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Dear Sirs

LOCE-R

Amendment of Bid Implementation Agreement

Xt B L W BT
1 Background
HR

We refer to the Bid Implementation Agreement dated 18 June 2020 between Shandong Gold
Mining (HongKong) Co., Limited (SG), Shandong Gold Mining Co., Ltd (Guarantor) and
Cardinal Resources Limited ACN 147 325 620 (Cardinal) (Bid Implementation Agreement).

KR AZXTILWEREST I (FH BRAA (“UFRFEE” ) - UWEEESTIRAERAT
C“HHEN” ) SEWERBEERAR GEMAFS 147 3256200 ( “Cardinal” ) T
2020 4F 6 A 18 HZTH (EA St ( “BELSEHEHL” ) -

Capitalised terms that are not otherwise defined in this letter have the meanings given in the
Bid Implementation Agreement.

BRAEA R A RLE, 5 WA R b RS R E AT B2 St b U9 7 1 &
Purpose

H

On 22 July 2020, SG provided a Matching Offer to Cardinal for the purposes of

clause 9.7(a)(v) of the Bid Implementation Agreement, in response to the on-market takeover
bid announced by Nord Gold S.E. on 15 July 2020.
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£ %} Nord Gold S.E. T 2020 4F 7 H 15 H K I W ELARIE A%, LR SRR L4 5Lt b
WA 9.7(a)(v)%& T 2020 £ 7 A 22 H A Cardinal #2141 LR E 4,

The purpose of this letter is to amend the Bid Implementation Agreement pursuant to
clause 9.7(c) of the Bid Implementation Agreement to reflect the changes required to be made
to the Bid Implementation Agreement in light of the Matching Offer provided by SG.

A B B AEARIEE A SR 9.7 (o) FXZMUGHATIZIT, PUABLH T 1 R 5 HE g UL
LT 75 S0 L) St LA H AR T

3 Amendments
BT

On and from the date of this letter, SG, the Guarantor and Cardinal agree that the Bid
Implementation Agreement is amended as follows:

HARHY (%) &, WARHSE. A5 Cardinal Rl R ZEL) L P LA R 77 BT
(a) replace the definition of “Compensating Amount” in clause 1.1 with the following:
55 1 5Fh R HE LB
“Compensating Amount means A$3,950,000.”
“ A2 HITE 3,950,000 MG,
(b) replace the definition of “Offer Date” in clause 1.1 with the following:
BB 5 “ELHT HE LB
“Offer Date means:
“EABIR:
(a) 13 August 2020; or
2020 4 8 H 13 H; 1k
(b) another date agreed in writing by SG and Cardinal.”
7R ¥4 55 Cardinal i1 [7] & H Al HIH. 7
(c) replace the definition of “Timetable” in clause 1.1 with the following:
K58 11 5%rh “INRIER T [ B

“Timetable means the timetable set out in Schedule 1, as amended from time to time
by agreement in writing between SG and Cardinal.”

“H TR RARMTAE 1 TR BI EE, WL AR 345 Cardinal 2838 il A5 i — BUE AN
BEAT BN, 7

(d) insert the following as a new clause 1.7:

BEICAR 2638 1.7 2%
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“Subject to Canadian securities laws

“ SZRR T IS RUES

The parties agree that, if SG is required by Canadian securities laws to also make a
takeover bid in Canada and/or specifically extend the Offers into Canada, this
agreement will be read subject to all applicable Canadian securities laws and the
parties will take (and will consult in good faith with each other in respect of the taking
of) all such additional actions as are reasonably required or desirable in respect of
such Canadian securities laws with a view to complying with both Australian and
Canadian laws and regulations to the extent practicable.”

BTSRRI RN SRR A BER L AR 3 e AE N R AT 2L O AN Bkt 241
FE KBNS, KA WS 30 32 BR T3& RIS RIESRE, A& TR R
OFFRe AR RO R DURIBO AZ 85 NS RAUEFRIE 0T 5 PR s B A5 R BRI BT A A A
178l DAAERTAT Y0 B P [ A S5 R S AN S R v . 7

(e) replace clause 2.2 with the following:
W5 2.2 % B 008
“The offer price for each Cardinal Share will be $0.70 (Offer Price).”
“#3i¢ Cardinal B3 I Z L1404 8 0.70 T (BAHH) . 7

(f) replace the content of Schedule 1 with the content set out in Attachment A to this
letter.

LAABR IR A B A BARE B 1 I

(9) replace the content of Schedule 7 with the content set out in Attachment B to this
letter.

AR AT B BP9 BSARE B 7 2
4 Satisfaction of Conditions
ptap Sudioh Ji
SG has received the approvals in relation to the acquisition of all of the Cardinal Shares by
SG from each of the Shandong Provincial Branch of the National Development and Reform
Commission of the People’s Republic of China and the Shandong Provincial Branch of the
Ministry of Commerce of the People’s Republic of China, and confirms the Conditions in

paragraphs 3(a) and 3(b) of Schedule 2 of the Bid Implementation Agreement have been
satisfied.

AR 38 < SR Ll AR A8 R AN S 2R 4 15 LU 2R A8 7 5570 F Wy 4= 158 Cardinal i 6y 45 B HY
HEHE, IR E L S 2 28 3 (a) 5 3(b)aF T I EL SR DAL -

In addition, SG has waived the Condition in paragraph 3(c) of Schedule 2 of the Bid
Implementation Agreement.

BEAh, 2R SR A A SNt LR A 2 55 3 (c) sk YL AT

As a result, the Offer shall not be subject to the Condition in paragraph 3 of Schedule 2 of the
Bid Implementation Agreement.

PRI, B AN B L SEHE A 2 28 3 2 b E A SR AR LR
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5 Agreement
/1308
Please confirm Cardinal’'s agreement to amend the Bid Implementation Agreement in

accordance with this letter agreement by arranging for Cardinal to countersign a copy of this
letter agreement.

1% 224 Cardinal &2 — 1 AME R PR EIA, PAFfIA Cardinal [F]EAR 3 A5 B8 B3O B2 20 52 jiti B
POHATIET .
6 General

3 P 2K

Each party executes this letter with the intention that it will be immediately legally bound by
this letter which will take effect as a deed. To avoid any doubt, there will be no need for
further delivery of this document.

FHIEBAR R RILAIRZA R CRAENRAERD LR, Rk, &7t —LDisg
A

The parties agree that subject to the amendments stated in this letter, all the terms of the Bid
Implementation Agreement remain in full force and effect.

FITESFRE, BRARR P B sidt,  E LS i A Hefh 2k 578 4 2

This letter and the deed resulting from acceptance of the same is governed by and construed
in accordance with the laws of Western Australia. The parties submit to the non-exclusive
jurisdiction of the Courts of Western Australia and courts competent to determine appeals
from those courts.

K R R 42 52 7 BRIV BV 32 240 52 PR R AT VA A, IR AT R . & J7 B2 IR A
P25 B A A AL Aol 12 58 1k e 2 TR i A _E R R B AR FRAR A AL
This letter and the deed resulting from acceptance of the same may be executed in any

number of counterparts and by the parties on separate counterparts. Each counterpart
constitutes an original of this letter, and all together constitute one agreement.

A RN A 2 A R T R R LT 2 B AR R ACE M EIA, B 52 E AR R . &40
AREPNA R R, BT AL R R B R — A i

7 English language prevails

P AA S

This document 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.

ASCAFCLSEGIE, JERRIE NP SRR, WSSOSO SCA AR Z [ AR A — B
ZEFREPT R, N ATESOCA .

EXECUTED as a deed.
YEANDGHAITRE
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EXECUTED by LIU QIN as authorised
representative for SHANDONG GOLD
MINING (HONGKONG) CO., LIMITED
in the presence of:

HXIRIE IR TS (B AR
AT FEAEEN NN R IWAET28F

signed by Duan Huijie

Signature of witness
WAEANZE 4

DUAN HUUIE

Name of witness (block letters)
WAENRE 2 G ER A

EXECUTED by LI TAO as authorised
representative for SHANDONG GOLD
MINING CO., LTD in the presence of:
HZEE LIRS WA AR AR
FRAREAEM N N A WAE T 2858

signed by Duan Huijie

Signature of witness
WAEANZE 4

DUAN HUIJIE

Name of witness (block letters)
WAENRE 2 G E )
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— N N e N N N N N N S S N

signed by Liu Qin
By executing this document the
signatory warrants that the signatory is
duly authorised to execute this
document on behalf of SHANDONG
GOLD MINING (HONGKONG) CO.,
LIMITED
IR F AR, BT NG IE
KEM AR LR i H
PR A w2532 A SO

signed by Li Tao
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
R E A, S ARIEHAA IE
BRI AR e A R 2
BIECE ¥ NS



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
HPRIE 2001 F oL B 28
127 (1) %%

signed by Michele Muscillo

Signature of director

EHEEH

MICHELE MUSCILLO

Name of director (block letters)

LA G EDR 4O

47784344_2
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signed by Archie Koimtsidis

Signature of director/company
secretary*

o TF/NCIR S LEE
*delete whichever is not applicable
*ANANE F 1

ARCHIE KOIMTSIDIS

Name of director/company secretary*
(block letters)

o YUNEIE S Y CEANC L TE T2 )
*delete whichever is not applicable
*ANANE 1 I



Date
H#

19 June 2020
(pre-market open)

202046 4 19 H
A

11 August 2020
20208 H 11 H

11 August 2020
20208 H 11 H

11 August 2020
20208 H 11 H

12 August 2020
20208 H 12 H
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Attachment A - “Schedule 1 - Timetable
B4 A— “PHE- 1

i [E) 2%

Event

e

Announcement Date
NEH

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

B J5 R ATH R, Cardinal S22 H KA R, (AR EE AN
RUESs B WA B2 A2 F IS e 75

Lodgement Date
47 H

Date SG lodges Bidder’s Statement with ASIC and the
Canadian Securities Regulatory Authorities and serves it on
Cardinal and ASX

L1 2R 8 < TR R R IE 57 $5 58 2% O3 2 RN 55 RIE S M B LG S A7
BN, i Cardinal FIHAZ A28 (1) H 1]

Register Date
TEMH

Date set by SG pursuant to section 633(3) of the Corporations
Act

AR B EARYE A FVESE 633 (3) 25 M it H 4

Cardinal lodges Target’s Statement with ASIC and the
Canadian Securities Regulatory Authorities and serves it on SG
and ASX

Cardinal [A1I AL AR F75E BT 2 3 22 AN KA I3 M WL 52 A7
HirAm ], FFRACE R B AR

Cardinal to provide SG with list of members as at 11 August
2020 pursuant to section 641 of the Corporations Act

4R (AFIEE) 5641 %, Cardinal [4] 1L 45 8 432 L4 & 2020
F8 A 11 HIR A4 1



Date
H#

13 August 2020
202048 H 13 H

13 August 2020
202048 H 13 H

13 October 2020
202010 A 13 H

47784344_2

Event

=4

Offer Date
EHZ1H

SG dispatches the Bidder’s Statement to Cardinal
Shareholders

I 4 ¥4 1] Cardinal i 45 & H B 249 N\ Y

Cardinal dispatches the Target’'s Statement to Cardinal
Shareholders

Cardinal [7] Cardinal &% & ! B b5 &) 75 B

Offer Period ends - unless extended in accordance with the
Corporations Act

BLAMZAE- BRAERIE (AFRE) #aEk

Cardinal files a press release and a material change report with
the Canadian Securities Regulatory Authorities regarding
completion of the Offer”

Cardinal [A] i 5= K IESF 8 WU 58 55 T 58 B 24 A58 ) A A1 2R
KA



Attachment B - “Schedule 7 — Cardinal Options
b4 B— “JfiF 7—Cardinal #4Z

Class Total number Ascribed Value per

] u¥ Cardinal Option ($)
44> Cardinal 3B
BFE o)

Expiring 12 March 2021, exercisable at $1.00 1,867,817 $0.0679

per share 0.0679 #JE

2021 4 3 4 12 HEW, ATBU R 1 8T

Designated “OP6”

ey “OP6”

Expiring 12 April 2022, exercisable at $0.50 per 18,500,000 Final Offer Price less

share $0.50

2022 5 4 12 HEW, ATBU R 0.5 T A B LA IR L

Designated “OP2” 0.50 #7e

fREN “OP2”

Expiring 21 December 2022, exercisable at 2,180,049 Final Offer Price less

$0.59 per share $0.59

2022 % 12 A 21 HEW, 7B EE 0.59 TS A BELI AR IR L

Designated “OP8” 0.59 e

ey “OP8”

Expiring 21 December 2022, exercisable at 2,180,049 $0.1005

$0.679 per share 0.1005 %

2022 % 12 A 21 HEY, A7RUEEE 0.679 T

Designated “OP7”

ey “OPT7”

Expiring 21 December 2022, exercisable at 1,000,000 $0.1312

$0.75 per share

2022 12 J 21 HEIM, 47BN EEK 0.75 T
Designated “OP5”

feE N “OP5”

0.1312 7t
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Class Total number Ascribed Value per
] u¥ Cardinal Option ($)
434+ Cardinal HALf
BFIE (B
6 Expiring 21 December 2022, exercisable at 2,018,100 $0.0744
$0.965 per share 0.0744 Mt
2022 12 H 21 HE, 7B 4 0.965 T
Designated “OP4”
HE N “OP4”
7 Expiring 10 December 2024, no exercise price 5,476,530 N/A
2024 412 7 10 HEH, A7 ANEH
Designated “OP9”
ey “OP9”
8 Expiring 10 December 2024, no exercise price 6,369,557 N/A
2024 412 H 10 HEA, A7 ANEH
Designated “OP11”
ey “OP11”
TOTAL 39,592,102
fit

In this Schedule 7, Final Offer Price means the Offer Price at the time of acquisition of the relevant
Cardinal Option.”

ARMAE T, RAELMN FRENUEASE Cardinal HIBUN I EZA fir k. 7
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