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(the “Company” or the “Corporation” or “Cardinal”)

MANAGEMENT’S DISCUSSION AND ANALYSIS
For the year ended June 30, 2020

GENERAL

This Management’s Discussion and Analysis (“MD&A”) supplements but does not form part of the audited
consolidated financial statements of the Company for the three and twelve months ended June 30, 2020. The
following information, prepared as of August 31, 2020, should be read in conjunction with the Company’s
audited consolidated financial statements for the year ended June 30, 2020 and the audited consolidated financial
statements for the year ended June 30, 2019. The Company reports its financial position, results of operations
and cash flows in accordance with International Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board (“IASB”). All amounts are expressed in Australian dollars unless
otherwise indicated.

Additional information relevant to the Company’s activities can be found on SEDAR at www.sedar.com.

Cardinal’s shares are listed on the Australian Securities Exchange (“ASX”) and Toronto Stock Exchange (“TSX”)
under the symbol “CDV”, while its listed stock options (warrants) are listed on the ASX under the symbol “CDVOA”

FORWARD LOOKING INFORMATION

This MD&A may contain “forward-looking information” under applicable Canadian securities laws that reflects
the Company’s current expectations and projections about its future results. When used in this MD&A, words
such as “will”, “may”, “should”, “estimate”, “intend”, “expect”, “anticipate” and similar expressions are
intended to identify forward-looking information, which, by its very nature, is not a guarantee of the Company’s
future operational or financial performance.

Forward-looking information includes statements that are not historical facts and includes but is not limited to:

Estimates and their underlying assumptions;

A. Statements regarding plans, objectives and expectations with respect to the effectiveness of the
Company’s business model, future operations, the impact of regulatory initiatives on the Company’s
operations and market opportunities;

B. General industry and macroeconomic growth rates;
C. Expectations related to possible joint or strategic ventures; and
D. Statements regarding future performance.

Forward looking information used in this MD&A is subject to various known and unknown risks, uncertainties and
other factors, most of which are difficult to predict and generally beyond the control of the Company. These
risks, uncertainties and other factors may include, but are not limited to, unavailability of financing, failure to
identify commercially viable mineral reserves, fluctuations in the market valuation for commaodities, difficulties
in obtaining required approvals for the development of a mineral project, and other factors.

With respect to forward-looking information contained in this MD&A, the Company has made assumptions.

Management’s Discussion & Analysis June 30, 2020
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Readers are cautioned not to place undue reliance on forward-looking information, which speaks only as of the
date of this MD&A or as of the date otherwise specifically indicated herein. Due to risks, uncertainties and other
factors, including the risks, uncertainties and other factors identified above and elsewhere in this MD&A, actual
events may differ materially from those anticipated in such forward-looking information. The Company disclaims
any intention or obligation to update or revise any forward-looking information, whether as a result of new
information, future events or otherwise, except as required by securities law.

DESCRIPTION OF BUSINESS

The principal activity of the Company (and its subsidiaries) is gold exploration and mine development in Ghana.
The Company holds tenements prospective for gold mineralisation in Ghana in two granite-greenstone belts: the
Bolgatanga Project and the Namdini Gold Project (“Namdini Gold Project” or “Namdini”), which are, respectively,
located within the Greenstone Belts in northeast Ghana and the Subranum Project, which is located within the
Sefwi Greenstone Belt.

The main focus of activity is the Namdini Gold Project which has a gold Mineral Reserve of 5.1 Moz (138.6Mt @
1.13g/t Au; 0.5g/t Au cut-off) inclusive of 0.4 Moz Proved (7.4 Mt @ 1.31g/t Au; 0.5 g/t Au cut-off) and 4.7 Moz
Probable (131.2 Mt @ 1.12 g/t Au; 0.5g/t Au cut-off).
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Figure 1: Cardinal Resource’s Tenements in Ghana
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OUTLOOK

The principal activity of the Company is gold exploration and mine development in Ghana. The Company holds
tenements prospective for gold mineralisation in Ghana in two granite-greenstone belts: the Bolgatanga Project
and the Namdini Gold Project (“Namdini”), which are, respectively, located within the Greenstone Belts in
northeast Ghana and the Subranum Project, which is located within the Sefwi Greenstone Belt in southwest Ghana.

The main focus of activity is the Namdini Gold Project which has a gold Ore Reserve of 5.1Moz (138.6Mt @ 1.13g/t
Au; 0.5g/t Au cut-off) inclusive of 0.4Moz Proved (7.4Mt @ 1.31g/t Au; 0.5 g/t Au cut-off) and 4.7Moz Probable
(131.2Mt @ 1.12 g/t Au; 0.5g/t Au cut-off).

In response to the COVID-19 pandemic and following advice from the World Health Organization (“WHQ”) as well
as the Australian, Ghanaian, and Canadian Governments, Cardinal has enacted changes to its exploration
programme and on-site development programme, primarily focused on the safety and well-being of our
workforce.

All international travel remains suspended. On the ground in Ghana, the workforce has been reduced to key
personnel only. According to WHO External Situation Report 205 (August 12, 2020), there had been 41,404
confirmed cases of COVID-19 in Ghana, including cases via local transmission. 215 deaths from COVID-19 have
been recorded in Ghana at the time of this report. At the time of writing, the Northern Region of Ghana, where
Cardinal’s main tenements are located, have recorded 454 COVID-19 cases with three deaths. Some restrictions
and lockdowns have been eased. Strict COVID-19 Operational Procedures have been introduced at the Company’s
site operations, Cardinal Offices in Perth and Accra.

The Company is doing everything to ensure it is well placed to resume normal business as soon as practically
possible. The Project technical team and its partners are still actively working on adding value to the Namdini Gold
Project.

CORPORATE HIGHLIGHTS

. On March 16, 2020 the Company advised that it had received notification from Nord Gold SE (Nordgold) that
it had acquired a relevant interest of 19.9% of the shares in Cardinal, (having acquired 16.4% stake previously
owned by Goldfields Limited), and further advised that Nordgold had provided a non-binding indicative and
conditional proposal to acquire all the issued capital of Cardinal that it did not already own for AU$0.45775
per share in cash.

o On March 30, 2020 the Company updated its shareholders and provided commentary as to how the Company
is managing the current COVID-19 pandemic.

. On May 4, 2020 the Company announced an update on permitting approvals and COVID-19 impacts on the
Company’s progress.

. On June 5, 2020 the Company announced that the senior secured credit facility (as amended in February
2020 and March 2020) had been assigned from Sprott Private Resource Lending, L.P. to the Ghana
Infrastructure Investment Fund (GIIF), a Ghana Government owned infrastructure investment vehicle.

. On June 16, 2020 the Company responded to media speculation in Ghana and advised that the Company
continued strategic discussions with banks, financiers and other parties which continued to show interest in
bringing the Namdini Project into production with a view to maximising economic outcomes. Whilst
discussions in relation to any potential transaction remain ongoing, at that time no agreement had been
entered into in relation to any transaction.

. On June 18, 2020 the Company announced the recommended all-cash takeover offer of Cardinal Resources
by Shandong Gold Mining (Hong Kong) Co, Ltd (a subsidiary of Shandong Gold Mining Co, Ltd) (“Shandong
Gold”). Cardinal entered into a Bid Implementation Agreement with Shandong Gold, pursuant to which

Management’s Discussion & Analysis June 30, 2020
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Shandong Gold agreed to acquire 100% of the issued and outstanding ordinary shares in Cardinal at a price
of AUS0.60. Proposed implementation by way of an off-market takeover offer with a 50.1% minimum
acceptance condition. The Board of Cardinal unanimously recommended acceptance of the Shandong Gold
offer in the absence of a superior proposal.

Subsequent to end of Period

Management’s Discussion & Analysis June 30, 2020

On July 7, 2020 the Company announced that it had raised AU$11,960,000 as a result of the issue of
26,000,000 fully paid ordinary shares to Shandong Gold in accordance with the terms of the Bid
Implementation Agreement.

On July 15, 2020 Cardinal received an unconditional on-market takeover offer at AU$0.66 per share from
Nordgold. Having regards to the unsolicited nature of the takeover bid and the provisions of the Bid
Implementation Agreement with Shandong Gold, the Board of Cardinal recommended a ‘take no action’ at
the time in relation to the Nordgold takeover bid.

On July 20, 2020 the Company advised that its Namdini Mining Licence had officially received Sovereign
Parliamentary Ratification in Ghana.

OnJuly 22,2020 the Company advised that it had received a revised and improved proposal for an off-market
takeover from Shandong Gold, pursuant to which Shandong Gold will offer to acquire all of the shares in
Cardinal it does not presently own at a cash price of $0.70 per share.

On July 27, 2020 the Company, after careful consideration of the Revised Shandong Gold Offer and
Nordgold’s unconditional on-market offer for Cardinal, Cardinal’s Board of Directors (in consultation with the
Special Committee, its financial and legal advisors), unanimously recommended that Cardinal shareholders

. ACCEPT the Revised Shandong Gold Offer (in the absence of a superior proposal); and
. REJECT the Nordgold Bid.

On July 30, 2020 the Company advised that it had entered into a deed with each Shandong Gold Mining
(HongKong) Co., Limited and Shandong Gold Mining Co., Ltd, to amend the Bid Implementation Agreement.

On August 11, 2020 the Company released a Target Statement recommending shareholders accept the
superior offer made by Shandong Gold on July 22 2020.

On August 11, 2020 Shandong Gold released a Bidder’s Statement recommending shareholders accept its
all-cash offer off market offer of $0.70 per share made on July 22 2020.

On August 19, 2020 the Company advised that Shandong Gold had given notice to Cardinal that the Foreign
Investment Review Board (FIRB) approval condition of its off-market takeover offer to acquire all of the
Shares in Cardinal it does not presently own at a cash price of $0.70 per share had been fulfilled.

On August 24, 2020 the Company received advice that Nordgold had extended its offer under the
unconditional on-market takeover bid to acquire all the ordinary shares in Cardinal Resource to September
10, 2020.
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THE NAMDINI GOLD PROJECT
Property Title / Mining Lease

A Large-Scale Mining License covering the Namdini Mining Lease was granted to Cardinal Namdini Mining Limited
(“Cardinal Namdini”), a wholly owned subsidiary of Cardinal, by the Minister of Lands and Natural Resources (“the
Minister”) under the Ghanaian Minerals and Mining Act 2006 (Act 703) (“the Act”) in December 2017.

In February 2020, the Minister - in accordance with the Act- approved the application to expand the original Mining
Lease to the maximum allowable area. The expanded Large-Scale Mining Lease now totals 63km? and is valid for
a renewable term of 15 years from 2020 (Figure 2).

Subsequent to the Quarter and financial year end the Company advised that its Namdini Mining Licence had
officially received Sovereign Parliamentary Ratification in Ghana.

‘Namdini Gold Project
5.1Moz Ore Reserve*

Figure 2: Location of 63 km? Namdini Mining Lease

*7.4Mt @ 1.31g/t Au for 0.4Moz Au Proved and 131.2Mt @ 1.12g/t Au for 4.7Moz Au Probable; 0.5g/t Au cut-off
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Project Development Timeline

Table 1: Proposed Project development schedule (Subject to Financing and COVID-19 impact)

Milestone Target timeline

Advance Front End Engineering and Design (“FEED”) to completion Q4 2020
Advance Resettlement Action Plan to substantial completion Q12021
Target production commencement H12023

Project Economic Outcomes

Following release of the Feasibility Study and accompanying NI43-101 Technical Report (ASX/TSX Press Release
dated 28 October and 28 November 2019 respectively) the gold price has traded within the range of US$1,492 to
USS$1,902 per ounce on 24 July 2020. The three-year running average to 24 July 2020 is US$1,385 per ounce.

The Feasibility Study evaluated the Namdini project outcomes at a gold price of US$1,350 per ounce, but also
presented gold price sensitivities from USS$1,150 per ounce and up to USS$1,550 per ounce which Cardinal has set
out in Table 2 below.

Table 2 — Namdini Project Feasibility Study Outcomes
(ASX/TSX Press Release dated 28 October and 28 November 2019 respectively)

Project Financial Model

Gold Price USS / oz 1,150 1,350 1,550

Capital Cost
(including S42M contingency)

All in Sustaining Costs (AISC)*

USSM 390 390 390

Starter Pit USS / oz 585 585 585
Life of Mine (15 years) USS / oz 895 895 895
Total Project Payback months 33 21 9
Pre-Tax NPV>% USSM 406 914 1,438
Pre-Tax IRR % 26 43 57

1 Cash Costs + Royalties + Levies + Life of Mine Sustaining Capital Costs (World Gold Council Standard).

Royalties calculated on sliding scale of rates based on USD gold price being 5.5% at UDS1,350/0z and 6.0% at
USS1,550/0z and a corporate tax rate of 32.5%; both subject to negotiation.

The forecast financial information set out above in Table 2 was initially contained in Cardinal’s Feasibility Study
(refer Cardinal’s ASX Announcement dated October 28, 2019 titled “Feasibility Study Confirms Namdini as Tier
One Gold Project”.) Cardinal confirms that all the material assumptions underpinning the above forecast financial
information in the Feasibility Study continue to apply and have not materially changed.

Management’s Discussion & Analysis June 30, 2020
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Table 3: FEED Team:
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COMPANY {o] 3

Lycopodium
AMC Consulting

Orway Minerals Consultants

ALS Laboratory (Perth)

Knight Piésold Consulting

Independent Metallurgical Operations
MPR Geological Consultants

Orefind

Sebbag Group International

NEMAS Consult & Geosystems Consulting
Whittle Consulting

Alastri Software

Maelgwyn Mineral Services Africa

BDO Advisory

MKM Social

Project Permits and Approval Status

Feasibility Study Managers. Process plant and associated
infrastructure. Capital and Process Operating cost estimation.
Mine design, planning, optimization, scheduling and mining
contractor tendering

Comminution data analysis, crushing and grinding option
studies.

Metallurgical test work to support the process design criteria.
Tailings Storage Facility and selected infrastructure design.

Metallurgical test work management and analysis
Mineral Resource modelling of the Namdini Deposit.

Geology and deposit structural genesis.
Mine Design Management and Review.
Environmental Impact Assessment Study.

Enterprise Optimization of the Namdini Project.

Tactical Scheduling, Haulage Modelling and Reserving
Software.

Aachen™ process metallurgical optimization.
Financial Model Integrity & Reviewer (PEA, PFS and FS).

Socio-Economic Study and Resettlement Action Plan.

° July 2018 — Environmental Impact Statement (“EIS”) development and documentation process initiated

December2019- Cardinal submitted its Draft EIS for thedevelopment of the Namdini Project with theGhanaian
Environmental Protection Agency (“EPA”).

January 2020 - The Ghanaian EPA completed its review of the Draft EIS for the development of the Namdini
Project. The EIS revised as needed and re-submitted in March 2020

February 2020 - Relocation Action Plan (“RAP”) approved. The RAP was developed over an extended period,
inclusive of extensive consultation with the Project Affected People (“PAP”) and several levels of the
Government. It was signed off by all PAP and subsequently approved by the Ghanaian Minerals Commission

February 2020 - Water License granted. Permits the use of water for construction and mine operations
purposes

April 2020 - Ghanaian EPA approves Cardinal’s EIS, granting its Permit for the development of the Namdini
Gold Project

Management’s Discussion & Analysis June 30, 2020
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. July 2020 — The Namdini Mining Licence had officially received Sovereign Parliamentary Ratification in
Ghana

The Company was granted an environmental permit for the Namdini Gold Project by EPA on April 20, 2020. The
permit expires October 20, 2021. Renewal is expected on October 27, 2021 following the submission of an
Environmental Management Plan (“EMP”). The EMP will be submitted six months prior to the expiry.

Developing a safe, successful, and sustainable gold mine continues to be a principal focus for Cardinal Resources.
Progress on permitting initiatives are as follows:

. Application for Bulk Qil Facility permit from the Ghanaian EPA

. Registration of the proposed Environmental Impact study with the EPA
. Application for zoning letter from the Talensi District Assembly
Outlook for the third quarter is as follows:

° Application for Fire Certificate from the Ghana National Fire Service

Rehabilitate existing access road to the project site

° Application for chemical use permit from the EPA and Narcotics Board of Ghana

° Create access to proposed water abstraction point on the White Volta

. Implement operations Health, Safety and Environmental (HSE) Management System
° Application for mine operating permit from the Minerals Commission of Ghana

Resettlement Action Plan

MinCom has approved Cardinal’s RAP for its Namdini Gold Project in the Talensi District of the Upper East Region
of Ghana, West Africa. The RAP report was produced in accordance with the Minerals and Mining (Compensation
and Resettlement) Regulation 2012 (L.I 2175), and International Finance Corporation’s (“IFC”) Performance
Standards on Social and Environmental Sustainability.

MinCom’s approval has paved the way for construction of 275 structures including residential and public buildings
for the people of Accra Site and Buing village, which is planned for the next financial year. The 270 impacted
households with a total population of 1,410 people will be compensated for loss of assets and livelihood. Existing
infrastructure will be improved. The communities signed the Resettlement Agreement with the Company on
February 11, 2020.

FEED Update

All works for the FEED programme was wound down for Cardinal’s appointed consultants following advice from
the Company due to the global spread of COVID-19.

Additional land was acquired for the Namdini project area which resulted in the tailings storage facility (“TSF”),
water storage facility (“WSF”) and waste storage dump (“WSD”) being optimised with the additional space being
made available.

Management’s Discussion & Analysis June 30, 2020 \
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A summary of the FEED activities up to the point of suspension were as follows:

Cardinal continued negotiating the separable Engineering Procurement and Construction Management
contracts with Lycopodium

The following design notices were being processed:

o An 11kV power supply selected for the river abstraction pumps as opposed to a diesel generator set

o Splitting of the oxygen demand into two separable oxygen plants for redundancy

o Specifications of the lease boundary fencing to be upgraded.

o A carbon-in-leach (“CIL”) tower crane chosen as opposed to a gantry crane

o Addition of a semi-automatic Sodium Metabisulphite handling system

o Addition of a Lime Blower for delivery to the Process Plant outside of the Plant fence

o Haul truck crossovers for tailings and decant pipelines

o Flat pack versus block work for the permanent accommodation camp, fly camp and construction
camp

o Reducing the size and hence cost of the primary crusher

The site lay-out issued for final review
The Project Execution Plan in the process of being reviewed by Cardinal
An updated TSF dam breakage analysis completed and issued to Cardinal

The WSF relocated and a new WSD designed.

The project execution schedule was premised on a Financial Investment Decision (“FID”) date of May 1, 2020
and a site access date of September 1, 2020. At the time of suspension, the schedule was ready for review by
Cardinal.

Specific schedule target milestones are defined as follows:

Plant warehouse to be commissioned and handed over 12 months before first gold pour
Incinerator to be commissioned and handed over 12 months before first gold pour
Mining Service Area Facility to be commissioned and handed over 9 months before first gold pour

Metallurgical laboratory to be commissioned and handed over 6 months before first gold pour

A constructability project review was completed during the FEED, to be ready for a planned Hazard Identification
(“HAZID”) analysis. The HAZID was cancelled due to the suspension.

The following procurement packages were in various stages of evaluation:

Management’s Discussion & Analysis June 30, 2020

Fly Camp Facilities, Operation and Camp Management
Site Survey Services

Infrastructure Bulk Earthworks

Plant Bulk Earthworks

Concrete Works

Field Erected Tanks and Steel Framed Buildings
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Mining contract tender expressions of interest were sent to thirteen (13) potential mining contractors.

Namdini Project Drilling

Namdini Infrastructure Sterilisation Drilling

During the Quarter, sterilisation drilling was suspended. Sterilisation drilling to date, as expected, has returned no
significant mineralisation.

To date, approximately 37,164m of drilling has been completed, comprising of 381 reverse circulation (“RC”)
drillholes for approximately 36,529m and 2 diamond drillholes for approximately 635m (Figure 3).
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Namdini Infrastructure Geotechnical Drilling

No Geotechnical drilling and test-pitting were undertaken for the project infrastructure during the Quarter, due
to the COVID-19 restrictions. Figure 4 highlights completed Geotech investigations on the TSF and Process Plant
areas.

PROPOSED

LEGEND
% Completed Boreholes
]EE[ Completed Test Pits

Figure 4: Completed Geotechnical Drill Locations on TSF and Process Plant Areas

Management’s Discussion & Analysis June 30, 2020
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REGIONAL EXPLORATION UPDATE

The Company owns exploration rights to two exploration projects: The Bolgatanga Project which includes Bongo
Licence Area, Kungongo Licence and Ndongo Licence Area (Figures 1 and 5) located in the northeast of Ghana and
the Subranum Project located in the southwest of Ghana (Figures 1 and 9).

The main focus of the Company’s regional exploration programme during the Quarter was field mapping and
ground-truthing initiated after a review of structures and targets generated from geophysical data, historical RC
results and a follow up on identified geophysical targets with trenching and sampling programme at Yameriga
(RL9/19) (Figure 5).
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Namdini Gold Project
5.1Moz Ore Reserves*

.
.

Figure 5: Namdini Mining Licence and Bolgatanga Project Tenements

*7.4Mt @ 1.31g/t Au for 0.4Moz Au Proved and 131.2Mt @ 1.12g/t Au for 4.7Moz Au Probable; 0.5g/t Au cut-off
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BOLGATANGA PROJECT

Ndongo Licence Area

The Ndongo Licence Area, hosts part of the extensive regional Bole-Bolgatanga Fault in the northwest and the
prospective Nangodi Shear Zone in the centre of the licence area. The licence area wraps around the southern end
of the Palungu granitoid intrusive, in the south-eastern region of the licence and forms the main area of
prospectivity on the tenement (Figure 5).

The Ndongo Licence Area, comprises of the combined, Nangodi Prospecting Licence (PL9/13, covering a land size
of 84.7km?), Ndongo Prospecting Licence (PL9/22, covering a land area of 157km?), and Yameriga Prospecting
Licence (RL9/19, covering a land size of 36.78km?), granted to Cardinal to prospect for gold in the Bolgatanga and
Talensi Nabdam District in the Upper East Region in the Republic of Ghana. The combined land area of the Ndongo
Licence Area is 278.48km?.

The Company focused exploration activities during the Quarter at Yameriga conducting field mapping, ground
truthing, trenching and some scout RC drilling after a review of geophysical targets, historical RC results and
artisanal workings (Figure 6). Rock chip samples collected from veins in adits and rock dumps around adits in
heavily artisanal areas returned significant gold assays. A summary of the highlighted results is shown in Table 5
and in Figure 6 below. The significant assays returned from the rock chip samples indicate the potential for
discovery of high-grade economic gold mineralisation at Yameriga and warrant further detailed exploration work.
Rock chips were mainly quartz veins (milky and smoky) with iron staining and occasional visible specks of gold.
Primary rocks encountered were variably altered volcaniclastics with chlorite-silica alteration and specks of
sulphides (Rock Chip sample pictures in Figure 7).

A total of 17 scout RC drillholes totaling 1,070m and 1 DD drillhole totaling 49.88m were also completed and
dispatched to Intertek Laboratory. Assay results are still pending and will be reported next Quarter. Table 4 lists
the drillhole and trenching activity undertaken within the quarter.

Table 4: Yameriga First Pass RC Drilling and Trenching

Programme No. RC DD Total (m) No. No. No. No. Stds Total
Holes (m) (m) Samples  Duplicates Blanks Samples
Drilling 18 1,070 | 49.88| 1,119.88 1,120 52 26 27 1,225
Trenching 2 - 34 49 2 1 1 53
Table 5: Yameriga Rock Chip Samples
SamplelD GridID mEast mNorth mRL Au (g/t)
YMRX047 UTM WGS84 Zone 30 North 743,390 1,185,571 223 129.2
YMRX044 UTM WGS84 Zone 30 North 743,377 1,185,567 225 135
YMRX041 UTM WGS84 Zone 30 North 743,388 1,185,564 223 68.4
YMRX019 UTM WGS84 Zone 30 North 743,223 1,185,872 218 28.9
YMRX017 UTM WGS84 Zone 30 North 743,222 1,185,873 218 20.0
R332468 UTM WGS84 Zone 30 North 744,687 1,183,665 119 4.7
R332454 UTM WGS84 Zone 30 North 745,364 1,185,748 179 0.7
R332447 UTM WGS84 Zone 30 North 744,946 1,184,192 232 7.2

Management’s Discussion & Analysis June 30, 2020
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Figure 6: Yameriga Prospect with Drillholes, Trenches and Rock Chip Sample Locations.
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Figure 7: Yameriga Rock Chip samples
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Two follow-up trenches were also completed during the quarter for a total of 34m (Figures 6 and 8). The purpose
for the trenching was to obtain a better understanding of the host rocks, styles of mineralisation, structural
controls and to ultimately refine targets generated from geophysical surveys. Mapping and sampling (horizontally
and vertically) were completed within the saprolite along the trench walls, targeting the two types of veins (milky
and smoky) encountered (Figure 8). Trench YMTR0O02 returned significant gold assays summarised in Table 6.

Table 6: Summary of Individual Trench Significant Assays at Yameriga

TrenchiD  Azimuth (°) mNorth mFrom

YMTRO002 170 UTM WGS84 743,382 | 1,185,562 1.0 3.0 2 33.3
Zone 30 North

YMTRO002 170 UTM WGS84 743,380 | 1,185,568 7.0 12.0 5 2.5
Zone 30 North

YMTRO002 170 UTM WGS84 743,380 | 1,185,568 11.0 12.0 1 1.0
Zone 30 North

7 -Sr;\q_kyqu-ért:_vein % 5
dipping'south. =~ =
~trending 120 degrees
SRS

Figure 8: Yameriga Trench YMTRO002 looking South showing vein orientation types
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Kungongo Licence Area

The Kungongo Prospecting Licence (RL9/28) is located approximately 40km west of Namdini Gold Project and
covers a total land size of 122.4km?2. The licence hosts the extensive regional Bole-Bolgatanga fault over a length
of 6km in the northwest corner of the tenement. The tenement is underlain by Birimian greenstones which have
been extensively intruded by younger granitoids (Figure 5).

As part of the Company’s precautionary measures put in place to minimize the risk of exposure of employees amid
the COVID-19 pandemic, all exploration activity at Kungongo was placed on hold during the Quarter.

Bongo Licence Area

The Bongo Licence Area covers a total land area of 465km?2. It hosts part of the regional Bole-Bolgatanga Fault
(Figure 5).

The Bongo Licence Area comprises of the combined, Bongo Prospecting Licence (PL9/29 covering a land size of
155km?) located in the Bongo area, Kandiga-Atibisi Prospecting Licence (PL9/38 covering a land size of 155km?)
located in the Kandiga-Atibabisi area, and Zoko-Tarongo Prospecting Licence (PL9/37 covering a land size of
155km?) located in the Zoko-Tarongo area all in the Upper East region of Ghana.

As part of the precautionary measures put in place by the Company to minimize the risk of exposure of employees
amid the COVID-19 pandemic, the Company suspended all exploration activity at the Bongo Licence Area during
the Quarter.

SUBRANUM PROJECT

The Subranum Project covers an area of 71.4km? located in southwest Ghana. The licence straddles the eastern
margin of the Sefwi Gold Belt which is bounded by the regional Bibiani Shear Zone (“BS2”) stretching about 200km
across southwestern Ghana (Figure 9).

Thereis 9km of the BSZ developed within the Subranum licence trending NE to SW. The BSZ forms a very prospective,
sheared contact between Birimian phyllites and greywackes to the southeast and mafic to intermediate volcanics
and volcaniclastics to the northwest. Granitoid stocks of the Dixcove suite intrude this shear zone.

Previous extensive exploration has outlined a 5km long gold target, extending from the SW tenement boundary
towards the NE, with the remaining 4km of the 9km strike length remaining relatively unexplored.

All exploration activities were on hold during this Quarter as part of the Company’s precautionary measures to
minimize the risk of exposure of employees to COVID-19.
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Figure 9: Subranum Project Tenement Straddling Bibiani Shear Zone

CORPORATE UPDATE

Finance Update

The Company announced that the senior secured credit facility (as amended in February 2020 and March 2020)
(“Facility”) had been assigned from Sprott Private Resource Lending L.P. (“Sprott”) to the Ghana Infrastructure
Investment Fund (“GIIF”), a Ghana Government owned infrastructure investment vehicle.

As a result of the acquisition, Cardinal’s senior debt facility provider is now GIIF.

The balance of the Facility was approximately US$23.8 million (following a US$0.4 million repayment of the debt
to Sprott prior to the transaction) and Cardinal has also been provided with further funding (from previously
restricted cash) totaling an additional US$3.1 million which now forms part of Cardinal’s working capital. As part
of the transaction, Cardinal agreed to amend and restate the Facility under Ghanaian law.

The material commercial terms of the Facility (below) remain unchanged or are otherwise more favourable for
Cardinal, as set out below:

° 24-month repayment term (the Sprott arrangements had a maturity date of March 1, 2021)

. Interest rate of 7.75% + the greater of 3 months LIBOR or 1% per annum

. Early repayment flexibility is continued and as per the arrangements with Sprott, a 5% redemption premium
applies to all future repayments of the Facility

. Secured against the assets of Cardinal and its wholly owned subsidiaries in Ghana

Management’s Discussion & Analysis June 30, 2020
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. Upon a change of control of Cardinal, GIIF may require repayment of the Facility (under the prior Sprott
arrangements, immediate repayment was required in such circumstances)

Corporate Update

Nordgold Bid

On March 16, 2020 the Company advised that it has received notification from Nord Gold SE (“Nordgold”) that it
had acquired a relevant interest of 19.9% in shares of Cardinal, (having acquired the 16.4% stake previously owned
by Goldfields Limited), and further advised that Nordgold had provided a non-binding indicative and conditional
proposal to acquire all of the issued capital of Cardinal that it did not already own for $A0.45775 per share in cash
(“Nordgold Bid”).

Shandong Offer

On June 18, 2020 the Company announced that it had entered into a Bid Implementation Agreement with
Shandong Gold Mining (Hong Kong) Co, Ltd (a subsidiary of Shandong Gold Mining Co, Ltd), pursuant to which
Shandong Gold had 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.

Cardinal’s Board of Directors carefully considered the Shandong Gold Offer in consultation with the Special
Committee appointed in connection with the strategic process. Accordingly, Cardinal’s Board of Directors
unanimously recommended 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.

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

° Certain and immediate value for Cardinal shareholders - ability for shareholders to realize 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 AS0.60 for every Cardinal share they own

. No financing condition - the Shandong Gold Offer is an all-cash offer and is not subject to any financing
conditions
. 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

Subsequent to the quarter end the Company issued 26,000,000 fully paid ordinary shares to Shandong Gold to
raise AU$11.96 million in accordance with the BIA. Shareholder approval was not required for this Placement as
the Company issued the shares under its Listing Rule 7.1 placement capacity.

The funds raised by the Placement will be used to ensure Cardinal may continue advancing the Namdini Project
towards development and working capital.
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Revised Nordgold Bid

On July 15, 2020 the Company received an unconditional on-market takeover offer for Cardinal at AU$0.66 cash
per share from Nordgold (“Revised Nordgold Bid”).

Cardinal also noted that as the Nordgold Takeover Bid was unsolicited, it will need to be considered in detail by
the Board, together with the Special Purpose Committee and its financial and legal advisers.

Revised Shandong Gold Offer

On July 27, 2020 Cardinal announced that the Company had received a revised and improved proposal for an off-
market takeover offer from Shandong Gold pursuant to which Shandong Gold will offer to acquire all of the shares
in Cardinal it does not presently own at a cash price of AS0.70 per Share (the “Revised Shandong Gold Offer”).

After careful consideration of the Revised Shandong Gold Offer and Revised Nordgold Bid, Cardinal’s Board of
Directors (in consultation with the Special Committee, its financial and legal advisors), unanimously recommend
that Cardinal shareholders:

e  ACCEPT the Revised Shandong Gold Offer (in the absence of a superior proposal); and
e  REJECT the Revised Nordgold Bid.

The recommended Revised Shandong Gold Offer of A$0.70 cash per share values Cardinal at approximately A$395
million on a fully diluted basis and represents an attractive premium of approximately 6.1% to the Revised
Nordgold Bid of AS0.66 cash per share announced on 15 July 2020.

The Board of Directors considered the Revised Nordgold Bid closely and in the context of the Revised Shandong
Gold Offer and took into account, amongst other matters, the price and conditionality of the two offers.

Whilst the Board acknowledges that the Revised Nordgold Bid is unconditional, based on the information available
to it at the date of this announcement, the Board has no reason to believe the conditions of the Revised Shandong
Gold Offer (which include, amongst other conditions, 50.1% minimum acceptance by Cardinal shareholders and
Foreign Investment Review Board (FIRB) approval), cannot be satisfied within a reasonable timeframe. Cardinal
understands that Shandong Gold has received all necessary Chinese regulatory approvals, with the result that the
Revised Shandong Gold Offer is no longer conditional on any Chinese regulatory approvals.

The Board also notes that there is the potential for certain shareholders to be aggrieved by the structure of the
Revised Nordgold Bid (namely those Shareholders holding Cardinal Shares in non-Australian depositaries or on
branch registers). While the Revised Nordgold Bidder’s Statement alludes to a practical mechanism whereby such
Cardinal Shares can be moved to an Issuer Sponsored Holding or CHESS Holding in Australia in order to accept the
Revised Nordgold Bid, it is possible that the Revised Nordgold Bid could be subject to regulatory issues (particularly
in Canada) which could result in it being prevented from proceeding in the absence of corrective steps taken by
Nordgold.

As the Directors have determined to continue to unanimously recommend that Cardinal Shareholders accept the
Shandong Gold Offer (in the absence of a Superior Proposal), the Bid Implementation Agreement requires Cardinal
and Shandong Gold to use their best endeavours to agree any amendments to the Bid Implementation Agreement
which are reasonably necessary or desirable to reflect the revised and improved Shandong Gold Offer. Cardinal
anticipates entering into an appropriate amending agreement to give effect to such amendments imminently.

Cardinal announced on 30 July 2020 that it had entered into a deed with each of Shandong Gold Mining
(HongKong) Co., Limited and Shandong Gold Mining Co., Ltd, to amend the Bid Implementation Agreement
(“Deed”).
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In summary, the Deed amends the BIA to, amongst other matters:
- increase the Offer Price to AS0.70 per Share;
- note that the Offer will no longer be subject to any Chinese regulatory approvals;
- make certain changes to the proposed timetable of the Offer;
- increase the ascribed value per Cardinal Option for certain Options; and
- increase the break fee so that it continues to represent approximately 1% of the deal value.

On August 19, 2020 the Company advised that Shandong Gold had given notice to Cardinal that the Foreign
Investment Review Board (FIRB) approval condition of its off-market takeover offer to acquire all of the Shares in
Cardinal it does not presently own at a cash price of $0.70 per share had been fulfilled.

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

Timetable and Next Steps

Detailed information relating to the Revised Shandong Gold Offer will be set out in the Bidder’s Statement and
Target’s Statement, which was dispatched to Cardinal shareholders on or about 13 August 2020. The Bidder’s
Statement and Target’s Statement will set out important information, including how to accept the Revised
Shandong Gold Offer, information about Shandong Gold and the key reasons as to why Cardinal Shareholders
should accept the Revised Shandong Gold Offer (in the absence of a Superior Proposal).

Competent / Qualified Person Statement

The information in this press release that relates to Exploration Results is based on information prepared by Mr. Paul
Abbott, a full-time employee of Cardinal Resources, who is a member of the Geological Society of South Africa. Mr.
Abbott has sufficient experience which is relevant to the style of mineralisation and type of deposit under consideration
and the activity which he is undertaking 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”.

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.

Cardinal confirms that it is not aware of any new information or data that materially affects the information included in
its announcement Ore Reserve of 03 April 2019. All material assumptions and technical parameters underpinning this
estimate continue to apply and have not materially changed.

ASX Listing Rule 5.23.2

This report contains information extracted from the following reports which are available for viewing on the Company’s
website www.cardinalresources.com.au :

. 26 Mar 2020 Cardinal Expands Namdini Mining Licence Area

. 11 Mar 2020 Cardinal Receives Approval for Resettlement Action Plan

. 27 Feb 2020 Cardinal Receives Key Water Extraction Permits

. 31Jan 2020 31 Dec 2019 Quarterly Activities and Cashflow Report

. 28 Nov 2019 Cardinal Files Feasibility Study NI 43-101 Technical Report
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31 Oct 2019 Sep 2019 Quarterly Activities and Cashflow Report

28 Oct 2019 Feasibility Study Confirms Namdini as Tier One Gold Project
15 Oct 2019 Mineral Resource and Ore Reserve Statement

30 Sept 2019 Feasibility Study Update

16 July 2019 Cardinal’s Starter Pit Infill Drilling Results

10 July 2019 Cardinal Reports Further Shallow High-Grade Gold

04 June 2019 Positive Metallurgical Update on the Namdini Project

18 April 2019 Addendum to Namdini Ore Reserve Press Release

03 April 2019 Cardinal’s Namdini Ore Reserve Now 5.1 Moz

27 Mar 2019 Cardinal Intercepts High-Grade Shallow Gold at Ndongo East
23Jan 2019 Cardinal Hits More High-Grade Shallow Gold at Ndongo East
28 Nov 2018 New Drill Season hits high-grade shallow gold at Ndongo East
29 Aug 2018 Cardinal Extends Ndongo East Discovery Strike Length

16 July 2018 Cardinal Makes New Gold Discovery at Ndongo East

28 May 2018 Encouraging First Pass Gold Results at Ndongo

The Company confirms it is not aware of any new information or data that materially affects the information included in
this report relating to exploration activities and all material assumptions and technical parameters underpinning the
exploration activities in those market announcements continue to apply and have not been changed. The Company
confirms that the form and context in which the Competent Person’s findings are presented have not been materially
modified from the original market announcements. Cardinal is not aware of any new information or data that materially
affects the information included in its announcement of the Ore Reserve of October 15, 2019. All material assumptions
and technical parameters underpinning this estimate continue to apply and have not materially changed.
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SELECTED ANNUAL INFORMATION

The following table provides information for the year ended June 30, 2020, 2019 and 2018:

June 30, 2020 June 30, 2019 June 30, 2018
Exploration and evaluation expenditures $17,201,671 S 14,940,749 $ 26,747,592
Corporate general and administration 15,361,143 10,407,136 5,945,652
Share based payments 3,324,671 1,792,292 4,742,362
Amortisation 433,836 314,731 217,454
Net comprehensive loss 36,970,688 27,050,962 37,182,844
Loss per share — basic and undiluted (cents) 7.85 7.12 10.22
Total assets 6,288,735 20,834,148 10,241,614
Total liabilities 40,193,512 38,975,858 4,766,976
Total non-current financial liabilities 34,657,548 35,604,680 -
Shareholders’ equity (33,904,777) (18,141,710) 5,474,638

Exploration and evaluation expenditures were all incurred in Ghana. The Company maintains a policy to expense
all exploration and evaluation expenses as incurred; these costs include tenement acquisition costs.

During the year ended June 30, 2020 exploration and evaluation expenditures have increased from comparable
period due to the Company continuing to advance the Namdini Project to development compared to the period
ended June 30, 2019 where the focus was on completion of studies.

During the year ended June 30, 2020 the Company released its feasibility study which confirmed Namdini as a Tier
One Gold Project.

The Company’s focus during the year ended June 30, 2020 was completion of the feasibility study at the Namdini
Project and progressing the FEED and early works for the development of the Namdini Project.

During the period ended June 30, 2020 there was reduced exploration expenditure on the Bongo, Kungongo and
Subranum Projects.

During the year ended June 30, 2020, minimal expenditure was incurred on the Bolgatanga Project and Subranum
Project.

The Company’s corporate general and administration expenses have increased from the prior year due to an
increase in the costs of the Company, which includes the Facility. Corporate and Administration expenses have
also increased due to the Company receiving a take-over bid from Nordgold and Shandong Gold, which has
resulted in an increase in administration expenses.

During September 2019 the Company appointed Dave Anthony as the Chief Operating Officer. During the year
the Company has also appointed additional senior employees in-country as Cardinal continues project
development. Other than the above there have been no significant changes to staff from the year ended June 30,
2020 and June 30, 2019 and as a result the expenses are regular.
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Corporate general and administration expenses consist of corporate administration costs incurred by the
corporate office in Perth. Perth office expenses include personnel, professional fees, compliance and regulatory
fees, and investor relations expenses.

Share based payments represents the expensing of fair value of the award on grant date. Under the fair value-
based method, compensation cost attributable to options granted is measured at fair value on the grant date and
amortized over the vesting period. The amount recognized as an expense is adjusted to reflect any changes in
the Company’s estimate of the shares that will eventually vest and the effect of any non-market vesting
conditions.

Share based payment arrangements in which the Company receives goods or services as consideration are
measured at the fair value of the good or service received, unless that fair value cannot be estimated.

Share based payments have increased due to the issue of milestone options to employees and directors in
December 2019 and the expensing of these milestone options.

The variances in total assets and shareholders’ equity are mainly attributable to the Company reduction in
cash on hand at June 30, 2020.

As the Company is in the exploration stage, it does not generate operating revenue.

SELECTED QUARTERLY INFORMATION

The following table provides information for the eight quarters:

June 30, 2020 March 31, 2020 December 31, September 30,
2019 2019
Exploration and evaluation expenditures $3,272,316 $5,112,625 $ 5,868,970 $ 2,947,760
Corporate general and administration 6,202,143 3,054,440 3,074,136 3,030,424
Share/Option based payments 1,623,554 799,053 663,650 238,414
Amortization 177,319 126,608 71,382 58,527
Net comprehensive loss 8,043,055 13,234,061 8,430,186 7,263,386
Loss per share — basic and undiluted (cents) 1.60 2.7 1.71 2.41
June 30, 2019 March 31, 2019 December 31, September 30,
2018 2018
Exploration and evaluation expenditures $ 6,426,350 S 3,148,110 S 2,677,484 $2,688,805
Corporate general and administration 2,065,569 2,793,398 3,207,356 2,340,813
Share/Option based payments 984,879 437,274 (206,785) 576,924
Amortization 101,981 68,386 58,632 85,732
Net comprehensive loss 9,497,304 6,332,902 5,621,705 5,599,051
Loss per share — basic and undiluted (cents) 2.48 1.62 1.51 1.51

Exploration and evaluation expenditures were all incurred in respect of the Company’s Ghanaian mining assets.
The Company maintains a policy to expense all exploration and evaluation expenditures as incurred. These costs
include tenement license costs.

Since June 30, 2019 exploration and evaluation expenditure has remain consistent. In September 2019 the
Company published its Feasibility Study of the Namdini Gold Project. From October 2019 the Company has
continued to progress the FEED and early works at the Namdini Project.

During the year ended June 30, 2020, minimal expenditure was incurred on the Bolgatanga Project and Subranum
Project.
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The Company’s corporate general and administration expenses have increased from the prior year due to an
increase in the costs of the Company, which includes the Facility. Corporate and Administration expenses have
also increased due to the Company receiving a take-over bid from Nordgold and Shandong Gold, which has
resulted in an increase in administration expenses.

During September 2019 the Company appointed Dave Anthony as the Chief Operating Officer. During the year
the Company has also appointed additional senior employees in-country as Cardinal continues project
development. Other than the above there have been no significant changes to staff from the year ended June 30,
2020 and June 30, 2019 and as a result the expenses are regular.

Share based payments represents the expensing of fair value of the award on grant date. Under the fair value-
based method, compensation cost attributable to options granted is measured at fair value on the grant date and
amortized over the vesting period. The amount recognized as an expense is adjusted to reflect any changes in
the Company’s estimate of the shares that will eventually vest and the effect of any non-market vesting
conditions.

Share based payment arrangements in which the Company receives goods or services as consideration are
measured at the fair value of the good or service received, unless that fair value cannot be estimated.

Share based payments have increased due to the issue of milestone options to employees and directors in
December 2019 and the expensing of these milestone options.

The movement in total assets and shareholders’ equity are mainly attributable to the Company entering into
the Facility and increasing the liabilities of the Company.

As the Company is in the exploration stage, it does not generate operating revenue.

The increase in total liabilities for the year ended June 30, 2020 is mainly attributable to the Facility.

RESULTS OF OPERATIONS

Three months ended June 30, Twelve months ended June 30,

2020 2019 2020 2019
Exploration and evaluation expenditures $3,272,316 $6,426,350 $17,201,671 $ 14,940,749
Corporate general and administration 6,202,143 2,065,569 15,361,143 10,407,136
Share/Option based payments 1,623,554 984,879 3,324,671 1,792,292
Amortization 177,319 101,981 433,836 314,731
Interest and other income 50,335 107,064 159,073 365,859
Foreign exchange loss (gain) 3,181,942 25,589 (808,440) (38,087)
Net Loss for the period 8,043,055 9,497,304 36,911,923 27,050,962

. For the three months ended June 30, 2020, exploration and evaluation expenditures has decreased from
comparable periods due to focus on early works and a reduction in exploration activities as a result of
COVID-19. There was minimal expenditure on the Bolgatanga Project and Subranum Projects.

. For the twelve months ended June 30, 2020, exploration and evaluation expenditures increased from
comparable periods due to the completion and release in September 2019 of the Feasibility study at the
Namdini Gold Project. From October 2019 the Company has focused on the FEED and early works to bring

the Project into production.
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e  The Company’s corporate general and administration expenses have increased from the prior year due to an
increase in the costs of the Company, which includes the Facility. Corporate and Administration expenses
have also increased due to the Company receiving a take-over bid from Nord Gold and Shandong Gold, which
has resulted in an increase in administration expenses.

During September 2019 the Company appointed Dave Anthony as the Chief Operating Officer. During the
year the Company has also appointed additional senior employees in-country as Cardinal continues project
development. Other than the above there have been no significant changes to staff from the year ended
June 30, 2020 and June 30, 2019 and as a result the expenses are regular.

During the period costs were incurred in respect of the staffing, legal fees, office rental, professional fees
and investor relations costs.

. Share based payments represents the expensing of fair value of the award on grant date. Under the fair
value-based method, compensation cost attributable to options granted is measured at fair value on the
grant date and amortized over the vesting period. The amount recognized as an expense is adjusted to
reflect any changes in the Company’s estimate of the shares that will eventually vest and the effect of any
non-market vesting conditions.

For the three and twelve months ended June 30, 2020 and 2019, exploration and evaluation expenditures
comprise:

Three months ended June 30, Twelve months ended June 30,
2020 2019 2020 2019
Direct exploration costs 1,663,177 4,806,918 11,380,810 10,417,041
Indirect exploration costs 1,148,581 943,975 4,717,293 2,697,315
Site general and administration costs 460,556 675,457 1,103,567 1,826,393
Exploration and evaluation expenditures 3,272,315 6,426,350 17,201,671 14,940,749

Direct and indirect exploration costs decreased for three months ended June 30, 2020, compared to the same
period in 2019, mainly due to the limited exploration completed on the regional tenements.

Direct and indirect exploration costs increased for twelve months ended June 30, 2020, compared to the same
period in 2019, due to the completion and release in September 2019 of the Feasibility study of the Namdini
Project. From September 2019 the Company has focused on the FEED and early works to bring the Project into
production.

Site general and administration costs increased for the twelve months ended June 30, 2020, compared to the
same period in 2019, mainly due to an increase in salaries, office and administrative, professional fees and travel
expenses associated with the decreased activities at Namdini and Ndongo.

Corporate, General and Administration Expenses

The Company’s corporate general and administration expenses have increased from the prior year due to an
increase in the costs of the Company, which includes the Facility.

Corporate and Administration expenses have also increased due to the Company receiving a take-over bid from
Nord Gold and Shandong Gold, which has resulted in increased legal fees.

During September 2019 the Company appointed Dave Anthony as the Chief Financial Officer. During the year the
Company has also appointed additional senior employees in-country as Cardinal continues project development.
Other than the above there have been no significant changes to staff from the year ended June 30, 2020 and June
30, 2019 and as a result the expenses are regular.
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Corporate general and administration expenses consist of corporate administration costs incurred by the
corporate office in Perth. Perth office expenses include personnel, professional fees, compliance and regulatory
fees, and investor relations expenses.

Share based Payments

Share based payments represents the expensing of fair value of the award on grant date. Under the fair value-
based method, compensation cost attributable to options granted is measured at fair value on the grant date and
amortized over the vesting period. The amount recognized as an expense is adjusted to reflect any changes in
the Company’s estimate of the shares that will eventually vest and the effect of any non-market vesting
conditions.

Share based payment arrangements in which the Company receives goods or services as consideration are
measured at the fair value of the good or service received, unless that fair value cannot be estimated.

Share based payments have increased due to the issue of milestone options to employees and directors in
December 2019 and the expensing of these milestone options.

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCES

As at June 30, 2020, the Company had cash and cash equivalents of $3,708,705 (June 30, 2019 - $18,735,456)
and current liabilities of $5,535,964 (June 30, 2019 - $3,371,178).

As at June 30, 2020, the Company had a working capital balance of ($521,329) (June 30, 2019 -
$15,620,928).

On August 22, 2018 the Company secured a credit facility with Sprott Private Resources Lending
(Collector), L.P. The committed facility was for USS25 million (AUS34 million). On June 5, 2020 the Company
announced that the senior secured credit facility (as amended in February 2020 and March 2020) (“Facility”) had
been assigned from Sprott Private Resource Lending L.P. (“Sprott”) to the Ghana Infrastructure Investment Fund
(“GIIF”), a Ghana Government owned infrastructure investment vehicle.

As a result of the acquisition, Cardinal’s senior debt facility provider is now GIIF.

The balance of the Facility was approximately US$23.8 million (following a US$0.4 million repayment of the debt
to Sprott prior to the transaction) and Cardinal has also been provided with further funding (from previously
restricted cash) totaling an additional US$3.1 million which now forms part of Cardinal’s working capital. As part
of the transaction, Cardinal agreed to amend and restate the Facility under Ghanaian law.

The decrease in cash and working capital from June 30, 2019 to June 2020 was $15,026,751 and
$16,142,257, respectively and was primarily due the Company decrease in its cash and cash equivalents
and the credit facility.

Funds raised from the credit facility are being used towards continued advancement and development of
the Company’s Projects and general working capital purposes. The Company expects its current capital
resources to be sufficient to advance its planned activities.

Actual funding requirements may vary from those planned due to a number of factors, including the
progress of the Company’s business activities and current economic and financial market conditions. The
Company will continue to pursue opportunities to raise additional capital through equity markets to fund
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its future exploration, development and operating activities; however, there can be no assurance that
such financing will be available on a timely basis and under terms which are acceptable to the Company.

COMMITMENTS AND CONTINGENCIES

Cardinal Resources Subranum Limited will be required to pay Newmont Ghana Gold Limited US$50,000 per annum
from the date which Cardinal Resources Subranum Limited reports a “gold resource estimate” of 1Moz of gold.
Subject to the grant of a Mining Lease under the 2006 Mining Act, Cardinal Resources Subranum Limited will be
required to pay Newmont Ghana Gold Limited a 2% net smelter royalty.

Cardinal Namdini Mining Limited (Cardinal Namdini), entered into a Net Smelter Royalty Deed (“Royalty Deed”)
in January 2018, whereby Cardinal Namdini will pay to Savannah Mining Limited (“Savannah”) a net smelter return
royalty (“Royalty”) equal to:

(a) 4% of the Net Smelter Return on the first 50,000 ounces of Specified Minerals (as defined in the Royalty
Deed) produced within each small-scale license which was purchased by Savannah within the Large Scale
Mining License (as defined in the Royalty Deed); and

(b) A 2% Net Smelter Return, effective from production of the 50,001 ounces of Specified Minerals produced
within each small-scale licence which was purchased by Savannah within the Large Scale Mining License.

Cardinal entered into a definitive agreement with Kinross Gold Group subsidiary Red Back Mining Ghana Limited
(Red Back) in 2017 to acquire 100% ownership of two large scale prospecting licences located in North East Ghana.
Cardinal has entered into a Royalty Agreement with Red Back, whereby Cardinal shall pay to Red Back a 1% net
smelter return royalty on any minerals produced from the properties.

The Company has commitments in respect to the Ghana Infrastructure Investment Fund (GlIF) Secured Credit
Facility. The key terms of the Facility are as follows:

The credit facility is secured by Ghana Infrastructure Investment Fund completed on 1 June 2020. The key terms
of the credit facility are as follows:

e Committed loan facility of US$25 million;

e 24-month repayment term, being 1 June 2022;

e Interest rate of the greater of LIBOR or 1% + 7.75%; and

e 50% of the interest is accrued and payable on loan maturity.

Cardinal Resources has complied with the financial covenants of its credit facility during the period.

(i) Under the terms of the credit facility, Cardinal’'s Working Capital Ratio is required to be equal to or greater
than 1.10 to 1.00.

Cardinal has complied with these covenants during the period.

The credit facility is secured against assets of Cardinal and its wholly owned subsidiary, Cardinal Namdini Mining
Limited.

OFF-BALANCE SHEET ARRANGEMENTS

There are no off-balance sheet arrangements to which the Company is committed.
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PROPOSED TRANSACTIONS

There are no proposed transactions that have not been disclosed herein.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

In common with all other businesses, the Company is exposed to risks that arise from its use of financial
instruments. This note describes the Company’s objectives, policies and processes for managing those risks and
the methods used to measure them. Further quantitative information in respect of these risks is presented
throughout the consolidated financial statements.

The Company is exposed to the following financial risks: credit risk, liquidity risk, market risk, currency risk and
interest rate risk.

The Board of Directors (the “Board”) has overall responsibility for the determination of the Company’s risk
management objectives and policies and, whilst retaining ultimate responsibility for them, it has delegated the
authority for designing and operating processes that ensure the effective implementation of the objectives and
policies to the Company’s management.

The overall objective of the Board is to set policies that seek to reduce risk as far as possible without unduly
affecting the Company’s competitiveness and flexibility.

The Company’s risk exposure and the impact on the Company’s financial instruments are summarized below:

Credit Risk

Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails to meet
its contractual obligations. The Company’s credit risk is primarily attributable to its cash and cash equivalents.
The Company limits exposure to credit risk by maintaining its cash and cash equivalents with large financial
institutions.

June 30, 2020 June 30, 2019
Current — cash at bank 3,690,019 4,503,464
Term deposits 18,686 14,231,992
3,708,705 18,735,456

Liquidity Risk

Liquidity risk is the risk that the Company will encounter difficulty in satisfying financial obligations as they
become due. The Company’s approach to managing liquidity risk is to provide reasonable assurance that it will
have sufficient funds to meet liabilities when due. The Company managesiits liquidity risk by forecasting cash flows
required by operations and anticipated investing and financing activities. All of the Company’s financial liabilities
have contractual maturities of less than 30 days and are subject to normal trade terms.

At June 30, 2020, the Company had cash and cash equivalents of $3,708,705 (June 30, 2019 - $18,735,456)
available and current liabilities of $4,316,398 (June 30, 2019 - $3,371,178). All of the Company’s financial liabilities
have contractual maturities of less than 30 days and are subject to normal trade terms.

Market Risk

Market risk is the risk that the fair value of, or future cash flows from, the Company’s financial instruments will
significantly fluctuate due to changes in market prices. The value of financial instruments can be affected
by changes in interest rates and foreign exchange rates. Management closely monitors commodity prices,
individual equity movements and the stock market to determine the appropriate course of action to be taken by
the Company.

Management’s Discussion & Analysis June 30, 2020

\
CARDINAL

RESOURCES
-



Page 30 of 50

Currency Risk

Foreign currency risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate due to changes in foreign exchange rates. The Company is exposed to fluctuations in foreign currencies
through its operations in Ghana. The Company monitors this exposure, but has no hedge positions.

As at June 30, 2020, the Company is exposed to currency risk through the following financial assets and liabilities
denominated in currencies other than the Australian dollar:

2020 Net Financial Assets/(Liabilities) In AUD

AUD uUsD GHS CAD Total AUD
Australian dollar (1,832,450) (33,353,700) (79,112) - (35,265,262)
GHS New Cedi - - - - -
Statement of financial (1,832,450) (33,353,700) (79,112) - (35,265,262)

position exposure

2019 Net Financial Assets/(Liabilities) In AUD

AUD usD GHS CAD Total AUD
Australian dollar 3,935,628 (24,128,328) 85,202 (47,842) (20,155,340)
GHS New Cedi - - - - -

Statement of financial

o 3,935,628  (24,128,328) 85,202 (47,842) (20,155,340)
position exposure

Based on the statement of exposure at 30 June 2020, a 1% movement in foreign exchange rates would
increase/decrease the loss for the year before taxation by $482,220 (2019: $343,065).

Interest Rate Risk
Interest rate risk consists of two components:

To the extent that payments made or received on the Company’s monetary assets and liabilities are affected
by changes in the prevailing market interest rates, the Company is exposed to interest rate cash flow risk.

To the extent that changes in prevailing market rates differ from the interest rate in the Company’s monetary
assets and liabilities, the Company is exposed to interest rate price risk.

The Company considers interest rate risk not to be significant.

Determination of Fair Value

Fair values have been determined for measurement and/or disclosure purposes based on the following methods.
When applicable, further information about the assumptions made in determining fair values is disclosed in the
notes specific to that asset or liability.

The carrying amounts for accounts payable and accrued liabilities and due to related parties’ approximate fair
values due to their short-term nature. Due to the use of subjective judgments and uncertainties in the
determination of fair values these values should not be interpreted as being realizable in an immediate
settlement of the financial instruments.

Fair Value Hierarchy
Financial instruments that are measured subsequent to initial recognition at fair value are grouped in levels 1 to

3 based on the degree to which the fair value is observable:

Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities;
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Level 2 Inputs other than quoted prices included in Level 1 that are observable for the asset or
liability, either directly (i.e., as prices) or indirectly (i.e., derived from prices); and

Level 3 Inputs for the asset or liability that are not based on observable market data (unobservable
inputs).

As at June 30, 2020 and June 30, 2019, the Company’s financial instruments are comprised of cash and cash
equivalents, other receivables, value added tax receivable, accounts payable and accrued liabilities. With the
exception of cash and cash equivalents, all financial instruments held by the Company are measured at amortized
cost.

CAPITAL MANAGEMENT

The Company’s objective when managing capital is to safeguard the Company’s ability to continue as a going
concern in order to advance its mineral properties. The Company defines its capital as all components of equity
and short-term debt. The Company manages its capital structure and makes adjustments to it to effectively
support the acquisition and exploration of mineral properties. The property in which the Company currently
has an interest is in the exploration stage; as such, the Company is dependent on external financing to fund its
activities.

The Company will spend its existing working capital and seek to raise additional amounts as needed by way of
equity financing or debt to carry out its planned corporate development and general administrative costs.
The Company will continue to assess new properties and seek to acquire an interest in additional properties if it
feels there is sufficient geologic or economic potential and if it has adequate financial resources to do so.

Management reviews its capital management approach on an ongoing basis and believes that this approach,
given the relative size of the Company, is reasonable. The Company’s investment policy is to hold cash in interest-
bearing bank accounts or highly liquid short-term interest-bearing investments with maturities of one year or
less and which can be liquidated at any time without penalties. The Company is not subject to externally
imposed capital requirements and does not have exposure to asset-backed commercial paper or similar
products. The Company expects its current capital resources to be sufficient to cover its operating costs and to
carry out its exploration activities through the next twelve months. As such, the Company will seek to raise
additional capital and believes it will be able to do so, but recognizes the uncertainty attached thereto. There
have been no changes to the Company’s approach to capital management during the three and twelve months
ended June 30, 2020.

RELATED PARTY TRANSACTIONS

The Company had transactions during the three and twelve months ended June 30, 2020 with related parties
consisting of directors, officers and companies with common directors and/or officers:

Namdini Gold Project

During the year ended 30 June 2020, Cardinal Resources Limited has advanced funds to Savannah, a related entity
to Director Mr Malik Easah. The purpose of an advance was for the development of a mining licence in areas in
respect of which Savannah had entered into agreements with holders of small scale licences. As at the date of this
report, $343,800 (2019: $280,300) has been recorded as a prepayment in the consolidated financial statements
of Cardinal Resources Limited. The difference has been applied toward the development of the mining licence and
expensed during the period. The Company has recorded a provision for US$500,000, for funds owed to Savannah
in relation to legal expenses.
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Consulting Agreement

Tomlinson Consultancy, of which Kevin Tomlinson is a director, provided geological consulting services to the
Company. Amounts that have been paid or payable total $206,416 (2019: $309,624).

HopgoodGanim of which Michele Muscillo, a director, is a partner of, provided legal services to the Company.
Amounts that have been paid or payable total $558,663 (2019: $5,028).

KEY MANAGEMENT COMPENSATION

Key management personnel are persons responsible for planning, directing and controlling the activities of an
entity, and include certain directors and officers. Key management compensation comprises:

Three months ended June 30, Twelve months ended June 30,

2020 2019 2020 2019
Salaries, fees and leave $ 430,470 $ 280,589 $1,578,755 $1,175,732
Superannuation expense 2,622 - 8,322 3,800
Equity based payments 689,121 323,908 2,031,917 1,183,751
Termination payments - - - 67,126
$1,122,213 $ 623,034 $ 3,618,994 $ 2,520,608

SHARE POSITION AND OUTSTANDING WARRANTS AND OPTIONS

The Company’s outstanding share position as at the date hereof, is as follows:

Number of shares

Common shares 526,024,522
Unlisted options 2,867,817
Milestone Options 36,724,285
Fully diluted share capital 565,616,624
Common Shares

The Corporation is authorised to issue an unlimited number of Ordinary Shares, subject to certain restrictions
prescribed in the ASX Listing Rules, the Corporations Act and the Corporation’s constitution. Under the ASX Listing
Rules, subject to certain exceptions and without the approval of shareholders of the Corporation, the Corporation
may not issue or agree to issue during any 12-month period equity securities (including options and other
securities convertible into equity) if the number of securities issued or agreed to be issued would exceed 15% of
the total equity securities on issue at the commencement of the 12-month period.

Listed Options

The Corporation has no listed options on issue.

Stock Options (“Unlisted Options”)

The Company has in place a stock option plan (the “Plan”), which allows the Company to issue options to certain
directors, officers, employees and consultants of the Company. The aggregate number of securities reserved for
issuance will be not more than 5% of the number of ordinary shares issued and outstanding from time to time.
The Plan provides that the number of stock options held by any one individual may not exceed 5% of the number
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of issued and outstanding ordinary shares. Options granted under the Plan may have a maximum term of ten
years. The exercise price of options granted under the Plan will not be less than the market price of the
Company’s shares on the day prior to the grant date. Stock options granted under the Plan may be subject to
vesting terms if imposed by the Board or required by the TSX. During the year the Company issued 12,446,087
options under the plan.

The following is a summary of share purchase options activity for the three and twelve months ended June 30,

2020:
During the period

Grant Expiry Exercise Opening Expired/  Closing Vested and
Date Date Price Balance Granted Exercised Cancelled Balance Exercisable Unvested
03.18.16 03.18.20 $0.220 6,000,000 nil (6,000,000) nil - - -
04.03.17 04.12.22 $0.500 18,500,000 nil nil nil 18,500,000 5,550,000 12,950,000
12.21.17 12.21.22 $0.750 1,000,000 nil nil nil 1,000,000 1,000,000 -
12.21.17 12.21.22 $0.965 2,018,100 nil nil nil 2,018,100 - 2,018,100
11.04.19 12.21.22 $0.680 2,180,049 nil nil nil 2,180,049 - 2,180,049
11.04.19 12.21.22 $0.590 2,180,049 nil nil nil 2,180,049 - 2,180,049
12.03.19 12.03.21 $1.000 1,867,817 nil nil nil 1,867,817 1,867,817 -
10.12.19 10.12.24 $0.000 - 6,369,557 nil nil 6,369,557 - 6,369,557
10.12.19 10.12.24 $0.000 - 6,276,530 nil (800,000) 5,476,530 - 5,476,530

Weighted average exercise price $0.24

Performance Shares

The conversion of Class C Performance Shares would have occurred upon satisfaction of achieving a minimum
inferred resource (JORC compliant) of gold within the Ndongo Prospect by February 18, 2020, being no later than
five years after the date on which the Class C Performance Shares were issued. The table below sets out the
conversion of the Class C Performance Shares based on the achievement of performance hurdles.

Performance Shares Performance Hurdles (JORC Inferred Conversion to Ordinary

Au Resource) Shares

10 500,000 ounces 1,000,000
5 750,000 ounces 500,000
5 1,000,000 ounces 500,000
5 1,250,000 ounces 500,000
5 1,500,000 ounces 500,000
5 1,750,000 ounces 500,000
5 2,000,000 ounces 500,000
5 2,250,000 ounces 500,000
5 2,500,000 ounces 500,000
5 2,750,000 ounces 500,000
5 3,000,000 ounces 500,000

60 6,000,000

During the year ended June 30, 2020 the performance shares were cancelled.
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OTHER DATA

Additional information related to the Company, including the Company’s Annual Information Form dated August
31, 2020 is available for viewing at www.sedar.com.

ADOPTION OF NEW AND AMENDED IFRS PRONOUNCEMENTS
A number of new or amended standards became applicable for the current reporting period resulting in a change
to the entity's accounting policies and disclosure adjustments being made as a result of adopting AASB 16 Leases.

The impact of the adoption of the leasing standard and the new accounting policies are disclosed below. The other
standards did not have any impact on the entity's accounting policies and did not require retrospective
adjustments.

(i) AASB 16 Leases

This note explains the impact of the adoption of AASB 16 Leases on the entity's financial statements and discloses
the new accounting policies that have been applied from 1 July 2019.

The Group has adopted AASB 16 using the modified retrospective approach from 1 July 2019, but has not restated
comparatives for the 2019 reporting period, as permitted under the specific transitional provisions in the standard.
The reclassifications and the adjustments arising from the new leasing rules are therefore recognised prospectively
from 1 July 2019.

Adjustments recognised on adoption of AASB 16

On adoption of AASB 16, the entity recognised lease liabilities in relation to leases which had previously been
classified as 'operating leases' under the principles of AASB 117 Leases. These liabilities were measured at the
present value of the remaining lease payments, discounted using an arm's length asset finance facility borrowing
rate as of 1 July 2019. The weighted average incremental borrowing rate applied to the lease liabilities on 1 July
2019 was 6.85%.

The impact of the adoption of this standard is an immaterial right-of-use asset and lease liability amount that had
not been recognised at 30 June 2020.

The associated right-of-use assets were measured at the amount equal to the lease liability, adjusted by the
amount of any prepaid or accrued lease payments or onerous provisions relating to that lease recognised in the
balance sheet as at 1 July 2019.

RISKS AND UNCERTAINTIES
Risks Related to the Industry

Mineral Exploration, Development and Operating Risks

Mineral exploration is highly speculative in nature, generally involves a high degree of risk and frequently is non-
productive. The mineral tenements of the Company are at various stages of exploration, and potential investors
should understand that mineral exploration and development are high-risk undertakings. There can be no
assurance that exploration of these tenements, or any other tenements that may be acquired in the future, will
result in the discovery of an economic ore deposit. Even if an apparently viable deposit is identified, there is no
guarantee that it can be economically exploited or will result in a profitable commercial mining operation.

Resource acquisition, exploration, development and operation involve significant financial and other risks over an
extended period of time, which even a combination of careful evaluation, experience and knowledge may not
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eliminate. Significant expenses are required to locate and establish economically viable mineral deposits, to
acquire equipment, and to fund construction, exploration and related operations, and few mining properties that
are explored are ultimately developed into producing mines.

Success in establishing an economically viable project is the result of a number of factors, including the quantity
and quality of minerals discovered, proximity to infrastructure, metal and mineral prices which are highly cyclical,
costs and efficiencies of the recovery methods that can be employed, the quality of management, available
technical expertise, taxes, royalties, environmental matters, government regulation (including land tenure, land
use and import/export regulations) and other factors. Even in the event that mineralization is discovered on a
given property, it may take several years in the initial phases of drilling until production is possible, during which
time the economic feasibility of production may change as a result of such factors. The effect of these factors
cannot be accurately predicted, but the combination of these factors may result in the Company not receiving an
adequate return on its invested capital, and no assurance can be given that any exploration programme of the
Company will result in the establishment or expansion of resources or reserves.

The Company’s operations are subject to all the hazards and risks normally encountered in the exploration,
development and production of gold and other minerals, including hazards relating to the discharge of pollutants
or hazardous chemicals, changes in anticipated grade and tonnage of ore, unusual or unexpected adverse
geological or geotechnical formations, unusual or unexpected adverse operating conditions, slope failures, rock
bursts, cave-ins, seismic activity, the failure of pit walls, pillars or dams, fire, explosions, and natural phenomena
and ‘acts of God’ such as inclement weather conditions, floods, earthquakes or other conditions, any of which
could result in damage to, or destruction of, mineral properties or production facilities, personal injury or death,
damage to property, environmental damage, unexpected delays, monetary payments and possible legal liability,
which could have a material adverse impact upon the Company. In addition, any future mining operations will be
subject to the risks inherent in mining, including adverse fluctuations in fuel prices, commodity prices, exchange
rates and metal prices, increases in the costs of constructing and operating mining and processing facilities,
availability of energy and water supplies, access and transportation costs, delays and repair costs resulting from
equipment failure, changes in the regulatory environment, and industrial accidents and labour actions or unrest.
The occurrence of any of these risks could materially and adversely affect the development of a project or the
operations of a facility, which could have a material adverse impact upon the Company.

Estimation of Mineralisation, Resources and Reserves

There is a degree of uncertainty attributable to the calculation of mineralisation, resources and reserves and
corresponding grades being mined or dedicated to future production. Until reserves or mineralisation are actually
mined and processed, the quantity of mineralisation and reserve grades must be considered estimates only. These
estimates depend upon geological interpretation and statistical inference drawn from drilling and sampling
analysis, which may prove unreliable. There can be no assurance such estimates will be accurate. In addition, the
quantity of reserves and mineralisation may vary depending on commodity prices. Any material changes in
quantity of reserves, mineralisation, grade or stripping ratio may affect the economic viability of a mine. In
addition, there can be no assurance that recoveries from laboratory tests will be duplicated in tests under on-site
conditions or during production. The inclusion of mineral resource estimates should not be regarded as a
representation that these amounts can be economically exploited and no assurances can be given that such
resource estimates will be converted into reserves. Different experts may provide different interpretations of
resource estimates.

Environmental, Health and Safety Regulations of the Resource Industry

Environmental matters in Ghana, including those related to mining, fall primarily under the oversight of the EPA,
as well as the Minerals Commission and the Mines Inspectorate Division of the Minerals Commission. The
Environmental Protection Agency Act, 1994 (Act 490), and the Environmental Assessment Regulations, 1999 (L.I.
1652) govern, among other things, environmental and socio-economic impact assessments and statements,
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environmental management plans, emissions into the environment, environmental auditing and review, and mine
closure and reclamation, to which the Cardinal’s operations are subject.

Additional provisions governing mine environmental management are provided in the Minerals and Mining Act,
2006 (Act 703), and Minerals and Mining Regulations (Health, Safety and Technical) 2012 (L.Il. 2182). Cardinal
believes it is in substantial compliance with these laws and regulations, however Cardinal notes a continuing trend
toward substantially increased environmental requirements and evolving corporate social responsibility
expectations in Ghana, including the requirement for more permits, analysis, data gathering, community hearings,
and negotiations than have been required in the past for both routine operational needs and for new development
projects.

Due to bureaucratic delays, there can be no assurance that all permits which Cardinal may require for construction
of mining facilities and conduct of mining operations, particularly environmental permits, will be obtainable on
reasonable terms or timeframes or that compliance with such laws and regulations would not have an adverse
effect on the profitability of any mining project that Cardinal may undertake.

All phases of the Company’s operations are subject to environmental regulations in various jurisdictions. If the
Company’s properties are proven to host economic reserves of metals, mining operations will be subject to
national and local laws relating to the protection of the environment, including laws regulating removal of natural
resources from the ground and the discharge of materials into the environment.

Mining operations will be subject to national and local laws and regulations which seek to maintain health and
safety standards by regulating the design and use of mining methods and equipment. Various permits from
government bodies are required for mining operations to be conducted; no assurance can be given that such
permits will be received.

No assurance can be given that environmental standards imposed by national or local authorities will not be
changed or that any such changes would not have material adverse effects on the Company’s activities. Moreover,
compliance with such laws may cause substantial delays or require capital outlays in excess of those anticipated,
thus causing an adverse effect on the Company. Additionally, the Company may be subject to liability for pollution
or other environmental damage, which it may not be able to insure against.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions
thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or be
curtailed, and may include corrective measures requiring capital expenditures, installation of additional
equipment or remedial actions. Parties engaged in mining operations may be required to compensate those
suffering loss or damage by reason of the mining activities and may have civil or criminal fines or penalties imposed
for violations of applicable laws or regulation and, in particular, environmental laws.

Amendments to current laws, regulations and permits governing operations and activities of mining companies,
or more stringent implementation thereof, could have a material adverse impact on the Company and cause
increases in capital expenditures or production costs or reduction in levels of production at producing properties
or require abandonment or delays in development of new mining properties.

Mining is subject to potential risks and liabilities associated with the potential pollution of the environment and
the necessary disposal of mining waste products resulting from mineral exploration and production. Insurance
against environmental risk (including potential liability for pollution or other hazards as a result of the disposal of
waste products occurring from exploration and production) is not generally available to Cardinal (or to other
companies in the minerals industry) at a reasonable price. To the extent that Cardinal becomes subject to
environmental liabilities, the satisfaction of any such liabilities would reduce funds otherwise available to Cardinal
and could have a material adverse effect on Cardinal. Laws and regulations intended to ensure the protection of
the environment are constantly changing and are generally becoming more restrictive.
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Environmental Bonds Risk

The EPA from time to time reviews the reclamation bonds that are placed on Cardinal’s projects in Ghana. As part
of its periodic assessment of mine reclamation and closure costs, the EPA reviews the adequacy of reclamation
bonds and guarantees. In certain cases, the EPA has requested higher levels of bonding based on its findings. If
the EPA were to require additional bonding at Cardinal’s properties, it may be difficult, if not impossible, to provide
sufficient bonding. If Cardinal is unable to meet any such increased bonding requirements or negotiate an
acceptable solution with the Government of Ghana, its operations and exploration and development activities in
Ghana may be materially adversely affected. Cardinal is not in a position to state whether a review in respect of
any of Cardinal’s projects in Ghana is imminent or whether the outcome of such a review would be detrimental to
the funding needs of Cardinal.

Land Rehabilitation Risk

Although variable, depending on location and the governing authority, land rehabilitation requirements are
generally imposed on mineral exploration companies, as well as companies with mining operations, in order to
minimise long erm effects on land disturbance. Rehabilitation may include requirements to control dispersion of
potentially deleterious effluents and to reasonably re-establish pre-disturbance land forms and vegetation. In
order to carry out rehabilitation obligations imposed on Cardinal in connection with its mineral exploration and
development, Cardinal must allocate financial resources that might otherwise be spent on further exploration
and/or development programs.

Competitive Conditions

There is aggressive competition within the mineral exploration and mining industry for the discovery and
acquisition of properties considered to have commercial potential, and for management and technical personnel.
The Company’s ability to acquire projects in the future is highly dependent on its ability to operate and develop
its current assets and its ability to obtain or generate the necessary financial resources. The Company will compete
with other parties in each of these respects, many of which have greater financial resources than the Company.
Accordingly, there can be no assurance that any of the Company’s future acquisition efforts will be successful, or
that it will be able to attract and retain required personnel. Any such failure could have a material adverse impact
upon the Company.

Increased demand for, and cost of, exploration, development and construction services and equipment.

Strength of the metal market can result in an increase in exploration, development and construction activities
around the world, resulting in increased demand for, and cost of, exploration, development and construction
services and equipment. The costs of such services and equipment could increase in the future, which could result
in delays or materially increased costs if services or equipment cannot be obtained in a timely manner or at
acceptable prices.

Feasibility Study Risk

Feasibility studies are typically used to determine the economic viability of a deposit. Many factors are involved
in the determination of the economic viability of a deposit, including the achievement of satisfactory Ore Reserve
estimates, the level of estimated metallurgical recoveries, capital and operating cost estimates and the estimates
of future mineral prices. Capital and operating cost estimates are based upon many factors, including anticipated
tonnage and grades of ore to be mined and possibly processed, the configuration of the ore body, ground and
mining conditions and anticipated environmental and regulatory compliance costs.

Notwithstanding Cardinal’s Feasibility Study, each of these factors involves uncertainties and, as a result, Cardinal
cannot give any assurance that its exploration projects will become operating mines. In addition, even if a mine
is developed, actual operating results may differ from those anticipated.
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Risks Related to the Business

Operational Risks

The Company has not previously generated revenues from operations and its mineral projects are at an
exploration stage. Therefore, it is subject to many risks common to comparable companies, including under-
capitalisation, cash shortages and limitations with respect to personnel, financial and other resources as well as a
lack of revenues. The Company has historically incurred significant losses as it has no sources of revenue (other
than interest income), and has significant cash requirements to meet its exploration commitments, administrative
overhead and maintain its mineral interests. The Company expects to continue to incur net losses unless or until
one or more of its properties enters into commercial production and generates sufficient revenue to fund
continuing operations. There can be no assurance that current exploration or development programs will result
in the discovery of commercial deposits or, ultimately, in profitable mining operations. See also “Liquidity and
Financing Risk” and “Funding Risk” below.

Liquidity and Financing Risk

The Company has no source of operating cash flow and may need to raise additional funding in the future through
the sale of equity or debt securities or by optioning or selling its properties. Any additional equity financing will
dilute shareholdings, and debt financing, if available, may involve restrictions on financing and operating activities.
No assurance can be given that additional funding will be available for further exploration and development of
the Company’s properties when required, upon terms acceptable to the Company or at all. Failure to obtain such
additional financing could result in the delay or indefinite postponement of further exploration and development
of its properties, or even a loss of property interest, which would have a material adverse impact upon the
Company.

Borrowing Risk

Lenders to the Company, including GIIF as primary lender under the Facility, impose covenants and obligations on
the part of the Company to maintain the good standing of the agreements and security arrangements of the
borrowed funds. In particular, the Facility contains certain covenants and representations and warranties, the
breach of which could result in a default and the acceleration of maturity of the Facility, the lender realizing on its
security, or diminished availability of refinancing alternatives or increase the associated costs thereof. Though the
Company anticipates being able to remain in compliance with all positive covenants under its credit arrangements,
there is no assurance that unforeseen events or circumstances may lead to the breach of the Company’s
obligations to its lenders, under the Facility or otherwise, which, if not waived by the lender, would have a material
adverse impact on the Company.

Future Capital and Financing Risk

Cardinal has finite financial resources and no cash flow from producing assets and therefore will require additional
financing in order to carry out its gold exploration and development activities. Substantial capital expenditure is
required for ongoing exploration, appraisal, development and production.

The future prospects of Cardinal, including the successful development of Cardinal's assets and/or the acquisition
of new assets will be influenced by the ability of Cardinal to access funding via operating cash flows or debt or
equity markets on commercially acceptable terms. Operating cash flows and access to debt and equity markets
is affected by a number of factors beyond the control of Cardinal including commodity prices and general
economic conditions.

There is also no assurance that Cardinal will be successful in raising capital in the future as and when it is required,
in order to fully finance and develop Cardinal's projects. Volatile market conditions may prevent or make it difficult
for Cardinal to obtain debt financing or equity financing on commercially acceptable terms. If access to adequate
funding is not maintained by Cardinal, Cardinal may not be able to take advantage of opportunities or otherwise
respond to market conditions. Failure to obtain funding on a timely basis and on reasonably acceptable terms
may also cause Cardinal to postpone or abandon development plans, or to relinquish or forfeit rights in relation
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to the Cardinal's assets, which may delay or suspend Cardinal's business strategy and could have a material
adverse effect on Cardinal's activities.

Exploration Costs

The exploration costs of the Company are based on certain cost estimates and assumptions with respect to the
method and timing of exploration. By their nature, these estimates and assumptions are subject to significant
uncertainties and, accordingly, the actual costs may materially differ from these estimates and assumptions.
Accordingly, no assurance can be given that the cost estimates and the underlying assumptions will be realised in
practice, which may materially and adversely affect the Company’s viability.

Uninsurable Risks

In the course of exploration, development and production of mineral properties, risks, including, but not limited
to, unexpected or unusual geological or operating conditions, natural disasters, inclement weather conditions,
pollution, rock bursts, cave-ins, fires, flooding, earthquakes, civil unrest, terrorism and political violence may occur.
It is not always possible to fully insure against all risks associated with Cardinal’s operations and Cardinal may
decide not to take out insurance against certain risks as a result of high premiums or other reasons. Should such
liabilities arise, they could reduce or eliminate any future profitability and result in increasing costs and a decline
in the value of the securities of Cardinal.

Conflicts of Interest

Certain directors of the Company are, and may continue to be, involved in the mining and mineral exploration
industry through their direct and indirect participation in corporations, partnerships or joint ventures which are
potential competitors of the Company. Situations may arise in connection with potential acquisitions in
investments where the other interests of these directors may conflict with the interests of the Company. Any
directors with conflicts of interest will be subject to and will follow the procedures set out in applicable corporate
and securities legislation, regulations, rules and policies.

Foreign currency risk

Exposure to foreign currency risk may result in the fair value or future cash flows of a financial instrument
fluctuating due to movement in foreign exchange rates of currencies in which the Company holds financial
instruments which are other than the AUD functional currency of the Company.

With instruments being held by overseas operations, fluctuations in the US dollar and Ghanaian Cedis may impact
the Company’s financial results.

Interest Rate Risk

Exposure to interest rate risk arises on financial assets and financial liabilities recognised at the end of the
reporting period whereby a future change in interest rates will affect future cash flows or the fair value of fixed
rate financial instruments.

The financial instruments that primarily expose the Company to interest rate risk are borrowings (including the
Facility), cash and cash equivalents.

Gold Price Risk

Changes in the market price of gold, which in the past have fluctuated widely, will affect the future profitability of
Cardinal’s operations and its financial condition. Cardinal’s revenues, profitability and viability depend on the
future market price of gold produced from Cardinal’s mines. The price of gold is set in the world market and is
affected by numerous industry factors beyond Cardinal’s control including the demand for precious metals,
expectations with respect to the rate of inflation, interest rates, currency exchange rates, the demand for jewellery
and industrial products containing metals, gold production levels, inventories, cost of substitutes, changes in
global or regional investment or consumption patterns, and sales by central banks and other holders, speculators
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and procedures of gold and other metals in response to any of the above factors, and global and regional political
and economic factors.

A decline in the market price of gold below Cardinal’s proposed production costs for any sustained period may
have a material adverse impact on the ability of Cardinal to finance the exploration and development of its existing
and future mineral projects. Such a decline would also impact on the profit, cashflow and results of operations of
Cardinal’s anticipated future operations.

Future Profitability Risk

To date, Cardinal has experienced a negative operating cash flow and has not commenced commercial production
on any of its properties. There can be no assurance that significant additional losses will not occur in the near
future or that Cardinal will be profitable in the future. Cardinal expects to continue to incur losses unless and until
such time as its properties enter into commercial production and generate sufficient revenues to fund its
continuing operations. There can be no assurance that Cardinal will generate any revenues, operate profitably or
provide a return on investment in the future.

Labour and Employment Risk

As Cardinal’s business grows, it will require additional key financial, administrative, mining, marketing and public
relations personnel as well additional staff for operations. In addition, given the remote location of most of
Cardinal’s properties, infrastructure shortcoming in the surrounding areas, and the shortage of a readily available
labour force in the mining industry, Cardinal may experience difficulties obtaining and retaining requisite skilled
employees in Ghana in the event one or more of its project is developed. While Cardinal believes that it will be
successful in attracting and retaining qualified personnel and employees, there can be no assurance of such
success.

Contractor Risk
The business activities of Cardinal rely on the engagement of experienced and qualified contractors and suppliers
on commercially reasonable terms.

Cardinal's business, operations and financial performance may be materially and adversely affected if any of its
proposed contractors are not available as and when required or do not perform their contractual obligations as
expected by Cardinal. Where Cardinal relies on third parties to deliver goods or perform services, there can be no
guarantee that the relevant third parties will deliver those goods or perform those services in the manner that
delivers upon Cardinal's plans and expected outcomes which, in turn, may adversely affect the financial position,
performance and prospects of Cardinal.

Insurance Risk

Cardinal maintains insurance either directly or through a joint venture for certain activities within ranges of
coverage that they each believe to be consistent with industry practice. However, in certain circumstances
insurance proceeds may not be adequate to cover all potential liabilities and losses. Additionally, recovery under
insurances is subject to the terms and conditions of the relevant insurance policies which may include material
exclusions and uninsured excess amounts (or deductibles).

Where Cardinal does not have insurances in place in respect of a relevant loss or hazard, or a relevant insurance
policy does not respond as anticipated, Cardinal may be exposed to material uninsured losses which, in turn, may
impact upon the financial performance of Cardinal. In addition, insurance of all risks associated with mineral
exploration, development and production is not always available and, where, available this cost can be prohibitive.
There is a risk that insurance premiums may increase to a level where Cardinal considers it is unreasonable or, not
to a level of coverage which is in accordance with industry practice. No assurance can be given that Cardinal will
be able to obtain such insurance coverage in the future at reasonable rates or that any coverage it arranges will
be adequate to cover claims.
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Environmental Bonds

The EPA from time to time reviews the reclamation bonds that are placed on the Company’s projects in Ghana. As
part of its periodic assessment of mine reclamation and closure costs, the EPA reviews the adequacy of
reclamation bonds and guarantees.

In certain cases, the EPA has requested higher levels of bonding based on its findings. If the EPA were to require
additional bonding at the Company’s properties, it may be difficult, if not impossible, to provide sufficient bonding.
If the Company is unable to meet any such increased bonding requirements or negotiate an acceptable solution
with the Government of Ghana, its operations and exploration and development activities in Ghana may be
materially adversely affected.

The Company is not in a position to state whether a review in respect of any of the Company’s projects in Ghana
isimminent or whether the outcome of such a review would be detrimental to the funding needs of the Company.

Risks of Operating in Ghana

The Company’s projects in Ghana are subject to the risks of operating in foreign countries, including political and
economic considerations such as civil and tribal unrest, war (including in neighbouring countries), terrorist actions,
criminal activity, nationalization, invalidation of governmental orders, failure to enforce existing laws, labour
disputes, corruption, sovereign risk, political instability, the failure of foreign parties, courts or governments to
honour or enforce contractual relations or uphold property rights, changing government regulations with respect
to mining (including royalties, environmental requirements, labour, taxation, land tenure, foreign investments,
income repatriation and capital recovery), fluctuations in currency exchange and inflation rates, import and export
restrictions, challenges to the title to properties or mineral rights in which the Company has interests, problems
or delays renewing licenses and permits, opposition to mining from local, environmental or other non-
governmental organizations, increased financing costs, instability due to economic under-development,
inadequate infrastructure, and the expropriation of property interests, as well as by laws and policies of Ghana
affecting foreign trade, investment and taxation. As African governments continue to struggle with deficits and
depressed economies, the strength of commodity prices has resulted in the gold mining sector being targeted as
a source of revenue. Governments are continually assessing the terms for a mining company to exploit resources
in their countries.

Furthermore, the Company requires consultants and employees to work in Ghana to carry out its planned
exploration and development programs. It may be difficult from time to time to find or hire qualified people in
the mineral exploration industry who are situated in Ghana, or to obtain all of the necessary services or expertise
in Ghana, or to conduct operations on its projects at reasonable rates. If qualified people and services or expertise
cannot be obtained in Ghana, the Company may need to seek and obtain those services from service providers
located outside of Ghana which could result in delays and higher costs to the Company.

Ghana’s Income Tax Act, 2015, Act 896 (together with its subsequent amendments, the Ghanaian Tax Act) provides
for a withholding tax on payments to goods and service providers. The Ghanaian Tax Act provides for withholding
tax in the range of 5-20% depending on the nature of the item or service acquired. Additionally, the Ghanaian Tax
Act provides for a withholding tax of 3% on the supply or use of goods to a resident. The Company is required to
make assessments as liabilities are incurred to ensure the appropriate amount is withheld and remitted to the
Ghanaian Revenue Authority. Failure to withhold the applicable amounts could result in penalties and interest for
late payment. Failure to comply with the Ghanaian Tax Act, as the same may be amended from time to time,
could result in adverse tax consequences which may have a material adverse effect on the Company’s financial
condition. Further, no assurance can be given that new taxation rules or accounting policies will not be enacted
by the government of Ghana or that existing rules will not be applied in a manner which could result in Cardinal
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being subject to additional taxation or which could otherwise have a material adverse effect on Cardinal’s
profitability, results of operation, financial condition and the trading price of Cardinal’s securities.

Mineral resource companies face increasing public scrutiny of their activities, and are under pressure to
demonstrate that their operations have potential to generate satisfactory returns not only to their shareholders,
but also to benefit local governments and the communities surrounding its properties where it operates. The
potential consequences of these pressures include reputational damage, lawsuits, increasing social investment
obligations and pressure to increase taxes and future royalties payable to local governments and surrounding
communities. As a result of these considerations, Cardinal may incur increased costs and delays in permitting and
other operational matters with respect to its property interests in Ghana.

In addition, local tribal authorities in West Africa exercise significant influence with respect to local land use, land
labour and local security. From time to time, the Ghana government has intervened in the export of mineral
concentrates in response to concerns about the validity of export rights and payment of duties. No assurance can
be given that the co-operation of such authorities, if sought, will be obtained, and if obtained, maintained.

In the event of a dispute arising from Cardinal’s activities, Cardinal may be subject to the exclusive jurisdiction of
courts or arbitral proceedings outside of Australia or may not be successful in subjecting persons to the jurisdiction
of courts in Australia, either of which could unexpectedly and adversely affect the outcome of a dispute.

No guarantee or assurance can be given regarding future stability in Ghana as such stability is beyond the control
of Cardinal. Any of the above events could delay or prevent the Company from exploring or developing its
properties even if economic quantities of minerals are found, and could have a material adverse impact upon the
Company’s foreign operations.

Changes in Law and Government Regulation and Policy Risk

The mineral exploration activities undertaken by the Company are subject to laws and regulations governing
health and worker safety, employment standards, exports, taxation, waste disposal, management and use of toxic
substances and explosives, protection of the environment, mine development and production, protection of
endangered and protected species, reclamation, historic and cultural preservation and other matters. Exploration
activities may also be affected in varying degrees by government regulations with respect to, but not limited to,
restrictions on future exploration and production, price controls, royalties, export controls, currency availability,
foreign exchange controls, income taxes, delays in obtaining or the inability to obtain necessary permits,
opposition to mining from environmental and other non-governmental organizations, limitations on foreign
ownership, expropriation of property, ownership of assets, environmental legislation, labour relations, limitations
on repatriation of income and return of capital, limitations on mineral exports, high rates of inflation, increased
financing costs, and site safety.

The Company’s exploration programs with respect to the Company’s projects in Ghana will, in general, be subject
to approval by the Minerals Commission and other governmental agencies. Development of any of the Company’s
properties will be dependent upon the Namdini Project meeting environmental guidelines set by EPA and, where
required, being approved by governmental authorities such as the Minerals Commission.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions
thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or be
curtailed, and may include corrective measures requiring capital expenditures, installation of additional
equipment, or remedial actions which could have a material adverse impact upon Cardinal. Parties engaged in
mining operations or in the exploration or development of mineral properties may be required to compensate
those suffering loss or damage by reason of the mining activities and may have civil or criminal fines or penalties
imposed for violations of applicable laws or regulations.

Amendments to current laws and regulations governing operations, title matters, land ownership, tenement
interests or mining rights or more stringent implementation thereof could have a substantial adverse impact on
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the Namdini Project and cause increases in exploration expenses, capital expenditures or productions costs or
reduction in levels of production at producing properties or require abandonment or delays in development of
new mining properties.

Ownership Risks

The Constitution of Ghana vests title in every mineral in its natural state to the Government of Ghana. The exercise
of any mineral right in the form of reconnaissance, exploration or exploitation of any mineral in Ghana requires
an appropriate licence or mineral right to be issued by the Government of Ghana acting through the Minister.
There is no assurance that title to the properties in which Cardinal has interests will not be challenged. The
acquisition of title to mineral exploration properties is a very detailed and time-consuming process. Title to and
the area of mineral properties may be disputed. While Cardinal has diligently investigated title to the properties
in which it has an interest, it may be subject to prior unregistered agreements or transfers or indigenous land
claims and title many be affected by undetected defects. Consequently, the boundaries may be disputed.

There can be no assurance that there are no prior unregistered agreements, claims or defects that may result in
the title to the properties in which Cardinal has an interest being challenged. Further, Cardinal’s interests in the
properties are subject to the risks that counterparties will fail to honour their contractual commitments that courts
will not enforce such contractual obligations and that required governmental approvals will not be obtained. A
successful challenge to the precise area and location of these claims, or the failure of counterparties to honour or
of courts to enforce such contractual obligations could result in Cardinal being unable to operate on its properties
as anticipated or being unable to enforce its rights with respect to its properties which could have a material
adverse impact upon Cardinal.

Permitting and Licensing Risks

In addition to mineral rights, Cardinal will require some or all of the following permits, licences or other regulatory
approvals to be able to carry out business operations in Ghana as it advances its projects: (i) environmental
permits; (ii) approved environmental management plans and environmental certificates; (iii) reclamation bonds
and approved reclamation plans; (iv) water usage permits; (v) business operating permits; (vi) licences to export,
sell or dispose of minerals; (vii) permits/licences to retain a specified percentage of mineral export proceeds for
purposes of debt servicing, dividend payment to foreign shareholders and acquisition of plant and machinery for
the mining project; (viii) permits to operate foreign exchange retention accounts with a trustee bank; and (ix)
immigration quotas to employ a specified number of non-Ghanaians to work on mining projects. Cardinal believes
that it will be able to obtain and maintain in the future all such necessary licences and permits to carry on the
activities which it intends to conduct, and intends to comply in all material respects with the terms of such licences
and permits.

There can be no guarantee, however, that Cardinal will be able to obtain and maintain, at all times, all the
necessary licences and permits required to undertake the proposed exploration and development or to place its
properties into commercial production and to operate mining facilities thereon. In the event of commercial
production, the cost of compliance with changes in governmental regulations has the potential to reduce the
profitability of operations or preclude the economic development of a particular property.

Cultural Heritage Risk

There are sites of cultural significance documented within the area of the Namdini Project. Cardinal has in place
measures to help preserve local customs and cultural heritage, and works with the relevant local communities to
avoid or minimise impact on sites of cultural significance from the Company’s activities.

No History of Operations Risk
Cardinal has no history of producing metals from its current mineral properties. As a result, Cardinal is subject to
all of the risks associated with establishing new mining operations and business enterprises including:

(1)  the timing and cost, which can be considerable, of the construction of mining and any required processing
facilities;
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(2)  the availability and costs of skilled labour and mining equipment;

(3) theneed to obtain necessary environmental and other governmental approvals and permits, and the timing
of those approvals and permits; and

(4) the availability of funds to finance construction and development activities.

It is common in new mining operations to experience unexpected problems and delays during construction,
development, and mine start-up. In addition, delays in the commencement of mineral production often occur.
Accordingly, there are no assurances that Cardinal’s activities will result in profitable mining operations or that
Cardinal will successfully establish mining operations or profitably produce mineral product at any of its
operations.

Relocation of Project Affected People Risk

Cardinal plans to develop Namdini and in so doing it will be necessary to relocate up to 200 families (Project
Affected People). A detailed Relocation Action Plan (RAP) has been developed, to address the process of this
initiative. The RAP has been developed in accordance with the Minerals and Mining (Compensation and
Resettlement) Regulation 2012 (L.I 2175), and International Finance Corporation’s (IFC) Performance Standards
on Social and Environmental Sustainability for relocation, to ensure all Projected Affected People are treated fairly
and consistently.

The RAP which includes 275 concrete structures, residential and public, including a healthcare facility, 2 basic
schools, teacher’s accommodation, 2 Churches, and a Mosque was accepted by the Project Affected People and
the Talensi District Assembly in February 2020. The Minerals Commission of Ghana (MinCom) approved Cardinal’s
submission in respect of the RAP on the 25th of February 2020.

At the time that the RAP was approved, the Namdini Mining Lease covered approximately 19.5km2. As the
Namdini Mining Lease now covers approximately 63km?2 it is necessary for the RAP to be revised to incorporate
the expanded area. While the expanded area of the Namdini Mining Lease does not include any additional Project
Affected People, there may be additional costs and administrative delays in obtaining approval for a revised RAP.

Relinquishment of Tenement Area Risk

The mining laws of Ghana require that upon each renewal of a prospecting licence, the holder must surrender at
least 50% of the area covered (subject to a minimum balance of 125 blocks).

Although Cardinal will use its best efforts to seek to ensure that, in each case, the area retained has greater
exploration, development and production potential than the area relinquished there can be no assurance that the
area relinquished will not ultimately have greater Mineral Resources and Ore Reserves and a more positive outlook
than the area retained upon renewal.

Access to Land Risk

Land access is critical to the operations of Cardinal. Immediate and continuing access to land within Cardinal's
licence and permit areas cannot in all cases be guaranteed as Cardinal may be required to obtain the consent of
the owners and occupiers of the relevant land or surrounding land. Compensation may be required to be paid to
the owners and occupiers by Cardinal in order for Cardinal to carry out exploration activities.

Additional to land access within Cardinal’s licence and permit area, land access may be required outside these
areas for purposes of vehicle access via road/s and infrastructure access such as powerlines and water pipelines.
Permitting authorisation of these required access corridors cannot in all cases be guaranteed as Cardinal may be
required to obtain the consent of the owners and occupiers of the relevant land and / or surrounding land.
Compensation may be required to be paid to the owners and occupiers by Cardinal in order for Cardinal to carry
out development. Some of these areas may be in protected forest areas which require an additional level of
authorisation from the relevant government departments (for example, The Forestry Commission of Ghana).
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Artisanal Miners

Cardinal’s projects are held in areas of Ghana that have historically been mined by artisanal miners. As Cardinal
further explores and advances its projects, it may be required to require the removal of any artisanal miners
operating on its properties. There is a risk that such artisanal miners may oppose Cardinal’s operations, which
may result in a disruption to any planned development and/or mining and processing operations. In addition,
artisanal miners have historically used chemicals that are harmful to the environment to separate the precious
metals from the ore. There can be no assurance that Cardinal will not be subject to environmental liabilities
resulting from such operations in the future, which could have a material adverse impact on Cardinal. In addition,
artisanal work practices are often unsafe and accidents and/or incidents may occur on Cardinal’s property, and
there is an added reputational risk that third parties may wish to link the activities of the artisanal miners to that
of Cardinal in the event of accidents or incidents, which could have a material adverse impact on Cardinal.

HIV/AIDS, Malaria and Other Disease Impact on Labour and Employment Risk

HIV/AIDS, malaria and other diseases represent a serious threat to maintaining a skilled workforce in the mining
industry in Ghana. HIV/AIDS is a major healthcare challenge faced by Cardinal’s operations in Ghana. There can
be no assurance that Cardinal will not lose members of its workforce or workforce manhours or incur increased
medical costs, which may have a material adverse effect on Cardinal’s operations.

General Risks

Market Conditions

Share market conditions may affect the value of the Company’s quoted securities regardless of the Company’s
operating performance. Share market conditions are affected by many factors such as: general economic outlook;
introduction of tax reform or other new legislation or government policies; interest rates and inflation rates;
changes in investor sentiment toward particular market sectors; the demand for, and supply of, capital; and
terrorism or other hostilities. The market price of securities can fall as well as rise and may be subject to varied
and unpredictable influences on the market for equities in general and resource exploration stocks in particular.
The Company does not warrant the future performance of the Company or any return on an investment in the
Company.

Stress in the Global Economy

Reduction in credit, combined with reduced economic activity and the fluctuations in the Australian dollar may
adversely affect businesses and industries that purchase commodities, affecting commodity prices in more
significant and unpredictable ways than the normal risks associated with commodity prices. The availability of
services such as drilling contractors and geological service companies and/or the terms on which these services
are provided may be adversely affected by the economic impact on the service providers. The adverse effects on
the capital markets generally make the raising of capital by equity or debt financing much more difficult and the
Company is dependent upon the capital markets to raise financing. Any of these events, or any other events
causing turmoil in world financial markets, may have a material adverse effect on the Company’s business,
operating results and financial condition.

Current Global Financial Condition

Current global financial conditions have been subject to increased volatility. As such, the Company is subject to
counterparty risk and liquidity. The Company is exposed to various counterparty risks including, but not limited to
financial institutions that hold the Company’s cash, and through companies that have payables to the Company.
The Company is also exposed to liquidity risks in meeting its operating expenditure requirements in instances
where cash positions are unable to be maintained or appropriate financing is unavailable. These factors may
impact the ability of the Company to obtain loans and other credit facilities in the future and, if obtained, on terms
favourable to the Company. If these increased levels of volatility and market turmoil continue, the Company’s
operations could be adversely impacted and the trading price of the shares could be adversely affected.
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Exchange Rate and Currency Risks

Fluctuations in exchange rates between the Australian dollar, US Dollar and Ghanaian currency (GHS) and other
operational currencies may result in foreign exchange gains or losses which may affect the financial performance
of Cardinal.

Inflation Risk
Cardinal’s Namdini Project is located in Ghana which has historically experienced relatively high rates of inflation.

Repatriation of Earnings Risk

Cardinal conducts its operations through foreign subsidiaries and holds substantially all of its assets in such
subsidiaries. Accordingly, any limitation on the transfer of cash or other assets between Cardinal and its
subsidiaries could restrict Cardinal’s ability to fund its operations efficiently. Any such limitations, or the
perception that such limitations may exist now or in the future, could have an adverse impact on Cardinal’s
valuation and share price. Moreover, there is no assurance that Ghana or any other foreign country in which
Cardinal may operate in the future will not impose restrictions on the repatriation of earnings to foreign entities.

Commodity Prices

The price of the Ordinary Shares, and the Company’s profitability, financial results and exploration activities may
in the future be significantly adversely affected by declines in the price of precious metals. Precious metal prices
fluctuate on a daily basis and are affected by a number of factors beyond the control of the Company, including
the US dollar and other foreign currency exchange rates, central bank and financial institution lending and sales,
producer hedging activities, global and regional supply and demand, production costs, confidence in the global
monetary system, expectations of the future rate of inflation, the availability and attractiveness of alternative
investment vehicles, interest rates, terrorism and war, and other global or regional political or economic events
or conditions.

The price of gold has fluctuated widely in recent years, and future trends cannot be predicted with any degree of
certainty. In addition to adversely affecting the Company’s financial condition and exploration and development
activities, declining commodity prices can impact operations by requiring a reassessment of the feasibility of a
particular project, as well as have an impact on the perceptions of investors with respect to gold equities, and
therefore, the ability of the Company to raise capital. A sustained, significant decline in the price of gold could also
cause development of any properties in which the Company may hold an interest from time to time to be
impracticable. Future production from the Company’s future properties, if any, will be dependent upon, among
other things, the price of gold being adequate to make these properties economic. There can be no assurance that
the market price of gold will remain at current levels, that such price will increase or that market prices will not
fall.

Reliance on Key Personnel

Cardinal relies on a number of well qualified and experienced key senior personnel. Loss of such personnel, or
a failure to recruit and retain suitably qualified and experienced personnel in the future may adversely affect
the financial performance of Cardinal. Such failure may also result in damage to the reputation of Cardinal
which may have additional adverse consequences for the financial performance and prospects of Cardinal.

Dilution Risk

Cardinal has outstanding unlisted options. Should these securities be exercised the holders have the right to
acquire additional Ordinary Shares, in accordance with the terms of such securities. During the life of these
securities, the holders have the opportunity to profit from a rise in the market price of the Cardinal shares, possibly
resulting in the dilution of existing securities.
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General Market Risks

The economic condition of both domestic and global markets may affect the performance of companies such as
Cardinal. Adverse changes in macroeconomic conditions, including global, regional and local economic growth,
the costs and general availability of credit, the level of inflation, interest rates, exchange rates, government policy
(including fiscal, monetary and regulatory policies), general consumption and consumer spending, sentiment and
levels of employment, amongst others, are outside of the control of Cardinal and may have a material adverse
effect on the financial performance of Cardinal.

Litigation Risk

Cardinal may be involved in disputes and litigation relating to the conduct of its business. The risk of litigation is
a general risk of Cardinal's business and it may incur costs in making payments to settle claims or in complying
with any court order (which may not be covered adequately, if at all, by insurance). Any material dispute or
litigation could adversely affect the financial position and the financial performance of Cardinal.

Covib-19

Since 31 December 2019, the outbreak of the novel strain of coronavirus, specifically identified as “COVID-19” has
resulted in governments worldwide enacting emergency measures to combat the spread of the virus. These
measures, which include the implementation of travel bans, self-imposed quarantine periods and social
distancing, have caused material disruption to businesses globally resulting in an economic slowdown. Global
equity markets have experienced significant volatility and weakness. Governments and central banks have
reacted with significant monetary and fiscal interventions designed to stabilise economic conditions. The duration
and impact of the COVID-19 outbreak is unknown at this time, as is the efficacy of the government and central
bank interventions. It is not possible to reliably estimate the length and severity of these developments and the
impact on the financial results and condition of the Company in future periods. There is a risk that Public Health
crises and pandemics such as COVID-19 could limit or prohibit the conduct of exploration activities and could have
a negative impact on the ability to obtain funding.

In addition, should any Company personnel or contractors be infected, it could result in the Company’s operations
being suspended or otherwise disrupted for an unknown period of time, which may have an adverse impact on
the Company’s operations as well as an adverse impact on the financial condition of the Company.

CRITICAL ACCOUNTING ESTIMATES

The carrying amount of certain assets and liabilities are often determined based on estimates and assumptions
of future events. The key estimates and assumptions that have a significant risk of causing a material adjustment
to the carrying amounts of certain assets and liabilities within the next annual reporting period are:

Deferred taxation

The potential deferred tax asset arising from the tax losses and temporary differences have not been recognized
as an asset because recovery of the tax losses is not yet considered probable.

Provisions

On an ongoing basis, the Company is subject to various claims and other legal disputes for which the outcomes
cannot be assessed with a high degree of certainty. A liability is recognized where, based on the Company’s legal
views and advice, it is considered probable that an outflow of resources will be required to settle a present
obligation that can be measured reliably.

By their nature, these provisions will only be resolved when one or more future events occur or fail to occur. The
assessment of such provisions inherently involves the exercise of significant judgment of the potential outcome
of future events.

Management’s Discussion & Analysis June 30, 2020

\
CARDINAL

RESOURCES
-



Page 48 of 50

MINERAL RESOURCE ESTIMATES

The Mineral Resources and Ore Reserves for the Company’s properties have been estimated in accordance with
the JORC Code and reconciled with the Canadian Institute of Mining, Metallurgy and Petroleum Definition
Standards for Mineral Resources and Mineral Reserves adopted by the CIM Council on May 10, 2014 (the “CIM
Definition Standards”).

JORC Code
The following definitions are reproduced from the JORC Code:

“Mineral Resource” means a concentration or occurrence of solid material of economic interest in or on the
Earth’s crust in such form, grade or quality and quantity that there are reasonable prospects for eventual economic
extraction. The location, quantity, grade or quality, continuity and other geological characteristics of a Mineral
Resource are known, estimated or interpreted from specific geological evidence and knowledge, including
sampling.

“Inferred Mineral Resource” means that part of a Mineral Resource for which quantity and grade or quality are
estimated on the basis of limited geological evidence and sampling. Geological evidence is sufficient to imply but
not verify geological and grade or quality continuity. An Inferred Mineral Resource has a lower level of confidence
than that applying to an Indicated Mineral Resource (as defined herein) and must not be converted to an Ore
Reserve. It is reasonably expected that the majority of Inferred Mineral Resources could be upgraded to Indicated
Mineral Resources with continued exploration.

“Indicated Mineral Resource” means that part of a Mineral Resource for which quantity, grade or quality,
densities, shape and physical characteristics are estimated with sufficient confidence to allow the application of
Modifying Factors (as defined herein) as described below in sufficient detail to support mine planning and
evaluation of the economic viability of the deposit. Geological evidence is derived from adequately detailed and
reliable exploration, sampling and testing and is sufficient to assume geological and grade or quality continuity
between points of observation. An Indicated Mineral Resource has a lower level of confidence than that applying
to a Measured Mineral Resource (as defined herein) and may only be converted to a Probable Ore Reserve (as
defined herein).

“Measured Mineral Resource” means that part of a Mineral Resource for which quantity, grade or quality,
densities, shape, and physical characteristics are estimated with confidence sufficient to allow the application of
Modifying Factors to support detailed mine planning and final evaluation of the economic viability of the deposit.
Geological evidence is derived from detailed and reliable exploration, sampling and testing and is sufficient to
confirm geological and grade or quality continuity between points of observation. A Measured Mineral Resource
has a higher level of confidence than that applying to either an Indicated Mineral Resource or an Inferred Mineral
Resource. It may be converted to a Proven Ore Reserve (as defined herein) or to a Probable Ore Reserve.

“Ore Reserve” means the economically mineable part of a Measured and/or Indicated Mineral Resource. It
includes diluting materials and allowances for losses, which may occur when the material is mined or extracted
and is defined by studies at pre-feasibility or feasibility level as appropriate that include application of Modifying
Factors. Such studies demonstrate that, at the time of reporting, extraction could reasonably be justified. The
reference point at which Ore Reserves are defined, usually the point where the ore is delivered to the processing
plant, must be stated. It is important that, in all situations where the reference point is different, such as for a
saleable product, a clarifying statement is included to ensure that the reader is fully informed as to what is being
reported.

“Probable Ore Reserve” means the economically mineable part of an Indicated, and in some circumstances, a
Measured Mineral Resource. The confidence in the Modifying Factors applying to a Probable Ore Reserve is lower
than that applying to a Proven Ore Reserve.
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“Proved Ore Reserve” means the economically mineable part of a Measured Mineral Resource. A Proved Mineral
Reserve implies a high degree of confidence in the Modifying Factors.

For the purposes of the JORC Code and CIM Definition Standards, “Modifying Factors” are considerations used to
convert Mineral Resources to Mineral Reserves. These include, but are not restricted to, mining, processing,
metallurgical, infrastructure, economic, marketing, legal, environmental, social and governmental factors.

There can be no assurance that those portions of such Mineral Resources will ultimately be converted into Ore
Reserves. Mineral Resources are not Ore Reserves and do not have demonstrated economic viability.

CAUTIONARY NOTE TO UNITED STATES SHAREHOLDERS CONCERNING ESTIMATES OF MINERAL RESERVES AND
MINERAL RESOURCES

This MD&A uses the terms “Probable Ore Reserve”, “Measured Mineral Resource”, “Indicated Mineral
Resource” and “Inferred Mineral Resource”. United States Shareholders are advised that while such terms are
recognized and required by Canadian and Australian standards or regulations, the SEC does not recognise them.
In particular, and without limiting the generality of this cautionary note, the term “Mineral Resource” does not
equate to the term “Ore Reserve”. This MD&A may use the terms “Probable Ore Reserves” and “Proved Ore
Reserves” as such terms are used under NI 43-101, CIM Standards and the JORC Code, which standards differ from
the standards that apply under SEC Industry Guide 7. Under United States standards, mineralization may not be
classified as an “Ore Reserve” unless the determination has been made that the mineralization could be
economically and legally produced or extracted at the time the reserve determination is made. As such, certain
information contained in this MD&A concerning descriptions of mineralization and resources and reserves under
NI 43-101, CIM Standards and the JORC Code are not comparable to disclosures made by United States reporting
companies. “Inferred Mineral Resources” have a great amount of uncertainty as to their existence, and as to their
economic and legal feasibility. It cannot be assumed that all or any part of a Probable Ore Reserve, Measured
Mineral Resource, Indicated Mineral Resource or an Inferred Mineral Resource will ever be upgraded to a higher
category. Under Canadian and Australian rules, estimates of Inferred Mineral Resources may not form the basis
of feasibility or other economic studies. United States Shareholders are cautioned not to assume that all or any
part of Measured, Indicated or Inferred Mineral Resources will ever be converted into Ore Reserves. United States
Shareholders are also cautioned not to assume that all or any part of an Inferred Mineral Resource exists, or is
economically or legally mineable.

INTERNAL CONTROL OVER FINANCIAL REPORTING

Internal controls have been designed to provide reasonable assurance regarding the reliability of the Company’s
financial reporting and the preparation of financial statements for external purposes in accordance with IFRS. As
at June 30, 2020, the Company’s Chief Executive Officer and Chief Financial Officer evaluated or caused to be
evaluated under their supervision the effectiveness of the Company’s internal control over financial reporting.
The Chief Executive Officer and the Chief Financial Officer concluded that, as of June 30, 2020, the Company’s
internal control over financial reporting was effective and no material weaknesses were identified.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

The Company's management, including the Chief Executive Officer and Chief Financial Officer, does not expect
that its disclosure controls and procedures or internal controls and procedures will prevent all error and all fraud.
A control system, no matter how well conceived and operated, can provide only reasonable, not absolute,
assurance that the objectives of the control system are met. Further, the design of a control system must reflect
the fact that there are resource constraints, and the benefits of controls must be considered relative to their
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costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute
assurance that all control issues and instances of fraud, if any, within the Company have been detected. These
inherent limitations include the realities that judgments in decision-making can be faulty, and that breakdowns
can occur because of simple error or mistake. Additionally, controls can be circumvented by the individual acts
of some persons, by collusion of two or more people, or by management override of the control. The design of
any system of controls also is based in part upon certain assumptions about the likelihood of future events, and
there can be no assurance that any design will succeed in achieving its stated goals under all potential future
conditions; over time, control may become inadequate because of changes in conditions, or the degree of
compliance with the policies or procedures may deteriorate. Because of the inherent limitations in a cost-
effective control system, misstatements due to error or fraud may occur and not be detected.

The Company is required under Canadian securities laws to disclose herein any change in the Company’s internal
control over financial reporting that occurred during the Company’s most recent interim period that has
materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting. There have been no changes in the Company’s internal control over financial reporting that occurred
during the Company’s most recent interim period that have materially affected, or are reasonably likely to
materially affect, the Company’s internal control over financial reporting.

DISCLOSURE CONTROLS AND PROCEDURES

Management is responsible for establishing and maintaining adequate internal controls over disclosure controls
and procedures, as defined in National Instrument 52-109 Certification of Disclosure in Issuers” Annual and
Interim Filings of the Canadian Securities Administrators and Rules 13a-15(e) and Rule 15d-15(e) under the United
States Exchange Act of 1934, as amended. Disclosure controls and procedures are designed to provide
reasonable assurance that all relevant information is gathered and reported to senior management, including the
Company’s Chief Executive Officer and Chief Financial Officer, on a timely basis so that appropriate decisions can
be made regarding public disclosure. As at June 30, 2020 management of the Company, with the participation of
the Chief Executive Officer and the Chief Financial Officer, evaluated the effectiveness of the Company’s
disclosure controls and procedures as required by Canadian securities laws. Based on that evaluation, the Chief
Executive Officer and the Chief Financial Officer concluded that, as of June 30, 2020, the disclosure controls and
procedures were effective to provide reasonable assurance that information required to be disclosed in the
publicly filed reports is accumulated and communicated to management, including the Chief Executive Officer
and Chief Financial Officer, to allow timely decisions regarding required disclosure.
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The Directors of Cardinal Resources Limited submit herewith the annual financial report of Cardinal Resources Limited
for the period 1 July 2019 to 30 June 2020. In order to comply with the provisions of the Corporations Act 2001, the
Directors’ report as follows:

DIRECTORS

The names and particulars of the directors of the Company as at 30 June 2020 and at the date of this report are as
follows. Directors were in office for the entire period unless otherwise stated.

Kevin Tomlinson Non-Executive Chairman

Special Responsibilities Member of Technical Committee and Special Committee

Appointed 7 November 2016

Experience Mr Tomlinson possess over 35 years’ experience in Geology and Finance with
significant experience within the Toronto, Australian and London Stock
Exchanges.

Mr Tomlinson holds an MSc in Structural Geology and a Grad Dip in Finance.
From 1998 Mr Tomlinson has worked in the Corporate/Finance sectors where
he has been involved in raising significant equity for resource companies on
the AIM, ASX, LSE and TSX Exchanges.

Kevin was previously Managing Director of Investment Banking at Westwind
Partners/Stifel Nicolaus where he advised a number of resource companies
including Centamin Plc, Platinum Group Metals, Trelawney Resources and
Allied Gold. He was also an integral part of the Team raising finance for Osisko
Mining and Semafo Inc.

Mr Tomlinson was Director of Natural Resources at Williams de Broé and
head of Research for Hartleys Ltd in Australia. Recent Directorships include
Bellevue Gold (developer), Centamin Plc (producer), Orbis Gold (developer)
and Medusa Mining (producer).

Mr Tomlinson is a Fellow of the Institute of Directors, a Fellow of the
Chartered Institute for Securities & Investment, a Fellow of the Australian
Institute of Geoscientists and a Liveryman of the Worshipful Company of
International Bankers.

Other current listed company Bellevue Gold Limited (since September 2019)

directorships Samco Gold Limited (since January 2012)
Former listed directorships in Orbis Gold Limited (2014 to 2017)
the last three years Centamin Egypt Limited (2012 to 2016)

Plymouth Minerals Limited (2017 to 2019)
Xanadu Mines Limited (2017 to 2019)

Archie Koimtsidis MBA Managing Director

Appointed 27 December 2012

Experience Mr Koimtsidis has for the last 28 years been involved in all facets of gold
exploration, discovery, production and refining in West Africa and South
America.

His most recent appointment prior to joining Cardinal was as the Deputy
Country Manager of Ghana for PMI Gold Limited a joint TSXV and ASX listed
company. During this time he was responsible for all field operational
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Other current listed company
directorships

Former listed directorships in
the last three years

matters including coordination of exploration, drilling programs and human
resource management in relation to the Company’s projects in Ghana.

Mr Koimtsidis has been instrumental in acquiring the Ghanaian projects on
behalf of Cardinal and has a unique knowledge and understanding of
geopolitical and operational matters relating to resources projects in West
Africa.

None

None

Malik Easah

Special Responsibilities
Appointed

Experience

Other current listed company
directorships

Former listed directorships in
the last three years

Executive Director

Member of Health, Safety, Environment & Social Committee

27 December 2012

Mr Malik Easah is the principal of successful alluvial mining operations in the
North West Adansi Gold Obotan concession and is currently developing
additional payable gold permits within the Ashanti and Nangodi Gold belts of
Ghana.

Mr Easah specialises in the manufacture of alluvial gold wash plants and
recovery equipment and is regarded as an authority in the development of

alluvial mining operations in Ghana.

Mr Easah is a resident in Ghana.
None

None

Michele Muscillo
Special Responsibilities

Appointed
Experience

Other current listed company
directorships

Former listed directorships in
the last three years

Non-Executive Director

Chairman of the Audit, Risk & Compliance Committee, the Remuneration &
Nomination Committee and the Special Committee.

11 October 2017

Mr Muscillo is a Partner with HopgoodGanim Lawyers in Australia. Michele
has practised exclusively in corporate law for over 15 years and has extensive
experience in capital markets transactions, including the negotiation of
significant commercial contracts and agreements. As part of this role, Mr
Muscillo has acted on numerous IPOs and debt and equity raisings, and
advised both bidders and targets on public market control transactions. His
key areas of practice include Corporate Advisory and Governance, Capital
Markets, Resources and Energy.

Xanadu Mines Limited (since August 2017)

Mako Gold Limited (since April 2017)

Aeris Resources (since May 2013)

Orbis Gold Limited which is currently owned by TSX-Listed SEMAFO Inc.
(TSX:SMF).

Dr Kenneth G. Thomas
Special Responsibilities

Appointed

Non-Executive Director

Chairman of the Technical Committee. Member of the

Member of Audit, Risk & Compliance Committee, Health, Safety,
Environmental & Social Committee and Remuneration & Nomination
Committee

31 October 2018

Consolidated Financial Statements for the Three and Twelve Months Ended 30 June 2020
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Experience

Other current listed company
directorships

Former listed directorships in
the last three years

Dr. Thomas has over 45 years in the mining industry with experience in
project development, construction and operations. Until July 2012 he was
Senior Vice President, Projects, Kinross Gold Corporation and previously, for
six years, a Global Managing Director and Board Director at Hatch Ltd, a
leading international engineering and construction firm.

From 1987 to 2001 he served in progressively senior roles at Barrick Gold
Corporation to Senior Vice President, Technical Services. Prior to Barrick Gold
Corporation, he also worked for 10 years in Zambia and South Africa with
Anglo American Corporation.

Ken has a doctorate in Technical Sciences (Project Implementation) from
Delft University of Technology and in 2001 he was awarded the Selwyn G.
Blaylock Medal by the Canadian Institute of Mining, Metallurgy and
Petroleum (CIM) for advancements in mining internationally. In addition, he
is a Fellow and Past President of the CIM. Ken is an experienced public
company director, including his recent tenure as director of Continental Gold
(TSX: CNL) prior to its acquisition by an indirect subsidiary of Zijin Mining
Group Co., Ltd.

Continental Gold Inc (since June 2015)

Avalon Advanced Minerals Inc. (from February 2014 to February 2019)
Candente Gold Corp. (from December 2012 to January 2019)

Trevor Schultz
Special Responsibilities

Appointed
Experience

Other current listed company
directorships

Former listed directorships in
the last three years

Non-Executive Director

Chairman of the Health, Safety, Environmental & Social Committee

Member of Audit, Risk & Compliance Committee, Technical Committee and
the Remuneration & Nomination Committee.

2 January 2019

Mr Schultz has over 45 years in the mining industry with experience in project
development, construction and operations. Between 2008 and 2018 he was
an Executive and Non-Executive Director with Centamin Egypt and was
responsible for the construction of the 12Mtpa processing plant which has a
similar flowsheet to Cardinal’s proposed flowsheet.

Prior to this, he served as Chief Operating Officer at Ashanti Goldfields
Corporation (now Anglo Gold Ashanti Ltd) and was a resident of Ghana for six
years. Furthermore, he worked for BHP in Australia and America and in South
Africa with Anglo American Corporation.

Trevor has an MA in Economics from Trinity College, England (1968), an MSc
in Mining Engineering, from Witwatersrand University, South Africa (1972)
and an Advanced Management Programme Diploma from Harvard Business
School, USA (1986).

Centamin Egypt (since May 2005)

None
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COMPANY SECRETARY
Sarah Shipway B Bus, CA Company Secretary
Appointed 27 December 2012
Experience Sarah Shipway was appointed Company Secretary of Cardinal Resources on

27 December 2012.

Sarah has a Bachelor of Commerce from Murdoch University and is a member
of the Institute of Chartered Accountants.

DIRECTORS’ INTEREST

At the date of this report, unless otherwise stated, the Directors held the following interests in Cardinal Resources.

Name Ordinary Unlisted
Shares Options
Kevin Tomlinson 400,000 5,918,800
Archie Koimtsidis 15,209,296 6,435,606
Malik Easah 16,242,238 5,181,818
Michele Muscillo - 2,851,433
Dr Kenneth G. Thomas - 2,930,049
Trevor Schultz - 2,930,049

Other than detailed below, the Directors have no interest, whether directly or indirectly, in a contract or proposed
contract with Cardinal Resources Limited during the financial year end.

PRINCIPAL ACTIVITIES
The principal activity of the Group is mineral exploration in Ghana.
RESULTS AND REVIEW OF OPERATIONS

The result of the consolidated entity for the financial year from 1 July 2019 to 30 June 2020 after income tax was a loss
of $36,970,688 (2019: loss of $27,050,962).

The net liabilities of the consolidated group have increased from ($18,141,710) at 30 June 2019 to ($33,904,777) as
at 30 June 2020. Total assets decreased in 2020 from $20,834,148 at 30 June 2019 compared to $6,288,735 at 30 June
2020 as a result of a reduction in cash and cash equivalents.

The directors believe the Group is in a strong and stable financial position to expand and grow its current operations.

A review of operations of the consolidated entity during the year ended 30 June 2020 is provided in the Management
Discussion & Analysis immediately preceding the consolidated financial statement.
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LIKELY DEVELOPMENTS AND EXPECTED RESULTS OF OPERATIONS

The Group’s focus over the next financial year will be on its key projects — the Ghanaian tenements. Further
commentary on planned activities at these projects over the forthcoming year is provided in the Management
Discussion & Analysis.

The Board will continue to focus on creating value from the Company’s existing resource assets, as well as pursuing
new opportunities in resources sector to complement the Company’s current projects.

SIGNIFICANT CHANGES IN STATE OF AFFAIRS

There have not been any significant changes in the state of affairs of the Group during the financial year, other than
as noted in this financial report.

ENVIRONMENTAL REGULATIONS

The Group is aware of its environmental obligations with regards to its exploration activities and ensures that it
complies with all applicable regulations when carrying out exploration work.

DIVIDENDS PAID OR RECOMMENDED

The directors do not recommend the payment of a dividend and no amount has been paid or declared by way of a
dividend to the date of this report.

DIRECTORS’ MEETINGS

The following table sets out the number of meetings of the Company’s Directors held during the financial year ended
30 June 2020 and the number of meetings attended by each Director. There were five committees of Directors in
existence during the financial year, these being the Audit and Risk Committee, the Remuneration and Nomination
Committee, the Health and Safety Committee, the Technical Committee and the Special Committee (please see 16
March 2020 ASX/TSX Press release for further details on the Special Committee). We refer to the Company’s 2020
Corporate Governance Statement for more information.

Directors’ Audit and Risk Remuneration and Health and Technical Special
Meeting Committee Nomination Safety Committee Committee
Committee Committee
Number of Meetings 10 a i ) 3 4
Held
K Tomlinson 10 4* - - 3 4
A Koimtsidis 10 - - - - 4*
M Easah 10 - - - - 4*
M Muscillo 10 4 - - - 4
Dr K G Thomas 9 4 - - 3 -
T Schultz 8 2 - - 3 -

*By invitation
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REMUNERATION REPORT - AUDITED

1. Remuneration Report overview

The Directors’ of Cardinal Resources Limited present the Remuneration Report (the Report) for the Company and its
controlled entities for the year ended 30 June 2020. This report forms part of the Directors’ Report and has been
audited in accordance with section 300A of the Corporations Act 2001.

The report details the remuneration arrangements for Cardinal’s key management personnel (KMP):

e Non-Executive Directors (NEDs); and
e Executive Directors and Senior Executives (collectively the Executives).

KMP’s are those persons who, directly or indirectly, have authority and responsibility for planning, directing and
controlling the major activities of the Company and the Group.

The table below outlines the KMP of the Group during FY 2020.

Name Position Term as KMP
Non-Executive Directors

Kevin Tomlinson Non-Executive Chairman Full financial year
Michele Muscillo Non-Executive Director Full financial year
Dr Kenneth G. Thomas Non-Executive Director Full financial year
Trevor Schultz Non-Executive Director Full financial year
Executive Directors

Archie Koimtsidis Chief Executive Officer/Managing Director Full financial year
Malik Easah Executive Director Full financial year
Senior Executives

Dave Anthony Chief Operating Officer 4 September 2019
Jon Grygorewicz Chief Financial Officer Full financial year
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2. How Remuneration of Governed

Remuneration Decision Making
The below diagram represents the Group’s remuneration decision making framework.

<:> BOARD OF DIRECTORS
Review and Approve
REMUNERATION
CONSULTANTS @
External, independent advice and

information that is free from
influence of management REMUNERATION AND NOMINATION COMMITTEE
<:> Advise the Board on: Companywide remuneration framework and
policy. Executive and NED remuneration outcomes

@

CEO
Recommendations of remuneration outcomes for executive team

MANAGEMENT
Implementation of remuneration policies and practices
Advising the Remuneration and Nomination Committee of changing
statutory and market conditions

Role of the Remuneration and Nomination Committee

The Remuneration and Nomination Committee (Committee) operates under a Board-approved Charter. The purpose
of the Committee is to provide assistance and recommendations to the Board to ensure that it is able to fulfill its
responsibilities relating to the following:

e Remuneration strategy;

e NED remuneration;

e KMP remuneration;

e Short term and long-term incentive plans;

e Annual performance review of the CEO and senior executives;
e Review remuneration reporting;

e Nomination and review of applications for Board of Directors positions;
e Diversity strategy and gender pay strategy;

e Board size and composition;

e Director induction and continuing professional development;
e Annual Board performance review; and

e Succession planning and talent management.

A copy of the Charter is available on the Company’s website under the Corporate Governance section
www.cardinalresources.com.au.
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The composition of the Committee is set out below. The committee consists solely of NEDs. The CEO/MD and others
may be invited to attend all or part of meetings by the Committee Chairman as required and appropriate, but have no
vote on matters before the Committee.

Use of Remuneration Consultants
The Committee has the resources and authority appropriate to perform its duties and responsibilities, including the
authority to engage external professional on terms it deems appropriate.

The Committee has established protocols to ensure that if remuneration recommendations, as defined by the
Corporations Act 2001, are made by independent remuneration consultants they are free from bias and undue
influence by members of the KMP to whom the recommendations relate. The Committee engages the remuneration
consultant and receive all reports directly from the remuneration consultant.

The Committee considers independent advice, where circumstances require, on the appropriateness of remuneration
to ensure the Group attracts, motivates and retains high quality people. An advisor was engaged for the year ended
30 June 2019 and recommendations will be implemented through 30 June 2019/2020.

The Committee engaged the services of BDO (WA) Pty Ltd (BDO). The Committee is satisfied with the advice received
from BDO is free from bias and undue influence. The remuneration review provided to the Committee as input into
decision making only. The Committee will consider the review, along with other factors, in making its remuneration
decisions.

The fees paid to BDO for the remuneration review in 2018/2019 was $17,550. During 2019/2020 BDO provided other
advisory services and was paid a total of $86,041 for these services. BDO also provides audit services to the Company
and was paid a total of $67,884 for these audit services.

BDO has confirmed that any remuneration reviews have been made free from undue influence by members of the
group’s key management personnel.

The following arrangements were made to ensure that the remuneration review results were free from undue
influence:

e BDO was engaged by, and reported directly to, the chair and secretary of the remuneration committee. The
agreement for the provision of remuneration consulting services was executed by the chair of the remuneration
committee under delegated authority on behalf of the Board;

e The report containing the remuneration review results was provided by BDO directly to the chair and secretary of
the remuneration committee; and

e BDO was permitted to speak to management throughout the engagement to understand company processes,
practices and other business issues and obtain management perspectives.

As a consequence, the Board is satisfied that the recommendations were made free from undue influence from any
members of the key management personnel.

Securities Trading Policy

Cardinal’s Securities Trading Policy (Policy) provides clear guidance on how company securities, including shares and
options, may be dealt with and applies to NED’s, Executives and all other personnel of the Company including
employees and contractors.

The Securities Trading Policy details acceptable and unacceptable periods for trading in Company Securities including
the consequences of beaching the Policy.

The Policy also sets out specific governance approval of how the Chairman, Directors, officers and staff can deal in
Company Securities. The Company’s Policy can be accessed from the Corporate section at
www.cardinalresources.com.au.
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Remuneration Report approval at FY2019 Annual General Meeting (AGM)
The remuneration report for the FY2019 received positive shareholder support at the FY2019 AGM.

3. Executive Remuneration Policy and Practices
Cardinal’s Board is committed to delivering remuneration strategy outcomes that:

e Align the interests of Executives with shareholders and further the Company’s key business drivers;
e Attract, motivate and retain high performing Executives;

e Transparent and easily understood; and

e Acceptable to shareholders.

The remuneration strategy as the Company moves into development will be to identify and reward high performers
and recognises the contribution of each employee in the continued growth and success of the Group.

2020 Executive Remuneration Mix
The mix of fixed and at-risk remuneration various depending on the role of the Executives. More senior positions have
a greater proportion of at-risk remuneration.

Total at Risk

CEO 39%
Executive o
Director 45%

0% 20% 40% 60% 80% 100%

] e

Total Fixed Remuneration (TFR) and market positioning of TFR

Cardinal has adopted a market positioning strategy designed to attract and retain talented employees, and to reward
them for delivering strong performance. The market positioning strategy also supports fair and equitable outcomes
between employees.

TFR acts as a base-level reward and includes cash, compulsory superannuation and any salary-sacrificed items and is
reviewed annually. Cardinal has set the baseline TFR for executives at the 75 percentile of the defined market. The
Board considers variations to the benchmark based on:

e The size and complexity of the role;

e The criticality of the role to successful execution of the business strategy;

e Role accountabilities;

e Skills and experience of the individual;

e Period of service; and

e Market pay levels for comparable roles.

When determining the relevant market for each role, Cardinal considers the companies from which it sources talent,
and to who it could potentially lose talent. During the year ended 30 June 2019 the Company engaged BDO, an
independent remuneration advisor, to provide remuneration benchmarking data as input into setting remuneration
for Executive KMP.

Given the stage of the Company it has been determined that short-term incentives paid in cash are not applicable. As
a result, the Company has not initiated a short-term incentive plan.
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Table 1 - LTI Plan: Key Questions and Answers

Long Term Incentive (LTI) Plan: Key Questions and Answers on how it works

Why does the Board
consider an LTI Plan to be
appropriate?

The Board believes that an LTI Plan can:

e  Focus and motivate Executives to achieve outcomes that are aligned to
optimising shareholder value;

e  Ensure that business decisions and strategic planning have regard to the
Company and Group’s long-term performance;

e  Be consistent with remuneration governance guidelines;

e  Be consistent and competitive with current practices of comparable
companies; and

e  Create animmediate ownership mindset among the executive participants,
linking a substantial portion of the potential reward to Cardinal’s on-going
share price and returns to shareholders.

How is the award delivered?

Awards are in the form of performance options (Options) over ordinary shares
in the Company for no consideration. The Options carry neither a right to
dividends or voting.

How often are grants made
and was a grant made in
20207

Grants were made in Q4 2019 and were issued to directors and employees of the
Company.

Options were granted to Non-Executive Directors upon receipt of shareholder
approval during the year.

What is the quantum of the
award and what allocation
methodology is used?

The quantum of Options granted in 2020 to an directors and employees was
determined using a methodology contemplated in the remuneration review
report. The reports contemplated a percentage of equity to be issued in addition
to cash salary. The percentage applied was determined using market statistics.

What are the performance
conditions?

The two performance conditions, referred to as the vesting conditions are:

. Service Condition — The service condition is met if employment with
Cardinal is continuous for the period commencing on or around the grant
date until the Rights vest; and

. Performance Condition — Upon meeting the milestone hurdle attached to
each right.

Why are the performance
conditions selected?

The Board reviews the performance conditions to determine the appropriate
hurdles based on Cardinal’s strategy.

Service based conditions are used to encourage retention.

Setting long term incentive targets appropriate for different stages of the
Company’s cycle is complex and challenging. Whilst the Board holds long term
incentives, the incentives should not change during different phases of the
Group’s cycle and remain more stable over time (unlike short term incentives
that should reflect the current operational environment and macroeconomic
setting) it is also acknowledged a more nuanced approach may be required in
the future.

What is the performance
period?

The performance period is for approximately4 years and expire on 21 December
2024.

When is the LTI Plan
schedule to be reviewed by
the Board?

The LTI Plan is reviewed annually by the Board.

What happens to Options
granted under the LTI Plan

If the Executive’s employment is terminated for cause, or due to resignation, all
unvested performance options will lapse.

Consolidated Financial Statements for the Three and Twelve Months Ended 30 June 2020
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when an Executive ceases | If and when the performance options vest, shares will be allocated in accordance
employment? with the plan rules and other condition of the grant.

Can Cardinal clawback LTI | In the event of serious misconduct or material misstatement in the Company’s

awards? financial statements, the Board may:

e Reset the vesting condition and/or alter the performance period
applying to the award;

e Deem all awards which have not vested to have lapsed or been
forfeited; and/or

e Deem all or any shares following vesting of an award to have lapsed or
been forfeited.

What happens in the event | In the event of a change in control the Options will vest and become exercisable
of a change of control? in accordance with the term and conditions of the options.

4. Executive Remuneration outcomes in FY 2020
Company Performance
A summary of Cardinal’s business performance as measured by a range of financial and other indicators, including

disclosure required by the Corporations Act 2001, is outline below.

Table 2 — Company Performance for five years

2020 2019 2018 2017 2016
Total Comprehensive Loss Attributable to 36,911,923 27,814,227 37,690,470 21,724,298 9,243,909
Member of the Company
Cash and cash equivalents at year end 3,708,705 18,735,456 7,303,807 28,592,718 4,864,822
Basic Loss Per Share (cents) 7.85 7.12 10.22 7.12 5.55
ASX share price at the end of the year (S) $0.62 $0.34 $0.43 $0.53 $0.30
Increase/(decrease) in share price (%) 1.82 (1.26) (1.23) +1.76 +6.00

STI Performance and outcomes for FY2020
The Company during the year ended 30 June 2020 had no STI’s in place. The Company has undertaken a review of STI
for the financial year ended 30 June 2019.

LTI Plan Vesting Outcomes for FY2020
Long term incentive (LTI) benefits received in the form of milestone options are currently in place. LTI benefits are
provided in the form of equity allocations.

The equity vest in the future subject to milestones being achieved. The objective of issuing the LTI’s to all KMP’s,
including non-executive directors, is to align the interests of executives with those of shareholders. If shareholders do
well, executives are rewarded. Conversely, where shareholders do not do well, neither does the executive.

Unvested equity is forfeited if the executive resigns before the end of the performance period.
During the FY2020 the below milestones had not vested:

e The beginning of earthworks for gold production at the Ghanaian Assets;

e The first pouring of gold at the Ghanaian Assets;

e  First Gold Pour to be completed or planned within 60 days of the Project Control Budget;

e The advancement of the project development in a maximum of 10% above the board approved and final
Project control Budget and Schedule;

e Development of the Mine Operations Team, to ensure sustained operation;

e Completion of 36 months, with less than zero lost time injury (“LTI”) and zero fatalities; and

e Commencement of process plant commissioning, in accordance with the approved schedule.
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The Company has undertaken a review of the Company LTI’s for the financial year ended 30 June 2020.

Executive KMP Contracts

The Remuneration Committee reviews and agrees Executive Service and Employment Agreements for Key
Management Personnel on a periodic basis. The Remuneration Committee is also assisted, where appropriate, by
external consultants specialising in remuneration reviews and other employment issues.

The following employment agreements where in place as at 30 June 2020 and as at the date of this report, unless
otherwise 