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LETTER FROM THE INDEPENDENT DIRECTORS OF ECHO RESOURCES 

Dear Echo Resources Shareholder 

On 27 August 2019, Echo Resources announced that it had entered into a Takeover Bid Implementation Agreement in 
relation to an offer by Northern Star to acquire Echo Resources for cash consideration of A$0.33 per Echo Resources 
Share, to be effected by way of an off-market takeover bid (Northern Star Offer). You will have now received the 
Bidder’s Statement from Northern Star, which was announced on 5 September 2019 and sets out the terms and 
conditions of the Northern Star Offer. 

INDEPENDENT DIRECTORS’ RECOMMENDATION 

As announced on 27 August 2019, the four Directors of Echo Resources Board who are independent of Northern Star 
(Independent Directors) unanimously recommend that Echo Resources Shareholders accept the Northern Star 
Offer, in the absence of a Superior Proposal. Mr Alan Thom, who is an employee of Northern Star and nominee of 
Northern Star on the Echo Resources Board, has abstained from making a recommendation in relation to the Northern 
Star Offer due to him having declared a conflict of interest arising from those matters. 

Your Independent Directors believe that the Northern Star Offer is an opportunity for Echo Resources Shareholders to 
realise value from their investment in Echo Resources. As such, the Independent Directors unanimously recommend 
that Echo Resources Shareholders ACCEPT the Northern Star Offer in the absence of a Superior Proposal. Subject 
to that same qualification, each Independent Director intends to accept the Northern Star Offer in respect of any Echo 
Resources Shares held or controlled by them, no later than five Business Days before the end of the Offer Period. 

As your Independent Directors, we would like to take this opportunity to highlight the key reasons why we believe that 
the Northern Star Offer is compelling and why we recommend that you ACCEPT the Northern Star Offer in the 
absence of a Superior Proposal: 

The Offer Price represents a compelling premium to Echo Resources’ historical trading prices including 
premiums of: 

 39.4% to Echo’s Volume Weighted Average Price (VWAP) of A$0.237 on 19 August 2019 (Echo’s last 
trading day on ASX before Echo was placed in trading halt before the Announcement Date); 

 42.1% to Echo’s 10-day VWAP of A$0.232 up to and including 19 August 2019; 

 49.7% to Echo’s 20-day VWAP of A$0.220 up to and including 19 August 2019; and 

 80.3% to Echo’s 60-day VWAP of A$0.183 up to and including 19 August 2019. 

In addition, the Offer Price represents a 154% premium to the A$0.130 per share issue price of Echo’s most recent 

capital raising announced on 6 May 2019.
1
 

The Northern Star Offer is an all-cash offer and provides certainty of value: The all-cash Offer Price of A$0.33 
per Echo Resources Share provides Echo Resources Shareholders with the opportunity to realise certain value for 
their entire Echo Resources shareholdings. If you accept the Northern Star Offer, you will cease to be exposed to the 
risks associated with an investment in Echo Resources. 

In deciding whether to accept the Northern Star Offer, you should consider that the Northern Star Offer is subject to a 
limited number of conditions, which are in Section 10.3 of this Target Statement and in section 13.7 of the Bidder’s 
Statement. The Northern Star Offer is not subject to financing or due diligence conditions. 

Accepting the Northern Star Offer means shareholders avoid dilution risk associated with any potential future 
fund raising: Echo Resources currently does not have the capital to fully develop its existing assets. The Yandal Gold 
Project will likely require additional financing in the medium term to fund future exploration and project development 
activities. There can be no guarantee that Echo Resources will be able to complete a fundraising, or as to the terms of 
such fundraising. To the extent that some or all of this fundraising is in the form of equity, if Echo Resources 
Shareholders do not accept the Northern Star Offer, Echo Resources Shareholders would need to contribute 
commensurately with their existing shareholding to avoid having their proportionate interest in Echo Resources 
diluted. 

Accepting the Northern Star Offer means shareholders avoid other inherent risks: By accepting the Northern 
Star Offer, you will no longer be exposed to Echo Resources’ future timing, project development and operational risks 
with respect to its exploration and development project, the Yandal Gold Project.   You will also no longer be exposed 
to inherent risks in holding Echo Resources Shares including, among others, commodity pricing risks (noting, 
however, accepting Northern Star’s Offer also means foregoing any potential upside in commodity pricing, which is a 
large driver of the value of Echo Resources’ assets), regulatory, equity market and economic risks.   

                                                      
1
 ASX trading data was sourced from IRESS without consent throughout this Target's Statement. 
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A Superior Proposal has yet to emerge: As at the date of this Target’s Statement, no Superior Proposal has 
emerged.  

YANDAL GOLD PROJECT BANKABLE FEASIBILITY STUDY 

Echo Resources controls a large portion of the central Yandal greenstone belt through interests in the prospective 
tenement package covering over 1,600km² and collectively known as the Yandal Gold Project. The tenements are 
located approximately 400kms north of Kalgoorlie in Western Australia’s northern goldfields and includes the 2 million 
tonnes per annum Bronzewing processing plant and associated infrastructure. Echo Resources released the 
outcomes of the Yandal Gold Project Bankable Feasibility Study (BFS) on 23 April 2019 pursuant to an ASX 
announcement entitled “Yandal Gold Project BFS and Growth Strategy”.  

For your convenience and in the interests of good governance in the context of the Northern Star Offer, Echo 
Resources has republished key information in relation to the BFS in Section 6 of this Target's Statement and has also 
included in that Section the post-tax information relevant to the key outcomes of the BFS and the impact of 
movements in the gold price since the BFS was published, with costs remaining unchanged. It is important to note that 
these outcomes are estimates at the project level only rather than a valuation of Echo Resources as a whole. They do 
not take into account, amongst other things, the value of any cash, value of any Mineral Resources not in the mine 
plan, potential exploration success, potential extension of mine life, corporate costs, rehabilitation costs, potential 
salvage value at end of mine life and potential funding dilution. Naturally, this project level information is not definitive 
in relation to value, as there are different valuation methodologies, forecasts may not be accurate and the gold price 
fluctuates on a daily basis. However, Echo Resources can confirm that it is not aware of any new information or data 
that materially affects the information included in the previous announcements of Mineral Resources and Ore 
Reserves estimates, and all material assumptions and technical parameters underpinning those estimates continue to 
apply and have not materially changed (refer to Section 6.5). 

REASONS TO NOT ACCEPT THE NORTHERN STAR OFFER 

There is also a non-exhaustive list of reasons why you may not wish to accept the Northern Star Offer in Section 2.2, 
including that you may disagree with your Independent Directors’ unanimous recommendation, you may believe the 
Yandal Gold Project could generate more value if developed by Echo Resources, you may believe there is an 
opportunity for increased value from Echo Resources remaining as a stand-alone entity, a Superior Proposal for Echo 
Resources may materialise in the future and the potential tax consequences of the Northern Star Offer may not suit 
your current financial position or tax circumstances. 

TIMING AND FURTHER INFORMATION 

The Northern Star Offer is scheduled to close at 7.00pm (Sydney time) on 14 October 2019, unless withdrawn or 
extended. To ACCEPT the Northern Star Offer, please refer to the acceptance instructions set out in section 13.3 of 
the Bidder’s Statement and in the acceptance form that accompanies the Bidder’s Statement.  

Further information in relation to the Northern Star Offer is contained in this Target’s Statement. This Target’s 
Statement also includes risks associated with the Northern Star Offer and a continued investment in Echo Resources 
which are set out (non-exhaustively) in Section 8. 

We urge you to read this Target’s Statement, and the Bidder’s Statement carefully in full, and if required, to seek your 
own legal, financial, taxation or other professional advice. We encourage you to closely consider the merits of the 
Northern Star Offer as described in this Target’s Statement.  

Northern Star has opened an information line to assist Echo Resources Shareholders with queries about the Bidder's 
Statement or how to accept the Northern Star Offer which can be contacted on 1300 657 159 for Australian callers or 
+61 1300 657 159 for international callers between 8.30am and 7.00pm (Sydney time) on Business Days. 

Yours faithfully 

 

Dr Alistair Cowden, Mr Anthony McIntosh, Mr Mark Hanlon and Mr Victor Rajasooriar 
Independent Directors of Echo Resources Limited 
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IMPORTANT NOTICES 

Nature of this document 

This Target’s Statement is dated 17 September 2019 and is given 
under section 633 of the Corporations Act by Echo Resources Ltd ACN 
108 513 113 in response to the Bidder’s Statement lodged by Northern 
Star Resources Limited ACN 092 832 892, with ASIC and served on 
Echo Resources on 5 September 2019. 

Defined terms and interpretation 

Capitalised terms used in this Target’s Statement are either defined in 
brackets when first used or are defined in the Glossary in Section 13. 
The Glossary also sets out some rules of interpretation which apply to 
this Target’s Statement.  

References Sections 

References to Sections are to the named Sections in this Target’s 
Statement. 

ASIC and ASX disclaimer 

A copy of this Target’s Statement has been lodged with ASIC and ASX. 
Neither ASIC, ASX nor any of their respective officers take 
responsibility for the content of this Target’s Statement.  

No account of personal circumstances 

This Target’s Statement does not constitute financial product advice 
and has been prepared without reference to the individual investment 
objectives, financial situation, taxation position or particular needs of 
any Echo Resources Shareholder or any other person. It is important 
that you read this Target’s Statement before making any decision, 
including a decision on whether or not to accept the Northern Star 
Offer. If you are in doubt as to what you should do, you should consult 
your legal, investment, taxation or other professional adviser. 

Echo Resources Shareholders should consult their taxation adviser as 
to the applicable tax consequences of the Northern Star Offer. A 
summary of the Australian taxation considerations is detailed in Section 
9 of this Target's Statement. 

Forward looking statements 

Certain statements in this Target’s Statement relate to the future, 
including forward looking statements and information ("forward looking 
statements"). The forward looking statements in this Target’s 
Statement, are not based on historical facts, but rather reflect the 
current views and expectations of Echo Resources concerning future 
events and circumstances. These statements may generally be 
identified by the use of forward looking verbs such as "aim", 
"anticipate", "believe", "estimate", "expect", "foresee", "intend" or 
"plan", qualifiers such as "may", "should", "likely" or "potential", or 
similar words. Similarly, statements that describe the expectations, 
goals, objectives, plans, targets, estimates of Ore Reserves and 
Mineral Resources and future costs and financial performance of Echo 
Resources are, or may be, forward looking statements. 

Forward looking statements involve known and unknown risks, 
uncertainties, assumptions and other important factors that could 
cause the actual results, performances or achievements of Echo 
Resources, to be materially different from future results, performances 
or achievements expressed or implied by such statements. Such 
statements and information are based on numerous assumptions 
regarding present and future business strategies and the environment 
in which Echo Resources will operate in the future, including the price 
of commodities, anticipated costs and ability to achieve goals. Certain 
important factors that could cause actual results, performances or 
achievements to differ materially from those in the forward looking 
statements include, among others, customer risks, gold and other 
commodity price volatility, discrepancies between actual and estimated 
revenues, costs or production, Ore Reserves and Mineral Resources 
being inaccurate or changing over time, mining operational and 
development risk, litigation risks, regulatory restrictions (including 
environmental regulatory restrictions and liability), activities by 
governmental authorities (including changes in taxation), currency 
fluctuations, the speculative nature of mining, mineral exploration and 
production, the global economic climate, dilution, share price volatility, 
competition, loss of key directors and employees, additional funding 
requirements and defective title to mineral claims or property. See 
Section 8 for a (non-exhaustive) discussion of potential risk factors 
underlying, and other information relevant to, the forward looking 
statements and information. Forward looking statements should, 
therefore, be construed in light of such risk factors and undue reliance 

should not be placed on them. All forward looking statements should 
be read in light of such risks and uncertainties. 

You should note that the historical performance of Echo Resources is 
no assurance of its future financial performance. The forward looking 
statements in this Target’s Statement reflect views and expectations 
held only at the date of this Target’s Statement. Echo Resources 
believes that all forward looking statements included in this Target’s 
Statement have been made on a reasonable basis. However, none of 
Echo Resources, its directors nor any other person gives any 
representation, assurance or guarantee that any outcome, 
performance or results expressed or implied by any forward looking 
statements in this Target’s Statement will actually occur. Echo 
Resources Shareholders should therefore treat all forward looking 
statements with caution and not place undue reliance on them. 

Subject to any continuing obligations under law or the ASX Listing 
Rules, Echo Resources and its directors disclaim any obligation to 
revise or update, after the date of this Target’s Statement, any forward 
looking statements to reflect any change in views, expectations or 
assumptions on which those statements are based. 

Diagrams, charts, maps, graphs and tables 

Any diagrams, charts, maps, graphs and tables appearing in this 
Target’s Statement are illustrative only and may not be drawn to scale. 

Effect of rounding 

A number of figures, amounts, percentages, prices, estimates, 
calculations of value and fractions in this Target’s Statement are 
subject to the effect of rounding (unless otherwise stated). Accordingly, 
the actual calculation of these figures may differ from the figures set 
out in this Target’s Statement, and any discrepancies in any table 
between totals and sums of amounts listed in that table or to previously 
published figures are due to rounding. 

Currency 

All references in this Target’s Statement to “$”, “AUD”, "A$" “Australian 
dollars” are to Australian currency. 

Notice to foreign Echo Resources Shareholders 

The distribution of this Target's Statement may, in some countries, be 
restricted by law or regulation. Persons who come into possession of 
this Target's Statement should inform themselves of and observe those 
restrictions.  

Privacy and personal information 

Echo Resources has collected your information from the Echo 
Resources Register for the purpose of providing you with this Target’s 
Statement. Such information may include the name, contact details and 
shareholdings of Echo Resources Shareholders and the names of 
persons appointed to act as proxy, attorney or corporate representative 
of Echo Resources Shareholders. Without this information, Echo 
Resources would be hindered in its ability to issue this Target’s 
Statement. The Corporations Act requires the name and address of 
Shareholders to be held in a public register. Personal information of the 
type described above may be disclosed to Echo Resources, Northern 
Star and their registries, print and mail and other service providers, 
authorised securities brokers, Related Bodies Corporate of Echo 
Resources and Northern Star, and may be required to be disclosed to 
regulators, such as ASIC.  Echo Resources Shareholders have certain 
rights to access personal information that has been collected. Echo 
Resources Shareholders should contact the Share Registry in the first 
instance, if they wish to access their personal information. Echo 
Resources Shareholders who appoint a named person to act as their 
proxy, attorney or corporate representative should ensure that they 
inform that person of these matters.
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1 INDEPENDENT DIRECTORS’ RECOMMENDATION 

1.1 Summary of the Northern Star Offer 

Northern Star is offering to acquire all of your Echo Resources Shares for A$0.33 cash per Echo Resources 
Share. 

The Northern Star Offer is subject to various conditions, which are described in Section 10.3 of this Target's 
Statement and in section 13.7 of the Bidder’s Statement. 

Refer to the Bidder’s Statement for full particulars of the Northern Star Offer.   

1.2 Recommendation of the Independent Directors 

This Target’s Statement sets out the formal response of the Independent Directors to the Northern Star Offer, 
including the reasons why the Independent Directors unanimously recommend that you ACCEPT the 
Northern Star Offer in the absence of a Superior Proposal. The key reasons for the Independent Directors' 
unanimous recommendation are set out in Section 2.1. 

1.3 Intentions of the Independent Directors 

Each of the Independent Directors intends to accept the Northern Star Offer in respect of any Echo Resources 
Shares that they own or control (in the absence of a Superior Proposal).  

As at the date of this Target's Statement, the Independent Directors own or control approximately 1.8% of the 
issued and outstanding Echo Resources Shares. 

Details of the Notifiable Interests of each Director in Echo Resources Shares are set out in Section 11.2. 

1.4 What to do next 

To ACCEPT the Northern Star Offer, you must follow the instructions provided in section 13.3 of the Bidder’s 
Statement. The Offer closes at 7.00pm (Sydney time) on 14 October 2019, unless the Offer Period is 
extended or the Offer is otherwise withdrawn. 

If you do not wish to accept the Northern Star Offer, you do not need to do anything and will remain an Echo 
Resources Shareholder.
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2 REASONS TO ACCEPT OR NOT ACCEPT THE NORTHERN STAR OFFER 

Set out below are the key reasons why the Independent Directors consider that you should accept the 
Northern Star Offer. Also set out below is a summary of some of the reasons why you may decide not to 
accept the Northern Star Offer. You should read the entire Bidder’s Statement and this Target’s Statement 
before deciding whether or not to accept the Northern Star Offer. 

You should particularly consider the risk factors in Section 8, which apply to the information in this Section 2. 

Your Independent Directors believe the reasons to accept the Northern Star Offer outweigh the reasons not to 
accept it. 

2.1 Reasons to ACCEPT the Northern Star Offer  

Your Independent 
Directors 
recommend the 
Northern Star Offer 
in the absence of a 
Superior Proposal 

Your Independent Directors unanimously recommend that you ACCEPT the Northern 
Star Offer, in the absence of a Superior Proposal. 

Each of your Independent Directors (who holds a Relevant Interest in Echo Resources 
Shares) intends to accept the Northern Star Offer with respect to any Echo Resources 
Shares held or controlled by such Independent Director in the absence of a Superior 
Proposal. 

Northern Star’s Offer 
Price represents an 
attractive and 
significant premium 
to Echo Resources’ 
historical trading 
prices  

 

Northern Star’s Offer Price of A$0.33 per Echo Resources Share represents a 
compelling premium to the historical trading prices of Echo Resources Shares. 

Northern Star’s Offer Price represents a premium of: 

 39.4% to Echo’s VWAP of A$0.237 on 19 August 2019 (Echo’s last trading day on 
ASX before Echo was placed in trading halt before the Announcement Date); 

 42.1% to Echo’s 10-day VWAP of A$0.232 up to and including 19 August 2019; 

 49.7% to Echo’s 20-day VWAP of A$0.220 up to and including 19 August 2019;  

 80.3% to Echo’s 60-day VWAP of A$0.183 up to and including 19 August 2019; and 

 154% to the A$0.130 per share issue price of Echo’s most recent capital raising 
announced on 6 May 2019. 

The Northern Star 
Offer is an all-cash 
offer and provides 
certainty of value 

The all-cash Offer Price of A$0.33 per Echo Resources Share provides you with the 
opportunity to realise a certain value for your entire Echo Resources shareholding. If you 
accept the Northern Star Offer, you will cease to be exposed to the risks associated with 
an investment in Echo Resources (refer to Section 8). 

If you retain your Echo Resources Shares, the price which you will be able to sell them 
at a later date (as well as the level of liquidity in Echo Resources Shares) is uncertain 
and you will continue to be exposed to the risks associated with being an Echo 
Resources Shareholder (but will also continue to be exposed to any potential benefits 
associated with such an investment - although no forecast is made of whether any 
benefits will be received). These risk factors for remaining an Echo Resources 
Shareholder are discussed in Section 8. The Northern Star Offer removes these risks 
and uncertainties for Echo Resources Shareholders and allows Echo Resources 
Shareholders to exit their investment in Echo Resources at a price that the Independent 
Directors consider compelling.  

The Northern Star Offer is subject to a limited number of conditions, the full list of which 
is set out in Section 10.3, including (in summary): 

 At the end of the Offer Period Northern Star has a Relevant Interest in at least 90% 
(by number) of Echo Resources Shares (on a fully diluted basis);  

 All applicable approvals being obtained and no materially adverse regulatory action 
restraining, prohibiting or impeding the Offer; 

 No material acquisitions or disposals in relation to Echo;  

 No adverse exercise of third party rights in relation to Echo; 
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 No breach of warranties or representations by Echo contained in the Takeover Bid 
Implementation Agreement in relation to the Northern Star Offer, agreed by Northern 
Star and Echo Resources on 26 August 2019 (BIA); and 

 No Prescribed Occurrence in relation to Echo or its subsidiaries prior to the end of 
the Offer Period.  

The Northern Star Offer is not conditional on financing or due diligence conditions.  

Avoidance of future 
funding and 
associated dilution 
risk 

Echo Resources currently does not have the capital to fully develop its existing assets. 

The Yandal Gold Project will likely require additional financing in the medium term to 
fund future exploration and project development activities. There can be no guarantee 
that Echo Resources will be able to complete a fundraising, or as to the terms of such 
fundraising. To the extent that some or all of this fundraising is in the form of equity, if 
Echo Resources Shareholders do not accept the Northern Star Offer, Echo Resources 
Shareholders would need to contribute commensurately with their existing shareholding 
to avoid having their proportionate interest in Echo diluted. 

Avoidance of 
inherent risks 

By accepting the Northern Star Offer, you will no longer be exposed to Echo Resources’ 
future timing, project development and operational risks with respect to its exploration 
and development project, the Yandal Gold Project.    

You will also no longer be exposed to the future commodity pricing risks (or potential 
upside) which are a large driver of the value of Echo’s assets. 

No superior proposal 
has emerged 

There is the potential for a proposal that is superior to the Northern Star Offer to 
emerge. However, as at the date of this Target’s Statement no Superior Proposal (nor 
any competing proposal) has emerged.  

As Northern Star has (based on its latest substantial holder notice lodged on 5 
September 2019) a Relevant Interest in 21.58% of Echo Resources’ shares on issue, 
Northern Star will have the ability to block compulsory acquisition under any competing 
takeover bid, and its shareholding will likely be determinative on any vote on a 
competing scheme of arrangement. This may reduce the attractiveness of Echo 
Resources as a target for any counterbidders who wish to obtain 100% of Echo 
Resources. 

If a competing proposal is received prior to the end of the Offer Period, this will be 
announced to ASX and the Echo Resources Board will carefully consider the proposal 
and advise Echo Resources Shareholders of their recommendation. 

There are risks to not 
accepting the 
Northern Star Offer 

The Independent Directors consider that if the Northern Star Offer does not become or 
is not declared unconditional, and no alternative proposal emerges, the Echo Resources 
Share price may fall given the Offer Price is significantly above the closing prices of 
Echo Resources Shares leading up to the announcement of the Northern Star Offer on 
27 August 2019.  

This is highlighted by the fact that the Offer Price represents a premium of: 

 39.4% to Echo’s VWAP of A$0.237 on 19 August 2019 (Echo’s last trading day on 
ASX before Echo was placed in trading halt before the Announcement Date); 

 42.1% to Echo’s 10-day VWAP of A$0.232 up to and including 19 August 2019; 

 49.7% to Echo’s 20-day VWAP of A$0.220 up to and including 19 August 2019;  

 80.3% to Echo’s 60-day VWAP of A$0.183 up to and including 19 August 2019; and 

 154% to the A$0.130 per share issue price of Echo’s most recent capital raising 
announced on 6 May 2019. 

Since the Northern Star Offer was announced and until 16 September 2019 (being the 
latest practicable date prior to the date of this Target's Statement), Echo Resources 
Shares have been trading on the ASX at prices between A$0.320 and A$0.330 
(inclusive), however this trading is affected by the announcement of the Northern Star 
Offer and should not be taken as indicative of the price at which Echo Resources 
Shares would trade in the absence of the Northern Star Offer. 
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If the Northern Star Offer becomes or is declared unconditional and you have not 
accepted the Northern Star Offer or sold your Echo Resources Shares on market by the 
end of the Offer Period (and Northern Star has not reached the threshold to compulsorily 
acquire your Echo Resources Shares (e.g. if it waives the 90% minimum acceptance 
condition)), you may become a minority shareholder in a company which has a large 
shareholder able to exert significant influence. This position may create a number of 
risks, including (without limitation): 

 Echo Resources’ share price may fall immediately following the end of the 
Offer Period 

The Offer Price is significantly above the closing prices of Echo Resources 
Shares leading up to the announcement of the Northern Star Offer on 27 August 
2019. The Echo Resources Share price may fall immediately following the end of 
the Offer Period and, depending partly on how many Echo Resources 
Shareholders accept the Northern Star Offer, the liquidity of Echo Resources 
Shares may be significantly lower than it is presently.  

 Potential changes to the Echo Resources Board 

If Northern Star waives the 90% minimum acceptance condition and Echo 
Resources becomes a part owned controlled entity of Northern Star, after the end 
of the Offer Period Northern Star intends, subject to the Corporations Act and the 
constitution of Echo Resources, to seek to replace some or all of the members of 
the Echo Resources Board, with nominees of Northern Star consistent with its 
rights under the BIA. 

In particular, if Northern Star acquires a Relevant Interest of 50.1% or more of 
Echo Resources Shares (on a fully diluted basis) and the Northern Star Offer has 
become or is declared unconditional, the BIA provides that Echo will take all 
actions necessary to ensure that, subject to applicable laws: 

o the nominees of Northern Star are lawfully appointed as directors of 
Echo; and 

o all non-Northern Star nominees on the Echo Resources Board resign 
from the Echo Resources Board. 

 Echo Resources may be removed from the official list of ASX 

If Northern Star obtains effective control of Echo and there is a limited spread or 
volume of Echo Resources Shareholders remaining at the end of the Offer 
Period, Northern Star intends to consider requesting removal of Echo from the 
official list of ASX. However, removal of a listed entity from the official list is 
subject to ASX's discretion. ASX's guidance in that regard is summarised in 
Section 5.3. 

If Echo Resources is removed from the official list of ASX it may adversely impact 
your ability to sell your Echo Resources Shares, the price at which you can sell 
your Echo Resources Shares, and the level of relevant Echo Resources 
information you are able to access. 

Certain information regarding minority shareholder protections is also provided in 
Section 5.7.  

 Potential dilution via possible equity raising by Echo Resources’ in the 
future 

There is a possibility that substantial equity raising would be required for Echo 
Resources to fund its daily operations and/or provide funding to develop its 
existing assets.  

In the situation where Northern Star acquires a Relevant Interest in less than 
100% of all Echo Resources Shares and if Echo Resources undertakes an equity 
capital raising (for example by way of a pro rata offer of Echo Resources Shares 
to Echo Resources Shareholders) to raise additional funds, the equity raising will 
be dilutive to Echo Resources Shareholders who do not participate in that capital 
raising. In the case of a pro rata equity raising, Northern Star may increase its 
Relevant Interest in Echo Resources Shares without Echo Resources 
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Shareholder approval or making a takeover bid, as a result of taking up its full 
entitlement (assuming any available shortfall is not fully allocated) or any agreed 
underwriting arrangements to which it is a party (subject to applicable law). 

 Northern Star may be able to determine the outcome of ordinary 
resolutions 

If Northern Star acquires a Relevant Interest in 50.1% or more of all Echo 
Resources Shares, it will be able to determine alone the outcome of an ordinary 
resolution (in respect of which it is entitled to vote) and will be in a position to 
control the composition of the Echo Resources Board.  

 Northern Star may be able to determine the outcome of special resolutions 

If Northern Star acquires a Relevant Interest in 75% or more of all Echo 
Resources Shares, it will be able to determine alone the outcome of a special 
resolution (in respect of which it is entitled to vote). This would enable it to pass 
resolutions, for example, to amend Echo Resources’ constitution. 

 Compulsory acquisition 

If Northern Star acquires a Relevant Interest in 90% or more of all Echo 
Resources Shares and the compulsory acquisition provisions of the Corporations 
Act are satisfied, Northern Star intends to compulsorily acquire the Echo 
Resources Shares that it does not already own. Even if Northern Star does not 
become entitled to compulsorily acquire Echo Resources Shares during the Offer 
Period, it may become entitled to do so under the Corporations Act after 
completion of the Offer Period (and minority shareholders may have rights to 
compel Northern Star to acquire Echo Resources Shares if the compulsory buy-
out provisions of the Corporations Act are triggered). 

If you choose not to accept the Northern Star Offer and Northern Star 
subsequently exercises compulsory acquisition rights, you are likely to be paid 
later than other Echo Resources Shareholders who accept the Northern Star 
Offer. 

 Potential changes to Echo Resources’ strategic direction 

Should Northern Star acquire 100% control of Echo Resources, Northern Star 
has stated it intends to (at the end of the Offer Period) conduct a review of Echo’s 
operations on both a strategic and financial level to evaluate Echo’s performance, 
profitability and prospects in relation to its business and tenements.  

Once this has been completed, Northern Star will determine the level of financial 
and other resources necessary to optimise Echo’s operations. In particular, 
Northern Star will determine the optimal strategy in terms of realising maximum 
value for its investment in Echo, and in doing so, will keep all options open for 
value maximisation. 

If Northern Star obtains a Relevant Interest in more than 50% but less than 90% 
of all Echo Resources Shares, Northern Star’s intentions as at the date of the 
Bidder's Statement are to pursue the strategic review referred to above (to the 
extent appropriate). 

Changes to the business which are implemented by Northern Star, to the extent 
that is permitted by law, may mean that you may subsequently choose to dispose 
of your Echo Resources Shares at a time when market conditions are less 
favourable than those prevailing at the date of this Target’s Statement. 

Refer to Section 5 for details regarding specific risks of not accepting the Northern Star 
Offer depending on the outcome of the Northern Star Offer, and protections for minority 
shareholders. 
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2.2 Reasons to NOT ACCEPT the Northern Star Offer  

You may disagree 
with your 
Independent 
Directors’ 
unanimous 
recommendation 

Echo Resources Shareholders may not agree with the Independent Directors' 
unanimous recommendation and are not obliged to follow the recommendation. 

You may believe 
Echo Resources’ 
Yandal Gold Project 
could generate more 
value if developed by 
Echo Resources 

You may believe that Echo Resources Shareholders could realise greater returns by 
continued investment in Echo Resources as a stand-alone entity and if the Yandal Gold 
Project is developed.  

Table 2 in Section 6.5 of this Target's Statement outlines the key financial outputs of the 
Yandal Gold Project under the BFS assumptions with various gold price scenarios. It is 
important to note that this is an estimate of value at the project level only rather than a 
valuation of Echo Resources as a whole. It does not take into account, amongst other 
things, the value of any cash, value of any Mineral Resources not in the mine plan, 
potential exploration success, potential extension of mine life, corporate costs, 
rehabilitation costs, potential salvage value at end of mine life and potential funding 
dilution. 

The outcomes of the BFS and the potential value of the Yandal Gold Project are 
sensitive to gold price movements particularly changes to the Australian dollar price of 
gold. See Section 6.5 of this Target’s Statement for further detail. 

In addition, you should note that there can be no certainty of financial outcomes and 
forecasts may or may not be achieved, for example due to potentially being adversely 
affected by risk factors. Please refer to Section 6 and to the BFS which was announced 
by Echo Resources to the ASX on 23 April 2019. Please also refer to Echo Resources' 
other ASX announcements, including the FY2019 annual report, for further information. 

You may believe 
there is an 
opportunity for 
increased value from 
Echo Resources 
remaining as a 
stand-alone entity 

Other reasons you may believe that Echo Resources Shareholders will have the 
opportunity for greater returns over the long term by continued investment in Echo 
Resources as a stand-alone entity may include (but are not limited to) the following: 

 a belief that given Echo Resources’ strong cash position of A$16.8 million as at 30 
August 2019, more value would be realised by allocating this cash to exploration and 
growth activities, compared to the Northern Star Offer Price; 

 a belief that Echo Resources, its Director and Management have the potential to 
realise more value from Echo Resources’ assets than the Northern Star Offer Price; 

 a willingness to invest and a belief that Echo Resources has the ability to secure 
substantial capital to allow Echo Resources to develop its projects; and 

 a belief that Echo Resources’ exploration strategy announced in April 2019 may 
realise additional value from the over 1,600km

2
 of contiguous tenements in the 

Yandal Greenstone Gold belt in Western Australia, all in close proximity to Echo’s 
existing production infrastructure. 

A Superior Proposal 
for Echo Resources, 
if it were to continue 
as a stand-alone 
entity, may 
materialise in the 
future 

At the date of this Target’s Statement, no Superior Proposal for Echo Resources has 
emerged. It is possible that, if Echo Resources were to continue as a stand-alone entity, 
a Superior Proposal for Echo Resources which is more attractive for Echo Resources 
Shareholders may materialise in the future. 

There is nothing preventing other parties from making unsolicited competing proposals 
for Echo Resources during the Offer Period. If a competing proposal is received prior to 
the end of the Offer Period, this will be announced to ASX and the Echo Resources 
Board will carefully consider the proposal and advise Echo Resources Shareholders of 
their recommendation. 
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The potential tax 
consequences of the 
Northern Star Offer 
may not suit your 
current financial 
position or tax 
circumstances 

Acceptance of the Northern Star Offer may have potential tax consequences for Echo 
Resources Shareholders, which may not suit your current financial position or tax 
circumstances. A general outline of the Australian tax implications of accepting the 
Northern Star Offer is set out in Section 9 of this Target's Statement.  

As this outline is a general outline only, Echo Resources Shareholders are encouraged 
to seek their own specific advice as to the taxation implications applicable to their 
circumstances. 
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3 FREQUENTLY ASKED QUESTIONS 

The following table provides brief answers to questions you may have in relation to the Northern Star Offer but must 
be read in conjunction with the more detailed information included in this Target’s Statement and the Bidder’s 
Statement. You are urged to read the Bidder’s Statement and this Target’s Statement in their entirety. 

Question Answer 

Who is the bidder? Northern Star Resources Limited.  

Refer to section 6 of the Bidder's Statement and Section 7 for information on Northern 
Star. 

What is the Northern 
Star Offer for my Echo 
Resources Shares? 

Northern Star has made an off-market offer to acquire each of your Echo Resources 
Shares for cash consideration of A$0.33 per Echo Resources Share.  

What is the Bidder's 
Statement? 

The Bidder's Statement is the document prepared by Northern Star which sets out the 
terms of the Northern Star Offer. Northern Star lodged its Bidder's Statement with ASIC 
on 5 September 2019. Northern Star has announced that the Bidder’s Statement was 
sent to all persons registered as the holder of shares in Echo Resources in the register 
of Echo Resources shareholders as at 7.00pm (Sydney time) on 6 September 2019. 

What is the Target's 
Statement? 

This Target's Statement is the Echo Resources Board's formal response to the 
Northern Star Offer, as required by the Corporations Act. Accordingly, this document 
has been prepared by Echo Resources and contains important information to help you 
decide whether to accept the Northern Star Offer. 

What choices do I have 
as an Echo Resources 
Shareholder? 

As an Echo Resources Shareholder you can: 

 ACCEPT the Northern Star Offer. The Independent Directors recommend that you 

accept the Northern Star Offer in the absence of a Superior Proposal;  

 sell some or all of your Echo Resources Shares on ASX (which may be at a higher 

or lower price than the Offer Price); 

 sell some of your Echo Resources Shares on ASX and accept the Northern Star 

Offer in respect of your remaining Echo Resources Shares; or 

 not accept the Northern Star Offer by doing nothing. 

What are the 
Independent Directors 
recommending? 

Your Independent Directors unanimously recommend that you ACCEPT the Northern 
Star Offer in the absence of a Superior Proposal. 

The reasons for the Independent Directors' recommendation are set out in Section 2.1. 

If there is a change in this recommendation or any material development in relation to 
the Northern Star Offer, Echo Resources will keep you informed. 

What do the 
Independent Directors 
intend to do with their 
Echo Resources 
Shares? 

As at the date of this Target's Statement, the Independent Directors collectively hold 
approximately 1.8% of all Echo Resources Shares on an undiluted basis and 
approximately 2.7% of all Echo Resources Shares on a fully diluted basis. Each of your 
Independent Directors (who hold a Relevant Interest in Echo Resources Shares) intend 
to accept the Northern Star Offer with respect to any Echo Resources Shares held or 
controlled by such Independent Director in the absence of a Superior Proposal. 

The Independent Directors reserve the right to change their intention should new 
circumstances arise.  

How do I accept the 
Northern Star Offer? 

To accept the Northern Star Offer, you should carefully follow the instructions in section 
13.3 of the Bidder's Statement. 

How long will the 
Northern Star Offer be 
open for acceptance? 

The Northern Star Offer is scheduled to close at 7.00pm (Sydney time) on 14 October 
2019 as specified in the Bidder’s Statement, unless it is extended or withdrawn in 
accordance with the Corporations Act. 
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Question Answer 

Can the Northern Star 
Offer be varied? 

Northern Star may vary the Northern Star Offer in any of the ways permitted by the 
Corporations Act, including by extending the Offer Period or by increasing the Offer 
Price, provided the varied terms and conditions are not less favourable to Echo 
Resources Shareholders than the Northern Star Offer. If Northern Star varies the 
Northern Star Offer in any of those ways, it must give written notice to ASIC and Echo 
Resources and send you a copy of that notice (provided, however, that Northern Star 
will not be required to send you a copy of the notice if, at the time of the variation, you 
have already accepted the Northern Star Offer, the Northern Star Offer is unconditional 
and the variation merely extends the Offer Period). 

What happens if a 
Superior Proposal is 
made by a third party? 

If a Superior Proposal is made by a third party, Echo Resources Shareholders who 
have already accepted the Northern Star Offer at such time will not receive the benefit 
of the Superior Proposal made by the third party, unless the Northern Star Offer lapses 
(as described in Section 10.6) in sufficient time for you to accept the Superior Proposal.  

As at the date of this Target’s Statement, the Independent Directors have not received 
a Superior Proposal.  

Is the Northern Star 
Offer conditional? 

The Northern Star Offer is subject to a limited number of conditions, the full list of 
which is set out in Section 10.3, including (in summary): 

 At the end of the Offer Period Northern Star has a Relevant Interest in at least 90% 

(by number) of Echo Resources Shares (on a fully diluted basis);  

 All applicable approvals being obtained and no materially adverse regulatory action 

restraining, prohibiting or impeding the Offer; 

 No material acquisitions or disposals in relation to Echo;  

 No adverse exercise of third party rights in relation to Echo; 

 No breach of warranties or representations by Echo contained in the BIA; and 

 No Prescribed Occurrence in relation to Echo or its subsidiaries prior to the end of 

the Offer Period.  

Refer to section 13 of the Bidder’s Statement and Section 10.3 for further details 
regarding the Offer Conditions. 

What are the 
consequences of 
accepting the Northern 
Star Offer now, while it 
remains conditional? 

If you accept the Northern Star Offer now, unless withdrawal rights are available (see 
below), you will give up your right to sell your Echo Resources Shares or otherwise 
deal with your Echo Resources Shares while the Northern Star Offer remains open.  

If Echo Resources Shares trade above the Offer Price you will have lost your ability to 
sell your Echo Resources Shares on ASX at that higher price. 

If I accept the Northern 
Star Offer now, can I 
withdraw my 
acceptance? 

You cannot withdraw or revoke your acceptance unless a withdrawal right arises under 
the Corporations Act. A withdrawal right will arise if, after you have accepted the 
Northern Star Offer, Northern Star varies the Northern Star Offer in a way that 
postpones for more than one month the time that Northern Star has to meet its 
obligations under the Northern Star Offer. 

When will I receive the 
Offer Price if I accept 
the Northern Star 
Offer? 

In summary, if you accept the Offer and the Offer is, or becomes, unconditional, you will 
be paid on the earlier of: 

 one month after you accept the Offer, or one month after the Offer Conditions have 

been satisfied or waived (whichever is the later); and 

 21 days after the end of the Offer Period. 

Full details of when you will be paid are set out in section 13.6 of the Bidder’s 

Statement. 

Will I pay stamp duty or 
brokerage if I accept 
the Northern Star 
Offer? 

If your Echo Resources Shares are registered to an Issuer Sponsored Holding in your 
name and you deliver them directly to Northern Star, you will not incur any brokerage 
fees or be obliged to pay stamp duty in connection with your acceptance of the Offer. 

If your Echo Resources Shares are registered in a CHESS Holding, or if you are a 
beneficial owner whose Echo Resources Shares are registered in the name of a broker, 
bank, custodian, or other nominee, you will not be obliged to pay stamp duty by 
accepting the Offer, but you should ask your Controlling Participant (usually your 
broker) or that nominee whether it will charge any transactional fees or service charges 
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Question Answer 

in connection with acceptance of the Offer. 

What are the 
consequences of the 
Northern Star Offer 
becoming 
unconditional? 

If you accept the Northern Star Offer and the Northern Star Offer becomes 
unconditional, you will be entitled to receive the Offer Price in respect of your Echo 
Resources Shares.  

What happens if I do 
nothing? 

You will remain an Echo Resources Shareholder.  

If Northern Star acquires a Relevant Interest in 90% (by number) or more of Echo 
Resources Shares, receives valid acceptances of at least 75% (by number) of the Non-
Associated Shares and the Northern Star Offer becomes unconditional, Northern Star 
intends to compulsorily acquire the remaining Echo Resources Shares. 

If Northern Star acquires between 50% and 90% of Echo Resources Shares and the 
Northern Star Offer becomes unconditional, you will remain a minority shareholder and 
Echo Resources will then be controlled by Northern Star.  

Refer to section 10 of the Bidder's Statement for details in relation to Northern Star’s 
intentions in relation to Echo Resources. 

What if I want to sell my 
Echo Resources 
Shares on-market? 

During the Offer Period, you may sell some or all of your Echo Resources Shares on-
market for cash provided you have not accepted the Northern Star Offer for those Echo 
Resources Shares. Before doing so, you should consider the implications of this course 
of action, including that you would not receive the benefit of any increase in the Offer 
Price that may emerge. You will also forfeit the ability to accept any superior proposal 
that may emerge. If you sell your Echo Resources Shares on-market, you may incur a 
brokerage charge. 

It is important to note that if you accept the Northern Star Offer now, unless withdrawal 
rights are available (see below), you will give up your right to sell your Echo Resources 
Shares or otherwise deal with your Echo Resources Shares while the Northern Star 
Offer remains open. 

Can I be forced to sell 
my Echo Resources 
Shares? 

You cannot be forced to sell your Echo Resources Shares unless Northern Star 
acquires a Relevant Interest in at least 90% of all the Echo Resources Shares by the 
end of the Offer Period, becomes eligible to compulsorily acquire your Echo Resources 
Shares and proceeds with that compulsory acquisition. If Northern Star proceeds to 
compulsory acquisition, you will be provided the last Offer Price offered by Northern 
Star for the Echo Resources Shares before the end of the Offer Period.  

At the date of this Target’s Statement, based on the information available to Echo 
Resources, there is no other Echo Resources Shareholder in addition to Northern Star 
who controls more than 10% of the Echo Resources Shares. Only one or more Echo 
Resources Shareholders who alone or together control more than 10% of the Echo 
Resources Shares are capable of blocking compulsory acquisition if they choose not to 
accept the Northern Star Offer and do not otherwise dispose of their Echo Resources 
Shares. 

When will the Northern 
Star Offer close? 

The Northern Star Offer is presently scheduled to close at 7.00pm (Sydney time) on 14 
October 2019, but the Offer Period can be extended in certain circumstances in 
accordance with the Corporations Act. Refer to Section 10.8 for details on extending 
the Offer Period. 

What happens if the 
Offer Conditions are 
not satisfied or 
waived? 

If the Offer Conditions are not satisfied or waived by the end of the Offer Period (or, in 
the case of the Prescribed Occurrences condition in Section 10.3(g), it has not been 
satisfied by the end of the Offer Period and is not waived by Northern Star by the end of 
the third Business Day after the end of the Offer Period), the Northern Star Offer will 
lapse and acceptances will be cancelled.  

If the Northern Star Offer lapses, you will then be free to deal with your Echo Resources 
Shares even if you had accepted the Northern Star Offer.  
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Question Answer 

What are the tax 
implications of 
accepting the Northern 
Star Offer? 

A general outline of the Australian tax implications for Australian resident and Australian 
non-resident Echo Resources Shareholders of accepting the Northern Star Offer is set 
out in Section 9 of this Target's Statement.  

You should not rely on that general outline as advice on your own affairs. It does not 
deal with the taxation position of particular Echo Resources Shareholders. You should 
seek your own personal, independent financial and taxation advice before making a 
decision as to whether or not to accept the Northern Star Offer.  

Is there a number I can 
call if I have further 
queries in relation to 
the Northern Star 
Offer? 

Northern Star has opened an information line to assist Echo Resources Shareholders 
with queries about the Bidder's Statement or how to accept the Northern Star Offer 
which can be contacted on 1300 657 159 for Australian callers or +61 1300 657 159 for 
international callers between 8.30am and 7.00pm (Sydney time) on Business Days. 
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4 YOUR CHOICES AS AN ECHO RESOURCES SHAREHOLDER 

The Independent Directors unanimously recommend that Echo Resources Shareholders ACCEPT the 
Northern Star Offer in the absence of a Superior Proposal.  

However, as an Echo Resources Shareholder you have the following choices available to you: 

4.1 Accept the Northern Star Offer 

To accept the Northern Star Offer, follow the instructions set out in section 13.3 of the Bidder’s Statement. 

Details of the payment you will receive are set out in Section 10.1 of this Target’s Statement and in section 
13.6 of the Bidder’s Statement. You will only receive that payment if the Offer Conditions are either satisfied or 
waived. The Northern Star Offer is subject to a limited number of conditions. Refer to section 13.7 of the 
Bidder’s Statement for full details of the conditions of the Northern Star Offer. 

The consequences of accepting the Northern Star Offer are discussed in Section 10.10 of this Target’s 
Statement and in section 13 of the Bidder's Statement (refer particularly to section 13.5 of the Bidder's 
Statement). If you accept the Northern Star Offer, you will not be able to sell your Echo Resources Shares on 
market unless you have the right to withdraw your acceptance and you have exercised that right. The 
circumstances in which acceptances of the Northern Star Offer may be withdrawn are detailed in section 
13.11 of the Bidder’s Statement. 

If you accept the Northern Star Offer, you may be liable for capital gains tax or income taxes as a result of 
your acceptance. An overview of the taxation consequences for Echo Resources Shareholders of accepting 
the Northern Star Offer is provided in Section 9. 

Echo Resources encourages you to consider your personal risk profile, investment strategy, tax position and 
financial circumstances before making any decision in relation to your Echo Resources Shares.  

4.2 Sell some or all of your Echo Resources Shares on-market 

During the Offer Period, if you have not accepted the Northern Star Offer, you can sell some or all of your 
Echo Resources Shares on ASX. If you choose to sell, settlement will occur on a normal “T+2” basis and the 
purchaser of those Echo Resources Shares may accept the Northern Star Offer in respect of those Echo 
Resources Shares. 

There is no guarantee of the price at which the Echo Resources Shares will trade from time to time, whether 
before or after the end of the Offer Period. The latest price for the Echo Resources Shares may be obtained 
from the ASX website http://www.asx.com.au (ASX: EAR). 

If you sell your Echo Resources Shares you: 

(a) will lose the ability to accept the Northern Star Offer in relation to those Echo Resources Shares (or 
any other offer for Echo Resources Shares which may eventuate); and 

(b) may incur a brokerage charge. 

Echo Resources Shareholders who wish to sell their Echo Resources Shares on market should contact their 
broker for information on how to effect the sale. 

You should seek your own personal advice regarding the taxation consequences for you of selling the Shares 
on ASX.  

4.3 Do nothing and retain all your Echo Resources Shares 

You can choose not to accept the Northern Star Offer by simply doing nothing. If you do not accept the 
Northern Star Offer, you will retain all of your Echo Resources Shares unless they are compulsorily acquired 
in accordance with the Corporations Act.  However, you should note that the Independent Directors’ 
recommendation is that you ACCEPT the Offer in the absence of a Superior Proposal. 

You should note that if you choose not to accept the Northern Star Offer, you may be exposed to a number of 
risks which have been outlined non-exhaustively in Sections 5 and 8. 
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5 RISKS OF NOT ACCEPTING THE NORTHERN STAR OFFER 

The Independent Directors consider that if the Northern Star Offer does not become or is not declared 
unconditional, and no alternative proposal emerges, the Echo Resources Share price may fall given the Offer 
Price is significantly above the closing price of Echo Resources Shares prior to the announcement of the 
Northern Star Offer. This is highlighted by the fact that the Offer Price represents a 39.4% premium to Echo 
Resources’ VWAP of A$0.237 per Echo Resource Share on 19 August 2019, being the last day of trading in 
Echo Resources Shares prior to the announcement of the Northern Star Offer. 

Northern Star’s intentions for Echo Resources are described in section 10 of the Bidder’s Statement, but those 
intentions may change, particularly as a result of the strategic review which Northern Star states that it will 
undertake. Changes to the business which are implemented or failed to be implemented by Northern Star may 
mean that you may subsequently choose to dispose of your Echo Resources Shares at a time when market 
conditions are less favourable than those prevailing at the date of this Target’s Statement. 

If you do not accept the Northern Star Offer, maintaining your investment in Echo Resources may mean that 
you are exposed to the risks outlined below, depending on the outcome of the Northern Star Offer. The risks 
presented in this Section are not designed to be an exhaustive list, but to highlight some of the key potential 
risks of not accepting the Northern Star Offer. 

5.1 Risks if Northern Star acquires a Relevant Interest in less than 50% of all Echo Resources 

Shares and waives the 90% minimum acceptance condition  

(a) Potential changes to the Echo Resources Board 

Northern Star could exercise voting power in Echo Resources to seek further representation on the Echo 
Resources Board, in addition to its existing right to nominate one nominee to the Echo Resources Board 
(which is currently Alan Thom). 

(b) Potential changes to Echo Resources’ strategic direction  

As the largest shareholder in Echo Resources, if Northern Star increases its shareholding in Echo Resources 
as a result of the Offer, it would be in an enhanced position to influence the strategic direction of the business 
of Echo Resources, including by exercising increased Voting Power at general meetings and (subject to 
applicable laws) to the extent of Northern Star's representation on the Echo Resources Board from time to 
time. 

(c) Potential dilution via Echo Resources’ potential equity raising in the future 

There is a possibility that substantial equity raising would be required for Echo Resources as referred to in 
Section 2.1 above.  

In the situation where Northern Star acquires a Relevant Interest in less than 100% of all Echo Resources 
Shares and if Echo Resources undertakes an equity capital raising (for example by way of a pro rata offer of 
Echo Resources Shares to Echo Resources Shareholders) to raise additional funds, the equity raising will be 
dilutive to Echo Resources Shareholders who do not participate in that capital raising. In the case of a pro rata 
equity raising, Northern Star may increase its Relevant Interest in Echo Resources Shares without Echo 
Resources Shareholder approval or making a takeover bid, as a result of taking up its full entitlement 
(assuming any available shortfall is not fully allocated) or any agreed underwriting arrangements to which it is 
a party (subject to applicable law). 

5.2 Risks if Northern Star acquires a Relevant Interest in 50% or more of all Echo Resources 

Shares and waives the 90% minimum acceptance condition  

(a) Potential changes to the Echo Resources Board 

In section 10.3 of the Bidder’s Statement, Northern Star has stated that it intends to, subject to the 
Corporations Act and the constitution of Echo, seek to replace some or all of the members of the Echo 
Resources Board, with nominees of Northern Star consistent with its rights under the BIA. 
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In particular, if Northern Star acquires a Relevant Interest of 50.1% or more of Echo Resources Shares (on a 
fully diluted basis) and the Northern Star Offer has become or is declared unconditional, the BIA provides that 
Echo will take all actions necessary to ensure that, subject to applicable laws: 

o the nominees of Northern Star are lawfully appointed as directors of Echo; and 

o all non-Northern Star nominees on the Echo Resources Board resign from the Echo Resources 
Board. 

(b) Potential changes to Echo Resources’ strategic direction  

In section 10.3 of the Bidder’s Statement, Northern Star has stated that, through its nominees on the Echo 
Resources Board, it would propose that Echo pursue the strategic review referred to in section 10.2(b) of the 
Bidders Statement (to the extent appropriate). Northern Star intends, subject to the approval of the Echo 
Resources Board and to applicable laws, to participate in this review. 

(c) Potential reliance on one or a small number of Echo Resources Shareholder(s) to support 

Echo Resources’ potential equity raising in the future 

An equity raising may be required for Echo Resources to fund its daily operations, and/or provide funding to 
develop its existing assets.  

In the situation where Northern Star acquires a Relevant Interest in less than 100% of all Echo Resources 
Shares and if Echo Resources undertakes an equity capital raising (for example by way of a pro rata offer of 
Echo Resources Shares to Echo Resources Shareholders) to raise additional funds, the equity raising will be 
dilutive to Echo Resources Shareholders who do not participate in that capital raising. In the case of a pro rata 
equity raising, Northern Star may increase its Relevant Interest in Echo Resources Shares without Echo 
Resources Shareholder approval or making a takeover bid, as a result of taking up its full entitlement 
(assuming any available shortfall is not fully allocated) or any agreed underwriting arrangements to which it is 
a party (subject to applicable law). 

(d) Northern Star will be able to determine the outcome of ordinary resolutions 

Northern Star will be in a position to cast the votes required to determine alone the outcome of an ordinary 
resolution (in respect of which it is entitled to vote), and will be in a position to control the composition of the 
Echo Resources Board.  

For Northern Star’s entitlement to achieve the above intention, refer to the details regarding minority 
shareholder protections in Section 5.7. 

5.3 Risk if Northern Star acquires a Relevant Interest in 75% or more of all Echo Resources 

Shares and waives the 90% minimum acceptance condition 

(a) Echo Resources may be removed from the official list of ASX 

Northern Star may wish to procure that Echo Resources is removed from the official list of ASX (if it becomes 
entitled to do so). Please refer to sections 4.7 and 10 of the Bidder's Statement. If Echo Resources is removed 
from the official list of ASX it may adversely impact your ability to sell your Echo Resources Shares, the price 
at which you can sell your Echo Resources Shares, and the level of relevant Echo Resources information you 
are able to access.  

ASX guidance indicates that ASX would not usually require Northern Star to obtain Echo Resources 
Shareholder approval for Echo Resources' removal from the official list of ASX in the context of a successful 
takeover where the usual conditions are satisfied, which include that: 

(i) Northern Star and its Related Bodies Corporate own or control at least 75% of Echo Resources 

Shares but have not met the conditions to proceed to compulsory acquisition of the remaining 

securities under the Corporations Act;  

(ii) there are fewer than 150 holders of Echo Resources Shares having holdings with a value of at least 
A$500, excluding Northern Star and its Related Bodies Corporate; 
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(iii) Northern Star foreshadowed in its Bidder’s Statement that it intended, if it secured control of Echo 

Resources, to cause Echo Resources to apply for removal from the official list; 

(iv) the Offer remains open for at least two weeks following Northern Star and its Related Bodies 

Corporate having attained ownership or control of at least 75% of the Echo Resources' ordinary 

securities; and 

(v) Echo Resources applies for removal from the official list no later than one month after the close of the 
Offer. 

In the event the above conditions are not met, Northern Star may still request ASX remove Echo Resources 
from the official list of ASX. ASX's guidance indicates that ASX's decision to act on Northern Star's request will 
usually be subject to the satisfaction of certain conditions (including the approval of Echo Resources 
Shareholders to the removal by way of a special resolution) directed to ensuring that the interests of remaining 
Echo Resources Shareholders are not unduly prejudiced by the removal and that trading in Echo Resources 
Shares takes place in an orderly manner up to the date of its removal. 

ASX guidance indicates that all holders of Echo Resources Shares (including, for the avoidance of doubt, 
those with a 75%+ security holding who can secure the passage of a special resolution by their own vote), will 
generally be permitted to vote on the special resolution approving an entity’s removal from the official list, 
except in the following five cases: 

(i) where ASX is concerned that the removal may be intended, in part, to avoid the application of the 

ASX Listing Rules to a particular transaction or situation that would otherwise require the approval of 

security holders and that would otherwise attract a voting exclusion – in which case, ASX may impose 

an equivalent voting exclusion on the removal resolution; 

(ii) where ASX is concerned that the removal will have the effect that the entity will no longer be subject 

to the disclosure obligations the entity would otherwise have under the ASX Listing Rules and 

Corporations Act – in which case, ASX may impose a voting exclusion on any party whom ASX 

considers will have a material informational advantage over other security holders as a result of those 

disclosure obligations no longer applying to the entity, and their associates; 

(iii) where ASX is concerned that a security holder or their associates are likely to obtain some other 

material advantage or benefit from the entity no longer being listed on ASX that is or may not be 

available to other security holders generally – in which case, ASX may impose a voting exclusion on 

that security holder and their associates; 

(iv) where the entity has been the subject of a takeover bid in the preceding 12 months and, in ASX’s 

opinion, the bidder and its associates have attained effective control of the entity without satisfying the 

conditions mentioned in the first five paragraphs (i) to (v) in this Section 5.3(a) for ASX to agree to its 

removal without the approval of security holders – in which case, ASX will require the removal to be 

approved by the entity’s security holders and will also impose a voting exclusion on the bidder and its 

associates; or 

(v) where ASX otherwise considers it appropriate in any specific case to impose a voting exclusion on a 

resolution approving an entity’s removal from the official list. 

(b) Northern Star will be able to determine the outcome of special resolutions 

If Northern Star waives the 90% minimum acceptance condition and acquires a Relevant Interest in 75% or 
more of all Echo Resources Shares, Northern Star will be in a position to cast the votes required to determine 
alone the outcome of a special resolution (in respect of which it is entitled to vote) at a meeting of Echo 
Resources Shareholders. This would enable it to pass resolutions, for example, to amend Echo Resources’ 
constitution, giving Northern Star significant power to control the operations and strategy of Echo Resources. 

For Northern Star’s entitlement to achieve the above intention, refer to the details regarding minority 
shareholder protections in Section 5.7. 
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5.4 Risk if Northern Star acquires a Relevant Interest in 90% or more of all Echo Resources 

Shares 

If Northern Star receives valid acceptances of at least 75% (by number) of the Non-Associated Shares; and 
acquires 90% or more (by number) of all Echo Resources Shares and the compulsory acquisition provisions 
of the Corporations Act are satisfied, Northern Star will be entitled to compulsorily acquire the Echo 
Resources Shares that it does not already own.  

As at the date of this Target’s Statement, based on the information available to Echo Resources, there is no 
other Echo Resources Shareholder in addition to Northern Star who controls more than 10% of all Echo 
Resources Shares. Only one or more Echo Resources Shareholders who alone or together control more than 
10% of the Echo Resources Shares are capable of blocking compulsory acquisition if they choose not to 
accept the Northern Star Offer and do not otherwise dispose of their Echo Resources Shares. 

In the Bidder’s Statement, Northern Star has stated that it intends to proceed with compulsory acquisition of all 
remaining Echo Resources Shares, if it becomes entitled to do so.  

If you choose not to accept the Northern Star Offer and Northern Star subsequently exercises compulsory 
acquisition rights, you are likely to be paid later than other Echo Resources Shareholders who accept the 
Northern Star Offer. 

Northern Star may also obtain the right to compulsorily acquire Echo Resources Options in accordance with 
the Corporations Act. However, the Echo Resources Options are proposed to be cancelled for cash 
consideration as described in Section 6.14. Northern Star has stated in section 10.4 of the Bidder's Statement 
that if any Echo Resources Options are not cancelled pursuant to arrangements as described in that section, 
expired or exercised, Northern Star intends to seek to compulsorily acquire the outstanding Echo Options 
under the Corporations Act after the close of the Offer, assuming it becomes entitled to do so. 

5.5 Risks relating to Northern Star’s Proposed General Strategic Review  

Should Northern Star acquire control of Echo Resources and waive the 90% minimum acceptance condition, it 
has stated that it intends to undertake a general strategic review of Echo Resources. In section 10.2 of the 
Bidder’s Statement Northern Star states it intends to conduct a review of Echo’s operations on both a strategic 
and financial level to evaluate Echo’s performance, profitability and prospects in relation to its business and 
tenements. Once this has been completed, Northern Star will determine the level of financial and other 
resources necessary to optimise Echo’s operations.  

The outcome of Northern Star’s general strategic review is difficult to predict with certainty at this stage. 
Northern Star may not be able to achieve outcomes either at all or without the approval of Echo Resources 
Shareholders in general meeting. As such, there is uncertainty in relation to the future of the Echo Resources 
business.  

The Bidder's Statement states that Northern Star will determine the optimal strategy in terms of realising 
maximum value for its investment in Echo, and in doing so, will keep all options open for value maximisation. 

Any changes to the business which are implemented by Northern Star may mean that you may subsequently 
choose to dispose of your Echo Resources Shares at a time when market conditions are less favourable than 
those prevailing at the date of this Target’s Statement. 

5.6 Reduced liquidity of Echo Resources Shares  

As Northern Star increases its Echo Resources shareholding, it will reduce the number of Echo Resources 
Shares that can be expected to be available for trading on ASX. This is likely to significantly reduce the 
liquidity of Echo Resources Shares, and may adversely affect the price at which they might otherwise be 
expected to trade. 
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5.7 Minority shareholder protections 

In the event that Northern Star has a Relevant Interest in less than 100% of all Echo Resources Shares, the 
implementation of Northern Star’s intentions as set out in section 10 of the Bidder’s Statement will be subject 
to:  

(a) the Corporations Act (including, without limitation, those provisions intended for the protection of 

minority shareholders); 

(b) Echo Resources’ constitution and the statutory and fiduciary obligations of the Echo Resources 

directors at that time to act in the best interests of Echo Resources and all Echo Resources 

Shareholders; 

(c) in some circumstances, minority shareholder approval, in respect of which Northern Star may not be 

able to vote as an interested party; 

(d) statutory and ASX Listing Rules protection regulating minority shareholder rights; and 

(e) statutory protection against oppression. 

As a result of these protections, Northern Star and its associates may be excluded from voting on certain 
resolutions in general meeting, and any directors which Northern Star nominates to the Echo Resources 
Board (Northern Star currently has one such nominee right, which role is currently served by Alan Thom) may 
potentially be precluded from voting at Echo Resources Board meetings in certain circumstances. Where a 
minority shareholder maintains a “blocking stake” or substantial holding in Echo Resources which provides 
them with a significant proportion of the Echo Resources Shares which are not held by Northern Star and its 
associates, that shareholder may have the ability to determine the outcome of any such resolutions put to 
Echo Resources Shareholders in general meetings, where Northern Star is excluded from voting. 

For example, if Northern Star waives the 90% minimum acceptance condition and acquires a Relevant 
Interest in more than 50% but less than 100% of all Echo Resources Shares and a transaction is proposed 
between Northern Star and Echo Resources, since Northern Star is considered a ‘related party’ of Echo 
Resources in this scenario, the transaction may be required to be subject to the prior approval of Echo 
Resources Shareholders in general meeting (with Northern Star precluded from voting on the relevant 
resolution, and other regulatory requirements to be compiled with). 

Please refer to Section 5.3 for information regarding minority protections arising from ASX's guidance 
regarding removal of Echo Resources from ASX's official list, in the event that Northern Star acquires a 
Relevant Interest in 75% or more of all Echo Resources Shares and waives the 90% minimum acceptance 
condition.
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6 INFORMATION ABOUT ECHO RESOURCES 

6.1 Overview of Echo Resources 

Echo Resources is an Australian company focussed on mineral exploration and development of its mineral 
asset portfolio. Echo Resources’ current strategy is to focus on its Yandal Gold Project and Growth Strategy 
which it announced to the ASX on 23 April 2019.  

Echo Resources is a ‘disclosing entity’ for the purposes of the Corporations Act and is therefore subject to 
regular reporting obligations under the Corporations Act and the ASX Listing Rules. See Section 6.17 for 
further information. 

6.2 Organisational structure 

The group structure of Echo Resources Group as at the date of this Target's Statement is as follows:  

 

6.3 Directors  

At the date of this Target’s Statement, the Directors are: 

Non-Executive Directors 

Dr Alistair Cowden Chairman 

Mr Anthony McIntosh Director  

Mr Mark Hanlon Director  

Mr Alan Thom Director 

Executive Directors 

Mr Victor Rajasooriar CEO and Managing Director 
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6.4 Echo Resources senior management 

At the date of this Target’s Statement, the senior management personnel of Echo Resources are: 

Senior Management Personnel 

Mr Victor Rajasooriar CEO and Managing Director 

Mr Richard Hill Chief Financial Officer  

Ms Kate Stoney General Manager Finance & Company Secretary 

 

6.5 Development Project - Yandal Gold Project  

Echo controls a large portion of the central Yandal greenstone belt through the its interest in the prospective 
tenement package covering over 1,600km

2
 and collectively known as the Yandal Gold Project (see Figure 1). 

The tenements are located approximately 400kms north of Kalgoorlie in Western Australia’s northern 
goldfields and includes the 2 million tonnes per annum Bronzewing processing plant and associated 
infrastructure. 

 
Figure 1: Yandal Gold Project tenure 
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Yandal Gold Project Mineral Resources and Ore Reserves 

During FY2019, the total Mineral Resource estimate (JORC 2012) for the Yandal Gold Project increased to 
28.6 million tonnes grading 2.0g/t Au for 1.75 million ounces of gold (Table 1). Approximately 80% of the 
updated Mineral Resource is classified as being either Measured or Indicated, with the balance Inferred.  

Of the above total, the key Orelia and Julius deposits contain a combined Mineral Resource of 1.4 million 
ounces and 83% of these ounces are classified in the Measured and Indicated category. An updated Mineral 
Resource of 1.4Mt at 2.1g/t Au for 91,600oz for the Mt Joel area of the Project was completed in June 2019. 

The Yandal Gold Project has an Ore Reserve of 16Mt at 1.6g/t Au for 819,569oz which is based on the 
Measured and Indicated portions of the Julius and Orelia Mineral Resources.  The grades and metal stated in 
the Ore Reserves Estimate include mining recovery and dilution estimates. The Ore Reserve Estimate is 
reported within the open pit designs prepared as part of the BFS. 

Table 1: Yandal Gold Project Mineral Resource and Ore Reserve 

 

NOTES: 
1. Mineral Resources were estimated in accordance with JORC Code 2012.  For full Mineral Resource estimate details refer to the 

Echo Resources Limited announcement to ASX on 7 September 2017, 14 June 2018 and 23 April 2019.  Echo Resources Limited 

is not aware of any new information or data that materially affects the information included in the previous announcement, and all 

material assumptions and technical parameters underpinning mineral resource estimates in the previous announcement continue 

to apply and have not materially changed. 

2. Mineral Resource estimates include Bills Find, Shady Well, Orpheus, Empire and Tipperary Well were estimated in accordance 

with the JORC Code 2004. For full details of the Mineral Resource estimates refer to the Echo Resources Limited prospectus 

released to ASX on 10 April 2006. This information was prepared and first disclosed under the JORC Code 2004. It has not been 

updated since to comply with the JORC Code 2012 on the basis that the information has not materially changed since it was last 

reported. 

3. Mineral Resources were estimated in accordance with JORC Code 2012.  For full Mineral Resource estimate details refer to the 

Metaliko Resources Limited announcement to ASX on 23 August 2016. Echo is not aware of any new information or data that 

materially affects the information included in the previous announcement, and all material assumptions and technical parameters 

underpinning mineral resource estimates in the previous announcement continue to apply and have not materially changed. 

4. Mineral Resources were estimated in accordance with JORC Code 2012.  For full Mineral Resource estimate details refer to the 

Metaliko Resources Limited announcement to ASX on 1 September 2016.  Echo is not aware of any new information or data that 

materially affects the information included in the previous announcement, and all material assumptions and technical parameters 

underpinning mineral resource estimates in the previous announcement continue to apply and have not materially changed. 

5. Ore Reserves were estimated in accordance with JORC Code 2012. For full details of the Ore Reserves estimate refer to the 

Echo Resources Limited announcements to ASX on 27 November 2017 and 23 April 2019.  Echo Resources Limited is not aware 

of any new information or data that materially affects the information included in the previous announcements, and all material 

assumptions and technical parameters underpinning the Ore Reserves estimate in the previous announcement continue to apply 

and have not materially changed. 

6. Ore Reserves were estimated in accordance with JORC Code 2012. For full details of the Ore Reserve estimate refer to the Echo 

Resources Limited announcement to ASX on 23 April 2019. Echo Resources Limited is not aware of any new information or data 

that materially affects the information included in the previous announcement, and all material assumptions and technical 

parameters underpinning the Ore Reserve estimate in the previous announcement continue to apply and have not materially 

changed. 

7. Mineral Resources were estimated in accordance with JORC Code 2012. For full details of the Mineral Resource estimates refer 

to the Echo Resources Limited announcement to ASX on 25 June 2019. Echo is not aware of any new information or data that 

materially affects the information included in the previous announcement, and all material assumptions and technical parameters 

underpinning Mineral Resource estimates in the previous announcement continue to apply and have not materially changed. 

8. Mineral Resources are inclusive of Ore Reserves. 

MINERAL RESOURCE AND ORE RESERVE ESTIMATES
MINERAL RESOURCES

Resource adjusted for ownership %

Ownership Cut off Grade Tonnes Grade Ounces Tonnes Grade Ounces Tonnes Grade Ounces Tonnes Grade Ounces

% EAR (g/t Au) (Mt) (g/t Au) (Au) (Mt) (g/t Au) (Au) (Mt) (g/t Au) (Au) (Mt) (g/t Au) (Au)

JULIUS
1 100% 0.8 1.8 2.1 121,140 1.8 1.3 77,313 1.5 2.0 96,743 5.2 1.8 295,196

ORELIA1 100% 1.0 2.8 2.6 237,000 11.2 2 732,000 1.9 1.7 101,000 15.9 2.1 1,070,000

REGIONAL2 100% 0.5 - - - - - - 2.8 1.5 134,925 2.8 1.5 134,925

CORBOYS3 100% 1.0 - - - 1.7 1.8 96,992 0.5 1.8 28,739 2.2 1.8 125,731

WOORANA NORTH4 100% 0.5 - - - 0.3 1.4 13,811 - - - 0.3 1.4 13,811

WOORANA SOUTH4 100% 0.5 - - - 0.1 1 3,129 - - - 0.1 1 3,129

FAT LADY 4 70% 0.5 - - - 0.7 0.9 19,669 - - - 0.7 0.9 19,669

MT JOEL
7 70% 0.5 - - - 1.4 2.1 91,350 0.03 1.4 1,250 1.4 2.1 92,600

TOTAL MINERAL RESOURCES 4.6 2.4 358,140 17.2 1.9 1,034,264 6.7 1.7 362,657 28.6 2.0 1,755,061

ORE RESERVE

Ownership Cut off Grade Tonnes Grade Ounces Tonnes Grade Ounces Tonnes Grade Ounces

% EAR (g/t Au) (Mt) (g/t Au) (Au) (Mt) (g/t Au) (Au) (Mt) (g/t Au) (Au)

JULIUS (Stage 1 BFS)5 100% 0.8 0.8 2.3 59,887 0.2 1.7 9,183 1.0 2.2 69,070

ORELIA (Stage 1 BFS)5 100% 0.6 2.5 2.2 178,781 3.4 1.5 163,807 6.0 1.8 342,588

TOTAL STAGE 1 (BFS) 3.3 2.2 238,668 3.6 1.5 172,991 6.9 1.8 411,658

JULIUS (Stage 2 PFS)
6 100% 0.8 0.7 1.6 38,495 0.0 1.4 2,006 0.8 1.6 40,501

ORELIA (Stage 2 PFS)6 100% 0.6 1.1 1.5 55,047 7.2 1.3 312,363 8.4 1.4 367,410

TOTAL STAGE 2 (PFS) 1.9 1.5 93,542 7.2 1.3 314,369 9.1 1.4 407,911

TOTAL ORE RESERVE 5.2 2.0 332,210 10.8 1.4 487,359 16.0 1.6 819,569

ROUNDING ERRORS MAY OCCUR

TOTAL RESOURCES

PROVED PROBABLE TOTAL

MEASURED INDICATED INFERRED
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Yandal Gold Project BFS and Growth Strategy  

On 23 April 2019 Echo Resources announced the results of the Yandal Gold Project BFS and Growth 
Strategy (Full details of the BFS can be found in the ASX announcement dated 23 April 2019 and entitled 
“Yandal Gold Project BFS and Growth Strategy”). 

The 23 April 2019 ASX announcement stated that the BFS showed that under conservative mining, 
processing and discount rate assumptions the Yandal Gold Project is expected to generate cash flows and 
returns on capital invested with competitive operating costs and low pre-production capital. The BFS is based 
on the refurbishment of Echo’s 100%-owned Bronzewing Processing Plant and associated infrastructure.  

The BFS stated that Ore will be sourced from the higher margin Stage 1 open pits at Orelia and Julius for a 4-
year mine life and that for conservatism, the additional four years of mine life from Stage 2 Ore Reserves, 
comprising 408,000 ounces have not been included in the BFS. These Ore Reserves may be optimised and 
augmented over time and may result in mine life extension (although there can be no guarantee that will 
occur). 

Table 2: Key Economic Outcomes of the Yandal Gold Project BFS (including pre and post-tax results) 

  Units BFS (April 2019) 

Project Life Years 4 

Total Ore (contained)
1
   6.9Mt @ 1.8 g/t Au for 411koz 

Gold Revenue 

Gold Price A$/oz 1,700 1,800 1,900 

Gold Sold Oz 378,874 378,874 378,874 

Gold Revenue A$M 644 682 720 

Pre-Production Capital 

Development Capital
3
 A$M 38 38 38 

Pre-Production Mining Costs
4
 A$M 4 4 4 

Pre-Production Capital  A$M 42 42 42 

Operating Costs 

Mining & Haulage A$M 177 177 177 

Processing A$M 147 147 147 

Site Administration A$M 46 46 46 

Royalties A$M 37 39 42 

Sustaining Capital A$M 6 6 6 

Pre-Tax Results 

Project Free Cashflow Pre-tax A$M 189 225 261 

Pre-tax NPV 8% A$M 143 172 201 

Pre-tax IRR % p.a. 153% 197% 247% 

Payback Period
5
 Years 0.75 0.42 0.42 

Post-Tax Results 

Post-Tax Cashflow Pre-tax A$M 147 171 196 

Post-Tax NPV 8% A$M 111 131 152 

Production Cost Metrics 

Cash Cost (C1)
6
 A$/oz 977 977 977 

All-In Sustaining Cost (AISC)
7
 A$/oz 1,090 1,095 1,101 

 
NOTES 
1. The Ore Reserves underpinning the above production target have been prepared by a Competent Person or Persons in 

accordance with the requirements of the JORC (2012) Code. Refer to Table 1 in this Target's Statement.  

2. All figures are presented in nominal Australian dollars unless otherwise specified. Costs exclude corporate, exploration, financing 

and final rehabilitation and closure costs and are current as at the date of the BFS announcement on 23 April 2019.  

3. Pre-development expenditure prior to the date of the ASX announcement of the BFS on 23 April 2019 is excluded from pre-

production capital.  

4. Pre-production mining costs are calculated up to the month of the first gold pour.  

5. Payback period is calculated from the month of first gold production. 
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6. Cash Cost (C1) includes all mining, haulage, processing and site administration costs.  

7. AISC includes cash cost (C1) plus royalties and sustaining capital but excludes exploration and corporate costs. 

8. Includes only the Stage 1 pits of the August 2018 BFS.  

9. Echo is estimated to have carried forward tax losses of A$50 million at 30 June 2018. This does not include any tax losses that 

may result in FY2019. Future changes in tax laws, including changes in interpretation or application of existing laws by the courts 

or taxation authorities, may affect taxation treatment of Echo Resources’ carried forward tax losses.  

10. Rounding errors may occur. 

11. For full details, see the ASX announcement dated 23 April 2019 and entitled “Yandal Gold Project BFS and Growth Strategy”. 

 
Echo Resources is aware that the market price of gold has increased since it released its Yandal Gold Project 
BFS and Growth Strategy on 23 April 2019. The outcomes of the Yandal Gold Project BFS are sensitive to 
gold price movements with the post-tax net present value of the project varying by approximately A$20 million 
for each A$100 per ounce change in the Australian dollar price of gold.  

The Yandal Gold Project BFS stated that the pre-production capital estimate of A$42 million includes 
development capital of A$35 million, pre-production mining of A$4 million and contingency of A$3m during the 
6-month development period until the first gold pour. The BFS stated that all major permits required to 
commence development and mining have been received. 

 It is important to note that the table above is an estimate of value at the project level only at a specific point in 
time and based on various assumptions which vary from time to time (for example, the gold price has 
increased since the BFS was announced and will continue to fluctuate). Importantly, the above table is not a 
valuation of Echo Resources as a whole. It does not take into account, amongst other things, the value of any 
cash, value of any Mineral Resources not in the mine plan, potential exploration success, potential extension 
of mine life, corporate costs, rehabilitation costs, potential salvage value at end of mine life and potential 
funding dilution. 

Material risks contemplated in the Yandal Gold Project BFS 

The Yandal Gold Project BFS stated that there are a number of risks associated with the development of the 
Yandal Gold Project. These include, but are not limited to the following risks: 

(a) Gold price risk – There is a risk of negative movement in the gold price compared to the BFS 

assumptions.  

(b) Geological risk – There is a risk that the modelled ore tonnes and grade will not be realised during 

mining.  

(c) Metallurgical risk – There is a risk that modelled gold recovery will be lower and reagent consumption 

costs higher than anticipated.  

(d) Operating Cost risk – There is a risk that operating costs will be higher than anticipated, reducing free 

cash flow for debt servicing. 

(e) Capital Cost risk – There is a risk that the capital cost to redevelop the Yandal Gold Project will be 

exceeded.  

(f) Debt Funding risk – There is a risk that raising sufficient debt funding on commercially acceptable 

terms will not be achieved. 

(g) Equity Funding risk – There is a risk that raising sufficient equity on commercially acceptable terms 

will not be achieved.  

(h) Mine Life risk – The Yandal Gold Project has a short mine life of an estimated 4 years. 

For full details of the risks outlined in the Yandal Gold Project BFS, see the ASX announcement dated 23 April 
2019 and entitled “Yandal Gold Project BFS and Growth Strategy”. 
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6.6 Exploration  

(a) Yandal greenstone belt  

Echo Resources controls over 1,600km
2
 of contiguous tenure in the Yandal greenstone belt which hosts 

several multimillion-ounce deposits (refer Figure 1).  

(b) Exploration Plans 

Following completion of the BFS, Echo Resources designed an exploration growth strategy which aims to 
realise additional value from throughout its interests in the Yandal Gold Project. Target generation activities 
were undertaken throughout FY2019, spanning greenfield, brownfield and advanced targets. This involved a 
review of all available geophysical and geochemical datasets to assist with searching for new discoveries. 

From this exercise a number of targets for drilling in FY2020 were generated, including as announced to the 
ASX (including on 29 April 2019 and subsequently). A detailed structural review of the Bronzewing and Lotus 
project areas has been commissioned with drilling expected in the first half of FY2020. 

(c) Current exploration activity 

In early July 2019 Echo Resources commenced a program of air core (AC) and reverse circulation (RC) 
drilling with a multipurpose AC/RC drilling rig. Drilling continues at this project with the aim of updating the 
Corboys Mineral Resource in late 2019. See Echo Resources' ASX Announcements dated 26 August and 16 
September 2019 for further details. 

6.7 Echo intentions if the Northern Star Offer does not complete  

Based on the BFS announced on 23 April 2019, should the Northern Star Offer not complete, Echo Resources 
would intend to pursue the non-binding indicative debt financing proposals it has received from a range of 
resource lenders to seek to finance the development of the Yandal Gold Project. These proposals have the 
potential to cover the entire pre-production capital. However, there is no certainty that sufficient debt and/or 
equity funding will be available to Echo Resources to finance the development of the Yandal Gold Project. 

In addition Echo Resources would intend to continue to pursue its Exploration Growth Strategy as announced 
to ASX on 29 April 2019 (see ASX announcement entitled “Exploration Growth Strategy” dated 29 Apri l 2019 
for full details). This is a multi-pronged exploration strategy designed to seek to identify further mineralisation 
at the Yandal Gold Project and leverage off the existing Bronzewing infrastructure.  

The above intentions are current only and subject to change. There is no guarantee they will eventuate.  

In addition, the Echo intentions may naturally change if the Echo Resources Board composition changes. For 
example, if Northern Star acquires a Relevant Interest of 50.1% or more of Echo Resources Shares (on a fully 
diluted basis) and the Northern Star Offer has become or is declared unconditional, the BIA provides that 
Echo will take all actions necessary to ensure that, subject to applicable laws: 

o the nominees of Northern Star are lawfully appointed as directors of Echo; and 

o all non-Northern Star nominees on the Echo Resources Board resign from the Echo Resources 
Board. 

6.8 Echo Resources Group material contracts 

Based on the information known to the Directors at the date of this Target's Statement, none of the material 
contracts to which an Echo Resources Group Member is a party contain change of control provisions that will 
be triggered as a result of, or as a result of acceptances of, the Northern Star Offer and which will have a 
material adverse effect on the assets and liabilities, financial position and performance, profits and losses and 
prospects of Echo Resources Group. 
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6.9 Historical financial information 

(a) Basis of preparation 

The selected historical financial information in this Section has been extracted from Echo Resources’ audited 
consolidated financial statements for the financial years ended 30 June 2019, 30 June 2018 and 30 June 
2017. 

Echo Resources' consolidated financial report for financial year ended 30 June 2019 had an unqualified audit 
opinion from BDO. The Echo Resources consolidated financial reports for financial years ended 30 June 2017 
and 30 June 2018 contained an emphasis of matter statement from BDO drawing the attention of users of the 
financial reports that a material uncertainty exists that may cast significant doubt on Echo Resources' ability to 
continue as a going concern, and therefore, whether it will realise its assets and discharge its liabilities in the 
normal course of business, at the amounts stated in the relevant financial report.   

On request, during the Offer Period, Echo Resources will provide, within two Business Days of the request, a 
copy of Echo Resources’ audited consolidated financial statements for the financial year ended 30 June 2019 
free of charge to any Echo Resources Shareholder. 

The information in this Section is a summary only and has been prepared solely for inclusion in this Target’s 
Statement. Echo Resources’ full financial accounts are available on its website, 
https://echoresources.com.au/investors/results-and-reports/ or by requesting a copy from Echo Resources’ 
Company Secretary on +61 8 9389 8726.  

(b) Consolidated Statements of Profit or Loss and Other Comprehensive Income 

Set out below is a summary of Echo Resources' audited Consolidated Statements of Profit or Loss and Other 
Comprehensive Income for the years ended 30 June 2019, 30 June 2018 and 30 June 2017: 

 30 June 2019 
(Audited) 

A$ 

30 June 2018 
(Audited) 

A$ 

30 June 2017 
(Audited) 

A$ 

Revenue     

Continuing operations 45,572 50,255 13,803 

Other Income 6,337 73,967 557,498 

Total Revenue 51,909 124,222 571,301 

Administration expenses (992,083) (796,722) (720,228) 

Care and Maintenance expenses (224,835) (724,696) - 

Corporate expenses (2,131,757) (2,381,830) (1,022,662) 

Depreciation expense (269,308) (416,268) (13,320) 

Environmental rehabilitation provision (13,774,332) - - 

Exploration and evaluation expenses (9,004,746) (7,848,139) (11,933,405) 

Marketing (327,568) (203,003) (190,824) 

Metaliko Acquisition - (92,063) (23,331,385) 

Share-based payments (58,290) (818,458) (1,115,221) 

Total Expenses (26,782,919) (13,281,179) (38,327,045) 

Loss before income tax (26,731,010) (13,156,957) (37,755,744) 

Income tax benefit - - - 

Loss after income tax for the year (26,731,010 (13,156,957) (37,755,744) 

Other comprehensive loss for the year, net of tax - - - 

Total comprehensive loss for the year (26,731,010 (13,156,957) (37,755,744) 

    

TOTAL COMPREHENSIVE LOSS ATTRIBUTABLE TO 
MEMBERS OF ECHO RESOURCES LIMITED 

(26,731,010 (13,156,957) (37,755,744) 

(c) Consolidated Statement of Financial Position 

Below is a summary of Echo Resources' audited Consolidated Statements of Financial Position as 30 June 
2019, 30 June 2018 and 30 June 2017: 

 30 June 2019 
(Audited) 

A$  

30 June 2018 
(Audited) 

A$ 

30 June 2017 
(Audited) 

A$ 

Current Assets    

Cash and cash equivalents 17,326,708 7,579,068 1,057,535 

Inventory 250,000 250,000 250,000 
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 30 June 2019 
(Audited) 

A$  

30 June 2018 
(Audited) 

A$ 

30 June 2017 
(Audited) 

A$ 

Trade and other receivables 559,527 375,512 388,180 

Total Current Assets 18,136,235 8,204,580 1,695,715 

    

Non-Current Assets    

Other non-current assets 1,433,540 1,378,372 - 

Other financial assets - 187,666 69,348 

Plant and equipment 3,090,784 2,761,180 2,960,043 

Non-Current Assets 4,524,324 4,327,218 3,029,391 

Total Assets 22,660,559 12,531,798 4,725,106 

    

Current Liabilities    

Provisions 729,062 1,437,286 262,747 

Trade and other payables 1,159,910 1,341,575 1,143,881 

Total Current Liabilities 1,888,972 2,778,861 1,406,628 

Non-Current Liabilities    

Non-current provisions 13,774,332 - - 

Total Non-Current Liabilities 13,774,332 - - 

Total Liabilities 15,663,304 2,778,861 1,406,628 

    

Net Assets 6,997,255 9,752,937 3,318,478 

    

Equity    

Contributed equity 95,809,011 71,891,973 53,119,015 

Accumulated losses (91,070,167) (64,339,157) (51,182,200) 

Reserves 2,258,411 2,200,121 1,381,663 

Total Equity 6,997,255 9,752,937 3,318,478 

(d) Consolidated cash flow statement 

Set out below is a summary of Echo Resources’ audited consolidated statement of cash flows for the years 
ended 30 June 2019, 30 June 2018 and 30 June 2017. 

 30 June 2019 
(Audited) 

A$ 

30 June 2018 
(Audited) 

A$ 

30 June 2017 
(Audited) 

A$ 

Cash flows from operating activities    

Interest received 45,572 45,127 13 

Research and Development Refund - 73,967 126,982 

Other payments received 5,127 280,128 128,394 

Payments to suppliers and employees (3,726,242) (4,070,691) (1,848,911) 

Payments for exploration (1,972) (8,362,551) (4,252,519) 

Net cash (outflow) from operating activities (9,837,803) (12,034,020) (5,832,251) 

    

Cash flows from investing activities    

Proceeds from disposal of financial assets  - 100,000 

Payments for Property, Plant and Equipment (654,081) (217,405) (83,724) 

Cash acquired on acquisition of subsidiary  - 232,818 

Net cash inflow from investing activities  (654,081) 217,405 249,094 

    

Cash flows from financing activities    

Proceeds from issue of shares 25,087,219 20,000,000 3,359,675 

Capital raising costs (1,170,181) (1,227,042) (159,105) 

Net cash inflow from financing activities  23,917,038 18,772,958 3,200,570 

    

Net increase in cash and cash equivalents 9,747,640 6,521,533 (2,382,587) 

Cash and cash equivalents at beginning of the year 7,579,068 1,057,535 3,440,122 

Cash and cash equivalents at the end of the year 17,326,708 7,579,068 1,057,535 

6.10 Material changes in Echo Resources' financial position and financial performance 

To the Directors' knowledge, and except as disclosed in this Section 6.10, in Echo's annual report released to 
the ASX on 13 September 2019, in Echo's other ASX announcements or elsewhere in this Target’s 
Statement, the financial position and financial performance of Echo Resources has not materially changed 
since 30 June 2019.  
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6.11 Forecasts 

With the exception of the forward looking statements in the Yandal Gold Project BFS announced on 23 April 
2019 and as referred to in this Target's Statement, in the normal course of business Echo Resources does not 
provide financial forecasts to the market. However, Echo Resources’ Quarterly Cashflow statements released 
to ASX contain estimated forecast cash outflows for the next quarter. 

6.12 Recent Echo Resources Share price history 

Figure 2 depicts the trading history of Echo Resources over the 12 months up to 16 September 2019, being 
the last practicable date prior to the date of this Target’s Statement. 

 

Figure 2: Trading history of Echo Resources Shares (Source: FactSet 16
th
 September 2019 - Sourced without consent throughout this 

Target's Statement) 

At 16 September 2019, being the last practicable date prior to the date of this Target’s Statement: 

(a) the last recorded traded price of Echo Resources Shares was A$0.325; 

(b) the 30 day VWAP of Echo Resources Shares was A$0.314; 

(c) the 60 day VWAP of Echo Resources Shares was A$0.282; 

(d) the 90 day VWAP of Echo Resources Shares was A$0.265; 

(e) the highest recorded traded price of Echo Resources Shares in the previous 3 months was A$0.330 

on 16 September 2019; and 

(f) the lowest recorded traded price of Echo Resources Shares in the previous 3 months was $A0.135 on 

27 June 2019. 

It should be noted that these trading prices are affected by the announcement of the Northern Star Offer.  The 
current price of Echo Resources Shares on ASX can be obtained from the ASX website (www.asx.com.au) or 
www.echoresources.com.au.  

6.13 Echo Resources issued securities 

At 16 September 2019, there were 696,844,352 Echo Resources Shares and 16,500,000 Echo Resources 
Options, as well as 21,750,000 Echo Resources Performance Rights on issue.  

At 16 September 2019, the following Echo Resources Options and Echo Resources Performance Rights were 
on issue: 
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Number Class 

5,000,000 Unlisted options, each exercisable at A$0.275 on or before 17 September 2019
1
 

5,000,000 Unlisted options, each exercisable at A$0.275 on or before 12 January 2020 

500,000 Unlisted options, each exercisable at A$0.20 on or before 16 February 2020 

2,500,000 Unlisted options, each exercisable at A$0.275 on or before 20 April 2020 

2,000,000 Unlisted options, each exercisable at A$0.275 on or before 26 March 2021 

1,000,000 Unlisted options, each exercisable at A$0.315 on or before 9 May 2021 

500,000 Unlisted options, each exercisable at A$0.20 on or before 19 August 2021 

21,750,000 Unlisted Performance Rights with nil exercise price and varying expiry dates 

Note:  

1.  These Options have been exercised and consequently they will be replaced by the issue of 5,000,000 additional Echo Resources 
Shares pursuant to that exercise. 

The Northern Star Offer extends to Echo Resources Shares that are issued during the Offer Period due to the 
exercise of Echo Resources Options and Performance Rights. 

In accordance with the terms and conditions of the Echo Resources Performance Rights (6,000,000 of which 
are held by Echo's CEO and Managing Director, Mr Victor Rajasooriar) if, after the grant of the Performance 
Rights and before their relevant expiry date, there is a Change of Control (as defined in the Incentive 
Performance Rights Scheme), any unvested Performance Rights will vest immediately and be capable of 
being exercised subject to obtaining any necessary Echo Resources Shareholders' approval under section 
200E of the Corporations Act if required. 

Among other circumstances a change of control for the purpose of the Incentive Performance Rights Scheme 
occurs if a bona fide takeover bid (such as the Northern Star Offer) is declared unconditional and the bidder 
has acquired a Relevant Interest in at least 50.1% of Echo's issued shares. 

Upon such a change of control occurring, the Echo Resources Performance Rights will vest and their holders 
will be entitled to exercise their respective Echo Resources Performance Rights into, in aggregate, 21,750,000 
new Echo Resources Shares, inclusive of Mr Victor Rajasooriar’s 6,000,000 Performance Rights. 

6.14 Option Cancellation Deeds  

The Offer will not extend to the Echo Resources Options. However, the Echo Resources Options are the 
subject of a further offer pursuant to Option Cancellation Deeds, by which Northern Star may agrees with 
Echo and the respective Echo Resources Optionholders for the Echo Resources Options to be cancelled in 
return for cash consideration to be paid by Northern Star (Option Cancellation Deeds).  

The consideration to be paid to the Echo Resources Optionholders will be the cash amount by which the Offer 
Price being offered by Northern Star for Echo Resources Shares (A$0.33 per Echo Resources Share) 
exceeds the exercise price of the relevant class of Echo Resources Options. In the event that the Offer Price 
for Echo Resources Shares changes (e.g. if Northern Star raises the consideration under the Offer), the 
consideration offered by Northern Star for the cancellation of Echo Resources Options would also increase 
accordingly. 

The consideration for the cancellation of the Echo Resources Options offered by Northern Star pursuant to the 
Option Cancellation Deeds is set out in the table below. 

Class of Echo Resources Options Number Consideration 

Unlisted options, each exercisable at A$0.275 on or before 12 January 
2020 

5,000,000 A$0.055 per option upon 
cancellation 

Unlisted options, each exercisable at A$0.20 on or before 16 February 
2020 

500,000 A$0.13 per option upon cancellation 

Unlisted options, each exercisable at A$0.275 on or before 20 April 2020 2,500,000 A$0.055 per option upon 
cancellation 
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Class of Echo Resources Options Number Consideration 

Unlisted options, each exercisable at A$0.275 on or before 26 March 2021 2,000,000 A$0.055 per option upon 
cancellation 

Unlisted options, each exercisable at A$0.315 on or before 9 May 2021 1,000,000 A$0.015 per option upon 
cancellation 

Unlisted options, each exercisable at A$0.20 on or before 19 August 2021 500,000 A$0.13 per option upon cancellation 

 
Any entitlement to a payment of less than A$0.01 will be rounded up if A$0.005 and above but otherwise 
rounded down. 

The cancellation of the Echo Resources Options pursuant to the Option Cancellation Deeds will be subject to: 

 Unconditional Share Offer: The Northern Star Offer becoming, or being declared to be, 
unconditional. 

 ASX Listing Rule waiver: Before the end of the Offer Period, the ASX granting to Echo Resources 
any waiver from the ASX Listing Rules which is required to permit the Echo Resources Options to be 
cancelled for consideration. 

 No dealings: The relevant Echo Resources Optionholder not having dealt with the Echo Resources 
Options contrary to the terms of the Option Cancellation Deed (e.g. by transferring, exercising or 
encumbering the Echo Options). 

As at 16 September 2019 the Option Cancellation Deeds have not been executed. 

The Offer for your Echo Resources Shares by Northern Star is not conditional on the Echo Resources Options 
being cancelled. 

6.15 Dividend Policy 

Echo Resources does not currently pay dividends to its shareholders. The Echo Resources Board is not able 
to indicate if and when dividends will be paid in the future if the Northern Star Offer is not implemented, as 
payment of any dividend will depend on the future profitability, financial position and cash requirements of 
Echo Resources.  

6.16 Litigation 

Echo Resources is not involved in any material litigation as at 16 September 2019.  

6.17 Publicly available information 

As an ASX listed company and a ‘disclosing entity’ for the purposes of section 111AC(1) of the Corporations 
Act, Echo Resources is subject to regular reporting and disclosure obligations. Broadly, these require it to 
announce price sensitive information to ASX as soon as it becomes aware of the information, subject to 
exceptions for certain confidential information.  

Echo Resources’ most recent announcements are available from Echo Resources’ website at 
https://echoresources.com.au/investors/asx-announcements/. 

ASX maintains files containing publicly available information about entities listed on their exchange. Echo 
Resources’ files are available for inspection at Echo Resources’ registered office during normal business 
hours and are available on the ASX website (www.asx.com.au). 

Additionally, copies of documents lodged with ASIC in relation to Echo Resources may be obtained from or 
inspected at an ASIC service centre. Please note, ASIC may charge a fee in respect of such services.  
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The following documents are available for inspection during normal business hours at the registered office of 
Echo Resources: 

(a) Echo Resources’ constitution; 

(b) Echo Resources’ audited financial statements for the financial year ended 30 June 2019; and 

(c) Echo Resources’ public announcements. 

The annual report and public announcements are available at Echo Resources’ website at 
https://echoresources.com.au/investors/asx-announcements/, or may be requested to be provided free of 
charge by contacting Echo Resources. 

6.18 Transaction Expenses 

The Transaction will result in Echo Resources incurring fees and expenses that would not otherwise have 
arisen. The costs and expenses to Echo Resources associated with the Transaction, the Northern Star Offer 
and the cancellation of the Echo Resources Options (including, without limitation, fees of external professional 
advisers to Echo Resources and costs of printing and dispatch of this Target's Statement) are currently not 
expected to exceed A$4 million in aggregate. 
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7 INFORMATION ABOUT NORTHERN STAR 

7.1 Disclaimer 

The information on Northern Star in this Target's Statement has been prepared by Echo Resources using 
publicly available information, and has not been independently verified by Echo Resources. Accordingly, 
subject to the Corporations Act, Echo Resources does not make any representation (express or implied) as to 
the accuracy or completeness of such information. 

7.2 Corporate information  

Northern Star (ASX code: NST) is an Australian ASX100 gold production and exploration company. See 
sections 6.1 to 6.3 of the Bidder’s Statement for more information on Northern Star.  

7.3 Northern Star directors 

The Northern Star directors described in the Bidder's Statement include:  

(a) Bill Beament (Executive Chairman); 

and the following non-executive directors: 

(b) John Fitzgerald (Lead Independent Director); 

(c) Christopher Rowe; 

(d) Peter O’Connor; 

(e) Shirley In’t Veld;  

(f) Mary Hackett; and 

(g) Nicholas Cernotta.  

See sections 6.4 and 6.5 of the Bidder’s Statement for the biographies of these Northern Star directors and 
senior management. 

7.4 Funding of the Offer Price 

The Northern Star Offer is a 100% cash offer. The maximum amount of cash that will be payable by Northern 
Star if acceptances are received for all Echo Resources Shares on issue which Northern Star does not 
already own at the date of the Bidder’s Statement is approximately A$180 million.  

If the:  

(a) Echo Performance Rights on issue at 16 September 2019 vest;  

(b) the holders of those Performance Rights exercise their Performance Rights; and  

(c) the holders accept the Northern Star Offer in respect to the Echo Resources Shares issued to them, 

then the maximum additional amount payable by Northern Star in relation to the Echo Resources Shares to be 
issued upon exercise of those Performance Rights will be approximately A$7,177,500. 

If all the Echo Resources Options are cancelled for cash consideration to be paid by Northern Star as 
described in Section 6.14, the total cash consideration to be paid by Northern Star in relation to that 
cancellation will be A$667,500. 

Northern Star’s financial results announced to the ASX for FY2019 show that, as at 30 June 2019, Northern 
Star had cash and cash equivalents of A$266.2 million.   

In Northern Star’s Bidder’s Statement, Northern Star stated the Offer Amount will be fully funded by its 
existing cash reserves and that Northern Star also has an undrawn revolving credit facility of A$200 million. 

7.5 Further information about Northern Star 

Section 6 of the Bidder’s Statement provides further information relating to Northern Star. 
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8 RISK FACTORS 

8.1 Introduction 

In considering the Northern Star Offer, Echo Resources Shareholders should be aware of the risks related to 
Echo Resources and its business. Echo Resources is subject to a number of investment risk factors which 
may affect the financial position and financial performance of Echo Resources and the value of Echo 
Resources Shares. Many of the risks are outside the control of Echo Resources and the Directors, and there 
can be no certainty that Echo Resources’ objectives or anticipated outcomes will be achieved. 

The risk factors presented in this Section are not an exhaustive list of all risks and risk factors related to Echo 
Resources or the Northern Star Offer. Additional risks and uncertainties not currently known to Echo 
Resources may also have an adverse impact on the Echo Resources Group. These risks (and other risks) will 
continue to be relevant to Echo Resources Shareholders who do not accept the Offer and retain their 
investment in Echo Resources. These risks will also continue to be relevant to all Echo Resources 
Shareholders if the Offer does not proceed. 

This Section does not take into account the investment objectives, financial situation, position or particular 
needs of Echo Resources Shareholders. Each Echo Resources Shareholder should consult their legal, 
financial, taxation or other professional adviser if they have any queries.  

8.2 Risks of holding Echo Resources Shares 

(a) Material risks contemplated in the Yandal Gold Project BFS 

There are material risks in relation to the Yandal Gold Project BFS, including as set out in Section 6.5 and as 

previously announced to the ASX by Echo Resources (particularly as announced on 23 April 2019). 

Please also refer to the forward looking statements disclaimer in the Important Notices above. There are risks 
that the BFS and its results, including as set out in Section 6.5, may be inaccurate. 

(b) Market Price of Gold 

If Echo Resources remains as a stand-alone entity, it will continue to operate its existing business which is 
reliant on gold, and thus is exposed to fluctuations in the gold price. 

Changes in the market price of gold, which in the past have fluctuated widely, will affect the profitability of 
Echo’s proposed operations at the Yandal Gold Project (assuming it can raise the capital necessary to 
develop the Yandal Gold Project and if it can overcome the risks involved in seeking to commence 
commercial production) and its financial condition. Echo’s revenues, profitability and viability will depend on 
the market price of gold produced from the Yandal Gold Project. The market price of gold is set in the world 
market and is affected by numerous industry factors beyond Echo’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 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 Echo’s production costs for any sustained period would have a 
material adverse impact on the profit, cash flow and results of operations of Echo’s potential future operations. 
Such a decline also could have a material adverse impact on the ability of Echo to finance the exploration and 
development of its existing and future mineral projects. A decline in the market price of gold may also require 
Echo to write-down its material reserves which would have a material adverse effect on the value of Echo’s 
securities. Further, Echo may experience liquidity difficulties. Echo will also have to assess the economic 
impact of any sustained lower gold prices on recoverability and therefore, on cut-off grades and the level of its 
Ore Reserves and Mineral Resources. 
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Furthermore, the graph below shows the AUD gold price over the last two years. 

 

Source: FactSet 16 September 2019.  

Echo Resources Shareholders continue to be exposed to the substantial risks inherent in exploration, 
evaluation and project development with a largely single commodity exposure. As a result, relatively minor 
movements in gold prices (and movements in exchange rates (see Section 8.2(f)) could substantially impact 
the BFS, the viability of the Yandal Gold Project and overall value of Echo Resources (refer to Section 2.1 for 
further details). 

In addition, Echo Resources is exposed to the risks of fluctuations in other commodity prices. 

(c) Capital and cash flow requirements  

Echo Resources is currently not in a position to fund development of the Yandal Gold Project without sourcing 
additional capital. There can be no guarantee that Echo Resources will be able to complete a fundraising, or 
as to the terms of such fundraising. 

There is a risk that difficult conditions in the equity and debt markets may exist in future, making it more 
difficult and costly for Echo Resources to obtain funding (or potentially making it impossible to obtain funding). 
Furthermore, there is no certainty that Echo Resources would be able to fund the development of its existing 
assets on favourable terms, or at all. If Echo Resources is unable to obtain additional funding as and when 
needed, it may have a material adverse effect on Echo Resources’ financial condition, results of operations or 
prospects. For example, there is a risk that the Yandal Gold Project may not be developed or mined. 

(d) Nature of mineral exploration and mining 

Mineral exploration and development is a speculative business, characterised by a number of significant 
uncertainties, these include (without limitation) failure to locate or identify mineral deposits, failure to achieve 
predicted grades in exploration or mining, operational and technical difficulties encountered in mining, 
difficulties in commissioning and operating plant and equipment, mechanical failure or plant breakdown, 
unanticipated metallurgical problems which may affect extraction costs, adverse weather conditions, industrial 
and environmental accidents, industrial disputes and unexpected shortages or increases in the costs of 
consumables, spare parts, plant and equipment, fire, explosions and other incidents beyond the control of 
Echo Resources. 

For example, unprofitable results may result not only from the failure to discover mineral deposits but also 
from finding mineral deposits that are insufficient in quantity and/or quality to return a profit from production. 
Even deposits that could be sufficient to provide a profit from production are not guaranteed to do so because 
management of the mining operation may fail to perform adequately. The marketability of minerals acquired or 
discovered by Echo Resources may be affected by numerous factors which are beyond Echo Resources' 
control and which cannot be accurately predicted, such as market fluctuations, the proximity and capacity of 
mining facilities, mineral markets and processing equipment, and other factors such as government 
regulations, including regulations relating to royalties, allowable production, importing and exporting of 
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minerals and metals, and environmental protection, a combination of which may result in Echo Resources not 
receiving an adequate return on invested capital. Echo Resources' operations are subject to all of the hazards 
and risks normally incidental to the exploration, development and production of minerals, such as:  

(i) unusual and unexpected geologic formations;  

(ii) seismic activity;  

(iii) rock bursts;  

(iv) cave-ins or slides;  

(v) flooding;  

(vi) periodic interruptions due to inclement or hazardous weather conditions; and  

(vii) other conditions involved in the drilling and removal of material,  

any of which could result in damage to, or destruction of, mines and other production facilities, personal injury 
or deaths, damage to property, environmental damage and possible legal liability. Milling operations are 
subject to hazards such as fire, equipment failure or failure of retaining dams around tailings disposal areas 
which may result in environmental pollution and consequent liability. 

(e) Ore Reserves and Mineral Resource estimates 

The figures for Ore Reserves and Mineral Resources are estimates only and no assurance can be given that 
the anticipated tonnages and grade will be achieved, that the indicated level of recovery will be realised or that 
Ore Reserves or Mineral Resources could be mined or processed profitably. There are numerous 
uncertainties inherent in estimating Ore Reserves and Mineral Resources, including many factors beyond 
Echo Resources' control. Such estimation is a subjective process, and the accuracy of any Ore Reserve or 
Mineral Resource estimate is a function of the quantity and quality of available data and of the assumptions 
made and judgments used in engineering and geological interpretation. Short-term and long-term operating 
factors relating to the Ore Reserves and Mineral Resources, such as the need for orderly development of the 
ore bodies or the processing of new or different ore grades, may cause the mining operation to be unprofitable 
in any particular accounting period. In addition, there can be no assurance that recoveries in small scale 
laboratory tests will be duplicated in larger scale tests under on-site conditions or during production. 

Mineral Resource and Ore Reserve estimates which are valid when originally calculated may alter significantly 
when new information or techniques become available. In addition, by their very nature, Mineral Resource and 
Ore Reserve estimates are imprecise and depend to some extent on interpretation, which may prove to be 
inaccurate. As further information becomes available through additional fieldwork and analysis, the Mineral 
Resource and Ore Reserve estimates are likely to change. This may result in alterations to development and 
mining plans which may, in turn, adversely affect Echo’s operations. 

Furthermore, Echo is not currently in production of minerals and there can be no guarantee that minerals 
extraction, production or sales will occur. 

(f) Currency and foreign exchange risks 

If Echo Resources Group commences any gold production (which may not happen), the Echo Resources 
Group is expected to earn revenue on the US dollar price of gold and is expected to incur expenses 
predominantly in Australian dollars and is consequently exposed to foreign exchange movements. Adverse 
movements in the US dollar:Australian dollar exchange rate could adversely affect the value of Echo 
Resources potential revenue and assets.  

(g) Operating and Development Risks 

Subject to raising the required funding and overcoming other risks relevant to development and mining, Echo 
Resources intends to commence commercial production at the Yandal Gold Project in the medium term. 
There is a risk that delays could occur in respect of starting operations and/or the ramp up phases of 
operations, which may have a financial impact on Echo. If operations at the Yandal Gold Project are 
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successfully commenced, Echo’s ability to achieve production, development, operating cost and capital 
expenditure estimates on a timely basis (or at all) cannot be assured. 

The business of gold mining involves many risks and may be impacted by factors including ore tonnes, grade 
and metallurgical recovery, input prices (some of which are unpredictable and outside the control of Echo 
Resources), overall availability of free cash to fund continuing development activities, labour force disruptions, 
cost overruns, changes in the regulatory environment and other unforeseen contingencies. Other risks also 
exist such as environmental hazards (including discharge of pollutants or hazardous chemicals), industrial 
accidents, occupational and health hazards, cave-ins and rock bursts. Such occurrences could result in 
damage to, or destruction of, production facilities, personal injury or death, environmental damage, delays in 
mining, increased production costs and other monetary losses and possible legal liability to the owner or 
operator of the mine. Echo may become subject to liability for pollution or other hazards against which it has 
not insured or cannot insure, including those in respect of past mining activities for which it was not 
responsible. 

In addition, Echo Resources’ profitability could be adversely affected if for any reason its production and 
processing of gold or mine development is unexpectedly interrupted or slowed. Examples of events which 
could have such an impact include unscheduled plant shutdowns or other processing problems, mechanical 
failures, the unavailability of materials and equipment, pit slope failures, unusual or unexpected rock 
formations, poor or unexpected geological or metallurgical conditions, poor or inadequate ventilation, failure of 
mine communications systems, poor water condition, interruptions to gas and electricity supplies, human error 
and adverse weather conditions. 

(h) Production Estimates and Metallurgical Recovery 

Echo’s estimated costs to start commercial operations at the Yandal Gold Project are based on production 
estimates. Echo cannot give any assurance that it will achieve its production estimates. The failure of Echo to 
achieve its production estimates could have a material and adverse effect on any or all of its future cash flows, 
results of operations and financial condition. These production estimates are dependent on, among other 
things the accuracy of Mineral Resource and Ore Reserve estimates, the accuracy of assumptions regarding 
ore grades and recovery rates, gold price and exchange rates, ground conditions and physical characteristics 
of ores, such as hardness and the presence or absence of particular metallurgical characteristics and the 
accuracy of estimated rates and costs of mining and processing. 

Echo’s actual production may also vary from its estimates for a variety of reasons, including, adverse 
operating conditions (such as unexpected geological conditions, fire, weather, accidents), compliance with 
governmental requirements, labour and safety issues, delays in installing or repairing plant and equipment, 
inability to complete, or lack of success of, capital development and exploration drilling. Problems may also 
arise due to interruptions to essential services (such as power, water, fuel, equipment or transport capacity) or 
technical support which results in a failure to achieve expected target dates for production. 

Depending on the price of gold, Echo may determine that it is impractical to commence or, if commenced, to 
continue commercial production. 

(i) Mine Development 

Feasibility studies are 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 
estimate of future metals prices. Capital and operating cost estimates are based upon many factors, including 
anticipated tonnage and grades of ore to be mined and processed, the configuration of the ore body, ground 
and mining conditions, expected recovery rates of the gold from the ore and anticipated environmental and 
regulatory compliance costs. Each of these factors involves uncertainties and as a result, Echo cannot give 
any assurance that its development or exploration projects will become operating mines or that the BFS is 
accurate. If a mine is developed, actual operating results may differ from those anticipated in a feasibility 
study, including the BFS. 

In addition, there can be no certainty that the estimated mine life pursuant to the BFS will be achieved, nor 

that (if it is achieved) any extension of such mine life will eventuate. There is no guarantee of any new 

minerals discovery or that any discovery will be commercially feasible. If Echo is unable to develop new ore 

bodies, it will not be able to sustain the proposed production levels. 
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(j) Exploration success 

The future profitability of Echo and the value of its securities are directly related to the results of exploration on 
its projects. The exploration tenements held by Echo are at various stages of exploration and potential 
investors should understand that minerals 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 discovery of an economic ore deposit. Even if an apparently viable deposit is identified, 
there is no guarantee that it can ultimately be economically exploited. 

Echo’s future exploration activities may be affected by a range of factors including geological conditions, 
limitations on activities due to seasonal weather patterns, unanticipated operational and technical difficulties, 
industrial and environmental accidents, native title processes and laws relating to Aboriginal heritage, 
changing government regulations and many other factors beyond Echo's control. 

Echo’s success will also depend upon Echo having access to sufficient development capital, being able to 
maintain, renew or replace title to its tenements and obtaining all required approvals for its activities. In the 
event that exploration programs prove to be unsuccessful, this could lead to diminution in the value of Echo’s 
tenements, a reduction in the cash reserves of Echo and possible relinquishment of tenements. 

Echo’s anticipated exploration costs are based on certain 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 be materially different to these estimates and assumptions. Accordingly, no 
assurance can be given that any cost estimates and the underlying assumptions will be realised in practice, 
which may materially and adversely affect Echo’s viability. 

(k) Tenure risks and native title  

Interests in tenements in Western Australia are governed by the Western Australian state mining legislation. 
Each licence or lease is for a specific term and carries with it annual expenditure and reporting commitments, 
as well as other conditions requiring compliance. Consequently, Echo could lose title to or its interest in 
tenements if licence conditions are not met or if insufficient funds are available to meet expenditure 
commitments.  

If exploration is successful on tenements that are not mining leases, Echo will not be able to exploit any 
mineral deposit unless Echo first acquires a mining lease in respect of the area. The grant of a mining lease is 
subject to ministerial discretion.  

Additionally, in areas where native title exists or may exist, the ability of Echo to acquire a valid mining lease 
may also be subject to compliance with the ‘right to negotiate’ process under the Native Title Act. Compliance 
with this process can cause delays in obtaining the grant of a mining lease and does not ultimately guarantee 
that a mining lease will be granted. Attaining a negotiated agreement with native title claimants or holders to 
facilitate the grant of a valid mining lease can add significantly to the costs of any development or mining 
operation.  

In addition to the risk of being impacted by native title rights, the ability of Echo to conduct activities on 
exploration or mining tenements is subject to compliance with laws protecting Aboriginal heritage. Conduct of 
site surveys to ensure compliance can be expensive and subject to delays. If any Aboriginal sites are located 
within areas of proposed exploration, mining or other activities, the ability of Echo to conduct those activities 
may be dependent on Echo obtaining further regulatory consents or approvals. 

(l) Joint venture risks and other contractual risks 

Echo Resources is exposed to risks arising from the possibility of default (by Echo Resources Group or other 
counterparties) pursuant to its material contracts, including joint venture arrangements. 

(m) Executive Management  

The responsibility of overseeing the day-to-day operations and Echo Resources' strategic management 
depends substantially on its senior management and key personnel. There can be no assurance given that 
there will be no detrimental impact on Echo Resources if one or more of these employees cease their 
employment. 
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(n) Equipment and availability  

Echo Resources' ability to undertake mining and exploration activities is dependent upon its ability to source 
and acquire appropriate mining equipment. Equipment is not always available and the market for mining 
equipment experiences fluctuations in supply and demand. If Echo Resources is unable to source appropriate 
equipment economically or at all then this would have a material adverse effect on Echo Resources' financial 
or trading position. 

(o) Infrastructure and transport  

Even if production does commence at the Yandal Gold Project (or any of Echo Resources’ other projects), 
Echo Resources' ability to achieve production targets, receive goods and services and export products may 
be restricted by access to power networks, roads and other infrastructure.  

(p) Environmental  

Echo Resources' current and proposed activities are subject to state and federal laws and regulations 
concerning the environment. As with most exploration projects and mining operations, Echo Resources' 
activities are expected to have an impact on the environment, particularly if advanced exploration or mine 
development proceeds.  

Mining operations have inherent risks and liabilities associated with safety and damage to the environment 
and the disposal of waste products occurring as a result of mineral exploration and production. The 
occurrence of any such safety or environmental incident could delay production or increase production costs. 
Events such as unpredictable rainfall or bushfires may impact on Echo Resources' ongoing compliance with 
environmental legislation, regulations and licences.  

Significant liabilities could be imposed on Echo Resources for damages, clean-up costs or penalties in the 
event of certain discharges into the environment, environmental damage caused by previous operations or 
non-compliance with environmental laws or regulations. The disposal of mining and process waste and mine 
water discharge are under constant public scrutiny and regulation. There is a risk that environmental laws and 
regulations become more onerous making Echo Resources' operations more expensive. Approvals are 
required for land clearing and for ground disturbing activities. Delays in obtaining such approvals can result in 
the delay to anticipated exploration programs or mining activities. 

(q) Safety legislation  

Current and future mines are subject to a range of safety legislation which may change in a manner that may 
include requirements in addition to those now in effect, and a heightened degree of responsibility for 
companies and their directors and employees.  

(r) Competition risk  

The mining industry is subject to domestic and global competition. Echo Resources has no influence or control 
over the activities or actions of its competitors, which activities or actions may, positively or negatively, affect 
the operation and financial performance of Echo Resources' projects and business.  

(s) Industrial action  

Echo Resources is subject to the risk of industrial action and work stoppages by employees and contractors 
who provide services which are necessary for the continued operation of Echo Resources' businesses.  

(t) Litigation and legal proceedings 

The nature of Echo Resources' business means that it is likely to be involved in litigation, regulatory actions or 
similar dispute resolution processes arising from a wide range of possible matters, including disputes with 
suppliers, joint venture partners, contractors, employees, licensors, governments, customers and regulators. 
Echo Resources may also be involved in investigations, inquiries or disputes, debt recoveries, native title 
claims, land tenure and access disputes, environmental claims or occupational health and safety claims 
(among other claims). Any of these claims or actions could result in delays, increase costs or otherwise 
adversely impact the Echo Resources Group’s assets, operations, prospects, profitability or ability to operate 
or pursue operations or opportunities. 
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(u) Interest rate risk 

The Echo Resources Group’s interest rate risk would increase if it enters into debt finance arrangements, for 
example to fund development of the Yandal Gold Project. Borrowings issued at variable rates will expose the 
Echo Resources Group to cash flow interest rate risk. Borrowings issued at fixed rates will expose the Echo 
Resources Group to fair value interest rate risk. Increases in interest rates, either through increases in base 
rates or borrowing margins, may adversely impact the Echo Resources Group's financial position and financial 
performance. 

(v) Other risks 

In the event the Northern Star Offer is not successful, an investment in Echo Resources Shares will continue 
to be exposed to various further risk factors, including those which currently apply to a shareholding in Echo 
Resources. 

8.3 General investment risks 

(a) Global economic conditions 

Echo Resources’ funding position, financial performance and ability to execute its strategy is impacted by a 
variety of general global economic, political, social and business conditions. In addition to commodity prices 
and currency fluctuations, factors that have the potential to impact Echo Resources’ business include inflation, 
interest rates and other general economic factors. Deterioration in any of these conditions could have an 
adverse impact on Echo Resources.  

Domestic and global conditions may affect the value of Echo Resources Shares. General worldwide economic 
conditions, changes in government policies, investor perceptions, movements in interest rates and stock 
markets, prices of gold, variations in the operating costs and development and sustaining capital expenditure 
which Echo Resources will require in the future will all impact the value of the Echo Resources Shares, some 
outside of the control of Echo Resources.  

(b) Share market risks 

There can be no guarantee that there will continue to be an active market for Echo Resources Shares or that 
the price of Echo Resources Shares will increase. There may be relatively few buyers or sellers of Echo 
Resources Shares on ASX at any given time. This may affect the volatility of the trading price of Echo 
Resources Shares on ASX. It may also affect the prevailing trading price at which Echo Resources 
Shareholders are able to sell their Echo Resources Shares on ASX. 

(c) Tax risks 

Future changes in tax laws and investment interests, including changes in interpretation or application of 
existing laws by the courts or taxation authorities, may affect taxation treatment of Echo Resources securities 
or the holding or disposal of those securities. The tax consequences for individual investors in Echo 
Resources will depend on the individual tax profile and circumstances of the investor and all investors should 
obtain independent taxation advice with respect to their personal position. 

(d) Liquidity of Echo Resources Shares  

There may be relatively few potential buyers or sellers of Echo Resources Shares on the ASX at any time. 
This may increase the volatility of the price of Echo Resources Shares. It may also affect the prevailing market 
price at which Echo Resources Shareholders are able to sell their Echo Resources Shares. This may result in 
a market price being received which is less than the price that Echo Resources Shareholders paid to acquire 
their Echo Resources Shares.  

(e) Adverse changes to government policy and laws  

Changes in relevant laws, interest rates, other legal, legislative and administrative regimes, and government 
policies, may have an adverse effect on the financial position and operations of Echo Resources and 
ultimately Echo Resources' financial performance. These factors may ultimately affect the market price of 
Echo Resources Shares.  
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(f) Insurance risks  

Echo Resources' insurance may not be of a nature or level necessary to provide adequate insurance cover. 
The occurrence of an event that is not covered or not fully covered by insurance could have a material 
adverse effect on the business, financial condition and results of Echo Resources. Insurance against all risks 
associated with mining exploration and production is not always available and where available the costs can 
be prohibitive.  

8.4 Risks related to the outcome of the Northern Star Offer 

If you do not accept the Northern Star Offer, maintaining your investment in Echo Resources may also involve 
the following risks, depending on the outcome of the Northern Star Offer: 

(a) The Echo Resources Shares acquired by Northern Star under the Northern Star Offer will reduce the 
number of Echo Resources Shares that can be expected to be available for trading on ASX. This is 
likely to reduce the liquidity of Echo Resources Shares, and may adversely affect the price at which 
they might otherwise be expected to trade. 

(b) If Northern Star acquires control of Echo Resources, it will have the power to replace the Independent 
Directors with nominees of Northern Star and will have enhanced capacity to influence the manner in 
which Echo Resources’ business is conducted. Northern Star’s intentions for Echo Resources are 
detailed in section 10 of the Bidder’s Statement, but those intentions may change, particularly as a 
result of the strategic review that Northern Star intends to undertake. Changes to the business which 
are implemented by Northern Star may mean that you may subsequently choose to dispose of your 
Echo Resources Shares at a time when market conditions are less favourable than those prevailing at 
the date of this Target’s Statement. 

Refer to Section 5 for further information. 

If Northern Star acquires 90% or more of all Echo Resources Shares and the compulsory acquisition 
provisions of the Corporations Act are satisfied, Northern Star intends to compulsorily acquire the Echo 
Resources Shares that it does not already own. If Northern Star subsequently exercises compulsory 
acquisition rights, you will cease to be an Echo Resources Shareholder. 

In the Bidder’s Statement, Northern Star has stated that it intends to proceed with compulsory acquisition of all 
remaining Echo Resources Shares, if it becomes entitled to do so. For further details of compulsory 
acquisition refer to Section 10.12.  

If Northern Star acquires a Relevant Interest in 75% or more of all Echo Resources Shares, it may be in a 
position to cast the votes required to determine the outcome of a special resolution at a meeting of Echo 
Resources Shareholders. This would enable it to pass resolutions, for example, to amend Echo Resources’ 
constitution, giving Northern Star significant power to control the operations and strategy of Echo Resources.  

If you choose not to accept the Northern Star Offer and Northern Star subsequently exercises compulsory 
acquisition rights, you are likely to be paid later than other Echo Resources Shareholders who accept the 
Northern Star Offer.   
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9 AUSTRALIAN TAXATION CONSIDERATIONS 

The following is intended only as a general guide to the Australian income tax position, and other indirect tax 
implications, under current Australian (federal and state/territory) tax law and administrative practice as at the 
date of this Target’s Statement. Australian tax is a complex, and ever changing, area of law and the tax 
implications for you may differ from those detailed below, depending on your particular circumstances. As 
these statements are of a general nature only, it is imperative that you obtain your own independent 
professional advice in respect of the tax implications of the Northern Star Offer. 

The following is an overview of the likely Australian tax considerations for an Australian tax resident or non-
Australian tax resident Echo Resources Shareholder who holds their Echo Resources Shares on capital 
account and disposes of their shares under the Northern Star Offer. 

The following may not apply to certain other Echo Resources Shareholders, such as if you are a dealer in 
shares, you hold Echo Resources Shares on revenue account or as trading stock, if you are an insurance 
company or a collective investment scheme, or if Division 230 of the Income Tax Assessment Act 1997 (Cth) 
(ITAA 1997) applies to you and you have made an election to apply certain methods to calculating gains and 
losses. In addition, the following may not apply to you if you acquired your shares as a result of an 
employment or services arrangement. Such persons may be subject to special rules or any gain on the 
disposal of their Echo Resources Shares may be assessed as ordinary income. 

The Australian income tax implications for non-Australian tax resident Echo Resources Shareholders are also 
complex and will depend upon their own specific circumstances. Non-Australian tax resident Echo Resources 
Shareholders may also have tax implications in their country of residence. 

9.1 Income Tax 

(a) Australian tax resident Echo Resources Shareholders 

The transfer of Echo Resources Shares to Northern Star pursuant to the Northern Star Offer will give rise to a 
capital gains tax (CGT) event for you. Australian tax resident Echo Resources Shareholders may make a 
capital gain or a capital loss. If you accept the Northern Star Offer, the time of the CGT event will be the date 
when you accept the Northern Star Offer to dispose of your Echo Resources Shares.   

You may make a capital gain equal to the capital proceeds received (the cash consideration received from 
Northern Star) less the cost base of your Echo Resources Shares, all generally expressed in Australian 
dollars (AUD).The cost base of your Echo Resources Shares is generally the AUD cost of their acquisition 
plus certain other amounts associated with their acquisition and disposal such as brokerage or duty. However, 
there are provisions that may adjust the cost base of your shares. 

If you are an individual, trustee of a trust or a complying superannuation entity, and you acquired your Echo 
Resources Shares greater than 12 months prior to accepting the Northern Star Offer, you may be entitled to 
concessional discount CGT treatment under Division 115 of the ITAA 1997 in respect of any capital gain. This 
will depend upon your individual circumstances. 

If the reduced cost base of your Echo Resources Shares (noting there are provisions that may adjust the 
reduced cost base of your shares) is greater than the capital proceeds you received, you may realise a capital 
loss equal to the difference. This capital loss may be applied to reduce a capital gain in the same or a future 
tax year. 

(b) Non-Australian tax resident Echo Resources Shareholders 

This Section applies to Echo Resources Shareholders who are not residents of Australia for income tax 
purposes (non-Australian tax resident) and that hold Echo Resources Shares on capital account and are not 
used at any time in carrying on a business through a permanent establishment (as defined) in Australia. Such 
Echo Resources Shareholders may only be subject to Australian CGT upon disposal of their Echo Resources 
Shares where those Echo Resources Shares constitute an “indirect Australian real property interest”. Echo 
Resources Shares will constitute an “indirect Australian real property interest” where both of the following tests 
are met: 

(i) the non-Australian tax resident Echo Resources Shareholder, together with its associates (as 

defined for Australian tax purposes), holds 10 per cent or more of Echo Resources’ issued 
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shares at the time of the CGT event or for any 12 month period in the 24 months prior to 

disposal (the non-portfolio interest test); and 

(ii) more than 50 per cent of the market value of the assets of Echo Resources is represented 
(directly or indirectly) by real property or mining, quarrying or prospecting rights in Australia 
(the principal asset test). 

Non-Australian tax resident Echo Resources Shareholders should seek independent advice on applying these 
tests. 

If your shares do not constitute an indirect Australian real property interest, any capital gain or loss realised on 
the disposal of your Echo Resources Shares should be disregarded for Australian income tax purposes. 

If your shares do constitute an indirect Australian real property interest, the transfer of Echo Resources 
Shares to Northern Star pursuant to the Northern Star Offer will trigger a CGT event for you. Non-Australian 
tax resident Echo Resources Shareholders may make a capital gain or a capital loss in relation to the sale of 
shares on capital account (again generally calculated in AUD). 

You may make a capital gain equal to the capital proceeds received (the cash consideration received from 
Northern Star) less the cost base of your Echo Resources Shares. The cost base of your Echo Resources 
Shares is generally the cost of their acquisition plus certain other amounts associated with their acquisition 
and disposal such as brokerage or duty.  However, there are provisions that may adjust the cost base of your 
shares. 

If the reduced cost base of your Echo Resources Shares (noting there are provisions that may adjust the 
reduced cost base of your shares) is greater than the capital proceeds you received, you may realise a capital 
loss equal to the difference. 

A non-Australian tax resident Echo Resources Shareholder who has previously been a resident of Australia 
and chose to disregard a capital gain or loss on ceasing to be an Australian resident in relation to their Echo 
Resources Shares will be subject to Australian CGT consequences on disposal of the Echo Resources 
Shares. 

Further, you should also seek advice from your tax advisor as to the taxation implications in your country of 
residence and in Australia. 

(c) Foreign resident capital gains tax withholding  

A foreign resident CGT withholding applies from 1 July 2016 to any transaction involving the acquisition of the 
legal ownership of an asset that is an “indirect Australian real property interest” from a “relevant foreign 
resident”. The withholding tax rate is currently 12.5%. 

Under these rules, a “relevant foreign resident” is any entity that, at the time the transaction is entered into: 

(i) is known by the purchaser to be a foreign resident; 

(ii) is reasonably believed by the purchaser to be a foreign resident; 

(iii) is not reasonably believed by the purchaser to be an Australian resident, and either has an 
address outside Australia or the purchaser is authorised to provide a financial benefit relating 
to the transaction to a place outside Australia; or 

(iv) has a connection outside Australia of a kind specified in the regulations. 

Under these rules, Northern Star will be required to withhold 12.5% of the cash consideration payable under 
the Northern Star Offer where it considers an Echo Resources shareholder to be a “relevant foreign resident” 
and the Echo Resources Shares of the shareholder to be an “indirect Australian real property interest”. 
However, Northern Star will not be required to withhold any amounts from the cash consideration payable to 
an Echo Resources Shareholder under these rules if Northern Star is provided with one of the following 
declarations by an Echo Resources shareholder (unless Northern Star considers the declaration to be false): 

(i) the Echo Resources Shareholder is an Australian tax resident (residency declaration); or 
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(ii) the Echo Resources Shares held by the Echo Resources Shareholder are not “indirect 
Australian real property interests” (interest declaration). Please refer to Section 9.1(b) above 
for the definition of indirect Australian real property interest. 

Any Echo Resources Shareholder who believes they may be impacted by the foreign resident CGT 
withholding rules, or is unsure about whether they are able to make, and how to make, a residency 
declaration or an interest declaration, should seek their own professional tax advice prior to accepting the 
Northern Star Offer. 

Any Echo Resources Shareholders who receive their cash proceeds net of foreign resident CGT withholding 
may be entitled to a credit in Australia for the amount paid, upon lodging an Australian income tax return. If 
you are unsure about whether a credit for the withholding tax may be claimed, Echo Resources recommends 
you seek your own tax advice in this regard.  

9.2 Indirect Taxes 

(a) Duty 

Under the respective transfer / stamp duty and landholder duty provisions of each of the Australian states and 

territories, no duty should be payable by the Echo Resources Shareholders on their sale of the Echo 

Resources Shares.  

(b) GST 

Under current GST legislation, no GST should be payable by Echo Resources Shareholders in respect of the 
disposal of their Echo Resources Shares, regardless of whether or not the Echo Resources Shareholder is 
registered for GST. 

Echo Resources Shareholders may incur Australian GST on costs (such as third party brokerage and adviser 
fees) that relate to the Northern Star Offer. Echo Resources Shareholders that are registered for Australian 
GST may be entitled to recover the Australian GST payable on the costs. However, in some circumstances, 
recovery of the Australian GST payable on the costs, or a portion thereof, may be restricted. This will depend 
on each Echo Resources Shareholder's individual circumstances and it is recommended that professional tax 
advice be sought. 
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10 KEY FEATURES OF THE NORTHERN STAR OFFER 

10.1 Offer Price 

The price being offered by Northern Star is A$0.33 per Echo Resources Share. 

10.2 Offer Period 

The Northern Star Offer is currently open for acceptance and will close at 7.00pm (Sydney time) on 14 
October 2019, unless extended or withdrawn in accordance with the Corporations Act. 

The circumstances in which Northern Star may extend or withdraw the Northern Star Offer are set out in 
Sections 10.8 and 10.9. 

10.3 Offer Conditions 

Subject to Section 10.4, the completion of the Offer and any contract that results from an acceptance of the 
Offer, are subject to the fulfilment of the conditions set out below in this Section 10.3 (together the Offer 
Conditions). 

If any of the Offer Conditions are not satisfied or have not been waived by Northern Star, it will have an option 
as to whether to proceed with the Northern Star Offer or allow the Northern Star Offer to lapse. If the Northern 
Star Offer lapses, all acceptances of the Northern Star Offer will be void and of no effect.  

(a) Minimum acceptance 

At the end of the Offer Period Northern Star has a Relevant Interest in at least 90% (by number) of Echo 
Resources Shares (on a fully diluted basis).  

(b) No restraints 

Between the Announcement Date and the end of the Offer Period (each inclusive), there is no judgment, 
injunction, order or decree which restrains or enjoins or otherwise prohibits the Offer or the completion of the 
Transaction. 

(c) Regulatory approvals 

Between the Announcement Date and the end of the Offer Period (each inclusive), any approvals, consents, 
waivers, exemptions or declarations that are required by law, or by any Government Agency, to permit: 

(i) the Offer to be lawfully made to and accepted by Echo Resources Shareholders; and 

(ii) the Offer to be completed, 

are granted, given, made or obtained on an unconditional basis and remain in full force and effect in all 
respects, and do not become subject to any notice, intimation or indication of intention to revoke, suspend, 
restrict, modify or not renew them. 

(d) No material acquisitions or disposals 

Between the Announcement Date and the end of the Offer Period (each inclusive), no Echo Resources Group 
Member acquires or disposes of, or enters into or announces any agreement for the acquisition or disposal of, 
any material asset or business, or enters into any corporate transaction, which would or would be likely to 
involve a material change in the manner in which the Echo Group conducts its business or the nature 
(including balance sheet classification), extent or value of the assets or liabilities of the Echo Group as at the 
Announcement Date. 

Without limitation, except in relation to: 

(i) the budget and expenditures disclosed to Northern Star prior to entering into the BIA;  
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(ii) payments relating to termination of certain employees of Echo Resources (including Victor 
Rajasooriar (Echo's Managing Director and Chief Executive Officer), Richard Hill (Echo's 
Chief Financial Officer), Kate Stoney (Echo's General Manager Finance and Company 
Secretary) and Echo's Office Administrator); and 

(iii) costs and expenses associated with the Transaction, the Offer and the offer by Northern Star 
to the Echo Resources Optionholders to cancel the Echo Resources Options pursuant to the 
Option Cancellation Deeds (to a maximum amount of A$4 million), 

the following events or actions will be deemed to trigger this condition: 

(iv) Echo makes any change to its constitutional documents;  

(v) any Echo Resources Group Member commences business activities not already carried out 
as at the Announcement Date, whether by way of acquisition or otherwise; 

(vi) any Echo Resources Group Member acquires, leases, disposes of, or agrees to acquire, 
lease or dispose of, any business, assets, entity or undertaking, the value of which exceeds 
A$1,000,000 (individually or in aggregate);  

(vii) any Echo Resources Group Member enters into any contract or commitment (including in 
respect of financial indebtedness) requiring payments by the Echo Group in excess of 
A$1,000,000 (individually or in aggregate) other than any payment required by law; or 

(viii) any Echo Resources Group Member agrees to incur capital expenditure from the 
Announcement Date of more than A$1,000,000 (individually or in aggregate). 

(e) Third party rights 

Between the Announcement Date and the end of the Offer Period (each inclusive), no Third Party exercises, 
purports to exercise, or announces an intention to exercise, any change of control rights, pre-emptive rights, 
deemed offer or disposal or similar right in any Material Contracts to which any Echo Resources Group 
Member is party, as a result of either the announcement of the Offer or any change of control which may 
occur as a result of acceptances of the Offer. 

(f) No breach of representations or warranties 

Between the Announcement Date and the end of the Offer Period (each inclusive), the Echo Warranties are 
and remain true and correct in all material respects. 

(g) No Prescribed Occurrence 

Between the Announcement Date and the end of the Offer Period (each inclusive), no Prescribed Occurrence 
happens.  

10.4 Nature and benefit of Offer Conditions 

(a) The Offer Conditions are conditions subsequent. The non-fulfilment of any Offer Condition does not, 

until the end of the Offer Period, prevent a contract to sell Echo Resources Shares (which have been 

accepted into the Offer) from arising, but entitles Northern Star by written notice, to rescind the 

contract resulting from acceptance of the Offer. 

(b) Subject to the Corporations Act, Northern Star alone is entitled to the benefit of the Offer Conditions, 

or to rely on any non-fulfilment of any of them. 

(c) Each Offer Condition is a separate, several and distinct condition. No condition will be taken to limit 

the meaning or effect of any other condition. 
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10.5 Status of Offer Conditions 

Section 13.10 of the Bidder's Statement states that Northern Star will give the notice on the status of the Offer 
Conditions on 7 October 2019 (subject to extension in accordance with the Corporations Act if the Offer 
Period is extended). Northern Star is required to set out in this notice: 

(a) whether the Northern Star Offer is free of the Offer Conditions; 

(b) whether, so far as Northern Star knows, the Offer Conditions have been fulfilled; and 

(c) Northern Star’s voting power in Echo Resources at that time.  

10.6 Lapse of Northern Star Offer 

The Northern Star Offer will lapse if the Offer Conditions are not waived or satisfied by the end of the Offer 
Period (or, in the case of the Prescribed Occurrences condition in Section 10.3(g), it has not been satisfied by 
the end of the Offer Period and is not waived by Northern Star by the end of the third Business Day after the 
end of the Offer Period). If the Northern Star Offer lapses, all contracts resulting from acceptance of the 
Northern Star Offer and all acceptances that have not yet resolved in binding contracts are void and you will 
retain ownership of your Echo Resources Shares.  

10.7 Variation of the Northern Star Offer 

Northern Star may vary the Northern Star Offer in any of the ways permitted by the Corporations Act, including 
by extending the Offer Period or by increasing the Offer Price, provided the varied terms and conditions are 
not less favourable to Echo Resources Shareholders than the Northern Star Offer. If Northern Star varies the 
Northern Star Offer in any of those ways, it must give written notice to ASIC and Echo Resources and send 
you a copy of that notice (provided, however, that Northern Star will not be required to send you a copy of the 
notice if, at the time of the variation, you have already accepted the Northern Star Offer, the Northern Star 
Offer is unconditional and the variation merely extends the Offer Period). 

10.8 Extension of Offer Period 

Northern Star may extend the Offer Period at any time before giving the notice on the status of the Offer 
Conditions (refer to Section 10.5 above) while the Northern Star Offer is subject to the Offer Conditions (and 
can also extend the Offer Period after giving that notice in certain narrow circumstances involving a competing 
bid). However, if the Northern Star Offer is unconditional, Northern Star may extend the Offer Period at any 
time before the end of the Offer Period.  

In addition, there will be an automatic extension of the Offer Period if, within the last seven days of the Offer 
Period, Northern Star’s Voting Power in Echo Resources increases to more than 50% or the Northern Star 
Offer is varied to improve the Offer Price. In this case the Offer Period will be automatically extended so that it 
ends 14 days after Northern Star’s voting power in Echo Resources increases to more than 50% or the 
improvement in the Offer Price (as applicable). 

10.9 Withdrawal of Northern Star Offer 

Northern Star may not withdraw the Northern Star Offer if you have already accepted it. However, if the Offer 
Conditions have not been satisfied or waived at the end of the Offer Period (or, in the case of the Prescribed 
Occurrences condition in Section 10.3(g), it has not been satisfied by the end of the Offer Period and is not 
waived by Northern Star by the end of the third Business Day after the end of the Offer Period), then all 
acceptances will be void. Before you accept the Northern Star Offer, Northern Star may withdraw the Northern 
Star Offer with the written consent of ASIC and subject to the conditions (if any) specified in such consent.  

10.10 Effect of acceptance 

Once you have accepted the Northern Star Offer, you will be unable to revoke your acceptance and the 
contract resulting from your acceptance will be binding on you. In addition, you will be unable to withdraw your 
acceptance of the Northern Star Offer or otherwise dispose of your Echo Resources Shares, except as 
follows:  
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(a) if, at the end of the Offer Period, an Offer Condition has not been satisfied or waived (or in the case of 

the Prescribed Occurrences condition in Section 10.3(g), it has not been satisfied by the end of the 

Offer Period and is not waived by three Business Days after the end of the Offer Period), the Northern 

Star Offer will automatically terminate, and you will then be free to deal with your Echo Resources 

Shares; or 

(b) if the Northern Star Offer is varied in accordance with the Corporations Act in a way that postpones for 

more than one month the time when Northern Star has to meet its obligations under the Northern Star 

Offer, and, at the time, the Northern Star Offer is subject to one or more Offer Conditions, you may be 

able to withdraw your acceptance in accordance with section 650E of the Corporations Act. 

If Northern Star improves the Offer Price, all Echo Resources Shareholders who accept the Northern Star 
Offer (whether or not they have accepted prior to that improvement) will be entitled to the benefit of that 
improved price. 

The effect of acceptance of the Northern Star Offer is further detailed in section 13.5 of the Bidder's 
Statement. You should read those provisions in full to understand the effect that acceptance will have on your 
ability to exercise the rights attaching to your Echo Resources Shares and the representations and warranties 
that you are deemed to give to Northern Star by accepting the Northern Star Offer. 

10.11 When you will receive the Offer Price 

In summary, subject to sections 13.4(b) and 13.6(b) of the Bidder's Statement and the Corporations Act, 
Northern Star will provide the consideration due to you for your Echo Resources Shares on or before the 
earlier of: 

(a) one month after the date on which you validly accept the Offer in respect of your Echo Resources 
Shares or, within one month after the Offer is declared or becomes unconditional; and 

(b) 21 days after the end of the Offer Period. 

Refer to section 13.6 of the Bidder's Statement for further details on when you would be paid the Offer Price 
by Northern Star.  

10.12 Compulsory acquisition  

Northern Star has indicated in the Bidder's Statement that if it satisfies the required thresholds it intends to 
compulsorily acquire any outstanding Echo Resources Shares. Northern Star will be entitled to compulsorily 
acquire any outstanding Echo Resources Shares for which it has not received acceptances on the same 
terms as the Northern Star Offer if, during or at the end of the Offer Period, Northern Star (taken together with 
its associates) has a Relevant Interest in at least 90% (by number) of Echo Resources Shares and Northern 
Star receives valid acceptances of at least 75% (by number) of the Non-Associated Shares.  

If the compulsory acquisition thresholds are met, Northern Star will have one month from the end of the Offer 
Period within which to give compulsory acquisition notices to Echo Resources Shareholders who have not 
accepted the Northern Star Offer, but it may choose to commence compulsory acquisition as soon as the 
relevant thresholds are satisfied. An Echo Resources Shareholder has statutory rights to challenge 
compulsory acquisition, however this will require the relevant Echo Resources Shareholder to establish that 
the terms of the Northern Star Offer do not represent fair value for the Echo Resources Shares. Echo 
Resources Shareholders should be aware that, if their Echo Resources Shares are acquired compulsorily, 
they are not likely to receive any payment until at least one month after the compulsory acquisition notices are 
sent. 

It is also possible that Northern Star will, at some time after the end of the Offer Period, become the beneficial 
holder of 90% of the Echo Resources Shares. Northern Star would then have rights to compulsorily acquire 
Echo Resources Shares not owned by it within six months of becoming the holder of 90%. Northern Star’s 
price for compulsory acquisition under this procedure would have to be considered in a report of an 
independent expert. 

Northern Star may also obtain the right to compulsorily acquire Echo Resources Options in accordance with 
the Corporations Act. However, the Echo Resources Options are proposed to be cancelled for cash 
consideration as described in Section 6.14. Northern Star has stated in section 10.4 of the Bidder's Statement 
that if any Echo Resources Options are not cancelled pursuant to arrangements as described in that section, 
expired or exercised, Northern Star intends to seek to compulsorily acquire the outstanding Echo Options 
under the Corporations Act after the close of the Offer, assuming it becomes entitled to do so. 
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11 ADDITIONAL INFORMATION 

11.1 Bid Implementation Agreement 

On 26 August 2019, Northern Star and Echo entered into the takeover bid implementation agreement (BIA) 
pursuant to which Northern Star agreed to make a conditional off-market offer for all Echo Resources Shares 
that it does not already own. A full copy of the BIA was released to ASX on 27 August 2019.  

Under the terms of the BIA, Echo agreed that it will, amongst other things:  

(a) during the Exclusivity Period (as defined below) conduct its affairs in the ordinary course and 

consistent with past practice in the 12 months immediately prior to entry into the BIA;  

(b) to the extent within its power, use its reasonable endeavours to ensure that no Prescribed Occurrence 

(together with other matters set out in the BIA) occurs in relation to Echo; and 

(c) facilitate the Bid including in relation to access of information. 

In addition, Echo has agreed to exclusivity obligations until the earlier of the termination of the BIA, the end of 
the Offer Period and 25 February 2020 (Exclusivity Period).  The BIA contains no shop, no talk and no due 
diligence restrictions on Echo.  During the Exclusivity Period, Echo must not, amongst other things:  

(a) solicit, invite, encourage or initiate any enquiries, negotiations or discussions in relation to a 

Competing Transaction or which could reasonably be expected to lead to a Competing Transaction;  

(b) directly or indirectly enter into, continue or participate in negotiations or discussions with any other 

person regarding, or that could reasonably be expected to lead to, a Competing Transaction; or 

(c) make available non-public information to a Third Party relating to Echo or any of its businesses, 

assets or operations, in connection with such Third Party formulating, developing or finalising, or 

assisting in the formulation, development or finalisation of, a Competing Transaction, except in limited 

circumstances, 

except that the obligations (b) and (c) above are subject to a ‘fiduciary limitation’ under which they do not 
apply to the extent that they restrict Echo or an Independent Director from taking or refusing to take any action 
with respect to a bona fide Competing Transaction (which was not encouraged, solicited, invited or initiated in 
contravention of relevant provisions of the BIA) provided that in the opinion of each Independent Director, 
formed in good faith and with legal advice:  

(a) the Competing Transaction is made in writing by or on behalf of a person that the Independent 

Directors consider is of reputable commercial standing;  

(b) the Competing Transaction would be, or could reasonably be expected to lead to a transaction which 

is, more favourable to Echo Resources Shareholders than the Bid, after taking into account all 

aspects of the Competing Transaction; and 

(c) taking or failing to take action with respect to the Competing Transaction would, or would be likely to, 

involve a breach of the fiduciary or statutory obligations of each Independent Director.   

The BIA also contains notification and matching right provisions in relation to Competing Transactions.  

In addition, the BIA obligates Echo to pay a break fee of A$1,000,000 (plus any GST) to Northern Star in the 
following circumstances: 

(a) any Independent Director fails to make, or makes and then withdraws, revises, revokes or qualifies, a 

recommendation to Echo Resources Shareholders (which recommendation may, without triggering 

any obligation to pay the break fee, be made subject to no Superior Proposal emerging) to accept the 

Offer (whether or not that failure, withdrawal, revocation, qualification or revision is otherwise in 

breach of the BIA); 
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(b) any Independent Director publicly endorses, invites, welcomes or otherwise publicly supports a 

Competing Transaction or any other Third Party proposal to acquire the whole, a substantial part or a 

material part of the Echo Group’s assets, business or property; 

(c) a person other than Northern Star or a Related Body Corporate of it acquires the whole, a substantial 

part, or a material part of the Echo Group’s assets, business or property; 

(d) at any time before the close of the Offer, Echo enters into a Competing Agreement with a Third Party; 

(e) Echo breaches clause 6 of the BIA (concerning exclusivity obligations) in any material manner and 

Northern Star terminates the BIA due to an unremedied breach by Echo in certain circumstances; 

(f) Northern Star validly terminates the BIA due to an unremedied breach by Echo in certain 

circumstances; or 

(g) Echo or any of the Independent Directors does (or omits to do) anything (whether or not permitted by 

the BIA) that results in any of the Offer Conditions being breached or becoming incapable of being 

satisfied, and Northern Star does not waive that Offer Condition. 

Notwithstanding the occurrence of any event described immediately above: 

(a) the break fee will not be payable by Echo if Northern Star acquires control of Echo or if Echo 

terminates the BIA due to an unremedied breach by Northern Star (as summarised below); and 

(b) if the break fee has been paid by Echo and Northern Star subsequently acquires control of Echo or 

Echo subsequently terminates the BIA due to an unremedied breach by Northern Star (as 

summarised below), the break fee must be immediately refunded by Northern Star to Echo. 

The Bid can be terminated in the following circumstances: 

(a) By Echo if: 

(i) Northern Star is in breach of any clause of the BIA which breach is material in the context of 
the Bid, Echo has given notice to Northern Star setting out the material breach and stating an 
intention to terminate and the material breach has not been rectified or the activity that 
caused the material breach has not ceased to the reasonable satisfaction of Echo, within five 
Business Days from the time such notice is given; or 

(ii) a majority or all of the Independent Directors withdraw their recommendation of the Offer in 
accordance with certain obligations set out in the BIA. 

(b) By Northern Star if: 

(i) Echo is in breach of any clause of the BIA which breach is material in the context of the Bid 
(or if a Prescribed Occurrence occurs), Northern Star has given notice to Echo setting out the 
material breach and stating an intention to terminate the BIA and the material breach has not 
been rectified or the activity that caused the material breach has not ceased to the reasonable 
satisfaction of Northern Star, within five Business Days from the time such notice is given (or 
within two Business Days, in the case of a breach of clause 6 of the BIA (regarding exclusivity 
obligations of Echo)); 

(ii) a Competing Transaction is publicly proposed by a Third Party and is recommended by any 
Independent Director; 

(iii) a Third Party that does not hold 15% or more Voting Power in Echo at 26 August 2019 
obtains Voting Power in Echo of 15% or more (or if a Third Party that has Voting Power of 
15% or more in Echo at 26 August 2019 increases their Voting Power in Echo by more than 
5%);  
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(iv) any Independent Director fails to make or withdraws, changes, revises, revokes or qualifies, 
or makes a public statement inconsistent with, the recommendation to accept the Offer in the 
absence of a Superior Proposal or makes a public statement indicating that they no longer 
recommend or intend to accept the Offer; or 

(v) an Independent Director recommends, endorses or otherwise supports a Competing 
Transaction.  

(c) By Northern Star or Echo at any time if Northern Star withdraws the Offer for any reason including 

non-satisfaction of an Offer Condition.  

The BIA also automatically terminates on the Offer closing date.  

Termination of the BIA of itself does not necessarily amount to a breach of an Offer Condition. 

A full copy of the BIA was included in the joint announcement made by Northern Star and Echo to ASX on the 
Announcement Date.  

11.2 Interests of Directors  

(a) Echo Resources marketable securities 

The number, description and amount of Echo Resources securities in which each Director has a Notifiable 
Interest as at 16 September 2019 (being the last practicable date prior to the date of this Target’s Statement) 
are:  

Director  Echo Resources 
Shares 

Echo Resources 
Options 

Echo Resources 
Performance 

Rights 

Dr Alistair Cowden - - - 

Mr Anthony McIntosh
1
 8,721,698 - - 

Mr Mark Hanlon
2
  3,632,885 1,250,000 - 

Mr Victor Rajasooriar
3
 515,385 - 6,000,000 

Mr Alan Thom - - - 

Notes: 
1. See Appendix 3Y released to ASX on 30 August 2019 for details. 

2. See Appendix 3Y released to ASX on 18 June 2019 for details. Please also refer to Sections 6.13 and 6.14 of this Target's 
Statement.  

3.  See Appendix 3Y released to ASX on 18 June 2019 for details. Please also refer to Section 6.13 of this Target's Statement and to 
Schedule 2 of the Notice of General Meeting for the Echo Resources Shareholder meeting on 10 June 2019 for the vesting 
conditions in relation to Mr Rajasooriar’s Echo Resources Performance Rights. 

Other than disclosed to ASX, no Director acquired or disposed of a Relevant Interest in any Echo Resources 
securities in the four month period ending on the date immediately before the date of this Target’s Statement. 

However, Directors may indirectly, and without their knowledge, hold Echo Resources Shares through 
memberships of professional superannuation or investment funds where such funds hold Echo Resources 
Shares for investment purposes. 

In accordance with the terms and conditions of Mr Victor Rajasooriar’s Echo Resources Performance Rights, 
if, after the grant of the Performance Rights and before their expiry date, there is a Change of Control (as 
defined in the Incentive Performance Rights Scheme), any unvested Performance Rights will vest immediately 
and be capable of being exercised subject to obtaining any necessary Echo Resources Shareholders' 
approval under section 200E of the Corporations Act if required. These Performance Rights automatically vest 
and will be exercisable into Echo Resources Shares when the Bid is declared unconditional and Northern Star 
acquires a Relevant Interest in at least 50.1% of the issued Echo Resources Shares. 
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Among other circumstances a change of control for the purpose of the Incentive Performance Rights Scheme 
occurs if a bona fide takeover bid (such as the Offer) is declared unconditional and the bidder has acquired a 
Relevant Interest in at least 50.1% of Echo's issued shares. 

Upon such a change of control occurring, Mr Rajasooriar will be entitled to exercise his Echo Resources 
Performance Rights into 6,000,000 new Echo Resources Shares. 

(b) Northern Star marketable securities 

Mr Victor Rajasooriar’s superannuation fund owns 1,000 ordinary shares in Northern Star. Other than Mr 
Victor Rajasooriar's superannuation fund acquiring those shares during June 2019, no Director acquired or 
disposed of a Relevant Interest in any Northern Star securities in the four month period ending on the date 
immediately before the date of this Target’s Statement. 

Other than Mr Victor Rajasooriar there are no marketable securities of Northern Star controlled or held by, or 
on behalf of, any Director as at 16 September 2019 (being the last practicable date prior to the date of this 
Target’s Statement). 

(c) Participation in the Northern Star Offer 

Except as set out in this Section 11.2 or elsewhere in this Target’s Statement, all Directors will be treated in 
the same way under the Northern Star Offer as all other Echo Resources Shareholders. 

(d) Interests of Directors in contracts entered into by Northern Star 

Except as set out in this Section 11.2 or elsewhere in this Target’s Statement, none of the Independent 
Directors have any interests in contracts entered into by Northern Star. 

Mr Alan Thom, who is an employee of Northern Star and nominee of Northern Star on the Echo Resources 
Board, has entered into an employment contract with Northern Star. Mr Thom has abstained from making a 
recommendation in relation to the Offer due to him having declared a conflict of interest arising from those 
matters.  

(e) Other agreements or arrangements with Directors in connection with the Northern Star Offer 

Except as set out in this Section 11.2 or elsewhere in this Target’s Statement there are no other agreements 
or arrangements between any Director and any other person in connection with or conditional upon the 
outcome of the Northern Star Offer, other than in their capacity as an Echo Resources Shareholder or Echo 
Resources Optionholder (as applicable). 

Except as set out in this Section 11.2 or elsewhere in this Target’s Statement no Director has a material 
interest in relation to the Northern Star Offer other than in their capacity as an Echo Resources Shareholder, 
Echo Resources Optionholder or Performance Rights holder (as applicable). 

11.3 Agreements or arrangements with Directors and executive officers 

(a) Deeds of indemnity, access and insurance 

In addition to their respective contracts of engagement, Echo Resources has entered into Deeds of Indemnity, 
Insurance and Access with its Directors and various executive officers, on customary terms. 

Echo Resources pays premiums in respect of a directors and officers insurance policy for the benefit of the 
Directors and executive officers. Echo Resources may enter into arrangements to secure directors and 
officers run-off insurance for any and all directors and executive officers of each member of the Echo 
Resources Group for up to a 7 year period from their respective retirement dates.  

(b) Other termination benefits 

Except as set out in this Section 11.3(b) (including the termination notice and redundancy entitlements in the 
table below) or elsewhere in this Target’s Statement, there are no payments or other benefits that are 
proposed to: 
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(i) be made or given to any director, secretary (or other existing key management personnel, 

details of whose remuneration are included in the Remuneration Report) of Echo Resources 

as compensation for loss of, or as consideration for or in connection with his or her retirement 

from, office in Echo Resources or in a Related Body Corporate of Echo Resources; or 

(ii) be made or given to any director, secretary (or other existing key management personnel, 

details of whose remuneration are included in the Remuneration Report) of any Related Body 

Corporate of Echo Resources as compensation for the loss of, or as consideration for or in 

connection with his or her retirement from, office in that body corporate or in Echo Resources. 

 Victor Rajasooriar 
(Echo Managing 

Director and Chief 
Executive Officer) 

Richard Hill 
(Echo Chief 

Financial Officer) 

Kate Stoney 
(Echo General 

Manager Finance 
and Company 

Secretary)  

Total fixed remuneration per annum 
(inclusive of superannuation) 

A$360,000  A$285,000 A$225,000 

Termination notice without cause (which 
can be paid out in lieu of notice) 

6 months 6 months 6 months 

Redundancy entitlement Nil Nil 8 weeks 

11.4 Substantial holders 

At 16 September 2019, being the last practicable date prior to the date of this Target’s Statement, the 
following persons had notified Echo Resources that they had Voting Power in 5% or more of Echo Resources 
Shares: 

Shareholder Name  Number of Echo 
Resources Shares 

% of Echo Resources 
Shares 

Northern Star Resources Limited 150,352,898 21.58%
1
 

Maso Capital Investments Limited, Blackwell 
Partners LLC – Series A, Star V Partners LLC, 
Maso Capital Arbitrage Fund Limited, Maso 
Capital Partners Limited, Maso Capital Master 
Fund Limited, Maso Capital Offshore Limited, 
Manoj Jain, Sohit Khurana, Maso Capital 
Offshore Fund Limited, Maso Capital US Fund 
Limited, MCAF Offshore Fund Limited and MCAF 
US Fund Limited 

43,000,000 6.22%
2 

Note: 
1. The interest disclosed in the substantial holding notice in relation to a Relevant Interest held by Northern Star Resources Limited 

announced to the ASX on 5 September 2019. 

2. The interest disclosed in the initial substantial holder notice in relation to a Relevant Interest held by Maso Capital Investments 
Limited and other parties on 30 August 2019.  

11.5 ASX announcements  

The following announcements have been lodged on Echo Resources' ASX platform between 31 December 
2018 and 16 September 2019 (inclusive of both dates): 

Date  Description of Announcement 

2/01/2019 Response to ASX Price and Volume Query 

8/01/2019 Capital Raising Update 

21/01/2019 Entitlement Issue Closure 

23/01/2019 Appendix 3B 
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Date  Description of Announcement 

24/01/2019 Echo's Executive Team Bolstered 

25/01/2019 Change of Director's Interest Notice (BB)  

25/01/2019 Change of Director's Interest Notice (MH)  

25/01/2019 Change of Director's Interest Notice (RD)  

25/01/2019 Change of Director's Interest Notice (AM)  

25/01/2019 Change of Director's Interest Notice (BB Corrected) 

31/01/2019 Quarterly Activities & Cashflow Report 

7/02/2019 Mt Joel Highlights Significant Mineral Inventory Upside 

7/02/2019 Revised Mt Joel Drilling Results Announcement 

12/02/2019 Ceasing to be a substantial holder 

15/02/2019 Notice of General Meeting/Proxy Form 

20/02/2019 Appendix 3B  

5/03/2019 Mining Approvals Received 

14/03/2019 Presentation (Euroz) 

14/03/2019 Hadrian Trend Drilling to commence Q2 2019 

15/03/2019 Half Year Accounts 

18/03/2019 General Meeting Rescheduled 

27/03/2019 Revised BFS & General Meeting Update 

23/04/2019 BFS - Yandal Gold Project & Growth Strategy 

29/04/2019 Exploration Growth Strategy 

29/04/2019 Exploration Growth Strategy - Revised 

30/04/2019 Quarterly Activities & Cashflow Report 

2/05/2019 Trading Halt  

2/05/2019 Equity Raising Investor Presentation 

2/05/2019 Institutional Placement to Fund Exploration Strategy 

6/05/2019 $15M Placement Successfully Raised 

10/05/2019 Cleansing Notice and Appendix 3B  

10/05/2019 Notice of General Meeting/Proxy Form 

14/05/2019 Share Purchase Plan Offer Booklet 

11/06/2019 General Meeting Presentation to Shareholders  

11/06/2019 Results of Meeting  

14/06/2019 Completion of Tranche 2 & SPP with Cleansing Notice and 3B 
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Date  Description of Announcement 

18/06/2019 Change of Director's Interest Notice (RD)  

18/06/2019 Change of Director's Interest Notice (MH)  

18/06/2019 Change of Director's Interest Notice (BB) 

18/06/2019 Change of Director's Interest Notice (VR) 

25/06/2019 Mt Joel Mineral Resource Update  

11/07/2019 Large Scale Drilling Program Underway  

19/07/2019 Noosa Mining & Exploration Conference Presentation  

30/07/2019 Quarterly Activities & Cashflow Report 

1/08/2019 Appointment of New Chairman 

2/08/2019 Final Director's Interest Notice (BB)  

5/08/2019 Initial Director's Interest Notice (AC)  

20/08/2019 Trading Halt  

22/08/2019 Suspension from Official Quotation 

23/08/2019 Lapse of Unlisted Options  

26/08/2019 Exploration Update  

27/08/2019 Intention to Make Takeover Bid 

27/08/2019 NST: Intention to Make Takeover Bid for Echo  

27/08/2019 Reinstatement to Official Quotation 

30/08/2019 Becoming a substantial holder 

30/08/2019 Exercise of Options, App3B, App3Y(AM) and Cleansing Notice    

05/09/2019 Change in substantial holding from NST 

05/09/2019 NST: Bidder's Statement 

05/09/2019 NST: Register Date Notice 

05/09/2019 Becoming a substantial holder from NST 

06/09/2019 Update in relation to Target's Statement 

13/09/2019 Annual Report to shareholders 

13/09/2019 Commencement of dispatch of Bidder's Statement 

16/09/2019 Exploration Update 

16/09/2019 NST: Completion of Dispatch of Bidder's Statements 
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11.6 Consents 

(a) Consents 

The following parties have given and have not withdrawn, before the date of issue of this Target’s Statement, 
their written consent to be named in this Target’s Statement in the form and context in which they are named: 

(i) DLA Piper Australia as Australian legal advisers to Echo Resources; 

(ii) BDO as auditor of Echo Resources and its consolidated group and BDO has also consented 
to the inclusion in this Target's Statement of its audit opinions for the financial years ended 30 
June 2017, 30 June 2018 and 30 June 2019 in relation to Echo Resources and its 
consolidated group; 

(iii) Sternship Advisers Pty Ltd as financial adviser to Echo Resources; and 

(iv) Advanced Share Registry Ltd as Echo Resources’ Share Registry. 

(b) Disclaimer 

Each person referred to in Section 11.6(a): 

(i) has not authorised or caused the issue of this Target’s Statement; 

(ii) does not make, or purport to make, any statement in this Target’s Statement or any statement 
on which a statement in this Target’s Statement is based other than as specified in Section 
11.6(a); and 

(iii) to the maximum extent permitted by law, expressly disclaims all liability in respect of, makes 
no representation regarding, and takes no responsibility for any part of this Target’s 
Statement other than a reference to its name and any statement which has been included in 
this Target’s Statement with the consent of that person referred to in Section 11.6(a). 

(c) Directors 

Each of the Directors has given and not withdrawn their consent to: 

(i) be named in this Target's Statement in the form and context in which they are named; and 

(ii) statements attributable to them being included in this Target's Statement in the form and 
context in which they appear.  

(d) Other 

As permitted by ASIC Class Order 13/521, this Target’s Statement contains statements that are made, or 
based on statements made, in documents lodged with ASIC or ASX (in compliance with the ASX Listing 
Rules). Pursuant to this Class Order, the consent of persons such statements are attributed to is not required 
for the inclusion of those statements in this Target’s Statement. Refer to Section 6.17. 

In accordance with ASIC Class Order 13/521, any Echo Resources Shareholder who would like to receive a 
copy of those documents (or relevant extracts from those documents) may obtain a copy free of change by 
contacting Echo Resources. 

Additionally, as permitted by ASIC Corporations (Consents to Statements) Instrument 2016/72, this Target’s 
Statement may include or be accompanied by certain statements: 

(a) fairly representing a statement by an official person; or 

(b) from a public official document or published book, journal or comparable publication.  

Pursuant to this Class Order, the consent of persons such statements are attributed to is not required for 
inclusion of those statements in this Target’s Statement. 
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As permitted by ASIC Corporations (Consents to Statements) Instrument 2016/72, this Target’s Statement 
also contains trading data obtained from FactSet and IRESS without consent. 

11.7 Competent Person's Statement  

The information in this Target’s Statement that relates to Exploration Results and Mineral Resource 
estimations for Echo Resources projects, is based on, and fairly represents, information compiled by Mr Travis 
Craig, a Competent Person who is a member of the Australian Institute of Geoscientists. Mr Travis Craig is a 
full time employee of Echo Resources and an Echo Resources Shareholder and Echo Resources 
Performance Rights holder. Mr Travis Craig has sufficient experience which is relevant to the style of 
mineralisation and type of deposit under consideration and to the activity which he has 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’. Mr Travis Craig consents to (and has not withdrawn his 
consent to) being named as a competent person in this Target's Statement and to the inclusion in this Target’s 
Statement of the above matters and information based on his information in the form and context in which 
they appear.  

11.8 Other material information 

There is no other information that Echo Resources Shareholders or their professional advisers would 
reasonably require to make an informed assessment on whether to accept the Northern Star Offer, being 
information which:  

(a) is reasonable for Echo Resources Shareholders and their professional advisers to expect to find in 
this Target’s Statement; and  

(b) is known to any of the Directors.  

In deciding what information should be included in this Target’s Statement, the Directors have had regard to, 
amongst other things, the time available to Echo Resources to prepare this Target's Statement and the 
matters which Echo Resources Shareholders (or their professional advisers) may reasonably be expected to 
know, including information contained in documents previously sent to Echo Resources Shareholders and 
information available from public sources such as the ASX, ASIC and Echo Resources’ website at 
https://echoresources.com.au/. 



 

ECHO RESOURCES LTD TARGET’S STATEMENT      Page | 58 

12 AUTHORISATION 

This Target’s Statement is dated 17 September 2019 and was approved pursuant to a unanimous resolution 
passed at a meeting of the Directors.  

Signed for and on behalf of 

Echo Resources Ltd 

 

Victor Rajasooriar 
Managing Director 
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13 GLOSSARY 

In this Target’s Statement, unless the context requires otherwise: 

A$, $ or AUD means the lawful currency of Australia. 

AISC means all-in sustaining cost. 

Announcement Date means 27 August 2019, the date on which the BIA was announced and released on the 
ASX announcement platform. 

ASIC means the Australian Securities & Investments Commission. 

Associate has the meaning set out Division 2 Part 1.2 of the Corporations Act as if section 12(1) of the 
Corporations Act included a reference to the BIA. 

ASX means ASX Limited (ABN 98 008 624 691) or the Australian Securities Exchange, as appropriate. 

ASX Listing Rules means the official listing rules of ASX. 

ASX Settlement means ASX Settlement Pty Limited ABN 49 008 504 532. 

BFS means the Yandal Gold Project Bankable Feasibility Study. 

BIA has the meaning given in Section 11.1.  

Bid means the off-market takeover bid by Northern Star for all Echo Resources Shares (including any Echo 
Resources Shares to be issued upon exercise of Echo Resources Options and upon exercise of Performance 
Rights) pursuant to the Northern Star Offer, under Chapter 6 of the Corporations Act. 

Bidder’s Statement means the bidder’s statement dated 5 September 2019 issued by Northern Star under 
Part 6.5 of the Corporations Act relating to the Northern Star Offer. 

BDO means BDO Audit (WA) Pty Ltd.  

Business Day means a day that is not a Saturday, Sunday or a public holiday on which banks are open for 
general banking business in Sydney, New South Wales. 

CGT means capital gains tax. 

CHESS Holding means a holding of Echo Resources Shares on the CHESS subregister of Echo (being a 
register administered by ASX Settlement and which records uncertificated holdings of shares). 

Competing Agreement means an agreement of any kind (whether written or verbal, binding or non-binding, 
express or implied or enforceable or unenforceable) between Echo and a person (other than Northern Star or 
one of its Related Bodies Corporate or Associates) for the purpose of a Competing Transaction. 

Competing Transaction means any expression of interest, proposal, offer or transaction (or a series of 
transactions), which if entered into or completed, would result in a person (other than Northern Star, or one of 
its Related Bodies Corporate or Associates): 

(a) acquiring Voting Power in Echo of 15% or more; 

(b) directly or indirectly, acquiring an interest in, a Relevant Interest in, having the right to acquire, 
becoming the holder of, or entering into a cash settled equity swap or other synthetic, economic 
or derivative transaction in each case connected with or relating to: 

(i) 15% or more of the Echo Resources Shares or 15% or more of the securities in any 
Echo Resources Group Member; or 

(ii) the whole or a material part of the business or property of the Echo Group; 

(c) acquiring control of Echo, within the meaning of section 50AA of the Corporations Act; or 
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(d) otherwise acquiring or merging (including by a scheme of arrangement, capital reduction, sale of 
assets, strategic alliance, joint venture, partnership, reverse takeover bid or dual listed company 
structure) with Echo. 

Control has the meaning given to that term in section 50AA of the Corporations Act and Controlled has the 
corresponding meaning.  

Controlling Participant has the same meaning (in relation to your Echo Resources Shares) as in the ASX 
Settlement Operating Rules (normally your broker). 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors mean the directors of Echo Resources. 

Echo or Echo Resources means Echo Resources Ltd ACN 108 513 113. 

Echo Resources Board means the board of directors of Echo Resources. 

Echo Resources Group or Echo Group means Echo Resources and its Subsidiaries, and a member of the 
Echo Resources Group means any one of them. 

Echo Resources Group Member any member of the Echo Resources Group. 

Echo Resources Option means an unlisted option to acquire an Echo Resources Share. 

Echo Resources Optionholder means a holder of one or more Echo Resources Options. 

Echo Resources Register means the share register of Echo Resources Shareholders kept pursuant to the 
Corporations Act. 

Echo Resources Share means a fully paid ordinary share in the capital of Echo Resources. 

Echo Resources Shareholder means a person registered in the Echo Resources Register as the holder of 
one or more Echo Resources Shares. 

Echo Warranties means the representations and warranties set out in clause 8.1 of the Bid Implementation 
Agreement. 

Exclusivity Period has the meaning given in Section 11.1. 

FY means financial year. 

Government Agency means a government or governmental, semi-governmental, administrative, fiscal or 
judicial body, department, commission, authority, tribunal, agency or entity whether foreign, federal, state, 
territorial or local in Australia, including (without limitation) any self-regulatory organisation established under a 
statute or otherwise discharging substantially public or regulatory functions, and in particular, ASX, ASIC and 
any federal or state-based gaming authority. 

GST means the tax levied under the A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

Independent Directors means, whilst they respectively remain Directors, Dr Alistair Cowden, Mr Anthony 
McIntosh, Mr Mark Hanlon and Mr Victor Rajasooriar. 

Issuer Sponsored Holding means a holding of Echo Resources Shares on Echo's issuer sponsored 
subregister. 

JORC Code means the Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore 
Reserves, 2012 edition. 

JV Tenements has the meaning given in the BIA.  

Material Contract means any agreement to which any member of the Echo Group is a party and which 
agreement is material to the Echo Group taken as a whole, including any agreement or other instrument 
which: 
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(a) relates to the ownership of the JV Tenements; 

(b) has a value, or involves revenue or expenditure over the life of the contract, in excess of A$1 
million; or 

(c) is entered into by Echo or any of its Subsidiaries in connection with the Yandal Gold Project and 
is material to the Echo Group taken as a whole. 

Mineral Resource has the meaning given to that term in the JORC Code. 

Mt means million tonnes. 

Non-Associated Shares means all Echo Resources Shares except those Echo Resources Shares in which 
Northern Star and its Associates have a Relevant Interest at the beginning of the Offer Period. 

Northern Star means Northern Star Resources Limited ACN 092 832 892. 

Northern Star Offer or Offer means the offer by Northern Star under Chapter 6 of the Corporations Act 
contained in the Bidder’s Statement. 

Notifiable Interest has the same meaning as the term "notifiable interest of a director" as defined in the ASX 
Listing Rules. 

Offer Amount has the meaning given in section 9.1 of the Bidder's Statement. 

Offer Conditions has the meaning given in Section 10.3. 

Offer Period means the period during which the Northern Star Offer will remain open for acceptance. 

Offer Price means A$0.33 per Echo Resources Share. 

Option Cancellation Deeds has the meaning given in Section 6.14. 

Ore Reserve has the meaning given to that term in the JORC Code. 

Performance Rights means performance rights issued by Echo prior to the Announcement Date being 
21,750,000 unlisted performance rights with nil exercise price and varying expiry dates. 

Prescribed Occurrence means the occurrence of any one of the following where that occurrence was not 
consented to by Northern Star in writing and is not the result of Echo taking or procuring any action required to 
be taken or procured by it under the BIA: 

(a) any Echo Resources Group Member converts all or any of its securities into a larger or smaller 
number of securities; 

(b) any Echo Resources Group Member resolves to reduce its share capital in any way; 

(c) any Echo Resources Group Member enters into a buy-back agreement or resolves to approve the 
terms of such an agreement under section 257C(1) or 257(D)(1) of the Corporations Act; 

(d) any Echo Resources Group Member issues securities, or grants an option over its securities, or 
agrees to make such an issue or grant such an option (in each case other than pursuant to the 
exercise of any Echo Resources Options or the exercise of any Performance Rights); 

(e) any Echo Resources Group Member issues, or agrees to issue, convertible notes; 

(f) any Echo Resources Group Member disposes, or agrees to dispose, of the whole, or a substantial 
part, of its business or property; 

(g) any Echo Resources Group Member charging, or agreeing to charge, the whole, or a substantial 
part, of its business or property; 

(h) any Echo Resources Group Member resolves to be wound up; 

(i) a liquidator or provisional liquidator of Echo Resources Group Member is appointed; 

(j) a court makes an order for the winding up of any Echo Resources Group Member; 

(k) an administrator of any Echo Resources Group Member is appointed under section 436A, 436B 
or 436C of the Corporations Act; 
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(l) any Echo Resources Group Member executes a deed of company arrangement; or 

(m) a receiver, or a receiver and manager, is appointed in relation to the whole, or a substantial part, 
of the property of any Echo Resources Group Member. 

Related Body Corporate has the meaning it has in the Corporations Act. 

Relevant Interest has the meaning given to that term in section 9 of the Corporations Act. 

Remuneration Report means the remuneration report forming part of Echo Resources' annual report 
announced to the ASX on 13 September 2019. 

Representative of a person means an employee, agent, officer, director, adviser or financier of the person 
and, in the case of advisers and financiers, includes employees, officers and agents of the adviser or financier 
(as applicable), but in the case of Echo excludes a director of Echo who is a nominee of Northern Star or of a 
Related Body Corporate of Northern Star. 

Section means a section of this Target's Statement. 

Share Registry means Advanced Share Registry Ltd. 

Subsidiary has the meaning given to that term in section 46 of the Corporations Act. 

Superior Proposal means a bona fide Competing Transaction which the Independent Directors determine, 
acting in good faith and in order to satisfy what the Independent Directors consider to be their fiduciary and 
statutory duties (after having taken advice from Echo’s financial and legal advisors), is capable of being 
valued and completed, taking into account all aspects of the transaction or proposed transaction (including its 
consideration (and form of consideration), conditions precedent and the person or persons making it) and 
provides a superior financial outcome for Echo Resources Shareholders as compared to the Transaction. 

Target’s Statement means this target’s statement, being the statement issued by Echo Resources under Part 
6.5 of the Corporations Act relating to the Northern Star Offer. 

Third Party means a person not being any of the following: 

(a) Northern Star; 

(b) a Related Body Corporate of Northern Star; 

(c) a Representative of Northern Star; or 

(d) an Associate of Northern Star. 

Transaction means the acquisition by Northern Star of all Echo Resources Shares under the Bid. 

Voting Power has the meaning given to it in the Corporations Act. 

VWAP means the volume weighted average price.  

Yandal Gold Project means over 1,600km² of contiguous tenements in the Yandal greenstone gold belt in 
Western Australia, collectively known as the Yandal Gold Project. 

In this Target’s Statement: 

(a) all dates and times are Sydney, New South Wales times unless otherwise indicated; 

(b) words and phrases not otherwise defined in this Target’s Statement have the same meaning (if 
any) as is given to them by the Corporations Act; 

(c) the singular includes the plural and vice versa. A reference to a person includes a reference to a 
corporation; 

(d) headings are for ease of reference only and do not affect the interpretation of this Target’s 
Statement; and 

(e) a reference to a Section is to a Section in this Target’s Statement unless stated otherwise. 
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