholders as
contemplated by the Timetable, however if for any reason dispatch of the
Target's Statement is delayed, the parties agree that this will not delay the
dispatch of the Bidder’s Statement.

Cardinal fll AR EE &N, MA1I96E BE JHE I AR BCS W Cardinal B 4 K i%
BANFHA B AT FEE, (H2a0F H b2 75 i R R R R &%k, X7 E
BEIXHASHER LN FE RIS,

5.1

5.2

Announcement of Takeover Bid
BRI AT

Public announcement of Takeover Bid
ATBELARE

Immediately after signing this agreement, Cardinal and SG will each issue a
public announcement regarding the Takeover Bid, in each case in the form
agreed between Cardinal and SG.

AU E )G, Cardinal Al 4R 3 404 7 B 22 B8 XU 78 52 T % R A G e A B
LITE R~ 1 o

Required disclosure

EOREIBE

(a) Subject to clause 5.2(b), where a party is required by law, the Listing
Rules, the TSX Company Manual, the listing rules of any other stock
exchange, or a memorandum of understanding with a Regulatory
Authority to make any announcement or make any disclosure relating to
a matter the subject of the Takeover Bid, it may do so only after it has:

SBRTEE 5.2 ()2, ik, BN, ZRZIESHFL S AR T, L
AL UES A2 5 P ) L T 00 015 M A LA A 26 08 S R — T R
ST F 5 U A HE AR 24 35 B AR AT 4R, 1207 R A R LA R AF e, 7
FR R O o A A S

(i) given the other parties as much notice as is reasonably
practicable having regard to:

FIER N HEI, 207 CAES B AT O TR S A A

A. its disclosure obligations (which shall have prevalence over the
consideration below in 5.2(a)(i)(B)); and
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T R 55 (LSRR TR 305 5.2 (a)(i)(B) 21175
) 5 K

B. any actual or potential implications such disclosure may cause
the other parties; and

A i AT REXT A 77 3 B A T S PR R R s S

(ii) has consulted to the extent reasonably practicable in the
circumstances with the other parties and their legal advisers.

FEEBRATERE N, OB AR TT ST i R i

(b) The obligations in clause 5.2(a) do not apply to any announcements by
Cardinal which:

2 5.2(a)2 T LA ANEH T Cardinal & H T~ A
(i relate to a Competing Transaction; or
SRR, 5
(ii) are made during a Superior Proposal Period.

FESEACHRAT A H o

6 Cardinal Options
Cardinal X

6.1 Cardinal Options
Cardinal 31

Prior to the Offer being declared or otherwise becoming free of the Conditions,
SG must make an offer to each holder of Sale Options for the acquisition by SG
(or its nominee) of their Sale Options:

FEEL T AT BAR AN 2 B ZAF IR AT, L0 A3 e A0 A — o AR 5 AL
AE R LRSS (R E B ORI R BB O, %58 A

(a) in exchange for the Ascribed Value applicable to the relevant Sale
Option (to be paid in Australian Dollars by SG); and

PASZATAHSRAG 5 BRI T B 9 A e CHZR 38 DAROESZ ) 5 A

(b) conditional upon the Offer being declared or otherwise becoming free of
the Conditions, SG having a Relevant Interest in at least 50.1% of
Cardinal Shares (on a fully diluted basis) and any necessary regulatory
waivers being granted.

FAFREEA G EAT A AR A B 2R T ZA %M, AR EEERD
50.1%#) Cardinal fiefy (#Z5¢ & fEE TR ERAAMRMEL, HAeinb
M R TR .
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6.2 Cardinal obligations in respect of Cardinal Options
Cardinal &3¢ Cardinal ¥I8UH 5%

Cardinal must:
Cardinal 4

(a) apply for, and use its best endeavours to procure, any ASX waiver, TSX
approval or other regulatory approvals necessary to give effect to the
treatment of the Cardinal Options contemplated in clause 6.1;

HE IR I KSR AR AR AT I B i . AR AT AL 5 etk i
Al i AR G, DLEER 6.1 25 FInd i Cardinal IR AR EE A 2

(b) do all things necessary or convenient to give effect to the acquisition of
the Sale Options as contemplated in clause 6.1, including authorising
and facilitating (by whatever means necessary or possible) the transfer
of the Sale Options (including, if necessary, by agreeing to amend the
terms of the Sale Options, subject to the Listing Rules); and

DNAEAR A 5 6.1 200 AR B ST AR WAL A= 280 T SR BT A e S S AR 47
B UMb BB AT RE 77 2 CRLAEAE 0 B[R] B ABT A B B 265K
ESZBRT BT o v A B B S ALK e ks A

(c) use its best endeavours to encourage the holders of Sale Options to
accept an offer made by SG pursuant to clause 6.1.

SRS S B IR A N2 L RS R A 55 6.1 ZR A i 2.

6.3 Extension of the Offer
BEARMT K

The Takeover Bid will extend to all Cardinal Shares that are issued during the
Offer Period due to conversion of any Cardinal Options that exist at the date to
be set by SG under section 633(2) of the Corporations Act.

AL RFE S T LYK, BU R B TAT AR LR (ARE) 5
633(2)7k 1€ 11 HIWIF L) Cardinal BT /£ 2 L1 & AT (0P AT Cardinal 7 -

7 Subscription for Cardinal Shares
Cardinal 43 #1A\

71 Subscription of Cardinal Shares
Cardinal &4 iAW

(a) SG agrees to subscribe for the Subscription Shares and pay Cardinal the
Subscription Price, and Cardinal agrees to issue the Subscription Shares
to SG, on the terms and conditions of this clause 7 (Subscription).

FETARE 7 EMEMFZRMEAT, LA 4 R BT AIE A HEAT NG I
Cardinal 32N ¥, B Cardinal [7 2% 1L R B4 RAT GG GA
M) .
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(b) The Subscription Shares will be unencumbered and rank equally in all
respects with the Cardinal Shares already on issue as from their issue
date.

WA KA Z IR TARATAUR S4H, AR A 4T H E AT /Y
Cardinal [y 75 %% 7 T A7 [F S5 HA

7.2 Condition precedent

i
(a) SG and Cardinal’s obligations to give effect to the Subscription (including

to issue or subscribe for the Subscription Shares) are subject to and
conditional on no proposal for a Competing Transaction being received
by Cardinal prior to 7.00pm on the day that is 14 days after the date of
this agreement (Competing Transaction Deadline).

1 Z ¥ &= fl Cardinal A R0H LS CEISAEBURAT MG ) 2R
T HE T Cardinal ZEA MY H I EHE 14 RIGEH N4 7 & (GRHEER
SBIERED 2 8RBT 55512 5 3R

(b) Cardinal must give prompt written notice to SG of the receipt of any
proposal for a Competing Transaction prior to the Competing
Transaction Deadline.

4 Cardinal 7558 4+ 52 5 i Lk H 2 BRI T 58 SR 52 5 Bl i, 23
7 B TG R 1 AR B

(c) If no proposal for a Competing Transaction is received by Cardinal prior
to the Competing Transaction Deadline, the condition in clause 7.2(a)
shall be deemed satisfied on the Competing Transaction Deadline.

40 Cardinal £ 58 4+ 28 5 Bk H 2 B ARYCBEAT 58 5128 5 il e, U
55 7.2(a) 2% AR AL 7R 58 4 M52 5 Ak H 345 21036 A2

(d) If a proposal for a Competing Transaction is received by Cardinal prior to
the Competing Transaction Deadline and:

40 Cardinal 7558 4+ 52 5 BE H 2 BTUSCEIME o 58 S PE A2 55 (g, Ho:

(i) the Cardinal Directors determine that the Competing
Transaction does not constitute a Superior Proposal and/or
publicly terminate engagement with the proponent of the
Competing Transaction (including where SG has exercised its
rights under clause 9.7), then the condition in clause 7.2(a)
shall be deemed satisfied on the later of the date of such
determination or public termination and the Competing
Transaction Deadline; or

Cardinal S\ E 58 LS 5 A REALIRAY CBIELE LIR30
ITAEEE 9.7 WU ARSI T, JF H/sE AT &R 5 585
SFE R E R, W 7.2(a) KRN EE RS ME 25
W IZAFATFEE Y H s 422 Sk H o CRGRI) 4
WAL B

(ii) the Cardinal Directors make the determination contemplated in
clause 9.7(a)(iii) and all of SG’s rights under clause 9.7 have
been exhausted and the Cardinal Directors determine that the
Competing Transaction constitutes a Superior Proposal, then
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this clause 7 will automatically terminate and the Subscription
will not proceed.

Cardinal T FE H 5 9.7 (a)(ii) 2 TR k8, W AR & TR 9.7
% FHAETHNFE4 MR, H Cardinal B FH I\ N34 PEAT 5 H Rk
RN, WAL 7 2B EHZ%E, BINBEAR S,

Cardinal shall promptly apply for conditional listing approval of the TSX
for the issuance of the Subscription Shares.

Cardinal N3 RN A AR I RAT, B2 AR ZAUESR A 5 T I 2% A LT
L.

The Subscription Condition cannot be waived.

WA AS TR -

7.3 Subscription Completion
W TE R

(@)

Completion of the Subscription will take place at 10.00am on the third
Business Day following the date on which the condition in clause 7.2(a)
is deemed satisfied in accordance with clause 7.2(c) or 7.2(d) (as
applicable) at the registered office of Cardinal or any other time and
place agreed by SG and Cardinal.

WSS CRAE S 7.2(a) 26 TR 26 AFIR IR 55 7.2(c)Bl 7.2(d) 2 CUni& ) L
N AL FE ES = TAF H B4+ 4E Cardinal F7EM r A% (B0
R Cardinal 20 5E (K H AR A AN 5D KA.

At Subscription Completion:
FENIE 5E F I
(i) SG will pay the Subscription Price in immediately available
funds to a bank account nominated by Cardinal in writing not

less than 2 Business Days prior to the Subscription Completion
Date;

IR B < LA BRI B8 <6, 170 Cardinal fE A 58 A H 2 7 28
PN TAE H EAAS T 348 52 AARAT K P ST AT A S

(ii) Cardinal will:
Cardinal ¥ :

(A) issue the Subscription Shares to SG, free from all
Encumbrances;

[ L AR B8 < A AT NI S ey 82 2 AN 52 BR T AT
BRI S48

(B) register SG (or its nominee or custodian) as the holder
of the Subscription Shares in accordance with SG’s
written directions received not less than 2 Business
Days prior to the Subscription Completion Date; and
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AR AEWOE 76 B H A 22 /0 2 AN TAE H SR 1L AR 3 401
BidER, RS (EOHRENERSITE N &
LA RN A

(©) deliver to SG evidence satisfactory to SG (acting
reasonably) of the due allotment and issue of the
Subscription Shares.

LR 38 A A H R QLR S EHATH) [,
A7 AN A 38 24 73 B AAAT AR o

(c) In respect of Subscription Completion:
XA 56 B

(i) the obligations of the parties under clause 7.3(b) are
interdependent;

XITHES 7.3(0)FK UK 1 L 55 R ML 5

(ii) all actions required to be performed in respect of the
Subscription will be taken to have occurred simultaneously on
the Subscription Completion Date; and

DA SR 4 AT S A O AR A 58 B H R A= HL

(iii) if one action in respect of the Subscription does not take place,
then without prejudice to the rights available to any party as a
consequence, there is no obligation on any party to undertake
or perform any of the other actions in respect of the
Subscription and to the extent that such actions have been
undertaken, the parties must do everything reasonably required
to reverse those actions (including the returning of documents
delivered to a party and repayment of funds received by a

party).

i 5 A NIRRT SR R A, WAEANFE M — 7 R I 524 AL
AR, AR —J7 BT 55 SE it BB AT A R I A HeAl AT
2y, X T OEPSIRZETE), USRS B & EZ T
et LS B2 54T 8 CRAR IR 1) — 7 ST SO iR IE— 7
BRI .

7.4 Post-Subscription Completion obligations
W52 B R (55

(a) As soon as practicable after Subscription Completion, and in any event
within 1 Business Day of Subscription Completion, Cardinal shall:

Cardinal NAE AW 5E RUG AR CHIE R AR SR A 52 s — A AR H

M) .

(i) apply for and use reasonable endeavours to obtain official
quotation of the Subscription Shares by ASX and final listing
approval of the TSX;

FA IR B 5 ) BRI AE oo A e A ) TE AR A A 248 20
AL T P ) e 2 LT
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7.5

(ii) deliver to SG (or its nominee or custodian), at its election, a
CHESS holding statement or issuer sponsored holding
statement evidencing ownership of the Subscription Shares;
and

IR SRR, AR S (BRI EREETE O
SEAIE B DA 473 BT A R 5 50 P HEL 1 B i B e R 4
(CHESS) A M sUAAT NARIRINFFIBIERT; A1

(iii) release to ASX a Cleansing Notice in relation to the
Subscription Shares or, where Cardinal is unable to issue a
Cleansing Notice, within 21 days of Subscription Completion,
lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy
section 708A(11) of the Corporations Act to ensure that an offer
for sale of the Subscription Shares does not require disclosure
to investors.

AN TAB A [ R AT TR ST Bl 1, sl R Cardinal Joi% & i
M@, MR NBTERSE 21 RN FCRFNE ISR 50 2 A 2
PEATHRE (TR il ARV I U B 15 606 AT BT e L1 A
LA (ABEIE) 58 TOBA(11) 5%, AT £ t B DA i 173 f 22
LA T B BB H R -

By agreeing to the issue of the Subscription Securities in accordance
with this clause 7, SG agrees to be bound by the constitution of Cardinal.

AR B R AR IS 7 2 R AT WA, RWIHL A %% Cardinal Zf%
OESD S

If Cardinal fails to comply with clause 7.4(a)(iii) (time being of the
essence), Cardinal must pay to SG an amount equal to the difference
between the highest price of Cardinal Shares traded on ASX during the
On-sale Denial Period and the average price received by SG for the sale
or transfer of the Subscription Shares, multiplied by the number of
Subscription Shares. For the purposes of this clause, “On-sale Denial
Period” means the period between the date that is 21 days after
Subscription Completion and the date on which SG ceases to be
prevented from offering the Subscription Shares for sale without
disclosure to investors.

4 Cardinal K fEIE~F 5 7.4(a)(ii) (B HHEAEEZ ) , Cardinal B4
ARG S AT — 3, &% T Cardinal B 6 7684 8 BEL AN ) TR 22
FIT P 53¢ 1 28 2 M 6 R L 2R 9 4 DR HR B B L L A B T WL B T 30 (A 2 T
22 AR OIS B oy (R . AR S, “AEHEAHE 1 58 5%
B 21 RS, IR E S A A LRI K S L HUGRR R4
T e 2 H oM R ]

Inducement

He

Cardinal acknowledges that:

Cardinal i\ :

(@)

it has made and given the representations and warranties in Schedule 4
with the intention of inducing SG to subscribe for the Subscription
Shares; and
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F S HER A 4 h R SORE, H RS AR ESINW AT
firs H

(b) SG has entered into this agreement in reliance on the representations
and warranties in Schedule 4.

IR B 2 T XS PR 4 A R IR 5 PRALE A PRSI 25 2 A 3L

8 Conduct of business

A B IR

8.1 Overview
Mid

From the date of this agreement up to the earlier of the end of the Offer Period
and the date this agreement is terminated, Cardinal must conduct, and must
procure that each member of the Cardinal Group conducts, its business:

HAMMEAT 2 Hile, BEAYZER 2 HaiA &bz B (BERE yiE) 1k,
Cardinal H & LZUF (2 {# Cardinal 4 J #1454 5 S5 LT FLUE -

(a) in the usual, ordinary and proper course and materially in accordance
with applicable laws;

PMBVH . IE® . A& HAT & VA B EOR 07 50T e Holl 555

(b) consistent with the most recent business plans and budgets made public
or disclosed to SG prior to the date of this agreement; and

TR MV 555 A Bip 3 H U122 28 O B2 1 2R 3 e 2 308 i P o v e -l A
PR 8GR

(c) in substantially the same manner as previously conducted and must
regularly consult with SG on the manner of conduct of the business,
including on any matters that may have an adverse impact on the
integration of the businesses of Cardinal and SG following
implementation of the Takeover Bid.

TRk 55 (177 30825 5 2 i 1 7 IR AAATR] - LA A€ 15 1L 2R 3 e
M5 I RERI T3, B A ZE AU S it Ja T REXS Cardinal AL A< 5 gl
S5 A HE AN S (A T ST

8.2 Specific obligations
FrEX %

Without limiting clause 8.1 and other than with the prior approval of SG (which
approval must not be unreasonably withheld or delayed) or as required by this
agreement, Cardinal must, during the period contemplated by clause 8.1, use all
reasonable endeavours to ensure that Cardinal and each Cardinal Group
Member:

TEAPRT S 8.1 ZHE N, BrIECTB LR E S F A eitnE A e a4
BRAEIRHEHE) BUONATMUITE SR, Cardinal 2R — V&S i H B & L EA
Cardinal ££ ] S 7E 25 8.1 25 ML 5E 1 A TA] :
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(a) (business and assets) maintains the condition of its business and
assets materially in the manner maintained prior to the date of this
agreement;

QIS RIBE =) R Holk 55 A5 7 Y Fp 2 -5 A D30 H 2 i A [ BRR
oy

(b) (key Officers) keeps available the services of its key Officers;
CGEEBEAR 47 EEE A R IER RSRE:

(c) (Material Contracts) use all reasonable efforts to comply in all material
respects with all Material Contracts, and with law, authorisations and
licences applicable to each Cardinal Group Member;

(BERERED KAL) LA B K7 Il 43 p K& R AE AT
A~ Cardina S Wl 4 5. FABUFIYFTT

(d) (relationships) preserves its relationships with customers, suppliers,
licensors, licensees, joint venturers and others with whom it has
business dealings (including its financiers);

CRB) iR/ BN WAy #ora s, a8k LA L%
FERMFHALTT (BB K H;

(e) (standstill agreements) enforces all standstill obligations under any
agreements to which any member of the Cardinal Group is a party (and
not waive compliance with any of those standstill obligations);

(IO #1047 Cardinal SR i 5341 D92 275 AR AT B3 T BT
Hib 5% CHARRRAT TSP IE 55

(f) (change of control provisions) ensures that any contracts entered into
by a member of the Cardinal Group after the date of this agreement do
not contain any change of control or similar provisions or, where they do
contain such provisions, that consent to the change of control that will
result from the Takeover Bid is provided by the counterparty concurrently
with the relevant contract being entered into;

(BB KK B ERAEA DX H Y15 th Cardinal 2 1R A 253T (144
A AR TR UL BRI AR, B i R rh 5 ISR AR, M
X ITAEREAT FH OG5 R (R TRI I, o ) e ) S A WAL T B30 422 R A AR

(9) (parliamentary ratification) actively pursues and supports the
ratification by the Parliament of Ghana of the Namdini Mining Lease,
including by:

) BT SRIF SRR 2+ Namdini SR fL 2 1%
HE, AR EUI N 1 it

(i) making submissions to and providing information to (including
where requested by) the Minerals Commission, the Ministry of
Lands and Natural Resources of Ghana, the Cabinet and/or the
Parliament of Ghana (and all other relevant Ghanaian
Regulatory Authorities); and

FUINGNR 2 53 2+ 3R B AR B P PRI AT BN 48 ] BRI
= (LEIMgHAR I E NI 52 (B IZSENUR IR 2R $E
A2) MEHRIE R A
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(ii) providing regular updates to SG on the status of the ratification
process;

SE L 2R B e AR AL HE R e O 5

(transfer of prospecting licences) actively pursues and progresses the
process for the transfer of prospecting licenses for the Nangodi and
Yameriga projects from Red Back Mining Ghana Limited to Cardinal
Resources Ghana Limited with a view to completing the transfer as soon
as practicable;

CER IR USSR 3EHEHE Nangodi Al Yameriga T H #8547 H
Red Back Mining Ghana Limited #1il: Cardinal Resources Ghana
Limited FIFEFF, BASKISPRIEBGZAE AL

(resettlement action plan) actively pursues approval by the Ghanaian
planning authority for the existing resettlement action plan of the relevant
Cardinal Group Member;

CRBATEIT$R) RS RINGIER £ 535116 A% Cardinal 22 31 ik 72 31
AU BT R,

(amendment to resettlement action plan and environmental permit)
if any mining activities will be undertaken by a Cardinal Group Member in
an area within the Mineral Rights but exceeding the area the subject of
the Datoko Mining Lease:

(i Z BAT 77 R HEIT) WAL — Cardinal 511 UK AED”
B A {EGEE Y Datoko SRAT FH 20 1) DX sk SEAT AL RAT 35 50

(i) prepares and submits an amended resettlement action plan to
the Minerals Commission, and seeks approval by the Ghanaian
planning authority for the amended resettlement action plan;
and

HEEIE RN R R AR BT I Z BAT B TT R, I TRy
R T8 DT Ja Z EAT T e K

(ii) seeks confirmation with the Environmental Protection Agency
of Ghana on whether an amendment to the existing
environmental permit in relation to the Namdini Project is
required, and if so, prepares and submits an application for the
amendment to that environmental permit to the Environmental
Protection Agency of Ghana;

TR RS R X T Namdini T H & 75 7 21T A FREEvF
W H N, UREREBITIR T, &I sitR
PR SR ABAT A BEVF AT [ 3T 5

(development agreement and tax concession agreement) keeps SG
informed and consults with SG on the status of the negotiation with the
Government of the Republic of Ghana in relation to the development
agreement and tax concession agreement for the development of the
Namdini Project, and the material terms and conditions of such
agreements being negotiated, and, to the extent practicable, includes
SG’s reasonable requests in relation to these agreement in its requests
to, and negotiation with, the Government of the Republic of Ghana; and
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OFR BB RO 17 L1 AR B Il A -5 Bl s ATy A (]
JfF 2 18] 51 Namdini 35 H (#1574 SO BP0 B B iR I e, DA%
SV B BN, FRAE ATV A, R L RS e A% L
B BLER AN FL A AN 3L AN FE BURHE (9 2R UL 5 i BUR I OA 2
LR

()] (consultation) consults with SG, with respect to any decisions regarding
its business and operations, other than decisions in the normal course of
business consistent with past practice.

CGEWD A5 HML 55 2 E A REE T R Bl AR 3 , (HAEIEH LS
RERE A EAF 5 AR AR (8 2R 52 BR A o

8.3 Prohibited actions
2 IET R

Other than with the prior approval of SG or as required by this agreement,
Cardinal must not, and must procure that each Cardinal Group Member does not,
during the period referred to in clause 8.1:

Bl R A e b e B UM SR A, 7E2E 8.1 2kFrid Al Y, Cardinal 75 H.
VAR Cardinal 22 H1 R R AN

(a) (no new shares) issue any new shares or rights to be issued shares in
the capital of Cardinal (other than the issue of any Cardinal Shares in
connection with the exercise of Cardinal Options issued or granted prior
to the date of this agreement) or in the capital of a Cardinal Group
Member;

() 7 Cardinal A SE— Cardinal £ % R A+, KT
FRART BT B A7 B AT S SR AT 8 A OARUR . (1B AT AE A Bl H I T &
T8 T 1 Cardinal ¥R & 4T 1) Cardinal Bt BRI 5

(b) (Material Contracts) enter into, materially amend or terminate a Material
Contract or settle or agree to settle any claim:

(BEXREE) WAL, LRI SE & bR E RS R, BRI L R = A

i

(i) by Cardinal for less than the alleged amount where the alleged
amount of the claim was greater than $500,000; or
i Cardinal $2 ). E5k&HE T 50 TR, HAfES
BT ERER: B

(ii) against Cardinal where the alleged amount of the claim was
greater than $500,000;
X} Cardinal $2 ¥ Fik &AL 50 /73T 2RI .

(c) (employment agreements) increase the remuneration of (including with

regard to superannuation benefits) or benefits provided to or pay any
bonus (other than in accordance with existing arrangements and in the
ordinary course and consistent with past practice) or issue any securities
or options (other than the issue of any Cardinal Shares in connection
with the exercise of Cardinal Options issued or granted prior to the date
of this agreement) to, or otherwise vary the employment agreements
with, any of its directors or employees;
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(d)

(f)

GRHTE0 R AT #E E 8 0 TS (EFHRREERD sEH,
WEAHME RS (FFEIA ZHES EWERE, RS DRI
o ) HAE A 85 HF Bl 5 TR ATAEFE S B8R (AT A B H A2 BT &
17842 T 18 Cardinal $IRUT & 471 Cardinal 43 BR4N) , BEBLH A5 =X
A5 LR

(accelerate rights) accelerate the rights of any of its directors or
employees to benefits of any kind (other than in connection with the
treatment of Cardinal Options contemplated in clause 6 or as is
otherwise required by the terms of the Cardinal Options);

ChngE R it A 4] 25 Bl B3 T SR AR AT 2580 25 RCR) (5555 6 4%
Bk () Cardinal BARUALTEAH < 8% Cardinal FIR S 3k R EsR KR40

(termination payments) pay a director, executive or employee a
termination payment, other than as provided for in an existing
employment contract in place as at the date of this agreement and a
copy of which has previously been provided to SG;

(RRJESR) M. W8 U TSR 2, (EAH M A 2 BA H
Fill A LA PR 1L 23 8 < 1A e 5 [ P RRE PRI BR A

(Budget) incur any cash expenses or expenditure in any calendar
quarter that is:

(FED AR B AT LA EUE IS BUT S, MH.:

(i in relation to any item or matter not included in the Budget
(Non-Budgeted Expenditure), by itself or in aggregate with all
other Non-Budgeted Expenditure in that calendar quarter, more
than 15% of the total Budget for that calendar quarter; or

AR T WS ANE T ERE FH I (RESTFO) iz S
TF SR 5 12 B AR TR N A A T AR S A v e
G 15%; B0

(ii) in relation to any item or matter contemplated in the Budget,
more than what is set out in the Budget in that calendar quarter
but only to the extent that such amount or amounts (Exceeded
Budgeted Expenditure), when aggregated with all other
Exceeded Budgeted Expenditure and the aggregated Non-
Budgeted Expenditure, exceeds 15% of the total Budget for
that calendar quarter;

WZ T TR P (AT A S8 B T, 1255 7 HH B Sk TR Al
FIE % AR G0, (AAR T2 S 80T 0 GBTETIT
%) HES P F A TR SO UL AN S AT %S
P ST 15%:;

(financial arrangements) amend in any material respect any
arrangement with its financiers;

(BB 22 ) AEAT T KT BT 5 Ll B LA 2 18] (A ] 2

(financial indebtedness) incur any additional financial indebtedness
(except for drawdowns on existing financing arrangements of the
Cardinal Group), or guarantee or indemnify the obligations of any person
other than a member of the Cardinal Group, other than in the usual and
ordinary course of business and consistent with past practice;
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a5 680D FRBUEATHSMNAM 55 1657 (F£ Cardnal 22 HIBLA R DT 24 T~
PIFERERAN)  BHORE R FE Cardinal 211/ 51 2 AMPARAT N IK 55, B
ARRAEDH HLH AL 55 3 R A A AR5

(i) (dividends) announce, declare or pay any dividends or other
distributions to its shareholders;

(BB rHBAREA . B BEAME MR B Al 73R

() (Conditions) take or fail to take any action that would, or would be likely
to, prevent a Condition being satisfied or result in a Condition not being
satisfied;

(BEAFME) KR BERPUEMTATE), PLET e R AT REFH LR — 2
SRR AL BT BT — 2 AR A AL 5

(k) (Prescribed Occurrence) take any action which is a Prescribed
Occurrence, or would be reasonably expected to give rise to a
Prescribed Occurrence;

FEEH) KHULfTE T M€ F1F i & BRI 2 3 800 F4 R A1)
1780
0] (information technology) take any action in respect of its information

technology systems which would have a material impact on those
systems; or

(BRER) WHAFEEAR ARG REUTA AT GEXTIX HE R 4877 AF 5 KR (1)
T8l B

(m) (agreement) agree to do any of the matters set out above.
(FEIRD (RSt FaR AT T

8.4 Exceptions to conduct of business provisions

Ak Z5TF e & KB o1

Nothing in this clause 8 restricts the ability of Cardinal to take any action which:
% 8 SR MMEATHLE # A 22 IR Cardinal SKHULA 478 fE

(a) is expressly required or permitted by this agreement, the Takeover Bid,
or otherwise required by law;

AP AS EEL WS B W EEOR BRAC VR0, B2 D SR 11

(b) is required to respond to an emergency or disaster (including a situation
giving rise to a risk of personal injury or damage to property) and it is not
reasonably practical for Cardinal to seek SG’s prior approval in
accordance with clause 8.4(d), provided that:

NN R SEDLE R T CEARAEE N S 05 B P 45 R S I I L) s
LHIATE), H¥K Cardinal #4525 8.4(d) 2% HIFLE T 3K Ll 2R B < A iy
FEIFAE G AT, (HATHR:

(i) such action is reasonable in the circumstances having regard to
the nature and severity of the emergency or disaster; and
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F GRS LA R FRIVE SN E R, AT R B
Jf H.

(i) Cardinal informs SG of the emergency or disaster and its action
in response to that emergency or disaster as soon as possible;

Cardinal 4 5 Tl L 5 B S H X ity i S PRod 40 1 2R 3 <
(c) has been Fairly Disclosed to SG; or
CIA L AR s A PR s B

(d) has been approved in writing by SG (such approval not to be
unreasonably withheld or delayed).

SRR BIFARR QLRES A EEEABIERF R

If Cardinal takes such action, it must maintain reasonable evidence of the
matters enabling it to rely on this clause 8.4.

R Cardinal SKECEIAEMATS, HAZUR B UE ] HBEW KA A S 8.4 % FE
GIRIEYE .

8.5 Financial accommodation

Wt 25 Rl

Other than with the prior approval of SG (which approval will not be unreasonably
withheld), Cardinal must not, and must procure that no Cardinal Group Member
will, during the period from the date of this agreement up to the earlier of the end
of the Offer Period and the date this agreement is terminated, obtain or agree to
obtain any financial accommodation from any person other than SG.

ML EESFELFEE (LEESABLHEIELEZT) 4, BAMLH IR EELM
ZERH BN IEH (B IER#AE N, Cardinal A~73 H 4 {# Cardinal
S 7 AN RAS B R B AT L 4R 3 & AA HOAEA] B AR U 45 il

9 Exclusivity

Hei i

9.1 No existing discussions
T

Cardinal represents and warrants that, other than the discussions with SG in
respect of the Takeover Bid, it is not currently in negotiations or discussions in
respect of any Competing Transaction with any person, and undertakes to notify
any other person with which it has been in negotiations or discussions in respect
of any Competing Transaction immediately prior to entry into this agreement that
any such negotiations or discussions are terminated.

Cardinal WA JF(RIE, W59 1L R A BEOBOBHEAT IR 2 5, EH TR b9
S AT T 35 30 B EAT YA i6: L Cardinal i ih, KB AI7E A5
MY 205 U T 36 530 B HEAT YRS AT AT SR A 24 1
HEREHE.
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9.2 No-shop
AR

During the Exclusivity Period, Cardinal must ensure that neither it nor any of its
Representatives directly or indirectly:

FEHEA A, Cardinal 2T (R 3 H 5 B AR A B R A 2

(a) solicits, invites, encourages or initiates any enquiries, negotiations or
discussions; or

e B SUMEGRARTI A . AT 18 B
(b) communicates any intention to do any of these things,
LS R —E I = A,

with a view to obtaining any offer, proposal or expression of interest from any
person in relation to a Competing Transaction.

PUHAE T NAE SRS 5 58 P58 50 A R IR T 220 . Rt BUR I RE

Nothing in this clause 9.2 prevents Cardinal from continuing to make normal
presentations to, and respond to queries from, brokers, portfolio investors and
analysts in the ordinary course in relation to the Takeover Bid or its business
generally.

A 9.2 2RI E A YHS Cardinal £E IE SR gk gz m 4 ad N, %
P A BT Ao M M AT 5 AR B e B — ol S5 A S R R, I A& i%
SN B AT E A AT TR H 0 m) R

9.3 No-talk
ANRA

Subject to clause 9.6, during the Exclusivity Period, Cardinal must ensure that
neither it nor any of its Representatives:

SRR A 9.6 < HLE, EHHEIAN, Cardinal WZURIER B & HHARFAREEA
=

—

a) negotiates or enters into; or
PRIERIT; o

(b) participates in negotiations or discussions with any other person
regarding,

Z 5 RVEfT H A N AT 50T 1A 8 i

a Competing Transaction, or communicates an intention to do any of those
things, even if that person’s Competing Transaction was not directly or indirectly
solicited, invited, encouraged or initiated by Cardinal or any of its
Representatives or the person has publicly announced the Competing
Transaction, or any offer, proposal or expression of interest from any person in
relation to a Competing Transaction.
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SRS (BEGEHAT M LR EE, B A Rse 4 s o A2 i
Cardinal BUAE QR EEEEIA EAR ST . B0E . SUEURER, BiZALEATTE
WFEFEAL S, SUEMT B TE SRS 5 fe th T 220 i sl IR

9.4 Due diligence
RIRAE

(a) Subject to clause 9.6, during the Exclusivity Period, Cardinal must
ensure that neither it nor any of its Representatives:

ZIRT25 9.6 2K MFLE, (EHHEININ, Cardinal WZUARIEI H & HIHATLAT
HERAZ:

(i enables any person other than SG and its Representatives to
undertake due diligence investigations on any member of the
Cardinal Group or their businesses or operations; or

FEVF LR 3 < e HARR LLAMIAE AT A% Cardinal £2 41 AE A 7 54
B 5 B E A AT R PUR A 5L

(ii) makes available to any other person, or permits any other
person to receive, other than SG and its Representatives (in
the course of due diligence investigations or otherwise) any
non-public information relating to Cardinal or any of its Related
Bodies Corporate or permit access to Cardinal’s Officers to any
other person (or that person’s Representatives) who might
reasonably be expected to submit a proposal for a Competing
Transaction.

[ L0 A< 3 e S HARR AR frr it A (R R 2 At i e
H) RELE ARV S Cardinal BT RIS N A S HIAE AT
AEATHE R, BUCVRE GBIl e 72 5+ MR A2 5 SRR AT
i HAB N (BOZ AR #Efik Cardinal FARIRA 5 .

(b) If Cardinal is permitted by virtue of clause 9.6 to engage in activity that
would otherwise breach any of clauses 9.4(a)(i) or 9.4(a)(ii):

404 Cardinal #4545 9.6 4 T LI A fid 45 9.4 (a)(i)5& 24 9.4
(a)(if) & AT 35 30 -

(i) Cardinal must enter into a confidentiality agreement with the
person who has made the applicable Competing Transaction
on customary terms and must not enter into any other
agreement, commitment, arrangement or understanding in
respect of that Competing Transaction except as permitted by
clause 9.7; and

Cardinal W ZUHZ IR 26 3K 53 UM T2 P58 5 (K AR BT £
WL BEARIIZEZ 5 BT AT A A& ZEein
fie, (H5H 9.7 K AVFMIERSN; H

(ii) SG and Cardinal acknowledge and agree that the
Confidentiality Agreement will be read down such that the
obligations of SG (or its Related Body Corporate) under the
Confidentiality Agreement are no more onerous on SG and its
Related Bodies Corporate in any material respect than the
obligations of the proposed acquirer under any confidentiality
agreement referred to in clause 9.4(b)(i).
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9.5

9.6

AR B G Cardinal B\ R, RO PR P s AT fid 5 LAE LD
IR B 4 P H ORI NAE AR SO 9 SC 55 AEAT ) B K7 T A A
LA 9.4(b)(i) AT S BT R B0 AL U5 1) L 55
HONEEH

Notice of unsolicited approach
EEhEREN

During the Exclusivity Period, Cardinal must promptly inform SG if it or any of its
Related Bodies Corporate or Representatives:

TEHH A, Cardinal 40 K E AL AR # 4, iR Cardinal BHAT [ eI A
iR

(a) receives any unsolicited approach with respect to any Competing
Transaction and must disclose to SG all material details of the
Competing Transaction, including details of the proposed bidder or
acquirer, except for details where such communication would constitute
a breach by the Cardinal directors of their fiduciary or statutory duties;

W5 S8R 5y MR AT A L Bldciy s U A 201 ) ) 2R B g3 i 5 1k
Ao A R, BIEGEAR NSO NIV (E S, (HiZ%ER
238 Cardinal # 3138 e H B 55 B 2 IR BT R Ab

(b) receives any request for information relating to Cardinal or any of its
Related Bodies Corporate or any of their businesses or operations or
any request for access to the books or records of Cardinal or any of its
Related Bodies Corporate, which Cardinal has reasonable grounds to
suspect may relate to a current or future Competing Transaction; and

Y215 Cardinal BLHAE AT HRIE N AR BCHAT (DI 5% B2 B AT R AR T {5
SR, Bt Cardinal BEHAT T RIGE N UK 800 AR AT R, 1M
Cardinal £ & B HE PR SEIZ L1 SR T 25 24 1 SR R A58 122 5 R
LR

(c) provides any information relating to Cardinal or any of its Related Bodies
Corporate or any of their businesses or operations to any person in
connection with or for the purposes of a current or future Competing
Transaction.

AT BRI SE S L2 5 AR NS fit 5 Cardinal BHAE AT SR A 5
ARV 55 B2 B AR R AR A5

Exceptions to no-talk and no due diligence
YA GA AT R IR AR #5151

Clauses 9.3 and 9.4 do not prohibit any action or inaction by Cardinal, any of its
Related Bodies Corporate or any of their respective Associates, following an
actual or proposed Competing Transaction (including, for the avoidance of any
doubt conduct required to determine whether a Competing Transaction could
reasonably be expected to become a Superior Proposal) if compliance with either
clause would, in the documented opinion of the Cardinal Directors, formed in
good faith after receiving written legal advice from Senior Counsel (which
Cardinal must maintain a copy of), constitute, or would be reasonably likely to
constitute, a breach of any of the fiduciary or statutory duties of the Cardinal
Directors, provided that the actual or proposed Competing Transaction was not
directly or indirectly brought about by, or facilitated by, a breach of clauses 9.1 or
9.2.
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FESEPR A K SE SRS 5 R DL, SRR Cardinal #S-7E IR 2 E U 1 5
A W (Cardinal AR E — 1 EIA) Ja¥E BIERK IS, #55H 9.3 %
o5 9.4 7K TR A FLAWTIR 7] RE S 2L Cardinal #4133 S HAR TS0 L 5%
BUETE X5, MG 9.3 F1 9.4 & A%E 11 Cardinal. H OB ARUBAT] % H FFIAHRA
J7 RIEARBUE AT S Cubese L, BFENIE S F 1A 5 2% & BRIy
SEARARAT 1T 7 EHEATATE) » (HATHR R %A KPR BRI S AL Oy A2 T i
S 9.1 B 9.2 2% FLA% B H] $H7 R BLAE B o

9.7 Matching right
ULECAL

(a) During the Exclusivity Period, Cardinal:
TEFHBIAA, Cardinal:

(i) must not enter into, any legally binding agreement,
arrangement or understanding (whether or not in writing)
pursuant to which a third party or Cardinal proposes to
undertake or give effect to an actual or proposed Competing
Transaction; and

AT AR BAF R AR AP ZHEsn g (A g2 L
P AAEED  TARYEIZSF I ZHEE0R M, 25 =58
Cardinal ## BT KPR BCE N ZEFEAL 5, B T1%55 58 5 3L
15 R

(ii) must use its best endeavours to procure that none of the
members of the Cardinal Board change their recommendation
in favour of the Takeover Bid to publicly recommend an actual,
proposed or potential Competing Transaction,

WA Ff K %% 71428 Cardinal 3 9543 BOAE ] i 3 B9 A 2 AHERE
A ELIWIE T A THHEFEDAF . AN EIEAE 52152 5

unless:
[

(iii) the Cardinal Directors acting in good faith and in order to satisfy
what the Cardinal Directors consider to be their statutory or
fiduciary duties (having received written advice from Senior
Counsel), determine that the Competing Transaction would be
or would be likely to be a Superior Proposal;

BHEATFN Cardinal EH (FEWCE|EPHRITIFIE ) AR
AT AN E AT BRI LS5, N E SE AL 5 W) R EAR 7T g
Fe P — TUE A ARANY 5

(iv) Cardinal has provided SG with the material terms and
conditions of the actual or proposed Competing Transaction,
including price and the identity of the party making the proposal
except for reasons where such communication would constitute
a breach by the Cardinal Directors of their fiduciary or statutory
duties;

Cardinal [ L1 A< 3 e B2 (H BULAT BV SE 452 5 1Y) L 2% 3N
KAF, WIEEAMBAR N EZA TS0, BRARSRAES S
$( Cardinal 3 5 i S H A 55 8 € I 5T 5
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(v) Cardinal has given SG 5 Business Days after the provision of
the information referred to in clause 9.7(a)(iv) to provide a
matching or superior proposal (Matching Offer) to the terms of
the actual, proposed or potential Competing Transaction. SG
shall have the opportunity, but not the obligation, to provide a
Matching Offer; and

TERRMLER 9.7 (a)(iv) 4 ATk {5 B 5, Cardinal D44 F 1R E4 5
ANTAE H BB 1R DUR H S BUAE . POLIBRIE 1 55 4 1 52 5 O 44 kA
VCFC B EA A (DCEEEEL)) o IR & RURIETE L5 K& H
PCACZZ); LLJ

(vi) SG has not made or announced a Matching Offer by the expiry
of the period referred to above in clause 9.7(a)(v) (as modified
in the case of a repeating application of clause 9.7 by
clause 9.7(b)).

I ASE AR 9.7 (a)(v) ZFFE IR (s 9.7 SFE L EH],
WFZ R LR 5 9.7 (b) 2B B IRRD i e AR et BUCR A DL il 22
4.

This clause 9.7 has repeating applications so that if any further proposal
(including a material modification or variation of any proposal) which
constitutes a Competing Transaction is made after SG has made a
Matching Offer, Cardinal must comply with sub-clauses (a)(i) and (a)(ii)
of this clause in respect of any new Competing Transaction, unless sub-
clauses (a)(iii) to (a)(v) (inclusive) apply, but on the basis that the
reference to 5 Business Days in sub-clause (a)(v) shall be a reference to
3 Business Days on each repeated application.

9.7 AW ELEH, MEMAETELRHEESRBICRREL G, HMAKH
AR — 20 CRFEXT ER BRI B KA G AT B R sE et 5
S, WS T ZEH RS, BAEARK () (ii) REF(a)(v) &

G WEEA, &N Cardinal DAZRFFIRIE T AL S (a)(i) AAEE
(a)(ii) A HE, (HIEH IR, 28 (a)(v) sk &I 5 AN LA HERR X
HEIEHI N 3N LIEH.

If SG has made a Matching Offer under clause 9.7(a)(v), Cardinal must
procure that the Cardinal Board considers the Matching Offer and if the
Cardinal Board, acting in good faith, determines that the Matching Offer
would provide an outcome which is not less favourable for Cardinal
Shareholders as a whole compared to the Superior Proposal, Cardinal
and SG must use their best endeavours to agree any amendments to
this agreement, the Offer and the contents of any supplementary
bidder’s statement and supplementary target’s statement which are
reasonably necessary or desirable to reflect the Matching Offer, and to
enter into an appropriate amending agreement to give effect to those
amendments and to implement the Matching Offer, in each case, as
soon as reasonably practicable.

R AR E L O 9.7 (a)(v) 2090 E K HILELEZ), Cardinal 24740
fi2fd Cardinal 2 HFEILELEZ), JHWE Cardinal EEFH /B EAT
HP RSO T B8 LA 2404 Cardinal % 4545 R i B4R R 25 A8 F HAR 1)
v, T Cardinal F1L AR 8 & WAUS H e K35 77, TEEHAATIIBN T, R
Ul A AR B DG e B ) 1 6 B BE B XA B SR L ST DA AR AT b
TR LN A B AR A T 5 A SIER 2, HFZTE M BT B
W, DMEZEEIT R RO e IL R EE 2 .
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9.8 Legal advice
BEER

Cardinal acknowledges that it has received legal advice on this agreement and
the operation of this clause 9.

Cardinal ffi i\ CSCEI R T AP RCNER 9 ZR AT IO L

10 Reimbursement of costs
% 2k

10.1 Background

B

This clause has been agreed in circumstances where:

AR RLE T HIE DL T L5E «

(a)

Cardinal and the Cardinal Board believe that the Takeover Bid will
provide significant benefits to it and Cardinal Shareholders, and Cardinal
acknowledges that if it enters into this agreement, SG will incur
significant costs, including those set out in clause 10.5;

Cardinal & H#EH S NARBELWIGE NI A Cardinal B 4175k &2 F
#i, FEH Cardinal #iA, WHEZITAWNYL, WRESEZERERH, &
FEHE 10.5 e %

SG has required the inclusion of clause 10.2, in the absence of which it
would not have entered into this agreement or otherwise agreed to
implement the Takeover Bid;

ARG DL ZRR R 10.2 ZMAART, HUARPN, IR EEA
WA B CLH A 5 3R] 5 S it ZE L Wi

Cardinal has required the inclusion of clause 10.3, in the absence of
which it would not have entered into this agreement;

Cardinal &4 23R 10.3 LML, HuFE AN, Cardinal 1~2
ZEE AL

each of Cardinal and SG believes that it is reasonable and appropriate
that they agree to the inclusion of clauses 10.2 and 10.3, in order to
secure the other party’s execution of this agreement and the agreement
to implement the Takeover Bid; and

Cardinal il AR B0, 5 — T 8 F A MO R St 2240
W, HFEZAINGE 10.2 F110.3 & AILAIE 1 1; LA

each of Cardinal and SG confirms that it has received legal advice on
this agreement and the operation of this clause 10.

Cardinal A1l 4% 25 S 34 i A L St A B BCRIAS DRSS 10 2k AT HUA
HEL.
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10.2 Payment of Compensating Amount by Cardinal
Cardinal 5B 240 (1) 32 4}

Cardinal agrees to pay the Compensating Amount to SG if any of the following
circumstances occur:

R L TS 40, Cardinal [7) 535 1a) L 2R 38 <5 SOAS I 2400

(a) (Acquisition completes) a third party acquires or agrees with Cardinal
to acquire the whole or a substantial part of the assets of Cardinal at any
time after the date of this agreement to the later of:

(BWSER) BARMZITZ HEE TR S () 1ERIRRN, %5
= HWIEEL S Cardinal 215 & Cardinal 4= 3B 5 K %/~

(i the date that is 6 months from the date of this agreement; and
AP H Wi 6 N H; DUk

(ii) the end of Offer Period,
LIRS,

and such acquisition or agreement was announced during the
Exclusivity Period. For the purpose of this clause 10.2(a), any Mineral
Rights are considered a substantial part of the assets of Cardinal;

I FAZOE B L e FEHE M RE A 2 . SRS 10.2(a) &1 &, AFATH KL
¥R Cardinal [ 5 K %77

(b) (Failure or change of recommendation) any Cardinal Director does
not recommend accepting the Takeover Bid to Cardinal Shareholders in
accordance with clause 4.4 or, having recommended it, withdraws or
adversely modifies his or her recommendation of the Takeover Bid or
approves or recommends or makes an announcement in support of a
Competing Transaction or announces an intention to do any of these
acts unless, at the time of the relevant act or conduct, this agreement
has already been terminated by Cardinal under clause 12.1(c)(iii);

(RIEFELARDBEHRF) (L7 Cardinal TEIF RIE S 4.4 %HEFEZA
A, BFE W Cardinal B AR HEFE ZE LU 5 1 Bl FEHEFE BN FHEFR A
HAFUE S, BRAHE B IEE A T S FHT S AT 5, s E AT H R
AFARTIRAT SN, BRAETEAI AT AR AERS, APpi T H Cardinal R4 2
12.1(c)(iii) Z e 441k

(c) (SG termination) this agreement is terminated by SG in accordance
with clause 12:

ODARFESZIE) IR 12 K2R il
(i) pursuant to clause 12.1(c) or clause 12.1(g)12.1(g);
MRS 12.1(c)) 2EEE 12.1(g) F& 2 1k;
(i) because of an event or circumstance withincircumstance within

the reasonable control of Cardinal occurs which constitutes a
Material Adverse Change; or
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PRk A AE Cardinal £ B ] P AL B KA R AR S8 A 2 B 0

M#ik; 5
(iii) a Prescribed Occurrence occurs;
FER A e AR 2L
(d) (Superior Proposal) where the Takeover Bid does not proceed because

of a Superior Proposal (without prejudice to any other provision of this
clause 10.2); or

CHEARIRAN ) R H BB AR AN 110 AS B 2k Sk AT AR AW ORS00 5
10.2 2T HAl R 2 ) 5 8K

(e) (Material acquisition or disposal) Cardinal or any Cardinal Director
does (or omits to do) anything which results in any of the Conditions in
paragraph 7 of Schedule 2 being breached (which for the avoidance of
doubt will exclude acts or omissions required or contemplated by this
agreement), that breach is not remedied within three Business Days
following written notice from SG outlining the nature of the breach and
SG does not declare the Offer free of the breached condition (which SG
is under no obligation to do).

(EXWMBEALE) Cardinal BifT{1 Cardinal #HAEH (BRVEH) AFA

#H, SECGHEXME 2 5 7 BOLERATAM4E CuRben], ARz
SRECTIA MR NEBARE A 5 10 ELAE L AR 35 4kt - T 88 e 4 B 3 240 1 i
JERIZATAER W, ZHLT KRB, B RESEAE A ELAR
S SIAR S A PR QLR B S LS E s A )

10.3 Payment of Compensating Amount by SG
L AR B0 T A ) A

SG agrees to pay Cardinal the Compensation Amount if Cardinal terminates this
agreement by reason of any event referred to in clause 12.1(c)(iii) or
clause 12.1(g) that occurs with respect to SG.

IR A A, W Cardinal £ T LR B4 R AERIEE 12.1(c)(iil) 2588 12.1(g)FTid
HIML AP, AR E LK Cardinal 327245

10.4 Payment
AY

The payment of the Compensating Amount:
T A

(a) to SG as provided for in clause 10.2, must be made within 5 Business
Days after the occurrence of the event referred to in clause 10.2; and

FERRAE SR 10.2 2SR IR B , AZBLESR 10.2 K PTIR F UK A )5 5
NI B

(b) to Cardinal as provided for in clause 10.3, must be made within 5
Business Days after the occurrence of the event referred to in
clause 10.3.
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FEMRYE 10.3 25304145 Cardinal b, AZIFESS 10.3 sk ik AR LG 5
ANTAEH WAL

10.5 Nature of payment
AT R

The Compensating Amount is an amount to compensate SG or Cardinal (as the
case may be) for:

IR A 1L 2R 38 4 B Cardinal (RLEARTE LI E ) IERIL  LARM:

(@)

(d)

advisory costs;

(&l R

costs of management and directors’ time;
B 9l PR o P A S 1 9
out-of-pocket expenses;

AT AL

the distraction of the relevant party’s management from conducting its
business as usual caused by pursuing the Takeover Bid;

207 R D] 3 SR A S WS T R T Lk 55
reasonable opportunity costs incurred by the relevant party in pursuing
the Takeover Bid or in not pursuing alternative transactions or strategic

initiatives; and

27 R 3 SRA B LW AN AT A A it s v R B 7 A2 ) BRI
A LK

damage to the reputation associated with a failed transaction and the
implications of that damage to the relevant party’s business.

A2 5 RIS BURXS %05 B 26405, LARAZA 3 X2 5 Mk 55 B

The parties agree that the costs incurred are of a nature that they cannot be
accurately quantified and that a genuine pre-estimate of the costs would equal or
exceed the amounts payable under clauses 10.2 and 10.3.

MT IR, PR AL 2 P DR R s ek fe s A, JF B s s R S e it R 48
TEGERLES 10.2 250 10.3 2530 T H AT B0

10.6 Refund

B

If, notwithstanding the occurrence of any of the events referred to in clause 10.2,
SG declares the Offer to be unconditional and becomes the holder of not less
than 50.1% of Cardinal Shares (on a fully diluted basis) as a result of the
Takeover Bid, SG must repay to Cardinal any amount received by it under this

clause 10.
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fis 27 B 2R 10.2 25 TR AR TSR A AR, T L 2R B < AT B RO TE AR A 2
LR AL 2D FFA 50.1% (FE5EMBELAL 1) 1) Cardinal 7,
Wty 2R B g s 20t ) Cardinal 8 HAEAEE 10 26 TN YR B AR A 800

10.7 Compliance with law

aM

If it is finally determined following the exhaustion of all reasonable avenues of

appeal to the Takeovers Panel or a Court that all or any part of the amount

payable under clause 10.2 or 10.3 (Impugned Amount):

I RAE C R A IR A S Bk B S R 1E R T G B Ja, WRARESR

10.2 8¢ 10.3 5% N RAT AR EIR /> 8 (Sl -

(a) is unlawful;
FEANEEI

(b) involves a breach of the duties of the Cardinal Board or the board of
directors of SG (as applicable); or
WA Cardinal EH BN R HEGEF S WAMAKELRE) RTTHE
R 8

(c) constitutes unacceptable circumstances within the meaning of the
Corporations Act,
e e FE R E B TE 1042 32 S T 5

then:

B2,

(d) the obligation to pay the amount payable under clause 10.2 or 10.3 by
SG or Cardinal (as applicable) does not apply to the extent of the
Impugned Amount; and
th K #<8L Cardinal (BIEALTIE ) SCATER 10.2 88 10.3 55501 RiAT <40
XSS ANE T4 e K

(e) if the other party has received an Impugned Amount, it must refund it
within 10 Business Days of such final determination being made.
IR — TR B e, A 12 R A JUE A R R 10 AN TAEH
P RFZ S R IR AL .

10.8 Survival

BT

Any accrued obligations under this clause 10 survive termination of this

agreement.

5510 ZIU AL 27 R ) B AEA WML 1L 5 Gk 8 2K
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10.9

10.10

Compensating Amount payable only once
WSRO — K

Where a Compensating Amount becomes payable under this clause 10 and is
actually paid by a party, the recipient of such payment cannot make any claim
against that party for payment of any subsequent Compensating Amount.

UR SRR 575 10 26 BSOS IR A2 L phy — D5 SRS A, WSO AN AN ZER %05 32 A
FEAAT e BTG £

Limitation of liability

TR

(a) Subject to clause 10.10(b) but otherwise notwithstanding any other
provision of this agreement:

SZPRT55 10.10(b) 2 HIRLE ,  (H RIME A U SCA AR AT HAR AL E -

(i) the maximum liability of a party to the other party under or in
connection with this agreement will be the Compensating
Amount;

I3 R 53— T AR AR RO B A U SR i K SRR
W E2 05

(ii) a payment by a party in accordance with this clause 10
represents the sole and absolute liability of that party, its group
members and their respective Representatives under or in
connection with this agreement and no further damages, fees,
expenses or reimbursements of any kind will be payable by that
party in connection with this agreement; and

— I ARIEAE 10 Z%IRLRE B STAT R 1% 07 FLER IR R
L4 E BARRAEA PP 55 A PSR 5C (1 o — A4 BT
£, IR A BEAMEM RN P FE e, 2
A SO B K

(iii) the amount of the Compensating Amount paid or payable by a
party under this clause 10 shall be reduced by the amount of
any loss or damage already recovered by another party from
the first party in relation to a breach of this agreement by the
first party.

T AEAE 10 2RI T O SO EON A R A AN 25 55— T A
IR DR 3 S AR SO 7 A AR 408 2R B o i 3

(b) None of the limitations in clause 10.10(a) apply to any claim or liability to
the extent that the claim or liability arises from:

55 10.10(a) 4 IRAT Aoy PR ] 249 AN T BAT DA 03010 7 25 AT f ORI 32 5K
BT

(i any material breach of clause 7;

XEHS 7 2% BT 2R 5
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(ii) the indemnity given by Cardinal in clause 11.2, but only to the
extent that the underlying claim relates to Losses incurred in
connection with clause 7 or the Subscription;

Cardinal 7£5 11.2 2RI AL ORIE, (HAUR AR ISR 7%
TREE 7 B0 5] HH K

(iii) fraudulent conduct, wilful misconduct or dishonesty; or
WVEAT . BOEAHAT B ISE: 5.

(iv) wilful, reckless or deliberate breach by Cardinal of clause 8 or
clause 9 in a manner which is not immaterial.

Cardinal #%. R E &M 8 24858 9 4%, Mzt
TR EE,

11

11.1

11.2

1.3

Representations and warranties
Wrid 5 PRiE

Cardinal's representations and warranties
Cardinal KJfEiR 548-0F

Cardinal represents and warrants to SG that, other than as Fairly Disclosed to
SG as at the date of this agreement, each of the statements set out in
Schedule 4 is true and correct and not misleading or deceptive in any material
respect as at the date of this agreement, on the Subscription Completion Date
and on each day up to and including the end of the Offer Period.

Cardinal i 1l AR B G FRIR T ORAE,  BRACHIMI H 9T L0 AR 38 el IR 2 oh, FEA
PMSCH S W 5E e H LR A B2 A AR (K BN R), PR 4 v B 4 TR
RAEAEFTE R TT N HSE . IEH, HARA RSV

Cardinal's indemnity
Cardinal HEAFE

Cardinal indemnifies the SG Indemnified Parties against all Losses incurred
directly or indirectly as a result of any of the representations and warranties in
clause 11.1 not being true and correct in any material respect.

Cardinal i 1l 4R 3 < 32 207 T 208 T R ER 1.1 26 P AR ] 3R AN GRAIELE AR 2K
7 T AN S RAN HE B 1 L 43 B ) 4 A PR R i A 4 2

SG’s representations and warranties

WWARE SRR 5 RIE

SG represents and warrants to Cardinal that each of the statements set out in
Schedule 5 is true and correct and not misleading or deceptive in any material
respect as at the date of this agreement and on each day up to and including the
end of the Offer Period.

7R3 <z 1) Cardinal PRI IFORIE, FEAR PRI H AR LS R () %
ANYIE], PR S ] R IR B AR AR (T ORI A O SR 1R, HANEA R
S B
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11.4 SG’s indemnity
1L FR 38 & IR ARAE

SG indemnifies the Cardinal Indemnified Parties against all Losses incurred
directly as a result of any of the representations and warranties in clause 11.3 not
being true and correct in any material respect.

L R ¥ 4217 Cardinal 24207 2 R 55 11.3 2% R BT AT R I R GRAIE 7E AT 47T 28K 7 T
AFE AR A ERPTA Bk

11.5 Notifications
BEH

Each of SG and Cardinal will promptly advise the other in writing if it becomes
aware of any fact, matter or circumstance which constitutes or is reasonably
expected to constitute a breach of any of the representations or warranties given
by it under this clause 11.

Nl R 3 e Cardinal FIBEAEAT 952 S B 7 40 Jl mHe 5 B0 T 2 4 Bont e
FEAG A SR AL R IR s GRUE R S, IR 24 SZ BRI A5 100 75 01 55— T o

11.6 Awareness and knowledge
B ENBE

Where any representation or warranty is, or any other provision of this agreement
is, qualified by reference to Cardinal’s awareness, knowledge, information, belief
or similar, Cardinal’'s awareness, knowledge, information, belief or similar is
deemed to include matters within the actual knowledge of each Cardinal Director
and each member of Cardinal senior management and matters that each such
person would have been aware of at the relevant time if that person had acted
reasonably and diligently in the performance of that person’s duties to Cardinal.

WER AW EATERR . fRAIFEFA A3 Z R T Cardinal [%1be. A&, B8

fZ0EZMIESR, N Cardinal AR, Fn&. EE. 5 0BSLE SR v H5
A7 Cardinal T 3 FIH3{, Cardinal 15 2¢E ¥ 2 B SEBR AR IO,  PLRZSEAN
RTEJBAT HST Cardinal FIER ST QSR A B EhilstAT 3,  UFEAH DG 8] A B A
T

11.7  Survival of representations and warranties

Prik 5 RIE B RREEA B
Each representation and warranty made or given in clauses 11.1 and 11.3:

TESE 11,1 F0 1.3 T A H B 4h B RF DRI 5 PRATE :

(a) is severable;
e mr oy B
(b) survives the termination of this agreement; and

FAEA DL RS AR H

(c) is given with the intention that liability under it is not confined to breaches
that are discovered before the date of termination of this agreement.
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11.8

HIUR SR A DR R TAEA PR L B2 AR BLE L) .

Survival of indemnities

TEEEGRAE B ST 2L

Each indemnity in this agreement (including those in clauses 11.2 and 11.4):

ATPUCT RN W B2 ORAIE -

(a) is severable;
B w] 73 B
(b) is a continuing obligation which survives the termination of this

agreement; and
RFFELME S, BRI EHREEHAR; A

(c) constitutes a separate and independent obligation of the party giving the
indemnity from any other obligations of that party under this agreement.

Fe Ry HH ORI — T E AR SR A7 T 2% 75 oAt SC95 1) 0 F g 3L 55

12 Termination
I
12.1 Termination rights
1078
Without limiting any other provision of this agreement, this agreement may be
terminated:
FEA BRI AS D BAEAT H AR 2 FIROL T, AP AT AE T HIE L T & ik
(a) (withdrawal) by SG or Cardinal, if SG withdraws the Takeover Bid as
permitted by the Corporations Act for any reason, including non-
fulfilment of a Condition, or the Offer lapses;
GEED W ARESE (ARNE) RVFREE T, BUEMRE CRFEE
—HELIFAT AR R AR RO R A, AT T T 2R AR
(b) (Superior Proposal) by SG, if a Superior Proposal is made or publicly
announced by a third party;
CERRIRAMT) W REE =7 32 tH sl AT B AT AR, AR S A& IEA
S
(c) (lack of support or breach):
(RZXFFEELD)
(i) by SG, if:
L AR B e R AR RS T I 281k
© King & Wood Mallesons Bid Implementation Agreement 56
46812277_18 18 June 2020



(ii)

(iii)

(iv)

(A) any Cardinal director does not recommend the
Takeover Bid or having recommended the Takeover
Bid, withdraws or adversely modifies its
recommendation of the Takeover Bid, or otherwise
makes a public statement indicating that they no longer
support the Takeover Bid; or

{F44] Cardinal EHEAHEIFZ BN, L2 Cardinal &
IR HEFEEE A WO o R R B E B AFIME B, s AT
EAHO AN SRR A 5Y

(B) any Cardinal director which has a Relevant Interest in
Cardinal Shares qualifies or withdraws their Acceptance
Intention;

1E Cardinal By -h 36 AH AL 25 FI4EfA] Cardinal # 2 7E
HPe 2 B ) L P B S B e 2 B

by Cardinal, if a majority of the Cardinal Board either:
i Cardinal 7£ k£ % Cardinal #g3% B DL RIS 2 0L

(A) adversely change or withdraw their recommendation to
Cardinal Shareholders in relation to the Takeover Bid;
or

ANt A B AR L 29U ) Cardinal i 25 1 HE
HEFE; B

(B) recommend a Competing Transaction,
HEFF IS 5,

in accordance with clause 4.6.

H ERAT ARG 4.6 26 AF .

by either SG or Cardinal, if the other is in material breach of any
term of this agreement (including a representation or warranty
not being true and correct in any material respect), taken in the
context of the Takeover Bid as a whole, provided that either SG
or Cardinal, as the case may be, has, if practicable, given notice
to the other setting out the relevant circumstances and the
relevant circumstances continue to exist 5 Business Days after
the time such notice is given;

FERARTE BAEAIR ST, Rl AR 3 &8 Cardinal ™ 5
AT BCEAEAT 2K CRUARAEAT PR B AR UEAE A ] 52 K7 T &
AFEAURERD W — I T IEAR L, HRETRZ K TR
JrRAER, YIRS, HASGIE LA ZaE AR R 5 A4
TAEH A RREEAAAE

by SG, if Cardinal breaches clause 8 or clause 9 in a manner
which is not immaterial;

Wl Cardinal ™ 835 & 25 8 2A8iH 5 9 &M, ML RE AN
2o
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(d) (restraint) by either SG or Cardinal, if a Court or other Regulatory
Authority has issued a final and non-appealable order, decree or ruling
or taken other action which permanently restrains or prohibits the
Takeover Bid;

(PR A i e BCHA I A LR R AT e 28 AR BRI & 354 B
o, BORHOLAR I, LUK AR 8RR Z L0, 111 R 5 &A1 Cardinal
SO TIE2 S0

(e) (Material Adverse Change) by SG, if a Material Adverse Change
occurs;

(ERAFZTE) IKAEERAMAZE, (LRESARA L,
() (Prescribed Occurrence) by SG, if a Prescribed Occurrence occurs;
EEG) WARAERERE, RS A AL,

(9) (Insolvency) by either SG or Cardinal, if the other party or, in the case of
Cardinal, any of its Related Bodies Corporate, becomes Insolvent; or

(EAHEMD WH—J7 Git Cardinal i &, AHEHALMOCBGEN) BEAHK
fit, H—Jralak; PR

(h) (Successful third party) by either SG or Cardinal, if a person (other
than SG or its Associates) has a relevant interest in more than 50.1% of
Cardinal’s Shares.

RRIME=77) R T QLR ES KRBT BRAN G
Cardinal #id 50.1% 45 AR ZE, 1L 4R ¥ 4:8% Cardinal AJ 212 1L A&
il

12.2 Automatic termination
Hah#& 1k

This agreement automatically terminates 5 Business Days after the date on
which the Offer Period ends.

AV AE B Z R HER R 5 A A H s 3 sh k.

12.3 Termination
&1l

Where a party has a right to terminate this agreement, that right for all purposes
will be validly exercised if the party delivers a notice in writing to the other parties
stating that it terminates this agreement. If such notice is not delivered within 30
Business Days of the party becoming aware of its right to terminate, the right to
terminate for the relevant event shall expire.

AR T AR AR, W%y T HAR T R T A, BB LR A, T
RO AT G AE I A 7 T2 R0 IRAZ T RAE B IR B 2 BB 5 Y
30 LA H A A H I SSIE RN, JUDAH ST L A 26 L E AR RV 2K
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12.4 Effect of termination
A IEBR

In the event that a party terminates this agreement, or if this agreement
otherwise terminates in accordance with its terms, then in either case all further
obligations of the parties under this agreement, other than the obligations and
rights set out in clauses 3.7, 5, 7, 10, 13, 14, 15 and 16 will immediately cease to
be of further force and effect without further liability of any party to the others,
provided that nothing in this clause 12.4 releases any party from liability for any
pre-termination breach of this agreement.

R — 5 &L A E R A B SR I B 4% 3k DA A 5 s 2k, DR AT AT —Fh i
T, NIERTH 3.7, 5. 7. 10, 13, 14. 15 F1 16 &M LS FBCF], & T7
FEA IR T (0 AT HoAt it — 45 L5543 BUAS T B SO RE F , — 7 o fonh Hidth
D7 AREE S THT, (HR S 12.4 20 ATAT N AR G BRAT AT — 5 5 T S 80AR
P U 28 10 (AT AR 33 24 it N AR 1) BT

12.5 Damages
BE IS

In addition to the rights of termination under clause 12.1 (or where otherwise duly
terminated) but subject to clause 10.10, a non-defaulting party is entitled to
damages for Losses suffered by it and expenses incurred by it as a result of the
breach of the terms of this agreement.

ZIRTH 1010 %, B3 12,1 K00 FIOA B (SRBIIHE R ERZE) 2
b, LTI BUR S SRR B T H 0 7 Y5 A UL 4 KT 2 03 3
.

13 Confidential Information obligations

REFE NS

SG acknowledges and agrees that it continues to be bound by the Confidentiality
Agreement in respect of all information received by it from Cardinal on, before or
after the date of this agreement.

AR AR, AR HIE R ZHTATZ J5 A Cardinal Y21 i
AEEME, HoR RSS2 (R LR .

14 Notices and other communications
BaS5HAMBERE
14.1 Form - all communications

HA—FrHERE

Unless expressly stated otherwise in this agreement, all notices, certificates,
consents, approvals, waivers and other communications in connection with this
agreement must be:

BRAEA DB A IIE, SAMBARKHMPrAER . EH. FE. #tiE. FERR
F A A A

(a) in writing;
A T A
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signed by the sender (if an individual) or an Authorised Officer of the
sender; and

HRETHC (WA BORE T RSN R%E; &
marked for the attention of the person identified in the Details or, if the

recipient has notified otherwise, then marked for attention in the way last
notified, and, in the case of a communication to::

PLVERS R I AN OB RN, B R A S 4T3 5, U A e i
FIHARE AN RN, HAWE

(i SG, copied to Heath Lewis at King & Wood Mallesons (email:
Heath.Lewis@au.kwm.com);Heath.Lewis@au.kwm.com); and

WET MRS, WNPPIEEF TS P Heath Lewis
(FE-THEF: Heath.lewis@au.kwm.cn); &Y,

(ii) Cardinal, copied to Luke Dawson at HopgoodGanim Lawyers
(email: l.dawson@hopgoodganim.com.au).

{5 759 Cardinal, W R:#0i% HopgoodGanim )i 4555 i 1
Luke Dawson (HLT-Hl4H:
|.dawson@hopgoodganim.com.au ) .

14.2 Delivery

&’k

Communications must be:

P AT 1845 20

(@)

left at the address set out or referred to in the Details;
15 A VEAE TR B A A bk

sent by prepaid ordinary post (airmail if appropriate) to the address set
out or referred to in the Details;

I S TS PRI 3% CERTAS AR, G D Ak EVERE A R
PSEf:h:

sent by email to the address set out or referred to in the Details; or
I L IR A A VA P A1 Y BR A ks B
given in any other way permitted by law.

PAVE B AL VR BOAE AT At 0 30 e

However, if the intended recipient has notified a changed address or fax number,
then communications must be to that address or fax number.

H2, SR HARCEE N O F1AR B G i b BfE 050, TIDEAE 6 AR % 2 i H ki

B H S,
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14.3 When effective
fATB A 3%

Communications take effect from the time they are received or taken to be
received under clause 14.4 (whichever happens first) unless a later time is
specified.

BRAE A HE, W15 ARIES 14.4 K HERIE Sy Cikis (B RAH N
) AR

14.4 When taken to be received
fATBF R NIETE
Communications are taken to be received:
JEAS AT T I TR AL N 2 IA

(a) if sent by post, 3 days after posting (or seven days after posting if sent
from one country to another); or

UIE R WA Ik, AESRHEIE 3Rk (I —EFFAE S — [, WAESHE S 7
K)o B

(b) if sent by email:

LUBGIBVREA R IS e
(i) when the sender receives an automated message confirming
delivery; or

A NHCE] B 37 A AR IS 5 B 5k

(ii) when the sender receives a reply message from the recipient
confirming receipt,

2R AT N AR A TE A S 1 el =
whichever happens first.
ZHERIE
14.5 Receipt outside business hours
TAERF RIS HIE TS

Despite clauses 14.3 and 14.4, if communications are received or taken to be
received under clause 14.4 after 5.00pm in the place of receipt or on a non-
Business Day, they are taken to be received at 9.00am on the next Business Day
and take effect from that time unless a later time is specified.

JUEATH 14.3 2GR 14.4 K IRE U0 RT3 {5 PRI IR I 18] BURR AR 55 14.4 2%
YA IEIE I RO T 6 M2 JREEETAEH, MZAFEENALNE T —
ANTAEH B 9 migidis It Bz RGEAERL,  BRARSR & S A 1) .

© King & Wood Mallesons Bid Implementation Agreement 61
46812277_18 18 June 2020



15 Goods and services tax (GST)
PR A 5 AR5

15.1 Consideration GST exclusive

X AN B TR o B R 5 B

Unless expressly stated otherwise in this agreement, all amounts payable or
consideration to be provided under this agreement are exclusive of GST.

BRARA TS BIEAE 3 WA BT 1 A A SR A 25 AN B3 7 i 5
HR 5 Fi o

15.2 Payment of GST
7RG it B AR 35 B IS A

If GST is payable on any supply made under this agreement, for which the
consideration is not expressly stated to include GST, the recipient agrees to pay
to the supplier an additional amount equal to the GST payable at the same time
that the consideration for the supply, or the first part of the consideration for the
supply (as the case may be), is to be provided. However:

PR T LA PO SR P AR AT 40 oot B3I 55 S AV ot B R 55, T AS B30 B Al R
OO LA R il AR S5 B, WIS R S AE SOAHZ SRR A SO (K 28— 88> (LA
WAGBLITE ) RIS [ SR AT STAT BN, He g A8 T 2 SEAS AR e ol S AR 55

HZ:

(a) the recipient need not pay the additional amount until the supplier gives
the recipient a tax invoice or an adjustment note;
FESEAETT W7 SR AR 55 A SE O B IR B2 4 2 1T, RO T 7 S AT A
Vi et

(b) if an adjustment event arises in respect of the supply, the additional

amount must be adjusted to reflect the adjustment event and the
recipient or the supplier (as the case may be) must make any payments
necessary to reflect the adjustment; and

AR A i OIS B T A 0, 0 2 R A e A DA B 2 1
HIL HEOT BT (LRSS OLITE ) A AU A AT o K 3R LA
RBRZIH K

(c) this clause 15.2 does not apply to the extent that the GST on the supply
is payable by the recipient under Division 84 of the GST Act.

DR SRR S i S R 55 B SR 84 2%, B HH RIS ST 59 dh BUIR 55 A 55
F i SRS, WA 15.2 R ANE A

15.3 Reimbursements

EINES

If a party is required under this agreement to indemnify another party, or pay or
reimburse costs of another party, that party agrees to pay the relevant amount
less any input tax credits to which the other party (or to which the representative
member for a GST group of which the other party is a member) is entitled.
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U R Ty IRAE A U A R W 2 53— T s B M2 55— JT R, T RIS
AR RIS IR 25 55— 5 (BRI ¥ e i S A 55 B LR KRR i 51D A7 Bk A
AR IR AR -

15.4 Calculation of payments
AT @BKTHE

If an amount payable under this agreement is to be calculated by reference to:

i 5 A BT A AT IS AR <60

(@)

the price to be received for a taxable supply then, for the purposes of
that calculation, the price is reduced to the extent that it includes any
amount on account of GST; and

K2 T N o BOIR 55 B A% TS, MDATHSEZ K, Az i A & 7
LRSSHL,  MAZAN M AR S B %

the price to be paid or provided for an acquisition then, for the purposes
of that calculation, the price is reduced to the extent that an input tax
credit is available for the acquisition.

AL TR BRI RO T, T2 B, I 547
A SSRGS RS

15.5 Interpretation

X

For the purposes of this clause 15:

HLER 15 1M 5

(a)

a term which has a defined meaning in the GST Act has the same
meaning when used in this clause 15;

Cr i RS B ) P SCRIARTE T AR5 16 26, BB F & 3

GST Act means the A New Tax System (Goods and Services Tax) Act
1999 (Cth); and

(P KRB BUE) S21E (1999 SEHBLHI (R LS B %) OB
HO s R

each periodic or progressive component of a supply to which section
156-5(1) of the GST Act applies will be treated as though it is a separate
supply.

Y — 5047 it SR 25 PR AT Ao U B R O IS R B IR 5 BT
25 156-5(1) 2%, TUZES /B A 9 — TR 47 ot BRI 55

15.6 Survival
PEH N

This clause 15 will survive termination of this agreement.

ARG N5 SR AEAR P L J5 AR AL
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16 Miscellaneous

FoAt

16.1 Discretion in exercising rights
AT LR B e AL

A party may exercise a right or remedy or give or refuse its consent in any way it
considers appropriate (including by imposing conditions), unless this agreement
expressly states otherwise.

BRARA AT IFRE, —J7 AT LA & 2 AT 5 20 CRUAE ISR AR 4T
ERCRI BCRE, s T BdE 2645 T

16.2 Partial exercising of rights
BURHER 34T 4

If a party does not exercise a right or remedy fully or at a given time, the party
may still exercise it later.

AN ER —T7 R 78 73 BRAE R S I AT — JUSUR et s M2 7 7wl AE 2 J5 AT A Z AL
I ERHOF o

16.3 No liability for loss
TR THE

A party is not liable for loss caused by the exercise or attempted exercise of,
failure to exercise, or delay in exercising a right or remedy under this agreement.

— IR AT AE B BT (. AR BEAT 8 BT R AT SEA P30T FROBUR Bk b R it 1 i
FRHIAR R AR T E

16.4 Approvals and consents
SRR

By giving its approval or consent a party does not make or give any warranty or
representation as to any circumstance relating to the subject matter of the
consent or approval.

—E THAEBR R, PRI R St HE AR 0 SR AR5 D01 H Bk
SEHEAT PRAE SRR IE -

16.5 Remedies cumulative

RBA

The rights and remedies in this agreement are in addition to other rights and
remedies given by law independently of this agreement.

AR RASURI ARG R SRR T 1« RS T A B A ASUR AR5 1 b 72
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16.6 Variation and waiver
T 5

A provision of this agreement or a right created under it, may not be waived or
varied except in writing, signed by the party or parties to be bound.

AT UL 5 R B PR 7 A BRI A S8R B B, BRAR S S T sl B
LV — 5 B2 Ty 3 AT S

16.7 No merger
AEH

The warranties, undertakings and indemnities in this agreement do not merge on
completion of any transaction contemplated by this agreement.

AR B PRAE < AT AN B2 AN AR A U T AR R 22 53 e R &
16.8 Indemnities
it
The indemnities in this agreement are continuing obligations, independent from
the other obligations of the parties under this agreement and continue after this

agreement ends. It is not necessary for a party to incur expense or make
payment before enforcing a right of indemnity under this agreement.

AT TR RE R AR LR ) 55, AL T X7 AEA T BT (Al 5%, FRAEAR BN
IEJRARBEAFAE . — D7 0T AT SR G5 AR AR AT A5 AN DAL R A B T B SAN sk A i
Eii L

16.9 Enforceability
EEX
For the purpose of this agreement:

AP F -

(a) Cardinal is taken to be acting as agent and trustee on behalf of and for
the benefit of all Cardinal Indemnified Parties; and

Cardinal L KRBT Cardinal 524275 I 8 oA 2 47 S (FACEE AN 324
A H

(b) SG is taken to be acting as agent and trustee on behalf of and for the
benefit of all SG Indemnified Parties,

RS AR A Ll AR B < 2 207 IR R 2 AT R A A 324
A

and all of those persons are to this extent taken to be parties to this agreement.

Hot B3R H TS, P &5 B A i — 77 .
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16.10 Further steps
H— P

Each party agrees, at its own expense, to do anything another party asks (such
as obtaining consents, signing and producing documents and getting documents
completed and signed):

B J5 [ B PSR — T BRI S (IS Rl BB Al /RS,
L SE IR )

(a) to bind the party and any other person intended to be bound under this
agreement; or

PAZYTRAZ T HUE AT HA U 52 A D2 RN B
(b) to show whether the party is complying with this agreement.
PSR B2 7 2 15 8 7 A Bl
16.11 Construction
R

No rule of construction applies to the disadvantage of a party because that party
was responsible for the preparation of, or seeks to rely on, this agreement or any
part of it.

A —T5 2 5 57 1 & BT SRARISUAS B B AT A 5B 43, T LA 5 AR 5 =&
FHATART fERE 0 o

16.12 Costs
#H

Other than as expressly provided for in this agreement, the parties agree to pay
their own legal and other costs and expenses in connection with the preparation,
execution and completion of this agreement and other related documentation
except for stamp duty.

FRAEA WSS A BRI E, X7 A B AT S S5 AR W AR AR S gl 4%
TS O ORI S H A S B 5 5, (RENTERE R Ab .

16.13 Stamp duty
ENTEBE

SG agrees to pay all stamp duty (including fines and penalties) payable and

assessed on this agreement or in respect of a transaction evidenced by this
agreement.

L A 8 < R AN A A P A W BCUE B ) A2 5 A A% € B P A ENAE R (LA )
AT .
16.14 Entire agreement
SR
Except for the Confidentiality Agreement, this agreement constitutes the entire

agreement of the parties about its subject matter and supersedes all previous
agreements, understandings and negotiations on that subject matter.
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B DR WML A A B SUR BT A A M T S T F R e B P, TR EAR S A
% TR SR P B AR AR

16.15 Assignment
ik
A party may not assign or otherwise deal with its rights under this agreement or

allow any interest in them to arise or be varied in each case, without the prior
written consent of the other parties.

REGHATTE AR, — 7 AL B A Ay 204 B AR AP T AL
A, B VF A NAE LSRR ™ A AR TR 2, SR S A% AE BN H B ik o

16.16 No representation or reliance
To iR 5K it

Each party acknowledges that:
T—J7 fELE A -

(a) no party (nor any person acting on its behalf) has made any
representation or other inducement to it to enter into this agreement,
except for representations or inducements expressly set out in this
agreement;

BRAS TSI ALE FORRR B KA, oAty (BARREAT HAEMTAD 2
AR 1) H A AR T iR B At U5 A, DAL BT A Bl

(b) it does not enter into this agreement in reliance on any representation or
other inducement by or on behalf of any other party, except for any
representation or inducement expressly set out in this agreement; and

BRAS T BT ALRE RAE AT RRR B A A, R AR ] A 7 R HY st
FUAF AR R B AR5 PR T AT APl PASL

(c) clauses 16.16(a) and 16.16(b) above do not prejudice any rights a party
may have in relation to information which had been filed by another party
with ASIC or ASX.

Fi& 16.16 (a) 1 16.16 (b) 2 AN —J7 4 55— 7 CL IR A MEALE 3 45 %
2 e R AE TR S HIAE BT A AR fTBUR] .

16.17 Governing law
BRI

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.

A2 VRN Th 2 B b n A RE A R . R J B R  k B ) AR A 1 A
B
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16.18

16.19

Counterparts
XF

This agreement may be executed in counterparts. All counterparts when taken
together are to be taken to constitute one instrument.

AT R 38 AR SCAS o FITA SCAS B R e J [ — 43 S A

Severability
LGP

If the whole of any part of a provision of this agreement is void, unenforceable or
illegal in a jurisdiction it is severed for that jurisdiction. The remainder of this
agreement has full force and effect and the validity or enforceability of that
provision in any other jurisdiction is not affected. This clause has no effect if the
severance alters the basic nature of this agreement or is contrary to public policy.

U SRAS U] 23 A AR ERE 70  ARAE D — RERE X B A ATHAT B &3,
WP FiZmlvE R X, 2N AR Bk AR e AR, Hizss
HRE A A A At =) V25 X (A R B AT AT PEAN S o A R0 58 T A P i)
HEAMEREGET T ARBOR, WA TERL.

EXECUTED as an agreement.

TR NEEE
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Schedule 1 — Timetable

Bt 1 — Il

Date
H#

19 June 2020

(pre-market open)

202046 A 19 H
PR

17 July 2020
202047 H 17 H

17 July 2020
202047 H 17 H

17 July 2020
202047 H 17 H

20 July 2020
202047 ;1 20 H

22 July 2020
202047 A 22 H

Event

2

Announcement Date

At H

Parties issue a press release and Cardinal files a
material change report and SG files an early warning
report with the Canadian Securities Regulatory
Authorities

W5 AT F R, Cardinal 3238 8 KA H RS, (L4
< I IN 3 R UE S I B LG $R 28 B P4 5

Lodgement Date
A7 H

Date SG lodges Bidder’s Statement with ASIC and the
Canadian Securities Regulatory Authorities and serves
it on Cardinal and ASX

L1 AR B 4 TR M PR 73 5 B3 2% 5 2 RN 2 R UE 77 e i
WU ASAF LI N, 17 Cardinal ARAZ fr iz <2 i H
bl

Cardinal lodges Target's Statement with ASIC and the
Canadian Securities Regulatory Authorities and serves
it on SG and ASX

Cardinal [a] ¥ KA I UE T 5 5 2= 02 2 FUDN &= KIES 7 i i
WURZEAE AR A T A B, i 1 2R 38 MRS i 2 52 14
Sk

Register Date
EAH
Date set by SG pursuant to section 633(3) of the

Corporations Act
WZR B BARIE (ARE) 55 633(3) s&HsE 1) H

Cardinal to provide SG with list of members as at 17
July 2020 pursuant to section 641 of the Corporations
Act

R (A ) 56414, Cardinal [l 4 & 4 bk
% 20204E 7 H 17 A A4 8

Offer Date
B H

© King & Wood Mallesons
47251425_1

Bid Implementation Agreement
18 June 2020

69



22 July 2020
202047 A 21 H

21 September 2020
2020 4 9 H 21

SG dispatches the Bidder’s Statement to Cardinal
Shareholders

A< 17 Cardinal B4R K HI 29 NH I

Cardinal dispatches the Target's Statement to Cardinal
Shareholders

Cardinal [i] Cardinal i %< & H H #x2A & 75 11

Offer Period ends - unless extended in accordance with
the Corporations Act

LA - BRI (A FRE) #aEK

Cardinal files a press release and a material change
report with the Canadian Securities Regulatory
Authorities regarding completion of the Offer

Cardinal [ N5 K UES7 M A WU B 22 50 T 58 B LI 8
Ve e 4 R KA B
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Schedule 2 — Conditions to the Offer
b 2 — B A

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

B LA RS B B A BT 45 (R 25 75 R ST DA 2% AF

1 (minimum acceptance) during or at the end of the Offer Period, SG has
received acceptance of the Offer which give SG a Relevant Interest in at least
50.1% of Cardinal Shares (on a fully diluted basis);
(BRARERZHH]D EEAYMELWEE RN, LR ESREX TEA N2, i
HAEZ /D 50.1%M1) Cardinal iy (FE 56 AR EAL D RHREA MO AR
2 (FIRB) before the end of the Offer Period, either:
UFERERZR RS EEA LR
(a) SG has received a written notice under the FATA from the Treasurer (or
the Treasurer’s delegate) stating that, or to the effect that, the Australian
Commonwealth Government does not object to the acquisition of all the
Cardinal Shares by SG under the Takeover Bid, either without conditions
or subject only to Standard Tax Conditions; or
R BB B B (BB 5D R4l OMEEY H R+
THSE AT, G PAY 8 BIOR A 2 RE R RO I RIS ISR AN S5 %o L 2R B < A A 2 24
WOk BT Cardinal B4y,  EEAS Sont il B T Sk A 1 i 52 BR T A e
T B
(b) following notice of the proposed acquisition of all the Cardinal Shares by
SG under the Takeover Bid having been given by SG to the Treasurer
under the FATA, the Treasurer ceases to be empowered to make any
order under Part 3 of FATA;
W ZR B EARYE CHMEWOWED) ey W B i H A 9% Ll 2R B e bl i S 4l
Va3RA A Cardinal i 3 (B AS, W EGH KA A BURYE (E Y
%) 5 3 AR AT 4
3 (Chinese regulatory approvals) before the end of the Offer Period, SG has
received all relevant approvals required from:
(P EBEVMER EELAMEE AT, (LR ES CAHTE LT WU 1 4B Ar
Kt
(a) the National Development and Reform Commission of the People’s
Republic of China (or its relevant local branch);
e N RSN [ 5OK R MR R 1 4 (BRHAH SR TT 7 SCHLAE)D
(b) the Ministry of Commerce of the People’s Republic of China (or its
relevant local branch); and
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e KR E R S5 (BHAT R TT 73 S 5

(c) the State Administration of Foreign Exchange of the People’s Republic of
China (or its relevant local branch),

e N RSEAIE [ SOMNCE IR (A SR 0 =)

for or in relation to the acquisition of all the Cardinal Shares by SG under the
Takeover Bid, including payment of the consideration by SG under the Takeover

Bid;
HF BT LR il il Z A XT Cardinal 23R #EATIOW, 48 3 B4
WO R RS

4 (no litigation) between the Announcement Date and the end of the Offer Period

(each inclusive), no litigation against any member of the Cardinal Group, which
may reasonably result in judgement of A$2,000,000 or more, is commenced,
threatened to be commenced, announced or made known to SG (whether or not
becoming public) or Cardinal;

(TR AAEHEELAMSE R H GIE4K) , RALEXHE— Cardinal
L R SR AT BB SR iR & S I T T B 2 R B A AUE 200 JRTEL L 1)
PFIA, IRRAALMERAE AT LR S RIS ATT) Bkl
Cardinal &1i%;

5 (no regulatory action) between the Announcement Date and the end of the
Offer Period (each inclusive):

(BRETF) Bafi HE2EHAWEHCH EESR) , RIEEA I RS
LA KK

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

FEATA R 4 SR B R AR AT D B 25 R . i R B S s I

(b) no application is made to any Regulatory Authority (other than by SG or
any of its Related Bodies Corporate), or action or investigation is
announced, threatened or commenced by a Regulatory Authority,

AR IE MU SR A HE QR SE S BHAE — RIBR NS BRSNS
U E N EAT . B A 3B 4 R 3 AT AT Zh BR & 5

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:

1 _EIRAEAT— TR R 2 CBRIRRINEAE SR A8 5 22 1 2 BRI 2R A il (A 7]
) T HIBU AT E HEEAUITE B REZ A1)

(c) 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 SG in respect of Cardinal and
the Cardinal Shares to be acquired under the Offer; or
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PR EEE L (B R — EAEH, W r] REFR i ElAk k) B3 o o1 b 47 1] 52 1
TANEH . BAFTZ B 5K (BiEH L&) il REESNT
Cardinal FIE 2150 T U 1) Cardinal &4 ALK B

(d) requires the divestiture by SG of any Cardinal Shares, or the divestiture
of any assets of Cardinal or any member of the Cardinal Group, SG or its
Related Bodies Corporate or otherwise;

BRI AR PRI EATAT Cardinal B4y, BLESRFE Cardinal 35 4E 4] ak
B IR FE 4 H e A B A AR AR

6 (regulatory approvals) between the Announcement Date and the end of the
Offer Period (each inclusive), any approvals, consents, waivers, exemptions or
declarations that are required by law, or by any government agency, to permit:

(REVHRHAE BASHBEEAMERCH (WEEHR) , EHEIEME
LR B B SR Mt E . ), R R BRI, BARF:

(a) the Offer to be lawfully made to and accepted by Cardinal Shareholders;
and

Wi%1m) Cardinal AR & #4432
(b) the Offer to be completed,
LLI5E R

are granted, given, made or obtained on an unconditional basis and remain in full
force and effect in all respects, and do not become subject to any notice,
intimation or indication of intention to revoke, suspend, restrict, modify or not
renew them;

CAAETERAF IR BRI T 457 ARHEERS, IR 7 w5 fRFr 58 42 1Rk
JIRHERT, BASZIR TARREE .tk BRE) Bl TEypma. R
6] 7 5

7 (no material acquisitions or disposals) between the Announcement Date and
the end of the Offer Period (each inclusive), no member of the Cardinal Group
acquires or disposes of, or enters into or announces any agreement for the
acquisition or disposal of, any material asset or business, or enters into any
corporate transaction, which would or would be likely to involve a material change
in the manner in which the Cardinal Group conducts its business or the nature
(including balance sheet classification), extent or value of the assets or liabilities
of the Cardinal Group as at the Announcement Date.

(TEAREWALE) AAEHEEAYERH (HEEHR) , KAEEM
Cardinal £ AW A E 1T 3L B AT AR B3 LAY BRAL BAT (] B K 8 7 B
W55, BATSARMT AR AL S, T A] §E 720 Cardinal 42 7Rl 55T & 77 5
B ZARBIER A A T H BT sl RO TE R (LR BT R 28D« T HlEk
(K=Y G RPN A

Without limitation, the following events or actions will be deemed to trigger this
condition;

FEAIRBNHARE FITE LT, RIS AF BT R A e 2% A1«

(a) any member of the Cardinal Group disposes of, or enters into or
announces any agreement for the disposal of, any Mineral Rights;
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AEAT Cardinal £ 418 54 b B 53H 1T 37 8 E A AE ] B0 LAAL BAEFTH AL

(b) any member of the Cardinal Group makes any change to its
constitutional documents;

AEAT Cardinal £ 141 700 H 4 Gk SO HAE ) B 2

(c) any member of the Cardinal Group commences business activities not
already carried out as at the Announcement Date, whether by way of
acquisition or otherwise;

Tt R m Y s fh 772, £ Cardinal £ 31 572 745 N HETEA 5 H it
RIT R 5535 5l 5

(d) any member of the Cardinal Group acquires, leases, disposes of, or
agrees to acquire, lease or dispose of, any business, assets, entity or
undertaking, the value of which exceeds A$500,000 (individually or in
aggregate);

{EA] Cardinal £ 1 p AWl . AHBT . A RS OW . HLSE Bk B ek
150 o CRARERETE) MRS B, SEAR Bl

(e) any member of the Cardinal Group enters into any contract or
commitment (including in respect of financial indebtedness) requiring
payments by the Cardinal Group in excess of A$500,000 (individually or
in aggregate) other than any payment required by law; or

B BRI LSS, AR 4T Cardinal 551/ R 25 TAFAT (L3546 5%
T & s, %554 F 8K R Cardinal #2713 A #85d 50 1
WATE (BT KI5

(f) any member of the Cardinal Group agrees to incur capital expenditure
from the Announcement Date of more than A$500,000 (individually or in
aggregate);

FE{7 Cardinal SEH AR E A% 2, CRBESETH KA 50 /i
WUTGHI VA L 1

8 (third party rights) between the Announcement Date and the end of the Offer
Period (each inclusive), no third party exercises, purports to exercise, or
announces an intention to exercise, any change of control rights, pre-emptive
rights, deemed offer or disposal rights, termination or modification rights,
acceleration rights or other similar right in any material contracts to which any
member of the Cardinal Group is a party, as a result of either the announcement
of the Offer or any change of control which may occur as a result of acceptances
of the Offer;

(BE=7RAD Axdt HEEAMSRZH (USSR, X TEM Cardinal
SR E N — T AR RS R, B0 5 =05 1 T 2L i EAT B 45 3 B L) P g
FEURAEFHE AR AT AL FT5EAT MBS A BAT 2SS R kIR A
BRI RSl SR, MU B2 sk B RORCR . 1k BB ROBCR L g i el He A 2%
AR

9 (no Material Adverse Change) between the Announcement Date and the end of
the Offer Period (each inclusive), no Material Adverse Change Occurs;

(BERANZE) At HEEAME R L H (BEEHR) , REEERAH
AR
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10 (no material breach of the agreement) between the Announcement Date and

the end of the Offer Period (each inclusive), SG does not become entitled to
terminate this agreement, as a result of a material breach of clause 8 or 11 of this
agreement; and

(LEREL) BatHEEAWS R H WEEHR) , IWREEGERER N
B AP 8 25 BER 11 2R AV EL R A & I EA YL H

11 (no Prescribed Occurrence) between the Announcement Date and the end of
the Offer Period (each inclusive), there are no Prescribed Occurrences.
(EREFM) Bt HEEAYSRZH (BAEETHR) , KREMEFEMS,.
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Schedule 3 — Prescribed Occurrences
B 3 — I E FHA

1 (Conversion) any member of the Cardinal Group converts all or any of its
securities into a larger or smaller number of securities.

CEH) LA Cardinal 42 141 jlt 52 4 4 5 AT AR IE 27 iy B 22 BB /D B i I
7%
2 (Reduction of share capital) any member of the Cardinal Group resolves to

reduce its share capital in any way or reclassifies, combines, splits or redeems or
repurchases directly or indirectly any of its securities.

(e AEA Cardinal 42 [k b1 kg DT 7 ol D HL 534S, A $2 R 2
FOFRI Y B PR e IEl UG A ATIE SR 5

3 (Buy-back) any member of the Cardinal Group enters into a buy-back agreement
or undertakes any further buy-back or resolves to approve the terms of a buy-
back agreement under the Corporations Act.

(D ALAHY) Cardinal £ 131 53 28T [MIE B BEAT AR AT — 20 [l sl ok 52 4k
HEA FNEIUT 2 AW 265K

4 (Distribution) any Cardinal Group Member makes or declares, or announces an
intention to make or declare, any distribution (whether by way of dividend, capital
reduction or otherwise and whether in cash or in specie).

(438> AR Cardinal £ [ B O3 /F HH BUE AR 70 IR (iR 2B 740, Ik Bk
HAh 7, RIS, B AT H AT B AR A AT 23 e

5 (Issuing or granting shares or options) any member of the Cardinal Group:
issues shares or grants an option over its shares or agrees to make such an
issue or grant such an option, other than as disclosed by Cardinal to SG before
the date of this agreement or pursuant to the exercise or conversion of any
Cardinal Options on issue prior to the date of this agreement.

(RATERIZ TR BB Cardinal £ FATATRE R . KAT A BUAZ T Ho % 22 44
B, BRI RORAT ISR SR B3R T 2R AR, {H Cardinal =AM HIHZ g mi il
TR G R O DA T AT Aol A B A s H 3 2 1 2R 4T RIAE AT Cardinal 3L
Fobo

6 (Securities or other instruments) Any member of the Cardinal Group Issues, or
agree to issue, securities or other instruments convertible into shares or debt
securities.

GEFERFEAR TR ) Cardinal #4747 B 7] 5 A AT UE SR B H At T e D i 52
AR TR

7 (Charges) any member of the Cardinal Group charges, or agrees to charge, the
whole or a substantial part of the Cardinal Group’s business or property.

(FEH) (LA Cardinal £ 21k 73 #4758 [/ = H#K4F Cardinal #7438 E KFL %5

B
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10

1"

12

13

(Winding up) any member of the Cardinal Group resolves that it be wound up or
is subject to an order by a Court for the winding up of that relevant member of the
Cardinal Group.

(FEH) Cardinal 41 HAE AT A B3 U8 34T 355 S BORFAAR 72 Bt i & EAT 5 5

(Appointment of a liquidator) any member of the Cardinal Group is subject to
the appointment of a liquidator, or a provisional liquidator.

(EAREHAN) Cardinal 5 1 AT i 5248 A i N B I TR 5N

(Appointment of administration) any member of the Cardinal Group is subject
to the appointment of an administrator.

(EarEEN) Cardinal 42 A1 AT 2 HAT A BN

(Deed of company arrangement) any member of the Cardinal Group enters into
a deed of company arrangement.

(ATBEHARL) {7 Cardinal £ [ i1 %58 7] H A 324).
(Appointment of a receiver) any member of the Cardinal Group is subject to the

appointment of a receiver, or a receiver and manager, in relation to the whole, or
a substantial part, of the property of any member of the Cardinal Group.

(FEa 8B N) BUEAT Cardinal 4 P i 57 10 4 5 ol 2RI P AF dr 445 N sl A
LIK=EEYNS

(Insolvency) any member of the Cardinal Group becomes Insolvent.

(AR Cardinal 5 FH AR AR 52 55 AEAT
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Schedule 4 — Cardinal’s representations and
warranties

44 4— Cardinal IR IR 5 {F1F

1 (Incorporation) Cardinal and each of its Subsidiaries is a valid existing
corporation registered under the laws of its place of incorporation.

(B3L) Cardinal K HffJ& 2w FARE - BT HEH B A RA7 22 0 A 7]

2 (Statutory registers) Cardinal and each of its Subsidiaries has maintained
statutory registers and books in accordance with the laws of its place of
incorporation.

ERBITH) Cardinal K H % B 24 w) 4% I8 H e 7 2 RA7 A VR 8 RO B e
A o

3 (Execution and corporate power) the execution and delivery of this agreement
by Cardinal has been properly authorised by all necessary corporate actions of
Cardinal. Cardinal has full corporate power and lawful authority to execute and
deliver this agreement and to consummate and perform or cause to be performed
its obligations under this agreement in accordance with its terms.

(BEBMARBS) HAMLZE 55246, Cardinal Tl 4 #2227 4750
W& LA . Cardinal 14 5E 2 () 2 AU MNERRUR AR . AT, 1
AT SRR 58 AR AT B A it N JBAT EAEA B 1K 3055

4 (No contravention or impediment) this agreement and performance by Cardinal
of its obligations under this agreement do not contravene the constitution of any
member of the Cardinal Group or any law by which any member of the Cardinal
Group is bound and does not result in the interest of Cardinal in any Subsidiary
being terminated or modified.

(IS RRER) AR Cardinal S IEA LI R X5 BT A E R
Cardinal £ BT A & 52 7 B AR SRR 3 R A LR DR VEE, A& S8
Cardinal X FAEA[ B & A 7 BA 28 4 2 1L BAZAT

5 (Binding obligations) (subject to laws generally affecting creditors’ rights and

the principles of equity) this agreement constitutes legal, valid and binding
obligations on Cardinal.

CBAIRAMNE)  CRIR TR R S ABUR I D ATt
Jxf Cardinal i) &% A HA LRI L.

6 (Disclosure) Cardinal has in good faith Fairly Disclosed to SG all information

known to it (having made reasonable enquiries) as at the date of this agreement
regarding matters affecting or relating to the Cardinal Group:

(HFE) Cardinal L% S ARS8 Pk TEREARH I (258 E
WG RN BT 5¢ Cardinal 22 H1 140 T SIS & -

(a) which is not already in the public domain; and

AR BEAN AW 5L
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(b) which would have, or is reasonably likely to have, resulted in a
reasonable bidder not entering into this agreement at all or only entering
into this agreement on materially different terms,

F = FEERE S BEAIBR T e & SRG BN EA N T EAZEA ML, =«
A GRTE TIPS (€E

excluding any information which has been redacted to the extent necessary to
remove any non-public market sensitive information.

{EHERR AT 0 225 4 LLAS BRAT fT AR A T T S BURME B TS S .

7 (Material information) Cardinal has provided all material information in relation
to all royalties, and contingent future payments related to production, in
connection, with Mineral Rights or the Cardinal Group’s business.

(EKXER) Cardinal 4424t 77 <8 18k Cardinal 2]\ 45 11 43 a1 4 1
AP R SR AR B A R TR RS

8 (Continuous disclosure) to the best of Cardinal’'s knowledge, Cardinal is not in
breach of its continuous disclosure obligations under the Listing Rules and the
TSX Company Manual and to the Canadian Securities Regulatory Authorities and
is not relying on the carve-out in Listing Rule 3.1A to withhold any information
from disclosure and has no confidential material change reports filed in Canada.

(g ) R Cardinal %, Cardinal %4 38 [ HAE TR FN 246 ZFE 538
NGBS NSOyl e N1 Ak = IR AN ERR S 328V S SO & <K [ S i3
M 3.1A 4B AN E AR LI BAT B B, HARAE IS KR SAT A AR 25 [ 2 K AR o
i a=

9 (Complete and accurate) all the historical and factual information provided to
SG by Cardinal in connection with this agreement, whether under due diligence
or not (excluding any information which has been redacted to the extent
necessary to remove any non-public market sensitive information), was prepared
and provided in good faith and is complete and accurate and is not misleading,
whether by way of omission or otherwise, in any material respect.

(GEEHWER) Cardinal BLA PR L A8 S HR O BT AT %1 1 SLAN S 5 2,
(R AR E MR, EAS A0 Z 5 BRI AR A T 2 BURAE
SIMEMEED WAL SRS SI0t, AR AT E Ty 2 8 B A sk
(1, HASDR g At A A S BT T B A % 4

10 (Compliance) to the best Cardinal’s knowledge, each Cardinal Group Member
and their Officers have complied in all material respects with all Australian and
foreign laws and regulations applicable to them (including in relation to anti-
bribery and corruption) and orders of Australian and foreign governmental
agencies having jurisdiction over them and have all material licenses, permits and
franchises necessary for them to conduct their respective businesses as
presently being conducted.

(&#) R Cardinal fiTfl, %4> Cardinal 4 B 72 S L AEER A G576 BTG 5K 5
T8 oF HLad FH RO R 0 T F) 4 BV T R 38 9% S W R S5 R TG i
AR DL HA B SRR RS B BUR T T R AT 4, R B E T
JEE 2RV 55 BT 5 A 4 PR E AT L HEHE AR AL

11 (Conduct of business) since 31 December 2019, the business of the Cardinal
Group was conducted in the usual, ordinary and proper course and since the date
of this agreement each member of the Cardinal Group complied with clause 8.
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12

13

14

OVEIFR) B 20194 12 H 31 Hie, Cardinal 2 F &4 H . EH HidY
K5I, HEAAWHYE, Cardinal 82715 — R O sT 5 8 4.

(No default) no Cardinal Group Member:
(B4 AL{T Cardinal £ i 1«

(a) is in default under any material document, agreement or instrument
binding on it or its assets; nor

YA i SO He BCH B8 7 A RO AR AT RSO H

(b) is aware of anything that has occurred which is or would with the
giving of notice or lapse of time constitute an event of default,
prepayment event or similar event, or give another party thereto a
termination right or right to accelerate any right or obligation, under
any such document or agreement with such an effect,

PTG R AEATAT A S T ) Pl s o A T8 R £ 5 H S 1)
R W AR AT SO R HE L A SRATE K FA B, B4
HARIR) 53— 7 AT 25 LA AT BUI AT AT BUR B 55

in each case where such default, occurrence or event would have, or is
reasonably likely to have, a material adverse effect on Cardinal.

MR AT R R s A s A AW R il e Xt Cardinal B KAF)
AR

(Securities) Cardinal’s issued securities as at the date of this agreement are:

(IEF) Cardinal #Z AWM H A L ZATIESR @0 R

Number Class

HE RE
500,024,522 Ordinary shares
E=piiliie
39,592,102 Cardinal Options
Cardinal #i#¢

Other than as identified above or as otherwise disclosed to SG in writing prior to
the date of this agreement, no Cardinal Group Member has issued or agreed to
issue any other securities or instruments which are still outstanding and which
may convert into Cardinal Shares or securities of any member of the Cardinal
Group.

B 3 5 W ) A AS B H T RAAS T 3 1D e s BOESR A, AR AT Cardinal
S FH B 5t A0 RAT BRR) R R AT AT LA Cardinal AR B AT AR BT IESR /K AT
P AE S ) H A IE SR B

(No Encumbrances) there is no Encumbrance over all or any of the assets or
revenues of any Cardinal Group Member other than:

(TRH IR AEAT Cardinal 51k 5 42 8 S AR B 7= AN _EBIAFEAERUN
fidH, TiRERSb:
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(a) any Encumbrances granted in the ordinary course of business consistent
with past practice and which are not in excess of (i) $100,000 per
Encumbrance, or (ii) $500,000 in aggregate of all such Encumbrances;

FEIERML S SR PR T 75 & DA AR AOR F 40, HAZ S BUR 1
H (i) PUiAERL 100,000 T, H (i) it AL 500,000 T

(b) as Fairly Disclosed to SG; or
T Il AR il 2 s

(c) registered on the PPSR prior to the date of this agreement.
FEA WM H W B 2 T3~ 8 R 810 b B g .

15 (Tax) all material Tax, levies, assessments, contributions, fees, rates, duties and
other governmental or municipal charges or impositions including all material
royalties (other than those that may still be paid without penalty or interest) for
which are due and payable by any member of the Cardinal Group, including any
penalty or interest have been paid;

(Bi55) Cardinal S HIE Tl 53 BRI A BB S AW, Mg mike. 9%
FIS Wes s RPN HAR ORI BT B 3 S R B (R T BRI s ) e
A CEIETFMAED  ATIEJG SO AN 27 4 Tk s R R BR AT -

16 (Insolvency) Cardinal and its Subsidiaries are not Insolvent and no steps have
been taken or legal proceedings started or (to the best of its knowledge and
belief, after due enquiry) threatened against any member of the Cardinal Group,
for its winding-up, dissolution, administration or re-organisation or for the
enforcement of any Encumbrance over all or any of its revenues or assets or for
the appointment of a receiver, administrator, administrative receiver, conservator,
custodian, trustee or similar officer of it or of all or any of its assets which could
reasonably be expected to result in a Material Adverse Change.

(BEAHKM) Cardinal S HL M@ A 7 A ARG, HARH T AEXT Cardinal
BB AT AT 1 5% R BT B BUR SRR R Fr el (FE@ il e, RECFTApT =) Jaubh
JRENEEREY, DLSSRENE A M. A, SO T BUE TN BB
ERAEATBCR SR BEAT AT, SO A BUE T B (R dr 8 A EELN 1TEUR
B BREAN FTTEA TSR, 24T 92 & B U AT e S B0 K
AFIAZH

17 (shares in Subsidiaries) Cardinal is the full legal and beneficial owner of all of
the issued shares in the capital of all of its Subsidiaries (which are all fully paid
ordinary shares).

(B AT B4 Cardinal 2 H T & 2 7 A b &5 A AT Iy (RO 2
SRENH LB AR 3T A BN

18 (No claims) other than as Fairly Disclosed by Cardinal to SG or disclosed to ASX
or TSX prior to the date of this agreement, as at the date of this agreement there
are no existing or threatened claims, litigations, disputes of more than
$1,000,000, in each case where written notice has been given or proceedings
have been brought against any member of the Cardinal Group or their directors.

(R K Cardinal 7EA B3 H I 1 CLER 1) 111 2R 3 <53 224 4 e w9 o
ZIRZUEIR ) TR KNG TR 250, BRI H, AR DA 1) s 2
Pk (BIC &R A mmm s s C 4 4% Cardinal 52 FTF— B b BUH #5521
B 1. &80 100 ITHI R B YRiaM$
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19 (No disputes) to the best of Cardinal’s knowledge there is no current, pending or
threatened material dispute between any member of the Cardinal Group and any
Regulatory Authority which would have a material adverse effect on the Cardinal
Group and, no such dispute is anticipated, nor is there any current, pending or
threatened Tax audit or investigation of any member of the Cardinal Group.

(W) R Cardinal fiTil, Cardinal 82 BT — % 7 5 AT W& WL 2 TR AN A7
TEIAE . R UB BRI . % Cardinal £E [ EA 8 K AN FI 5 0 (R AT fi] 8k 4
W, HIUWAS RAZESU, IAFERGER . RSP R e %t
Cardinal 5 BT 5 17 (R 45 1 H i 2

20 (Related party transactions) other than as Fairly Disclosed by Cardinal to SG,
there are no related party transaction between any Cardinal Group Member and
a related party (as defined in the Corporations Act or for the purposes of
applicable accounting policies or standards). With respect to the related party
transactions that have been Fairly Disclosed to SG, such transactions have been
conducted on an arm’s length basis and in compliance with transfer pricing
principles, laws and requirements applied by tax authorities in all relevant
jurisdictions.

(REXHFAZE) B Cardinal B 11 R 5 4538 49 # 1 2 4b, T4 Cardinal £ F1 ik
RS HRBTT (WA BERTE X EELEH 2T BUR SRR HET S ) Z [RIAF1E KBk
TG e WA R & P BRI SR Sy, %A A PR BT, O
FrA5 BT A AR DG R B X R 45 R ML F 6 RS e A SN R Bk

21 (Employment) to the best Cardinal’'s knowledge, each Cardinal Group Member
has complied with, and is in compliance with, all applicable employment laws in
relevant jurisdictions, including requirements in relation to wages, working hours,
employer contribution under superannuation or other social security schemes,
and severance and termination.

CE{E) R Cardinal 40, 4 — Cardinal 257 i b 3857 H 41T 755 40 56 7R
B BTG IE R AR, IS L. TAE/DIE . F22 M H A 2R Lk
R BN oy . TE R RN R ER

22 (Mineral Rights) to the best of the knowledge and belief of the Cardinal Directors
(after having made reasonable enquiries):

(F B0 & Cardinal F£H (FEEHAME) PraifsE:

(a) Cardinal’s Subsidiaries holds all of the beneficial and legal interest in the
Mineral Rights and no other person has any rights of whatsoever nature
in respect of the Mineral Rights;

Cardinal [ffJ& 2~ w45 A H B A2 2l ARG, HISA HAb A Ll
BUF A AR T B AR AT AR 5

(b) the Mineral Rights were acquired by the relevant Cardinal Group
Member lawfully and in compliance with all applicable procedural
requirements;

B RIS & B AHSK Cardinal 5[ 5 Ak 5e i, HAF & T & R /7
R

(c) the Mineral Rights are not liable to cancellation or forfeiture for any
reason and there is no proceeding or dispute of any nature, affecting, or
likely to affect, the Mineral Rights;
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(f)

(i)

B AUAN S A] JiR DAL 1T W] B R s e, AN AEARAT PR S micm]
BESZMAAT B RE 7 B 15

Cardinal’s Subsidiaries have complied with all provisions of the Mineral
Rights, the Ghanaian Minerals and Mining Act, 2006 (as amended) and
other relevant laws in so far as they apply to the Mineral Rights;

Cardinal [ffJ& 2~ 7] CIESFA BURFTAT 263K N9 2006 4 (7 Ae
%) CERAETD M AbE T BUHIAH SR i

the Mineral Rights are valid and currently in good standing, including (but
not limited to) all taxes and fees (if any), rents, expenditures and other
outgoings having been paid and all returns (if any) having been
submitted;

URRA I RS REF, B8 (EART) Prasimims i g |
Mg SCAHARIT A CSOf, B ik (nf) HOisg;

the Mineral Rights are validly subsisting, and in full force and effect
pursuant to and in accordance with the Ghanaian Minerals and Mining
Act, 2006;

WRLRA RS, JHRAEINGN 2006 4F (§ =Ry kik) BA %200
AR s

there are no unsatisfied writs of execution relating to the Mineral Rights;
AFFAEARTE R A R BLHIHHAT 2R 5

there are no environmental liabilities relating to or affecting the Mineral
Rights nor are there any circumstances relating to the Mineral Rights
which may reasonably be expected to give rise to future environmental
liabilities and no environmental bonds are required to be lodged in
relation to the Mineral Rights;

AEAER REGE AT B DU, AEEW LB L8 BB AT
RE2 FECMRETUERINE ., IR AR TR oy AN PR ORIIE 85

no person has any agreement, option or right capable of becoming an
agreement, option or right for the acquisition of the Mineral Rights or any
part thereof or any interest therein;

BT N RFAARAT IR JIALERUN, (L RERE AT Pl A B
M DA S 4 38 s 8 3B A B AR AT AL 2 5

the Takeover Bid does not result in the Mineral Rights becoming subject
to forfeiture, suspension or cancellation or other adverse action or
conditions being imposed on the Mineral Rights;

AELWNEA = T B0 BN BB, B hn 3 fh AR 47 9 81
%A

the Mineral Rights are not subject to any prior, on-going or potential
claims by any small-scale mining right holders who previously held
certain Mineral Rights, and no Cardinal Group Member is obligated to
pay any royalty, compensation or other fees to any of those small-scale
mining right holders;
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24

25

BN PR 18 22 RFAT 12550 BN RRA B A 3R A AT S8R IR
FEAT I BB E IR, H. Cardinal 22 [ 335 6 55 AR A i 55 /NS R
WA NSRS s T2 s 2 11

U] the Acquisition was in compliance with Ghanaian laws; and
BB RS naniEsE: H
(m) no Cardinal Group Member is obliged to pay any further compensation to

any holders of surface right whose rights in relation to an area the
subject of the Mineral Rights have been affected by the Mineral Rights.

Cardinal £ 418 7 42 2 355 106 T U i XIS B BUR] 3247 AU i ) 3 2%
BURFA N SCAHEATE— D A2

(Environmental Permits) each Cardinal Group Member:
(GAET]) % Cardinal 2241 A -

(a) is, so far as Cardinal is aware, in compliance with applicable
environmental laws in all relevant jurisdictions; and

Cardinal BT, =41l 418 53 A AH 5% W) 280 55 XA 36 P ) 4 PR B 5
H

(b) has obtained all necessary environmental permits for conducting mining
activities and exercising the rights granted by the Mineral Rights,

2 ST R LI S AT AL B AR T 6 2L i 4 B PR S5 VF ]

and no investigation, inquiry or proceedings has been announced, threatened,
commenced (or is likely to commence) which could reasonably be expected to
result in any environmental permits held by a Cardinal Group Member being
revoked or suspended.

(Subscription Shares) the Subscription Shares:

GAMIBEAR ) NI«

(a) will be issued fully paid; and
BGe AT AN

(b) will rank equally in all respects with the Cardinal Shares already on issue
as from their issue date, including the payment of any distributions
following allotment.

e 51EHRAT H T4 KAT 1 Cardinal B3 7 % J7 A FAERLE, B
FEBCIBE A HEAT 20 IR AT o

(No restriction) in reliance on the warranty provided by SG in Schedule 5, Item
7 and 9, there is no restriction on issue of the Subscription Shares and the
recipient of the Subscription Shares will acquire full legal title to the relevant
Subscription Shares on Subscription Completion, subject to registration in the
Register.

(RS ETINRESAEMRM: 55 7 M5 9 FrhRAEAIRIE, WA
ATAMEAEBAT IR, AN B A RO 42 SO A 2 DA 56 Bl H S S0 A B4 (4 4 ¥ 65
R, BJE L L.
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27

(No restriction of sale) following compliance by Cardinal with clause 7.4(a)(iii) in
respect of the Subscription Shares, an offer of the Subscription Shares for sale or
transfer (or an assignment of a right in respect of an interest in the Subscription
Shares) after the Subscription Completion Date may be made without a
disclosure document.

(CHERRED £ Cardinal Hl WL (38T 28 7.4(a)(ii) 2k 5, EINWERHZ )5,
A RGBS A Ll (AT A b TR 28 A L) B4 TE TR B R S A
IRy

(No breach in relation to Subscription) the offer, issue and official quotation of
the Subscription Shares comply with:

(BENEAERREL) WAL AT S E IR 5
(a) the Corporations Act, the ASX Listing Rules and, subject only to the

receipt of conditional and final listing approval of the TSX, with the TSX
Company Manual; and

CARNE)  MRAZPT BT AAT (FEUSCE) 246 B iE 25 58 55 i) B 25 A Hof
A AR ME—ATSE ) ZAEPTIESRAZ Z T A m T AN

(b) all other obligations and agreements binding on Cardinal.

Xf Cardinal A £ 5 /1 (K FT A7 HoAth SC55 AR
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Schedule 5 — SG’s representations and
warranties

FiHF & — 1 AT B I Rk 5 fRALE

1 (Incorporation) it is a valid existing corporation registered under the laws of its
place of incorporation.

(BESL) IR B4 AR BT M R R S I AP LRI A ]

2 (Execution) the execution and delivery of this agreement has been properly
authorised by all necessary corporate actions of SG.

(BB ARG OB 4 50 G AT N HATE A RS AT AL
3 (Power) it has full power and lawful authority to execute and deliver this

agreement and to consummate and perform or cause to be performed its
obligations under this agreement in accordance with its terms.

B WIZRFEE A AR FEEBUR RS Z ST A TR, I AL
SR e R JE AT AR A JE AT AL A BT 1 L 55

4 (Binding obligations) (subject to laws generally affecting creditors’ rights and

the principles of equity) this agreement constitutes legal, valid and binding
obligations on it.

BARAMIIE)  CZIRTHEFEAE0 GO @ VAR A B3 i
XA GE AREA LRI LS.

5 (Insolvency) it is not Insolvent.
(RIS AR BB AR
6 (Payment) it will have available to it sufficient cash amounts to enable it to
perform its obligations to pay the total cash consideration payable to Cardinal

Shareholders under the Takeover Bid.

R0 1L AR B BTS2 98 1O < DUBAT JLAE ZEZ05W R I 1) Cardinal i 7R 52
AR 1) 55

7 (No restriction) it is not prevented from acquiring the Subscription Shares by
virtue of FATA.

(ToRRD HARM (HMEWIEE) 2R A6 -
8 (Subsidiary) it is a wholly owned subsidiary of Shandong Gold Mining Co., Ltd..
(MBARD R AR m SR AR A R 45 R A .

9 (Sophisticated investor) it is a ‘professional’ or ‘sophisticated’ investor within the
meaning of section 708 of the Corporations Act and it is otherwise a person to
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whom Cardinal is permitted to offer the Subscription Shares under the relevant
securities laws applicable to such offer.

(RRBGEBE) LR E N (AFE) 55 708 26 0TIR I “ Lol s “ Rl 1
B, HAREAHCEH BIESRiEMH,  Cardinal AT EAR) H A2 (A G R 4 -

10 (No disclosure document) it is aware that no disclosure document has been
prepared for the purposes of the Corporations Act, or the relevant securities laws
in any other jurisdiction, in connection with the offer of the Subscription Shares.

(TARFTESCA) ARG (A FNE) BT AL =28 5 XA ORIE SR %, it
W 3 2 240 2 i 40 e SCA

11 (Canadian Disclosure) it is aware that the Subscription Shares are being offered
pursuant to an exemption from the prospectus requirements in Canada in
accordance with Ontario Securities Commission Rule 72-503 — Distributions
Outside Canada, and accordingly, that:

ChnEE KRB TE) HAme, I f 15 it 2 5 T 0 22 RIE4 IE 2 22 22 5 72-503
SR ONMERBSMEBD A RN SRR B ZORIF %, B

(a) the Subscription Shares have not been qualified for distribution by
prospectus in any jurisdiction of Canada;

I A7 TG 58 4 A N B RATART ) 3 i DX e 3 M i B k47 20 s
(b) the Subscription Shares may not be offered or sold in Canada during the

course of their distribution except pursuant to a Canadian prospectus or
a prospectus exemption;

WIS AEH A FE A FE h A AE I SR s i, BRARREE TN E R4
IS 15 B A5 B R 25 B S ) 4 s
(c) it would not be materially less advantageous for you to effect resale of

the Subscription Shares through the facilities of the ASX than through
the facilities of the TSX;

0 R B A A A B A IR, AN BOE I 248 2SR 5 P
w2 AF

(d) it is purchasing the Subscription Shares for investment purposes, and
not with a view to effecting a distribution of the Subscription Shares; and

AR B SN A 2 T 3B N, AN TN i i) 7 il A

(e) it has no present intention to effect a distribution or resale of the
Subscription Shares in any jurisdiction of Canada.

HoH R JC R N KA A IR 5 X 0 B B B A A A o
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Schedule 6 — Mineral Rights
Bt 6-17 L

1

Namdini Mining Lease

Namdini >4 F14

Kungongo Prospecting Licence with license number — RL9/29

Kungongo #h#R¥FriE (4 AliE5— RL9/29)

Bongo Reconnaissance Licence with license number — PL9/29, PL9/37, PL9/38
Bongo lIVFrliE (VFAiES — PL9/29. PL9/37. PL9/38)

Ndongo Prospecting Licence with license number — PL9/13, PL9/19, PL9/22,
PL9/36

Ndongo ##R¥F Al UE (YFAliE 55— PL9/13. PL9/19. PL9/22 Fll PL9/36)

Subin Kasu Prospecting Licence (also referred to as the Subranum Prospecting
Licence) with license number - PL/309

Subin Kasu #13FAIE (JRFRJS Subranum BERFATIE) G RTHE 5- PL/309)
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Schedule 7 — Cardinal Options
bt 7— Cardinal ##L

Class Total number Ascribed Value per
Cardinal Option

#5 ¥ ption (3)
494y Cardinal HiRUKIE
FHE BT

Expiring 12 March 2021, 1,867,817 $0.0378

exercisable at $1.00 per share 0.0378 L7t

20214 3 A 12 HEM, 1THL

Mz 1 8t

Designated “OP6”

fE s “OP6”

Expiring 12 April 2022, 18,500,000 Final Offer Price less

exercisable at $0.50 per share $0.50

2022 4 4 1 12 HEW, 17 B HAMET 0.5 T

AR 0.5 T

Designated “OP2”

el “OP2”

Expiring 21 December 2022, 2,180,049 Final Offer Price less

exercisable at $0.59 per share $0.59

2022 4 12 H 21 HEIW, 174 R IET 0.59 1T

&3 0.59 T

Designated “OP8”

fE )y “OP8”

Expiring 21 December 2022, 2,180,049 $0.1005

exercisable at $0.679 per
share

2022412 3 21 HEM, 7R
#ri /i 0.679 T

Designated “OP7”
e “OPT”

0.1005 # 7z
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Class

I

Total number

IS8 ¢

Ascribed Value per
Cardinal Option ($)

454 Cardinal B
FHE BT)

Expiring 21 December 2022,
exercisable at $0.75 per share

2022 412 A 21 HEIW, 178
A 0.75 MG

Designated “OP5”

#i5E 0 “OP5”

1,000,000

$0.0808
0.0808 7t

Expiring 21 December 2022,
exercisable at $0.965 per
share

202212 [ 21 HEIM, 178
Hr: % 0.965 T

Designated “OP4”
fREN “OP4”

2,018,100

$0.0420
0.0420 7t

Expiring 10 December 2024,
no exercise price

202412 H 9 HEIMA, AT
B

Designated “OP9”
#i5E N “OP9”

5,476,530

Expiring 10 December 2024,
no exercise price

2024 412 7 10 HEY, AT
B

Designated “OP11”
fiEy “OP11”

6,369,557

TOTAL
At

39,592,102

In this Schedule 7, Final Offer Price means the Offer Price at the time of acquisition of the

relevant Cardinal Option.

FEARME T

2N FRAEWUEARSS Cardinal IR (I Z L) i .
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Bid Implementation Agreement

Signing page
DATED: 18 June 2020

H#l: 2020426 H 18 A

SIGNED by LIU QIN as authorised )
representative for SHANDONG GOLD )
MINING (HONG KONG) CO,, LIMITED in  }
the presence of: )
MUK ML R & (FE) FRA T
Rt i B A L TR
7 |
.................. Nl i - )
Signature oftfltnqe )
WAE A2 4 }
-
)
________________________________________________________ } By executing this documentthe
Name of witness (block letters) ) signatory warrants that the signatory is
WAE ABEAA G En i 4D ) duly authorised to execute this
3 document on behalf of SHANDONG
3 GOLD MINING (HONG KONG) CO,,

LIMITED

B EFALM, EFARIELAALE
ARMUACRILARZ W (Fk) f
PR 22 &) % B A S
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SIGNED by LI TAO as authorised
representative for SHANDONG GOLD
MINING CO., LTD in the presence of:
HZESFEANLFRRET WRGH R AT
&ﬂﬂ%fﬁnﬁNA i FEE.

Signature of witness
HAEANZE %

Name of wjlness (block letters)
RN PN e IV HI )

| Bid Implementation Agreement

18 June 2020

By executing this document the
signatory warrants that the signatory is
duly authorised to execute this
document on behalf of SHANDONG
GOLD MINING CO., LTD

@L;L%A‘I{#v J.L*f‘)\{?%“lﬁ"}mﬁl}:
X UAR LA R ET L RGAR L
A ¥ B A

92



EXECUTED by CARDINAL RESOURCES
LIMITED in accordance with section 127(1)

of the Corporations Act 2001 (Cth) by
authority of its directors:

B CARDINAL RESOURCES LIMITED =%
tR1E 2001 a0 (BRI $B/127 (1) 5F

=&

Signature of director
EHEEL

Name of director (block letters)
EITWEA (TSR ELR )

Signature of directorcompany

secretary*
EH/ILEHRBES

*delete whichever is not applicable
A R

Name of director/company secretary”
(block letters)

FEHIAT MBS CGHERELRE)
“delete whichever is not applicable
NE R AN
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EXECUTED by CARDINAL RESQURCES )
LIMITED in accordance with section 127(1) ]
of the Carporations Act 2001 (Cth) by )
authority of its directors: }
f CARDINAL RESOURCES LIMITED # )
{2001 tEAFE GBERY EA27 () & )
=3 )
)
)
)
.............................................................. )
Signature of director )
kF%4L ;
)
)

Name of director (block lefters)
PR CRMEENRIG

secretary”

B AERBES

*delete whichever (s not applicable
I ARSE A

K&V et 2T 7o M Tofr Do
Name of director/company secretary”

{block letters)

WA ARBES CHMERIE)

*delete whichever is not applicable

RIS B

& King & Wood Mallesons
45812277_18

i Bid [mplermemation Agreament

18 June 2020

93




