
COVENTRY RESOURCES INC. 

NOTICE OF ANNUAL GENERAL & SPECIAL MEETING 

NOTICE IS HEREBY GIVEN that the Annual General & Special Meeting of the Shareholders of Coventry 
Resources Inc. (hereinafter called the “Company”) will be held on Friday, February 20, 2015 at the BDO Building 
(Hay Room) 38 Station Street, Subiaco, Western Australia at the hour of 10 a.m. (Perth, Western Australian time) 
for the following purposes: 

1. To receive and consider the audited financial statements of the Company for the fiscal year ended June 30,
2014 and the Auditor’s Report thereon;

2. To fix the number of Directors for the ensuing year at five (5);

3. To elect Directors for the ensuing year;

4. To appoint BDO Canada LLP, Chartered Accountants, as the Company’s Auditor for the ensuing and to
authorise the Directors to fix remuneration to be paid to the Auditor;

5. To approve the acquisition of Aldevco Pty Ltd (being the Caribou Dome acquisition), as more particularly
described in the Information Circular;

6. To approve the issue of up to 60,000,000 common shares to be issued to the vendors of Aldevco Pty Ltd
in consideration for the shares in Aldevco Pty Ltd, for the purposes of ASX Listing Rule 7.1, as more
particularly described in the Information Circular;

7. To approve the Company’s New Option Plan;

8. To approve the issue of up to 65,000,000 common shares in respect of a proposed capital raising, for the
purposes of ASX Listing Rule 7.1, as more particularly described in the Information Circular;

9. To pass a special resolution  that, for the purposes of ASX Listing Rule 7.1A and for all other purposes,
approval is given for the issue of equity securities totalling up to 10% of the issued capital of the Company
at the time of issue, calculated in accordance with the formula prescribed in ASX Listing Rule 7.1A(2) and
on the terms and conditions set out in the Information Circular;

10. To approve the issuance of an aggregate of 20,000,000 stock options to non-executive directors of the
Company, as more particularly described in the Information Circular;

11. To transact such other business as may properly come before the Meeting.

Accompanying this Notice is an Information Circular and Proxy with notes to Proxy. 

Shareholders unable to attend the Annual General & Special Meeting in person should read the notes 
accompanying the enclosed Proxy and complete and return the Proxy to the Company’s Registrar and Transfer 
Agent within the time and the location set out in the said notes to the Proxy. 

The enclosed Proxy is solicited by Management and you may amend it, if you so desire, by striking out the names 
listed therein and inserting in the space provided the name of the person you wish to represent you at the Meeting. 

DATED at Perth, Western Australia, this 21st day of January, 2015. 

BY ORDER OF THE BOARD 

"Michael Haynes"
_____________________________ 
President, 
Chief Executive Officer & Director  
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
              
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             
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       



 

 

 

 

    


             






   




                




            
             






          

                
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

   
    
     
    
   



 




















   
    

     
     
    
    
    


 






   
    
     
   
    
   
   


 









 













  
 


 






     
 
     
   
     
    
      


 




                     



 


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

  

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

 

 

 

 

 

 

 

 

 

 



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
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
          


              

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


                  

       

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


 

       



 


                 


 


 

 

 


 

 









          




      
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 

 

 

 

 

 

 




 


 

  



    
 






           
                    








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                




               
   





  








                 
























































          






  
             


                  







                 






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
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                 
                     





       


                    


 




                    


   
  


        



                    


 
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

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
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             






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


 












                 






                  


 

                    
             


        


 


 
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

 


 



                 
    
              


 


           


 




                  






 

                  


 

                 


 

 




 

           
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

       






































              






     
   
                
                
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                  
                







                 
 








  


  



                





            
                




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    











                 
                  



































                  

                  











         


  


  

       


 

  


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

 

        


 

                
                


 

                    


 



 


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21 January 2015 

The Independent Committee of the Board of Directors 
Coventry Resources Inc 
Suite 9, 5 Centro Avenue 
SUBIACO    WA    6008 

Dear Sirs 

Re: COVENTRY RESOURCES INC (ARBN 16165783) (“COVENTRY” OR “THE COMPANY”) ON 

THE PROPOSAL OUTLINED IN THE ACQUISITION RESOLUTION, CONTAINED IN THE NOTICE 

OF ANNUAL AND SPECIAL MEETING AND AS DETAILED IN THE ACCOMPANYING 

INFORMATION CIRCULAR, TO ISSUE COMMON SHARES TO RELATED PARTIES AS PART 

CONSIDERATION TO ACQUIRE 100% OF THE ISSUED CAPITAL OF ALDEVCO PTY LTD 

(“ALDEVCO’), A COMPANY THAT VIA ITS USA SUBSIDIARY, ALDEVCO INC, HAS THE RIGHT 

(OPTION) TO ACQUIRE AN 80% INTEREST IN THE CARIBOU DOME COPPER PROJECT IN 

ALASKA, USA FROM HATCHER RESOURCES INC WHO ITSELF HAS AN OPTION TO OBTAIN 

A 90% INTEREST IN THE CARIBOU DOME COPPER PROJECT - SHAREHOLDER MEETING 

PURSUANT TO AUSTRALIAN SECURITIES EXCHANGE (“ASX”) LISTING RULE 10.1 AND 

CANADIAN MULTILATERAL INSTRUMENT 61-101 – PROTECTION OF MINORITY SECURITY 

HOLDERS IN SPECIAL ACQUISITIONS 

1. Introduction

1.1 We have been requested by the Independent Committee of the Board of Directors of 
Coventry (“the Independent Committee”) to prepare an Independent Expert’s Report to 
determine the fairness and reasonableness relating to the proposal to issue 22,325,581 
common shares in Coventry to the interests of Michael Haynes (Director of Coventry) and 
to issue 18,604,651 shares in Coventry to the interests of Ian Cunningham (Director of 
Coventry) as part of the consideration to issue 60,000,000 common shares (“Consideration 
Shares”) in Coventry whereby Coventry will acquire 100% of the issued capital of Aldevco 
Pty Ltd (“Aldevco”) as noted in the Acquisition Resolution (refer paragraph 1.9 below) 
described in the Information Circular and as noted as Resolution 4 in the Notice of Annual 
and Special Meeting of Coventry (“the Notice”).  The Independent Committee has also 
requested that the Independent Expert’s Report include a formal valuation of Aldevco and 
the Consideration Shares. 

1.2 Aldevco Inc (wholly owned by Aldevco) holds the right to acquire an 80% interest in the 
Caribou Dome Copper Project (“Caribou Project”) from Hatcher Resources Inc. (“Hatcher”) 
by: 

i) Payment to Hatcher of US$75,000 on or before 31 March 2015, being part
reimbursement of expenses incurred by Hatcher in relation to its evaluation and
exploration activities on the Caribou Project;

ii) Maintaining the claims (licenses) at the Caribou Project in good standing, including
making annual claim rental payments and ensuring minimum expenditure commitments
are met;
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iii) Expending a minimum of US$100,000 on the Caribou Project for each of the 12 month 
periods ending 1 September 2015, 2016 and 2017; 
 

iv) Expending a minimum of US$2,000,000 (inclusive of payments in (iii) above) in each of 
the periods (i) 2 September 2014 to 1 September 2017; (ii) 2 September 2017 to 1 
September 2020; and (iii) 2 September 2020 to 6 June 2023 (unless the Earn-in 
deadline of 6 June 2023 is extended); 
 

v) Expending a total of US$9,000,000 on the Caribou Project (inclusive of the payments in 
(iii) and (iv) above) or completing a feasibility study on the Caribou Project by 6 June 
2023 (unless the Earn-in deadline of 6 June 2023 is extended); and 

 
vi) Making annual payments to the underlying vendors of the Caribou Project, who are not 

related parties of Hatcher or Aldevco, in the amounts of: 
 

Due Date Payment 

6 June 2015 US$20,000 

6 June 2016 US$30,000 

6 June 2017 US$50,000 

6 June 2018 US$100,000 

6 June 2019 US$100,000 

6 June 2020 US$100,000 

6 June 2021 US$100,000 

6 June 2022 US$100,000 

Earn-in deadline (currently 6 June 2023) US$1,360,000 

 
If Aldevco (on behalf of itself and Hatcher) causes a Feasibility Study (as defined) to be 
prepared and delivered to SV Metals LP (“SV”) before making US$9,000,000 of Qualifying 
Expenditures (as defined) on or for the benefit of the Caribou Project, the condition to make 
US$9,000,000 of Qualifying Expenditures on or for the benefit of the Caribou Project shall 
be deemed satisfied. 
 
Hatcher itself has the option to earn a 90% interest in the Caribou Project.  However, 
Aldevco’s expenditure commitments and payment obligations, as outlined in sections 1.2(ii) 
– 1.2(vi) above, will also satisfy Hatcher’s obligations to earn its 90% interest.  In addition, 
Hatcher was required to pay an upfront option fee of US$40,000 on or before 9 September 
2014) 
 

1.3 Subject to Aldevco exercising its right to acquire an 80% interest in the Caribou Project, 
Hatcher will retain a 10% interest in the Caribou Project with the remaining 10% held by SV 
(collectively “the Mining Venture”). The current owner of the Caribou Project, C-D 
Development Corporation, would retain a 5.0% Net Smelter Returns royalty on the sale of 
ore from the Caribou Project, with the Mining Venture retaining the right to purchase this 
royalty for US$1,000,000 for each 1.0%.  

 Appendix C to this report outlines the structure pertaining to the Caribou Project. 
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1.4 Coventry has entered into agreements with all Aldevco shareholders to acquire (“the 
Acquisition”) 100% of the shares on issue in Aldevco in consideration for the issue of 
60,000,000 Consideration Shares in Coventry, subject to Coventry obtaining all necessary 
regulatory and shareholder approvals in connection with the Acquisition.  As noted above, 
the interests associated with Michael Haynes (Bullseye Geoservices Pty Ltd ATF Haynes 
Family Trust) and Ian Cunningham (Anita Cunningham) will receive 22,325,581 
Consideration Shares and 18,604,651 Consideration Shares respectively (the “Relevant 
Transactions”) as part of the 60,000,000 Consideration Shares to be issued by Coventry 
pursuant to the Acquisition (and ultimately earn an 80% interest in the Caribou Project by 
meeting the obligations noted in paragraph 1.2 above).  

1.5 In order to ensure work continues at the Caribou Project in an orderly manner, Coventry 
has entered into a separate loan agreement with Aldevco pursuant to which Coventry has 
agreed to provide Aldevco a loan facility of up to $100,000, on commercial terms. In the 
event the Acquisition is not completed by 31 March 2015 any loans, including accrued 
interest calculated on outstanding amounts at 10% per annum, will be repayable in full to 
Coventry. 

1.6 Related parties of two of Coventry’s directors, Michael Haynes and Ian Cunningham, are 
shareholders of both Aldevco and Hatcher, so the requisite shareholder and regulatory 
approvals will include applicable related-party approvals under ASX Listing Rule 10.1 (and 
Canadian Multilateral Instrument 61-101).   

1.7 As Messrs. Haynes and Cunningham are both directors and officers of the Company, they 
are considered a "related party" of the Company and, as such, the Acquisition constitutes a 
"related party Acquisition" in respect of the Company within the meaning of Multilateral 
Instrument 61-101 – Protection of Minority Security Holders in Special Acquisitions ("MI 61-
101"). 

MI 61-101 requires that the Acquisition be approved by a simple majority of the votes cast 
by "disinterested shareholders" present in person or represented by proxy at the Annual 
and Special Meeting of Coventry (“the Meeting").  The “disinterested shareholders” are 
shareholders other than the related parties participating in the Acquisition (“the 
Disinterested Shareholders”), each of whom will abstain from voting any of their common 
shares at the Meeting with respect to the approval of the Acquisition.  To the knowledge of 
the Company, after reasonable inquiry, the votes attached to an aggregate of 1,178,349 
common shares (which are held by Bullseye Geoservices Pty Ltd and which represent 
approximately 1.3% of the issued and outstanding common shares), being the aggregate 
number of common shares disclosed by the related parties participating in the Acquisition 
as beneficially owned or over which control or direction is exercised by them or their joint 
actors, are required to be excluded.  The requirement for Disinterested Shareholder 
approval will be satisfied by approval of a majority of the votes cast on the Acquisition 
Resolution (as hereinafter defined). 

1.8 MI 61-101 requires a formal valuation in connection with a "related party Acquisition".  The 
Independent Committee has retained Stantons International Securities Pty Ltd to assess the 
Acquisition and to provide a formal valuation (the "Valuation") of Aldevco and the 
Consideration Shares.  The Valuation forms part of our assessment of the fairness of the 
Relevant Acquisitions. 

1.9 At the Meeting, Disinterested Shareholders will be asked to consider, and, if deemed 
appropriate, to pass the following ordinary resolution (the "Acquisition Resolution" or 
“Resolution 4”), subject to such amendments, variations or additions as may be approved at 
the Meeting: 

"BE IT RESOLVED THAT: 

1. for the purpose of ASX Listing Rule 10.1 and 11.1.2 and for all other purposes,
approval is given for the Company, to complete the  Transaction on the terms and
subject to the conditions set out in the Share Purchase Agreements between the
Company and each of the Vendors as described in this Information Circular;
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2. any one director or officer of the Company, alone be and is hereby authorized and 
directed to execute or cause to be executed, whether under the corporate seal of 
the Company or otherwise, and to deliver or cause to be delivered, all such 
documents, agreements, instruments and to do or cause to be done all such acts 
and things, as in the opinion of such director or officer may be necessary, desirable 
or useful for the purpose of giving effect to the foregoing, such determination to be 
conclusively evidenced by the execution and delivery of any such documents, 
agreements or instruments or the doing of any such act or thing; and 

3. notwithstanding the foregoing approval, the Directors of the Company be and are 
authorized to abandon all or any part of these resolutions at any time prior to giving 
effect thereto, without further notice to or approval of the shareholders of the 
Company." 

  
1.10 ASX Listing Rule 10.1 provides that an entity (or any of its subsidiaries) must not acquire a 

substantial asset from, or dispose of a substantial asset to, a related party.  An asset is 
“substantial” if its value, or the value of the consideration for it, is, or in ASX’s opinion is, 5% 
or more of the equity interests of the company as set out in the latest accounts given to 
ASX under the ASX Listing Rules. The value of the Consideration to be given by Coventry 
to obtain control of Aldevco so Aldevco can meet its obligations to Hatcher to acquire the 
Caribou Project is greater than 5% of the equity interests of the Company as set out in the 
latest accounts given to ASX under the ASX Listing Rules. 
 

1.11 Michael Haynes and Ian Cunningham as noted are related parties of the Company and so 
the Acquisition of all of the shares in Aldevco will involve the Company acquiring a 
substantial asset, being the relevant Aldevco shares being acquired from Haynes and 
Cunningham, from related parties of the Company. The Acquisition therefore requires 
approval under ASX Listing Rule 10.1.  ASX Listing Rule 10.1 provides that shareholder 
approval sought for the purpose of ASX Listing Rule 10.1 must include a report on the 
proposed acquisition or disposal from an independent expert.  Stantons International 
Securities Pty Ltd has been requested to report on the fairness and/or reasonableness of 
the Relevant Acquisitions involving Michael Haynes and Ian Cunningham as noted in the 
Acquisition Resolution to the Information Circular and Resolution 4 in the Notice. 

  
As the Relevant Acquisitions form only part of the consideration of the Acquisition of an 
100% shareholding interest in Aldevco that has the option, rights and obligations to acquire 
an effective 80% interest in the Caribou Project, we will need to assess the fairness and 
reasonableness of the acquisition of an 100% shareholding interest in Aldevco in 
determining the fairness and reasonableness of the Relevant Transactions that involve 
Michael Haynes and Ian Cunningham. 

  
1.12 By Coventry acquiring all of the shares in Aldevco, the Aldevco Shareholders collectively 

will increase their shareholding interest in Coventry to approximately 40.51% of Coventry 
(before any further capital raisings and/or the exercise of any share options). This includes 
the existing 1,178,349 shares held in Coventry by the interests of Michael Haynes and the 
NIL shares held in Coventry by the interest of Ian Cunningham. The percentage collective 
interests of the ex Aldevco Shareholders will depend on the number of shares issued 
pursuant to any capital raising.   

 
 The shareholding interests of Michael Haynes will increase from 1,178,349 shares to 

23,503,930 shares in Coventry, representing an approximate 15.56% shareholding in 
Coventry post completion of the Acquisition (but before any further capital raisings and/or 
the exercise of outstanding share options).  It is noted that Michael Haynes also holds an 
interest in 628,250 unlisted options exercisable at CAN$0.05 on or before 1 December 2016 
and a further 350,000 unlisted options exercisable at CAN$0.05 on or before 28 November 
2016. 

 
The shareholding interests of Ian Cunningham will increase to 18,064,651 shares in 
Coventry, representing an approximate 11.96% shareholding in Coventry post completion of 
the Acquisition (but before any Capital Raising and exercise of outstanding share options).  
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1.13  There are other resolutions being put to the shareholders as noted in the Information 

Circular and collectively called the Other Resolutions.  The Other Resolutions, inter-alia 
relate to the adoption of a new Stock Option Plan, the re-election of the current directors 
and new directors of the Company, the approval to issue up to 60,000,000 new shares 
pursuant to ASX Listing Rule 7.1, the approval to issue up to 60,000,000 new shares at an 
issue price of not less than 80% of the average market price of the Company’s CDI’s on the 
5 trading days prior to the issue of the common share pursuant to ASX Listing Rule 7.1, the 
approval to issue up to 10% of the Company’s share capital within the next 12 months 
pursuant to ASX Listing Rule 7.1A  and the issue of a total of 20,000,000 new share options 
to the current three non-executive directors of the Company.  We are not reporting on the 
merits or otherwise of such Other Resolutions.  Further details on the Other Resolutions are 
outlined in the Notice and Information Circular. 

 
1.14      Apart from this introduction, this report considers the following: 

• Summary of opinion 
• Implications of the proposals 
• Corporate history and nature of business of Coventry, Aldevco and information on 

the Caribou Project 
• Future direction of Coventry 
• Basis of valuation of Coventry shares 
• Preferred method of valuing Coventry shares 
• Value of Consideration 
• Basis of valuation of Aldevco and the Caribou Project 
• Conclusion as to fairness 
• Reasonableness of the Consideration 
• Conclusion as to reasonableness 
• Sources of information 
• Appendix A and our Financial Services Guide 

 
2. Summary of Opinion 
 
2.1  In determining the fairness and reasonableness of the issue of 60,000,000 Consideration 

Shares to the Aldevco Shareholders as the Consideration for the Aldevco Acquisition 
(Aldevco has the right to acquire an 80% interest in the Caribou Project as noted above), 
we have had regard for the definitions set out by the Australian Securities and Investments 
Commission (“ASIC”) in its Regulatory Guide 111, “Content of Expert Reports”.  Regulatory 
Guide 111 states that an opinion as to whether an offer is fair and/or reasonable shall entail 
a comparison between the offer price and the value that may be attributed to the securities 
under offer (fairness) and an examination to determine whether there is justification for the 
offer price on objective grounds after reference to that value (reasonableness). The concept 
of “fairness” is taken to be the value of the offer price, or the consideration, being equal to 
or greater than the value of the securities in the above mentioned offer. Furthermore, this 
comparison should be made assuming 100% ownership of the “target”, and irrespective of 
whether the consideration is scrip or cash.   

 
 An offer is reasonable if it is fair.  An offer may also be reasonable, if despite not being 

”fair”, there are sufficient grounds for security holders to accept the offer in the absence of 
any higher bid before the close of the offer.  Although in this case the proposed Acquisition 
of Aldevco is not a takeover offer, we have considered the general principals noted above 
to determine our opinions on fairness and reasonableness pertaining to the proposals under 
the Acquisition Resolution. 

 
  Regulatory Guide 111 also provides that such an allotment should involve a comparison of 

the advantages and disadvantages likely to accrue to non-associated shareholders if the 
Acquisition proceeds compared with if it does not. 
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2.2  After taking into account the factors referred to in 9 below and elsewhere in this report, we 
are of the opinion that the advantages to the existing shareholders outweigh the 
disadvantages and thus the proposed Aldevco Acquisition as noted in paragraph 1.4 and 
the Acquisition Resolution in the Information Circular may be considered, on balance, to be 
fair and reasonable to the existing non-associated shareholders of Coventry (not associated 
with Michael Haynes and Ian Cunningham).   

 
 Thus, the proposed issues of Consideration Shares to the interests of Michael 

Haynes and Ian Cunningham as noted in the Acquisition Resolution are on balance 
considered fair and reasonable to the existing non associated shareholders of 
Coventry (not associated with Michael Haynes and Ian Cunningham).  
 
It is noted that Coventry will be required to undertake sufficient capital raisings so Aldevco 
can meet its obligations as noted in paragraph 1.2 above. 

 
2.3 The opinions expressed above must be read in conjunction with the more detailed analysis 

and comments made in this report.  To determine our opinion on fairness, we obtained an 
Independent Valuation Report (“Caribou Valuation Report”) on the Caribou Project as at 30 
November 2014 prepared by Alaska Earth Sciences (Robert M Retherford is the principal 
author relating to the valuation) and is attached as Appendix B to this report.  An NI43-101 
Technical Report prepared by Alan Roberts and Donald Stevens on the Caribou Project has 
also been prepared and a copy lodged with the ASX and on SEDAR.  Shareholders may 
wish to also read the Technical Report (but noting it is not a valuation report as the 
valuation was undertaken by Alaska Earth Sciences). The Caribou Valuation Report should 
be read in its entirety by the Coventry shareholders before deciding on which way to vote 
on the Acquisition Resolution.  

 
3. Implications of the Proposals to acquire Aldevco and Aldevco having the right to 

acquire an effective 80% interest in the Caribou Project 
 
3.1 As at 20 January 2015, there were 91,012,182 common shares on issue in Coventry.  The 

top 20 shareholders list as at 31 December 2014 discloses the following: 
 

Shareholder No. of 
common 
shares 

% of 
issued 

common 
shares 

Chess Depositary Nominees Pty Limited 53,494,899 58.91 
CDS & Co (NCI) 28,424,567 31.24 
Macquarie Bank Limited    6,335,220         6.96 
Houston Lake Mining Inc   1,935,010    2.13 
 90,189,696       99.24 

 
 The top 20 shareholders as per the top 20 shareholders list at 31 December 2014 owned 

approximately 99.98% of the issued capital of the Company.  The interests of Michael 
Haynes have a beneficial interest in 1,178,349 shares and the interests of Ian Cunningham 
holds no shares in Coventry.   

  
 The common shares held by Chess Depositary Nominees Pty Limited represent the 

underlying common shares in which holders of Chess Depositary Receipts (“CDI’s”) on ASX 
have a beneficial interest. The top 20 CDI holders as at 31 December 2014 held 32,152,021 
CDI’s that represented approximately 52.70% of the total common shares/CDI’s on issue 
and represented approximately 59.99% of the CDI’s on issue on 31 December 2014. 

 
 The substantial shareholders (as notified to the Company) are Sun Valley Gold Master 

Fund, Limited (14.98%) and Macquarie Bank (6.96%).   
 
3.2 If the Acquisition proceeds, the number of common shares on issue will total 151,012,182 

(before any capital raisings and exercise of share options). The share options outstanding 
as at 20 January 2015 are as follows (exercisable in CAN$): 
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• 125,650 exercisable at 5 cents each, on or before 25 March 2015; 
• 125,650 exercisable at 5 cents each, on or before 17 June 2015; 
• 200,000 exercisable at 5 cents each, on or before 31 January 2016; 
• 3,350,000 exercisable at 5 cents each, on or before 28 November 2016; 
• 1,507,800 exercisable at 5 cents each, on or before 1 December 2016; 
• 125,650 exercisable at 5 cents each, on or before 8 March 2017; and 
• 1,130,850 exercisable at 5 cents each, on or before 17 August 2017 

 
 As noted in the Information Circular, a further total of 20,000,000 share options, exercisable 
at a 30% premium to the closing share price of a Coventry CDI trading on ASX on the date 
of issue of the options, each with an expiry date of 5 years and vesting conditions of 50% 
vesting after 12 months and 50% vesting after 24 months, may be issued to the three non-
executive directors of Coventry. 
 

3.3 If the Aldevco Acquisition is completed, the collective shareholding of the existing 
shareholders in Coventry would approximate 60.27% of the fully paid ordinary fully paid 
shares on issue (approximately 59.49% if the shareholding interests of Michael Haynes are 
ignored).  As noted above, the Aldevco Shareholders collectively will increase their 
shareholding interest in Coventry to approximately 40.51% of Coventry (before any further 
capital raisings and/or the exercise of any share options). This includes the existing 
1,178,349 shares held in Coventry by the interests of Michael Haynes and the NIL shares 
held in Coventry by the interest of Ian Cunningham. The collective interests of the ex 
Aldevco Shareholders will be 39.63% (assuming that no further common shares are issued 
and that none of the existing options are exercised).  The potential shareholdings of the 
interests of Michael Haynes and Ian Cunningham are noted above. 

 
3.4 The current Board of Directors of Coventry are Michael Haynes, Ian Cunningham, Mark 

Bojanjac and Michael Fowler (last two appointed in January 2015) (Australian based) and 
Robert Boaz (Canadian based).  All of the existing Directors will stand for re-election at the 
Annual General Meeting and Special Meeting of Shareholders planned for February 2015. 

 
3.5 Aldevco will become a legally wholly owned subsidiary of Coventry.  Currently, the net book 

assets of Aldevco are minimal as it was only incorporated in August 2014 so it could enter 
into an option agreement providing it the right to acquire an 80% interest in the Caribou 
Project as noted above.   Aldevco (via its wholly subsidiary Aldevco Inc) has obligations to 
meet as noted above, however Coventry will in effect assume such obligations in which 
Coventry will effectively have an option to acquire an 80% interest in the Caribou Project. 
The minimum expenditure to 1 September 2015 on exploration is US$100,000 and 
Coventry will be required to pay the sum of US$75,000 by 31 March 2015 and US$20,000 
by 6 June 2015 as noted in paragraph 1.2 above. 

 
 In addition, to exercise the option to, in effect acquire an 80% interest in the Caribou 

Project, Coventry will need to meet, in the period to 6 June 2023, all of the obligations 
(financial and otherwise) as noted in paragraph 1.2 above.  The financial obligations may 
total US$11,035,000 (equivalent to around CAN$12,411,000 and AUS$12,751,000 as at 25 
November 2014). 

 
 In broad terms, the Directors of Coventry deemed the cost of the issue of the Consideration 

Shares at approximately CAN$600,000 (based on a trading price of CAD1.0 cent on TSX-V 
and AUS1.0 cent per Coventry CDI on the ASX, prior to the announcement of the proposed 
Acquisition). The net asset backing per Coventry share now approximates 0.56 of a cent 
(AUS 0.58 of a cent) and the highest price of Coventry CDI’s trading on ASX over the four 
months to 4 November 2014 was AUS1.0 cents and the lowest was AUS0.6 cents.   
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4. Corporate History and Nature of Business 
 
 Coventry 
 
4.1 Principal Activities and Significant Assets 

 
Coventry is a public company, incorporated in Canada under the laws of the Province of 
Ontario and continued under the laws of British Columbia.  The Company’s is engaged in 
the identification, acquisition, exploration and, if warranted, development of mineral assets. 
 
In January 2013, Coventry (then called Crescent Resources Corp) and Coventry Resources 
Limited (“Coventry Australia”), an Australian public company listed on the ASX, completed a 
business combination Acquisition (“the Merger”).  Immediately prior to the Merger, Crescent 
Resources Corp. completed a consolidation of its common shares in which five (5) old 
common shares were exchanged for one (1) new common share (the “Consolidation”).  
Pursuant to the terms of the Merger, all of the ordinary shares of Coventry Australia were 
exchanged for common shares of Crescent Resources Corp on the basis of 0.2513 post-
Consolidation common shares of Crescent Resources for one (1) ordinary share of 
Coventry Australia. Accordingly, 60,375,791 common shares of the Company were issued 
to Coventry Australia shareholders.  Concurrent with the Merger, the Company changed its 
name from Crescent Resources Corp. to Coventry Resources Inc and the CDI’s of the 
Company commenced trading on the ASX on January 9, 2013 under the symbol CYY.   
 
In February 2014, the Company completed a plan of arrangement with Chalice Gold Mines 
Limited (“Chalice”) pursuant to which the Company disposed of its major mineral assets, 
being a 100% interest in the Cameron and Rainy River Gold Project in Canada in 
consideration for 46 million Chalice shares (the “Chalice Acquisition”), which were 
subsequently distributed to the Company’s shareholders on a pro-rata basis as a return of 
capital.   
 
On 23 December 2014, the Company voluntarily delisted from the TSX-V.  Following the 
TSX-V delisting, the Company’s CDI’s continue to trade on the ASX.   
 
Significant Assets 
 
Subsequent to the Chalice Acquisition, the Company’s remaining mineral asset is its 100% 
interest in the Uncle Sam Gold Project located in Alaska, USA.  In April 2013, Coventry 
exercised its option to acquire the Uncle Sam Gold Project, which remains subject to the 
following obligations to third parties: 
 

i) a net smelter return royalty of 2% payable on any future production from the Uncle 
Sam Gold Project;   

 
ii) the issue of 300,000 shares in the event that a mineral resource of 1,000,000 

ounces or more is defined, in accordance with NI 43-101, on the Uncle Sam Gold 
Project; and 

 
iii) the issue of a further 200,000 shares in the event that a mineral resource of 

2,000,000 ounces or more is defined, in accordance with NI 43-101, on the Uncle 
Sam Gold Project, plus an additional 200,000 shares for every additional 1,000,000 
ounces of resources in excess of 2,000,000 ounces. 

 
The Company is currently formulating an exploration strategy for the Uncle Sam Gold 
Project for 2015 and beyond. 
 
The book carrying value of the mineral interests’ relating to the Uncle Sam Gold Project is 
CAN$55,279.   
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Subsequent to the announcement of the Acquisition (announced 5 November 2014), the 
share price as traded on ASX rose from around AUS1 cent to trade in the range of AUS1.3 
cents to AUS1.6 cents with a last sale on 18 December 2014 of AUS1.4 cents.  However on 
6 January 2015, the share price increased to around 2.4 cents and on 7 January 2015 a 
sale was recorded at 3.1 cents and to 20 January 2014, the share price has been between 
1.6 cents to 3.1 cents with sales on 20 January 2015 at 1.6 cents. 

 

Contingent Liability 

The Company entered into an option agreement with Coronel Oviedo Mining Company S.A. 
dated April 16, 2007, whereby it had an option to earn up to a 70% interest in the Oviedo 
uranium project in Paraguay (the "Oviedo Project").  A Paraguayan company, Semin, SA 
("Semin"), was retained to manage the exploration program on the Oviedo Project.  On 
June 15, 2007, Semin entered into a drill contract (the "Oviedo Drill Contract") with a drilling 
company, Copami, with respect to exploration drilling to be conducted by Copami at the 
Oviedo Project.  The Company guaranteed the obligations of Semin under the Oviedo Drill 
Contract. 

Copami's performance under the Oviedo Drill Contract was considered not acceptable and, 
after Semin provided notice to Copami that Copami was not properly performing its 
obligations under the Oveido Drill Contract, Semin terminated the Oviedo Drill Contract in 
early 2008.  The Company heard nothing on this matter since late 2008; however in May, 
2011, it was requested to attend a mediation meeting in Paraguay to discuss Copami's 
claim for payment under the Oviedo Drill Contract.  The mediation meeting did not proceed 
and the Company heard nothing further on this matter until October 4, 2012, when it was 
informed that Copami had initiated arbitration proceedings at the Paraguay Center for 
Arbitration and Mediation, in which both the Company and Semin have been named as 
defendant parties in a breach of contract claim for US$1,505,782. 

The Company considers (i) the claim to be completely without merit; and (ii) the quantum of 
alleged damages to be significantly overstated, and is vigorously defending its position.  
However, the timing of the arbitration hearing and outcome are not determinable as at the 
date of this report.   

 
Aldevco (and Hatcher) 
 

4.2 Aldevco was incorporated in Australia in 19 August 2014 with 8 shareholders of which the 
interests of Michel Haynes own approximately 37.21% and the interests of Ian Cunningham 
owns approximately 31.00%.  Its only director is Beverley Nichols.  Aldevco owns 100% of 
the shares in Aldevco Inc, a company incorporated in the USA and its only director is 
Beverley Nichols.  Further details on Aldevco can be seen in Schedule D and Exhibits 1 and 
2 to Schedule D to the Information Circular. 

  
 Aldevco Inc holds the right to acquire an 80% interest in the Caribou Project from Hatcher 
as noted in paragraph 1.2 above. 
 
Hatcher is a USA incorporated company whose sole shareholder is Lucky Resources Pty 
Ltd, an Australian incorporated company who has four shareholders of which the interests 
of Michael Haynes owns approximately 40.82% and the interests of Ian Cunningham owns 
approximately 40.82%.  The sole director of Lucky Resources Pty Ltd is Michael Haynes.  
 
Hatcher itself has the option to earn a 90% interest in the Caribou Project.  The expenditure 
commitments and payment obligations required to earn that 90% interest are those that 
have subsequently been assumed by Aldevco, as detailed in section 1.2(ii) – 1.2(vi) of this 
report.  In addition, Hatcher was required to pay an upfront option fee of US$40,000 by 9 
September 2014. 

 
4.3 Details on the Caribou Project are outlined in the Caribou Valuation Report that is attached 

as Appendix B to this report. The below summary is an extract from an ASX announcement 
made by the Company in November 2014. 
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“The Caribou Dome Copper Project comprises 97 mineral claims covering 10,240 acres. 
The Project is located approximately 250km northeast of Anchorage in the Clearwater 
Mountains of Alaska, USA (see Figure 1). The Project is readily accessible by road. The 
Denali Highway passes within 20 kilometres of the Project and from there a purpose built 
road provides direct access to the underground workings at the Project. 






Significantly the fully operational Anchorage-Fairbanks railway line is located approximately 
100 kilometres west of the Project. In the event copper concentrate is produced at the 
Project, it could be readily transported by road to the railway for shipment from the ports of 
Anchorage, Seaward or Port Mackenzie. 

History 

Copper mineralisation was first discovered at the Caribou Dome Copper Project in 1963. 
The vast majority of exploration was undertaken at the Project between 1963 and 1970. 
Nine lenses of outcropping mineralisation were delineated over approximately 750 metres 
of strike. Despite this virtually all work was focused on three of these lenses (Lenses 4, 5 
and 6; see Figure 2), with a view to developing a small high-grade underground mine. 
Approximately 1,000 metres of underground workings were installed on two levels (an adit 
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and a decline). 6,024 metres of diamond drilling (43 diamond core holes drilled from surface 
and 48 diamond core holes drilled from underground) was completed together with 3,282 

metres of underground percussion drilling


Figure 2. Location of the nine lenses of mineralisation delineated at surface at the Caribou 

Dome Copper Project to date, together with surface traces of diamond drill holes and 
underground development. 

 

All significant interceptions in previous drilling are summarised in Appendix 1. 

The cross-section in Figure 3 (through Lenses 4 and 6) and the long-section in Figure 4 (through 
Lenses 5 and 6) illustrate that mineralisation is predominantly comprised of sub-vertical lenses of 
good thickness.  

Drilling is yet to constrain the extents of mineralisation at any of the known lenses.  
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
Figure 3. Cross section through mineralised lenses 4 and 6 at the Caribou Dome Copper 

Project, including select drilling results. 


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
Figure 4. Longitudinal section through mineralised lenses 5 and 6 at the Caribou 

Dome Copper Project, including select drilling results. 

The only significant work undertaken at the Project since 1970 comprised (i) drilling three 
diamond core holes from surface in 1977 (for a total of only 120 metres); (ii) drilling another 
three surface diamond core holes in 1999 (this time for a total of 744 metres); (iii) collection 
of a 225kg bulk sample for metallurgical testwork in 2008; (iv) drilling two diamond core 
holes from surface in 2009 (621 metres); and (v) drilling nine shallow diamond core holes in 
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2011 to begin evaluation of Lenses 7 and 9, for a total of 794 metres. Copper sulphide 
mineralisation was intersected in six of these nine holes, with results including 4.9 metres at 
3.36% copper. 

Geology 

Copper mineralisation at the Caribou Dome Project is predominantly stratiform. Historically 
nine outcropping lenses of high-grade pyrite-chalcopyrite mineralisation were delineated 
over approximately 750 metres of strike. These are predominantly located in argillites at an 
interface with a sequence of volcanic rocks (see Figure 5). Interbedded limestones appear 
to have had an important control on the location of mineralisation. 

 


Figure 5. Geology around the nine known lenses of mineralisation at the Caribou Dome 

Copper Project, together with surface traces of underground development. 

Regionally the prospective contact between volcanic and sedimentary rocks has been 
mapped to extend over at least 4,000 metres within the Project area (see Figure 6). Recent 
mapping (completed during September and October 2014) has highlighted that there is 
considerable copper mineralisation along this contact throughout the Project area. This is a 
very encouraging sign, as the known mineralisation could comprise part of a substantially 
larger mineralised system”.  

 End of extract 
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5. Future Directions of Coventry 
 
5.1 We have been advised by the directors and management of Coventry that: 
 

• There are no proposals currently contemplated either whereby Coventry will acquire 
any further properties or assets from the Aldevco shareholders (however Coventry 
will issue the Consideration Shares as outlined above in relation to the Aldevco 
Acquisition) or where Coventry will transfer any of its property or assets to Aldevco 
or its shareholders; 

• The composition of the Board of Directors of Coventry will not change in the short 
term as noted above; 

• The Company will need to raise further financing in 2015, but the final amount, 
timing and issue price has not been determined; 

• No dividends are planned to be paid for at least two years and thereafter dividends 
will only be paid out of positive cash flows from operations; 

• The Company has adopted a new Stock Option Plan and proposes to issue new 
share options to the three non-executive directors of the Company, subject to 
requisite shareholder approval; 

• The Company intends to meet the Aldevco financial and other obligations noted 
above so it is in a position to exercise the option to acquire an 80% interest in the 
Caribou Project, however like many mineral projects and option agreements 
ongoing expenditure is subject to funding and an assessment as to whether 
exploration results warrant further activity. 
 

6.    Basis of Valuation of Coventry Shares 
 
6.1 Shares 
 
6.1.1 In considering the proposal to acquire all of the shares in Aldevco, we have sought to 

determine if the considerations payable by Coventry to the Aldevco shareholders are fair 
and reasonable to the existing non-associated shareholders of Coventry (not associated 
with the interests of Michael Haynes and Ian Cunningham). 

 
6.1.2 The offer would be fair to the existing non-associated shareholders if the value of the 

ordinary shares in Aldevco being acquired by Coventry is greater than the implicit value of 
the shares in Coventry being offered as consideration.  Accordingly, we have sought to 
determine a theoretical value that could reasonably be placed on Coventry shares for the 
purposes of this report.  

 
6.1.3 The valuation methodologies we have considered in determining a theoretical value of a 

Coventry share (and also an Aldevco share) are: 
 

• Capitalised maintainable earnings/discounted cash flow; 
• Takeover bid - the price at which an alternative acquirer might be willing to offer; 
• Adjusted net asset backing and windup value; and 
• The market price of Coventry shares. 

 
6.2 Capitalised maintainable earnings and discounted cash flows. 
 
6.2.1 Due to Coventry’s current operations, a lack of a reliable long term profit history arising from 

business undertakings and the lack of a reliable future cash flow from current business 
activities, we have considered these methods of valuation not to be relevant for the purpose 
of this report.   

 
6.3 Takeover Bid 
 
6.3.1 It is possible that a potential bidder for Coventry could purchase all or part of the existing 

shares, however no certainty can be attached to this occurrence.  To our knowledge, there 
are no current bids in the market place and the directors of Coventry and ourselves have 
formed the view that there are unlikely to be any takeover bids made for Coventry in the 
immediate future.  It is noted that collectively the Aldevco shareholders may own 
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approximately 40.51% of the expanded issued capital of Coventry post the Acquisition 
(before any capital raisings) but are independent of each other. 

 
6.4 Adjusted Net Asset Backing 
 
6.4.1 We set out below an unaudited balance sheet (statement of financial position) of Coventry 

(Balance Sheet “A”) as at 30 September 2014 (the reporting in the financial statements is in 
Canadian dollars), adjusted for estimated exploration, administration and other costs for the 
period 1 October 2014 to 31 December 2014 of approximately CAN$156,000.   
 
In addition, we disclose a pro-forma consolidated Balance Sheet “B” assuming the 
following: 

 
 the acquisition of all of the shares in Aldevco by way of an issue of 60,000,000 

Consideration Shares (deemed booked accounting cost approximately CAN$600,000 
that assumes inter-alia that the market value of a Coventry share approximated CAN1.0 
cent at the date of entering into the agreements with Aldevco shareholders (the actual 
issue price may be different); 

 the net assets of Aldevco are assumed to be CAN$7,000 (AUS$7,368) of which 
CAN$15,319 relates to the cash holdings of Aldevco and which recognises the payment 
of CAN$80,899 (AUS$85,157) due to Hatcher before 31 March 2015, pursuant to the 
Acquisition, as both a trade payable and capitalised cost of acquisition of a mineral 
asset; and 

 the payment of an estimated CAN$80,000 of indirect acquisition costs. 
  

 
 

 

Unaudited  
Adjusted 

 30 September 
2014 

Coventry 
CAN$000 

 
            
 
              “A” 

Unaudited  
Pro-forma 

 30 September 
2014 

Coventry 
(including  

Aldevco Group) 
CAN$000 

 
             “B” 

Current Assets   
Cash assets  464          400 
Receivables and prepayments   29  29 
Total Current Assets 494 429 
Non Current Assets   
Plant and equipment    1   1 
Capitalised exploration costs 
(including acquiring Rights)  55         730 
Total Non Current Assets  56         731 
Total Assets 550      1,160 
Current Liabilities   
Trade and other payables  80         169 
Total Current Liabilities  80         169 
Total Liabilities  80         169 
Net Assets 470         991 

Equity   
Issued capital        50,409     51,009 
Share based payments reserve         4,891       4,891 
Accumulated losses      (54,829)   (54,909) 
Total Equity  470         991 
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 The net asset (book value) backing per fully paid (pre acquisition of Aldevco) ordinary 
Coventry share as at 30 September 2014 as adjusted based on the unaudited adjusted 
balance sheet (Balance Sheet “A”) and 91,012,182 common shares on issue is 
approximately CAN0.51 of a cent (refer paragraph 5.4.5 below) (approximately AUS0.53 of 
a cent).   
  
In Australian dollars, the book net assets approximate AUS$483,000 and the pro-forma 
book net assets approximate AUS$1,044,000.  We have used a Canadian/Australian 
exchange rate of AUS$1 = CAN$0.95. 

 
6.4.2 Based on the unaudited pro-forma B net asset book values, this equates to a value per fully 

paid common share post the Acquisition (151,012,182 common shares on issue) of 
approximately CAN0.65 of a cent (approximately AUS0.68 of a cent per share) (ignoring the 
value, if any, of non-booked tax benefits).  

  
6.4.3 We have accepted the amounts as disclosed for all current assets and non-current assets.  

We have been advised by the management of Coventry that they believe the carrying value 
of all current assets, fixed assets and liabilities at 30 September 2014 (as adjusted as noted 
above) are fair and not materially misstated. 

 
In determining the net tangible asset value on a going concern basis it is necessary to 
adjust the book values of the exploration assets (the only exploration assets remaining in 
the Coventry Group is the Uncle Sam Gold project) to reflect the technical (market) fair 
value of such assets.  It is noted that the exploration assets are relatively very minor in 
nature and value and most exploration assets have been sold in 2014 (including the 
Coventry Group’s then major mineral exploration assets as noted above).  The exploration 
assets (Uncle Sam Gold Project) of the Coventry Group have been evaluated by Kevin 
Joyce (the Competent Person used by Coventry).  The carrying value of the Uncle Sam 
Gold Project was evaluated in finalising the audit of the Coventry Group for the year to 30 
June 2014 and the carrying value of CAN$55,279 was not deemed unreasonable.  It is also 
noted that limited exploration work has been undertaken on this project since 2011 and that 
the Company has yet to formulate a plan for further work in 2015 and beyond.   Thus, we 
did not consider it necessary to obtain an independent valuation report but have relied on 
an estimate by Kevin Joyce, who is qualified as a Competent Person as defined in the 2012 
Edition of the “Australasian Code for Reporting of Exploration Results and also a Qualified 
Person as defined by National Instrument 43-101 Standards of Disclosure for Mineral 
Projects. Mr Joyce has reviewed the Uncle Sam Gold Project assets for the purposes of 
assessing a range of realisable values, if any.  Mr Joyce prepared an internal assessment 
of value and provided a low (CAN$55,279) and high value (CAN$100,000) range.  The 
valuation of the Uncle Sam Gold Project by Mr Joyce is considered immaterial for the 
purposes of our assessment and hence we have not attached the Uncle Sam Evaluation 
Report to this independent expert’s report.  We have used the high assessed value of 
CAN$100,000 as the preferred valuation. 

 
6.4.4 Using the preferred fair value in Canadian dollars of the exploration assets as ascribed in 

the Uncle Sam Evaluation Report and based on the assumptions/values provided to us of 
the other assets and liabilities of Coventry as at 30 September 2014 as per the adjusted 
Balance Sheet A above, the net fair value of the Coventry Group is expected as follows: 

 
 Paragraph  Preferred 

CAN$000’s 
 

 
Exploration Assets  

 
5.4.4 

  
      100 

 

Plant and equipment             1  
Current assets         493  
Total liabilities         (80)  
Total Net Assets at fair 
values 

   
      514 

 

 
 
 



 

COVENTRY6343A/IER re Acquisition of Aldevco by Coventry   18 

Number of shares on 
issue  

 
                         91,012,182 

  

Net asset per share at 
fair value (of a CAN 
cent) 

 
                                  

                               0.56 

  

   
  This is equivalent to approximately AUS0.59 of a cent per share. 
 
6.4.5 We note that the market has been informed of all of the current projects, joint ventures and 

farm in/farm out arrangements entered into between Coventry and other parties.   We also 
note it is not the present intention of the Directors of Coventry to liquidate the Company and 
therefore any theoretical value based upon wind up value or even net book value (as 
adjusted), is just that, theoretical.  The shareholders, existing and future, must acquire 
shares in Coventry based on the market perceptions of what the market considers a 
Coventry share to be worth.    

 
6.4.6   The market has either generally valued the vast majority of mineral exploration companies 

at significant discounts or premiums to appraised technical values and this has been the 
case for a number of years although we also note that trading of shares in Coventry is on 
low volumes (although the market is kept fully informed of the activities of the Company).  It 
is noted that the net fair asset backing approximates CAN0.56 of a cent per share that is in 
most instances below the trading prices of Coventry’s shares trading on ASX and TXSV 
over the past 5 or so months.  However, it is noted that from Coventry’s point of view as the 
legal parent company, the value ascribed to the 60,000,00 Consideration Shares to be 
issued to the Aldevco shareholders would be accounted for at the market value of a 
Coventry share at date of issue.   

 
 The actual share price at the date of acquisition of Aldevco cannot be determined at this 
point of time.  For accounting purposes under International Financial Reporting Standards 
(“IFRS”), the consideration for the issue of Consideration Shares to acquire the shares in 
Aldevco will be booked at the fair value of the shares in Aldevco or at the share price of a 
Coventry share at the date of Acquisition and not any perceived technical value.   

 
6.5 Market Price of Coventry Fully Paid Ordinary Shares  
 
6.5.1 Trading prices in Coventry as recorded on the ASX and TSX-V since 1 May 2014 up to and 

including 4 November 2014 (the day before the announcement of the Acquisition) have 
been as follows: 

 
 
 

High 
AUS 
cents 

Low 
AUS cents 

Closing 
Price 

AUS cents 

Volume 
000’s 

Closing share price 
in Canadian cents 
(last sale on TSX-V 
each month) 

May 1.0 0.7 1.0     3,727 1.0 
June 1.0 0.5 0.5     3,393 1.0 
July   1.1 0.4 1.1        608            No sales 
August  1.1 0.6 0.6     1,004            1.0 
September  1.0 0.6 1.0     1,303            1.0 
October  1.1 0.8 1.0     1,730            1.0 
November (to 
4

th
) 

 
1.0 

 
1.0 

 
1.0        223            No sales 

 
As can be seen above, the price at which shares traded varied considerably and it is difficult 
to arrive at a fair value for a Coventry share, particularly in light of the modest trading 
volumes.  Due to the modest volumes (no deep market exists), varying share price and the 
Company’s relatively low cash position and lack of exploration assets that may be affecting 
the share price, we have considered that the listed share price methodology is not the most 
appropriate methodology to use in this instance. 
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The volume of shares traded in Coventry trading on ASX is quite low and arguably a deep 
market does not exist, however they are not so low that they cannot be ignored completely 
in considering the fairness of the proposed Aldevco Acquisition.  Many other companies’ 
shares trade on thin volumes and may trade above or below net technical and book values. 
Often speculation of a corporate deal will be factored into a share price.  The pre-
announcement share price of between AUS0.6 cents and AUS1.1 cents may not 
necessarily be fair value but it is still an indicator to use in assessing fairness of the Aldevco 
Acquisition.   

 Subsequent to the announcement of the Acquisition, the shares in Coventry have traded on 
ASX mainly at between AUS1.3 cents and AUS1.9 cents with a last sale on 18 December 
2014 of AUS1.4 cents. The next sales occurred on 6 January 2014 (2,257,283 shares 
traded) and the last sale price on that date was 2.4 cents.  Between 6 January 2014 and 20 
January 2015, the share price of Coventry shares as traded on ASX has been between 1.6 
cents and 3.1 cents. The Coventry shares traded on TSX-V post the announcement of the 
Acquisition have been between CAN0.5 cent and CAN 2.0 cents with a last sale on 23 
December 2014 of CAN1.0 cent.  The Company was delisted from the TSX-V on 23 
December 2014.  The volume of trades in Coventry shares and CDI’s post the 
announcement has risen significantly and between 5 November 2014 and 23 December 
2014 approximated 21,000,000 of which 10,883,699 traded in the first 4 days after the 
announcement of the proposed Acquisition. 

7. Preferred valuation method of valuing a Coventry Share

7.1 In assessing the fair value of Coventry and a Coventry ordinary share pre the Acquisition of 
Aldevco we have selected the net assets on a going concern methodology as the preferred 
methodology as: 

• Coventry does not generate revenues or profits and per the audited accounts has
incurred significant losses to 30 September 2014. Therefore the capitalisation of future
maintainable earnings and discounted future cash flows are not appropriate; and

• Although the shares of Coventry are listed, as there is only low trading volumes on ASX
(and TSX-V to 23 December 2014) and the share prices in recent times may be
affected by the lack of cash resources it is arguably inappropriate to use market share
prices to value the Company and the shares in the Company for the purposes of this
report.  We note share prices as a secondary methodology and have considered share
prices in assessing reasonableness of the proposals with the Aldevco shareholders.

7.2 As stated at paragraph 6.4.4 we have assessed the value of a Coventry share prior to the 
proposed Acquisition of Aldevco on a net asset basis on a going concern basis as follows: 

Preferred 

Net asset  per share (of a CAN 
cent)  0.56 

We note that, the technical net asset value may not necessarily reflect fair values in the 
current economic circumstances of the Company.  

 7.3  As noted above the estimated net asset price per share after adjusting for the valuation of the 
exploration assets approximates CAN0.56 of a cent (AUS0.59 of a cent) per share which is 
less than the last ASX share price of 1.0 cent on 4 November 2014 (the last trading share 
price date before of the announcement of the Acquisition on 5 November 2014). The last sale 
price on the TSX-V prior to the announcement of the Acquisition was CAN1.0 cent on 31 
October 2014. 
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7.4      The future value of a Coventry share will depend upon, inter alia: 
 

• the future success of the Caribou Project, with up to US$11,035,000 required to be 
expended by Aldevco up to 6 June 2023 in order to exercise the option as noted above); 

• the state of Australian, Canadian and overseas stock markets; 
• the strength and performance of the Board and management and/or who makes up the 

Board and management; 
• foreign exchange rates; 
• general economic conditions; 
• the liquidity of shares in Coventry; and 
• possible ventures and acquisitions entered into by Coventry. 

 
8. Value of Consideration 
 
8.1 In our view the technical value of the consideration being offered may be as follows: 
 
              CAN$ 
  Issue of the 60,000,000 Consideration Shares      336,000 
 Total deemed accounting cost of acquiring Aldevco     336,000 
  

 The Consideration Shares have been valued at CAN0.56 of a cent as noted above (not 
using ASX or TSX-V share prices).  However, the booked value may approximate 
CAN$600,000 as noted above and if the AUS2.4 cent price (CAN 2.28 cents) of 6 January 
2015 was used, the booked value (not technical value) may approximate CAN$1,368,000 
(approximately AUS$1,440,000). 
 
In addition it is noted that Aldevco is required to pay US$75,000 to Hatcher and expend 
US$100,000 being the minimum Qualifying Expenditure to meet minimum work 
requirements in 2015.  In total, this equates to approximately CAN$202,000 (A$212,000).  
Clause 5.4(c)(iii) of the option agreement provides for voluntary termination by Aldevco at 
any time, subject to a requirement to meet any annual expenditure shortfall where notice is 
provided after 3 March of the relevant year. The US$75,000 has been accrued in the books 
of Aldevco as at 31 October 2014. If the Acquisition proceeds, Coventry will need to loan 
Aldevco the US$175,000. 
 

8.2   It is noted that at the time of negotiation of the Aldevco Acquisition, the Coventry directors 
believed the fair market value of a Coventry share was around AUS1.0 cent (and CAN1.0 
cent) and that the share price of a Coventry share would only rise on the basis that the 
Aldevco Acquisition would be consummated. 

 
9. Basis of Valuation of Aldevco and Caribou Project 
 
9.1 The usual approach to the valuation of an asset is to seek to determine what an informed, 

willing but not anxious buyer would pay to an informed, willing but not anxious seller in an 
open market. 

 
9.2  Aldevco is an unlisted private company and therefore valuing the shares on a takeover 

basis and on a market based approach are not relevant.  The shareholders in Aldevco do 
not have an active market to trade their shares.   

 
  As at 31 October 2014, Aldevco in effect has only two assets; being a small amount of cash 

of AUS$16,125 (but payables of AUS$94,229) (net liabilities of AUS$77,789 excluding 
capitalised exploration assets of AUS$85,157) and by the time of the shareholders meeting, 
the net liabilities are expected to be AUS$85,000 (CAN$81,000) and the option to acquire 
an effective 80% of the Caribou Project via a option agreement between Aldevco and 
Hatcher as noted above (by spending sums totalling US$11,035,000 (equivalent to 
approximately CAN$12,998,000 and A$13,637,000 as at 4 January 2015).  The liabilities as 
at 31 October 2014 include U$75,000 owing to Hatcher. 
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9.3 Stantons International Securities Pty Ltd, in conjunction with the Independent Committee of 
the Board of Directors of Coventry, commissioned Alaska Earth Sciences (principal author 
of the Caribou Valuation Report is Robert M Retherford) to prepare a valuation report of the 
Caribou Project.  The Caribou Valuation Report is attached as Appendix B to this report and 
should be read in its entirety.  The Caribou Valuation Report ascribes a range of values to 
the interests in the Caribou Project and for the purposes of our report we have used the 
low, high and mid range market valuations referred to in the Caribou Valuation Report.   

 
9.4 We have used and relied on the Caribou Valuation Report on the Caribou Project and have 

satisfied ourselves that: 
 

• Alaska Earth Sciences is a suitably qualified consulting firm and has relevant 
experience in assessing the merits of gold and base metal projects and preparing gold 
and base metal asset valuations (also the principal author of the valuation report 
Robert M Retherford is suitably qualified and experienced); 

• Alaska Earth Sciences and the author of the Caribou Valuation Report are independent 
from Coventry, Aldevco and Hatcher; and 

• Alaska Earth Sciences has to the best of our knowledge employed recognised 
methodologies in the preparation of the Caribou Valuation Report on the Caribou 
Project. 

 
9.5  Alaska Earth Sciences has provided a range of market values of the Caribou Project as 

follows:  
 

 Low 
US$ 

 Preferred 
US$ 

 High 
US$ 

Caribou Project 3,712,500  3,712,500  14,850,000 

  
 This equates to approximately CAN$4,372,950 (low) to CAN$17,491,800 (high) with a 
preferred value of CAN$4,372,950. 
 
An effective 80% of the values equate to approximately CAN$3,498,360 (US$2,970,000) 
(low) to CAN$13,993,440 (US$11,880,000) (high) with a preferred value of CAN$3,498,360 
(US$2,970,000). 
  
In effect, the value of the Option Right (to obtain an 80% interest in the Caribou Project) as 
at 31 December 2014, is CAN$3,498,360 using the preferred value attributable to the 
Caribou Project by Alaska Earth Sciences.  If we assumed that the net debt at the date of 
Acquisition by Coventry is AUS$85,000 (CAN$80,750) (US$68,740), then the preferred 
value of Aldevco is in effect CAN$3,417,610.  
 
As noted, Aldevco may need to spend up to US$11,035,000 before it can exercise the 
option to acquire an effective 80% interest in the Caribou Project.  In effect six months 
notice must be given by Aldevco to Hatcher before deciding to withdraw from earning an 
effective 80% interest in the Caribou Project.  However, it is noted that the Caribou Project 
has prospectivity and the ultimate value may rise in the event of commercial success (and 
after spending up to US$11,035,000 and potentially more if a decision to mine is taken). 

 
10.  Conclusion as to Fairness 
 
10.1 The proposal to acquire the shares in Aldevco for the consideration noted in paragraph 8.1 

is believed to be fair to Coventry’s non-associated shareholders if the value of the 
considerations offered is equal to or less than the value of the shares in Aldevco being 
acquired. 

 
10.2 Due to the nature of the business of Aldevco, valuations are dependent upon the value 

placed on the Caribou Project.  The valuation of mineral interests and valuing future 
profitability and cash flows is extremely subjective as it involves assumptions regarding 
future events that are not capable of independent substantiation. 
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10.3 As noted above, Aldevco’s net book assets at the date of the payment of the issue of the 
Consideration Shares will approximate $nil plus the option to acquire a 80% interest in the 
Caribou Project that as noted above has a current preferred value of US$2,970,000 
(CAN$3,498,360).  

 
10.4 Currently the existing shareholders of Coventry own 100% of the Company and thus have 

an interest in say net assets of CAN$514,000 as noted in paragraph 6.4.4 above.  After the 
Acquisition the existing shareholders interests reduce to approximately 60.27% but the net 
assets at preferred fair values are approximately CAN$3,883,000 and a 60.27% share 
approximates CAN$2,340,000. Thus the existing shareholders would be better off by 
approximately CAN$1,826,000. 

 
10.5 The preferred Consideration payable by Coventry is CAN$336,000 compared with a 

deemed fair value of Aldevco of CAN$3,417,610.  As noted, Aldevco may need to spend up 
to US$11,035,000 before it can exercise the option to acquire an effective 80% interest in 
the Caribou Project.  In effect six months notice must be given by Aldevco to Hatcher before 
deciding to withdraw from earning an effective 80% interest in the Caribou Project.  
However, it is noted that the Caribou Project has prospectivity and the ultimate value may 
rise in the event of commercial success (and after spending US$11,035,000 and more if a 
decision to mine is taken). 

 
 Real value to Aldevco (and thus value to the existing Coventry shareholders) is only added 

if the Caribou Project proves to be a commercial success. 
 
10.6 After taking into account the factors referred to above based on prices and fair values only, 

we are of the opinion that the proposed Aldevco Acquisition as noted in paragraph 1.2 and 
the Acquisition Resolution in the Notice may be considered, on balance, to be fair to the 
existing non-associated shareholders of Coventry (not associated with Michael Haynes and 
Ian Cunningham).   
 
Thus, the proposed issue of Consideration Shares to the interests of Michael Haynes 
and Ian Cunningham as noted in the Acquisition Resolution are on balance 
considered fair and reasonable to the existing non associated shareholders of 
Coventry (not associated with Michael Haynes and Ian Cunningham).  

 
 
11. Reasonableness of the Aldevco Acquisition 
 
11.1 We set out below some of the advantages and disadvantages and other factors pertaining 

to the proposed Aldevco Acquisition that we considered in arriving at our conclusion on the 
reasonableness of the Aldevco Acquisition. 

 
 Advantages 
 
11.2 The Company, in effect moves from a company with minimal mineral projects (the existing 

Uncle Sam Project has minimal value) to a new expanded mineral exploration company 
with some exciting prospects by way of the potential to obtain an effective 80% interest in 
the Caribou Project.  By entering into the option agreement with Hatcher, Aldevco’s 
commitments to earn an 80% interest are staggered with US$2.1 million required to be 
spent in the initial three year period to 2 September 2017 and the  majority of the funds (up 
to US$6.56 million) to be spent over the period from September 2020 to June 2023).  This 
allows Coventry sufficient time to consider capital raising opportunities.   

  
11.3 The Company may be better placed to raise further funds by way of share equity as a result 

of acquiring all of the shares in Aldevco.  
 
11.4 There is an incentive to Coventry and Aldevco and the Coventry shareholders, to 

successfully exploit the Caribou Project (under option) as the Aldevco shareholders 
including Michael Haynes and Ian Cunningham will have significant shareholding interests 
in Coventry.  The Caribou Valuation Report notes the upside potential of the Caribou 
Project.   
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11.5 Coventry currently has only one mineral project that the market is ascribing minimal value to 

and it is in the exploration stage only. Should this project prove not to be commercially 
viable, diversification by acquiring Aldevco and Aldevco ultimately exercising its option to 
take an 80% interest in the Caribou Project may reduce the risk, (but at the same time, 
Coventry may take on significant exploration, evaluation and re-development commitments 
as noted in paragraph 1.2 above). 

 
11.6 Existing shareholders may be given the opportunity to sell their shares in excess of the 

share prices existing prior to the Aldevco Acquisition.  The share price has risen by around 
0.4 cents per share traded on ASX subsequent to the announcement of the Acquisition and 
those shareholders who consider the risk that the Aldevco Acquisition will not proceed or 
the financial obligations too high may wish to sell their shareholdings in Coventry.   

 
11.7 Alaska Earth Sciences has ascribed a range of current values to the Caribou Project that on 

a low, preferred and high basis, after taking into account that Aldevco could only obtain an 
effective 80% interest, is above the total of the considerations payable to acquire Aldevco.   

 
11.8 In the event of commercial success pertaining to the Caribou Project, the chances of the 

existing share options on issue (refer paragraph 2.5 being exercisable at 5 cents each may 
be enhanced (particularly those with an expiry date after 2016). 

 
 Disadvantages  
 
11.9 The existing shareholders of Coventry as at 20 January 2015 will be substantially diluted 

from owning a current 100% shareholding interest in Coventry and its underlying assets 
(minor in nature) to a shareholding interest of around 60.27% post the Aldevco Acquisition 
(59.49% after taking into account the existing shareholding of the interests of Michael 
Haynes).  

 
11.10 The exploration commitments, planned expenditures and expenditure obligations pursuant 

to the Caribou Project are quite high.  As noted above, to exercise the option to acquire an 
effective 80% interest in the Caribou Project requires exploration expenditure and payments 
to be made up to US$11,035,000 over the period to June 2023.  Should commercial 
minerals (mainly copper) be proven, proceeding to development may require significant 
additional capital which would dilute the current shareholders even further. The number of 
shares that may be issued to raise additional capital to meet commitments (but not legal 
liabilities) is not yet known. The Company will need to raise large sums of monies over the 
ensuring years if it wishes (via Aldevco) to exercise its option.  However, after a six month 
notification period, Aldevco can withdraw and not have future payments to make as noted in 
paragraph 1.2 above.  Significant future funding will be required by the Company to support 
its payment obligations. There can be no assurance that such funding will be available on 
satisfactory terms or at all.  Any additional equity financing will dilute shareholdings, and 
debt financing, if available, may involve restrictions on financing and operating activities. 

11.11 In general terms, investments in mineral exploration companies are high risk however for 
those shareholders who consider that the proposed Aldevco Acquisition is a risk worth 
taking, then the proposed Aldevco Acquisition may be reasonable. Further risks are outlined 
in the Information Circular. 

 
11.12 The Coventry Group may never exercise the option to acquire an effective 80% interest in 

the Caribou Project and thus losses may be incurred.  
 
 Other Factors 
 
11.13 In the absence of the proposals to complete the Acquisition (of Aldevco), the share price of a 

Coventry share trading on ASX may drift downwards from the prices post 4 November 2014 
to the date of this report.  
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11.14 The number of fully paid ordinary shares on issue initially rises from 91,012,182 shares to 
151,012,182 shares following completion of the Acquisition. This represents a substantial 
increase in the ordinary shares of the Company based on the number of shares on issue 
prior to the announcement of the proposed Aldevco Acquisition.  Further shares may be on 
issue if a capital raising or a series of capital raisings are implemented.  However, as noted 
above, the opportunity to raise further capital in a tight and difficult market for junior 
exploration companies is enhanced by entering into the Acquisition. 

 
11.15 It is noted that for accounting purposes in the books of Coventry, the Consideration Shares 

will be booked at the market value of the ordinary shares in Coventry at the date the 
Consideration Shares are issued to the Aldevco shareholders.   Coventry as the legal 
parent entity will account for the value of the Consideration Shares at the market value of 
the ordinary shares in Coventry that may be considered to be between AUS1.0 cents and 
AUS1.6 cents per share.  Thus, as the legal potential owner of the shares in Aldevco, 
Coventry may record an investment in Aldevco of approximately AUS$600,000 or 
AUS$960,000 (approximately between CAN$600,000 and CAN$912,000).  The ultimate fair 
value of an investment in Aldevco is at this stage unknown and write downs in the 
investment may be required at a later stage (particularly if commercial success is not 
forthcoming). On 7 January 2105, the share price rose to AUS3.1 cents (approximately 
CAN 2.945 cents) and if this was used, the accounting consideration would approximate 
CAN$1,767,000. 

 
12. Conclusion as to Reasonableness 
 
12.1 After taking into account the factors referred to in 10 above and elsewhere in this report, we 

are of the opinion that the advantages to the existing shareholders outweigh the 
disadvantages and thus the proposed Aldevco Acquisition as noted in paragraph 1.2 and 
the Acquisition Resolution in the Information Circular may be considered, on balance, to be 
reasonable to the existing non-associated shareholders of Coventry (not associated with 
Michael Haynes and Ian Cunningham).  

  
Thus, the proposals pursuant to the Acquisition Resolution whereby the interests of 
Michael Haynes will be issued 22,325,581 Consideration Shares and the interests of 
Ian Cunningham will be issued 18,064,651 Consideration Shares, is on balance, 
reasonable to the existing non-associated shareholders of Coventry (not associated 
with Michael Haynes and Ian Cunningham. 

 
13. Shareholder Decision 
 
13.1 Stantons International Securities Pty Ltd has been engaged to prepare an independent 

expert’s report setting out whether in its opinion the issues of Consideration Shares to the 
interests of Michael Haynes and Ian Cunningham are fair and reasonable and state 
reasons for that opinion. Stantons International Securities Pty Ltd has not been engaged to 
provide a recommendation to shareholders in relation to the proposals under the 
Acquisition Resolution but we have been requested to determine whether the proposals 
pursuant to the Acquisition Resolution are fair and/or reasonable to those shareholders not 
associated with Michael Haynes and Ian Cunningham.  The responsibility for such a voting 
recommendation lies with the directors of Coventry. 

 
13.2 In any event, the decision whether to accept or reject the Acquisition Resolution is a matter 

for individual shareholders based on each shareholder’s views as to value, their 
expectations about future market conditions and their particular circumstances, including 
risk profile, liquidity preference, investment strategy, portfolio structure and tax position.    
 
If in any doubt as to the action they should take in relation to the proposals under the 
Acquisition Resolution, shareholders should consult their own professional adviser. 

 
13.3 Similarly, it is a matter for individual shareholders as to whether to buy, hold or sell shares 

in Coventry.  This is an investment decision upon which Stantons International Securities 
Pty Ltd does not offer an opinion and is independent on whether to accept the proposals 
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under the Acquisition Resolution.  Shareholders should consult their own professional 
adviser in this regard. 

 
14. Sources of Information 
 
14.1 In making our assessment as to whether the proposed Aldevco Acquisition as noted in 

paragraph 1.2 is fair and reasonable, we have reviewed relevant published available 
information and other unpublished information of the Company, Aldevco and the Caribou 
Project that is relevant to the current circumstances.  In addition, we have held discussions 
with the management of Coventry about the present and future operations of the Company.  
Statements and opinions contained in this report are given in good faith but in the 
preparation of this report, we have relied in part on information provided by the directors 
and management of Coventry and Aldevco. 

 
14.2 Information we have received includes, but is not limited to: 
 
 a) Drafts of the Information Circular and Notice of Meetings of Coventry and Explanatory 

Statements to Shareholders to 20 January 2015; 
b) Discussions with management of Coventry and the Independent Committee on the 

Aldevco Acquisition; 
c) Details of historical market trading of Coventry ordinary fully paid shares recorded by 

ASX and TSX-V for the period 1 January 2014 to 20 January 2015 (9 am) (TSX-V only 
to 23 December 2014); 

d) Shareholding details of Coventry as supplied by the Company’s share registry as at 17 
October 2014 and 31 December 2014; 

e) Coventry’s annual financial statements and Management’s Discussion and Analysis for 
the year ended 30 June 2014; 

f) Unaudited balance sheet of Coventry as at 30 September 2014; 
g) Announcements made by Coventry to the ASX/TSX-V from 1 January 2013 to 20 

January 2015 (9 am)(TSX-V to 23 December 2014); 
h) The Exploration and Option Agreement 11 (and associated exhibits) between Hatcher 

and Aldevco Inc of 2 October 2014; 
i) The Exploration and Option Agreement (and associated exhibits) between Hatcher and 

SV Metals of 2 September 2014; 
j) Audited accounts of Aldevco from incorporation to 31 October 2014; 
k) Accounting work papers prepared by Coventry and Aldevco management; 
l) The Caribou Valuation Report on the Caribou Project of 21 January 2015 prepared by 

Alaska Earth Sciences ; 
m) The 43-101 Technical Report on the Caribou Project of December 2014 prepared by 

Alan Roberts and Donald Stevens; 
n) The Uncle Sam Evaluation Report prepared by Mr Kevin Joyce; 
o) A shareholders list for Aldevco, Aldevco Inc, Hatcher and Lucky Resources Pty Ltd as 

at 24 November 2014; 
p) Discussions with the solicitors of Coventry; and 
q) The Option Agreement for the Caribou Project of May 2013 between C-D Development 

Corporation and SV Metals, LLP. 
. 
14.3 Our report includes Appendices A and B and our Financial Services Guide attached to this 

report. 
 
Yours faithfully 
STANTONS INTERNATIONAL SECURITIES PTY LTD 
 

 
 
J P Van Dieren - FCA 
Director 
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APPENDIX A 

 
AUTHOR INDEPENDENCE AND INDEMNITY 

 
This annexure forms part of and should be read in conjunction with the report of Stantons 
International Securities Pty Ltd dated 21 January 2015, relating to the proposed  issue of 
Consideration Shares to the interest of Michael Haynes and Ian Cunningham as part consideration 
to acquire 100% of the issue capital of Aldevco Pty Ltd as outlined in paragraph 1.2 of the report 
and the Acquisition Resolution in the Information Circular and Notice of Meeting to Shareholders 
and the ESS proposed to be distributed to the Coventry shareholders in January 2015 for a 
shareholders’ meeting in February 2015. 
 
At the date of this report, Stantons International Securities Pty Ltd does not have any interest in the 
outcome of the proposals.  There are no relationships with Coventry and Aldevco other than acting 
as an independent expert for the purposes of this report.  Before accepting the engagement 
Stantons International Securities Pty Ltd considered all independence issues and concluded that 
there were no independence issues in accepting the assignment to prepare the Independent 
Experts Report.  There are no existing relationships between Stantons International Securities Pty 
Ltd and the parties participating in the Acquisitions detailed in this report which would affect our 
ability to provide an independent opinion. The fee to be received for the preparation of this report is 
based on the time spent at normal professional rates plus out of pocket expenses and is estimated 
at a maximum of $22,000 plus GST.  The fee is payable regardless of the outcome.  With the 
exception of the fee, neither Stantons International Securities nor John P Van Dieren have received, 
nor will, or may they receive, any pecuniary or other benefits, whether directly or indirectly, for or in 
connection with the making of this report.   
 
Stantons International Securities Pty Ltd does not hold any securities in Coventry, Aldevco or 
Hatcher.  There are no pecuniary or other interests of Stantons International Securities Pty Ltd that 
could be reasonably argued as affecting its ability to give an unbiased and independent opinion in 
relation to the proposal.  Stantons International Securities Pty Ltd and Mr J Van Dieren have 
consented to the inclusion of this report in the form and context in which it is included as an 
annexure to the Notice.  
 

              QUALIFICATIONS 
 
We advise Stantons International Securities Pty Ltd is the holder of an Australian Financial Services 
Licence (no 448697) under the Corporations Act 2001 relating to advice and reporting on mergers, 
takeovers and acquisitions that involve securities. The directors of Stantons International Audit and 
Consulting Pty Ltd are the directors of Stantons International Securities Pty Ltd.  Stantons 
International Securities Pty Ltd has extensive experience in providing advice pertaining to mergers, 
acquisitions and strategic for both listed and unlisted companies and businesses. 
 
Mr John P Van Dieren, FCA, the primary person responsible for the preparation of this report, has 
extensive experience in the preparation of valuations for companies and in advising corporations on 
takeovers generally and in particular on the valuation and financial aspects thereof, including the 
fairness and reasonableness of the consideration offered.   
 
The professionals employed in the research, analysis and evaluation leading to the formulation of 
opinions contained in this report, have qualifications and experience appropriate to the task they 
have performed. 
 
                                                           DECLARATION 
 
This report has been prepared at the request of the Independent Committee in order to assist them 
to assess the merits of the proposed issue of Consideration Shares to the interests of Michael 
Haynes and Ian Cunningham as part consideration to acquire 100% of the issue capital of Aldevco 
Pty Ltd as outlined in the Acquisition Resolution and the Information Circular.  This report has been 
prepared for the benefit of Coventry’s shareholders and does not provide a general expression of 
Stantons International Securities Pty Ltd’s opinion as to the longer term value of Coventry, its 
subsidiaries and their assets, Aldevco and its subsidiary and the Caribou Project.  Stantons 
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International Securities Pty Ltd does not imply, and it should not be construed, that is has carried 
out any form of audit on the accounting or other records of the Coventry Group.  Neither the whole 
nor any part of this report, nor any reference thereto may be included in or with or attached to any 
document, circular, resolution, letter or statement, without the prior written consent of Stantons 
International Securities Pty Ltd to the form and context in which it appears. 

 DUE CARE AND DILIGENCE 

This report has been prepared by Stantons International Securities Pty Ltd with due care and 
diligence.  The report is to assist shareholders in determining the fairness and reasonableness of 
the proposals set out in the Acquisition Resolution to the Information Circular and Notice and each 
individual shareholder may make up their own opinion as to whether to vote for or against the 
Acquisition Resolution. 

 DECLARATION AND INDEMNITY 

Recognising that Stantons International Securities Pty Ltd may rely on information provided by 
Coventry and its officers (save whether it would not be reasonable to rely on the information having 
regard to Stantons International Securities Pty Ltd’s experience and qualifications), Coventry has 
agreed: 

(a) To make no claim by it or its officers against Stantons International Securities Pty Ltd (and 
Stantons International Audit and Consulting Pty Ltd) to recover any loss or damage which 
Coventry may suffer as a result of reasonable reliance by Stantons International Securities Pty 
Ltd on the information provided by Coventry; and 

(b) To indemnify Stantons International Securities Pty Ltd (and Stantons International Audit and 
Consulting Pty Ltd) against any claim arising (wholly or in part) from Coventry or any of its 
officers providing Stantons International Securities Pty Ltd any false or misleading information 
or in the failure of Coventry or its officers in providing material information, except where the 
claim has arisen as a result of wilful misconduct or negligence by Stantons International 
Securities Pty Ltd. 

A draft of this report was presented to Coventry Directors for a review of factual information 
contained in the report.  Comments received relating to factual matters were taken into account, 
however the valuation methodologies and conclusions did not alter. 
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Appendix B 

Valuation Report by Alaska Earth Sciences on the Caribou Project 

  

   

           
           
            
             
            
       

             
              
             
               
           
               
            
              
       

              
             
               
               
      

              
              
            
                  
              


               
          
           
             
        



               
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               



    

           







               
   




          






 








    



              

          








 
    
    
    
    
    
    
    
    

 


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Explanation of Symbols







Geologic Structures







 

 



Geologic Units
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








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


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






    
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 FIGURE 3
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      
            
           


             
           







    



             
          


    
     











                
            
           
  








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              
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 
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 
 

 
 

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                
               
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



 
  

 


 

    

 

 

 

  

  
 






  
 

  
 
 
 
 



   

  
 



  














      



               





























    

     




 











  
              
               



              




      


 





    




  





          



            








            


 







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      











           
   

       
     
    
   
   
   
      

  

    

  

    

  
    
    

 





       


       
       
       
       
       
       
       
       
       
       



     
     
     


     
     

    
   
   

 

     


     






       
     
     

    
   
   

 

    
   
   

 

 
   
   
   
   
   


 

   
   
   
   
   




  

   
   







      

  
 
 


  

 
 


  

 


  
 


    

 


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FINANCIAL SERVICES GUIDE  
FOR STANTONS INTERNATIONAL SECURITIES PTY LTD 

 (Trading as Stantons International Securities) 
Dated 21 January 2015 

 
 
1. Stantons International Securities Pty Ltd ABN 42 128 908 289 and Financial Services 

Licence 448697 (“SIS” or “we” or “us” or “ours” as appropriate) has been engaged to issue 
general financial product advice in the form of a report to be provided to you. 

 
2. Financial Services Guide 
 
 In the above circumstances we are required to issue to you, as a retail client a Financial 

Services Guide (“FSG”).  This FSG is designed to help retail clients make a decision as to 
their use of the general financial product advice and to ensure that we comply with our 
obligations as financial services licensees. 

 
 This FSG includes information about: 
 

 who we are and how we can be contacted; 
 the services we are authorised to provide under our Australian Financial Services 

Licence, Licence No: 448697; 
 remuneration that we and/or our staff and any associated receive in connection 

with the general financial product advice; 
 any relevant associations or relationships we have; and 
 our complaints handling procedures and how you may access them. 

 
3. Financial services we are licensed to provide 
 
 We hold an Australian Financial Services Licence which authorises us to provide financial 

product advice in relation to: 
 

 Securities (such as shares, options and notes) 
 

We provide financial product advice by virtue of an engagement to issue a report in 
connection with a financial product of another person.  Our report will include a description 
of the circumstances of our engagement and identify the person who has engaged us.  You 
will not have engaged us directly but will be provided with a copy of the report as a retail 
client because of your connection to the matters in respect of which we have been engaged 
to report. 

 
Any report we provide is provided on our own behalf as a financial services licensee 
authorised to provide the financial product advice contained in the report. 
 

4. General Financial Product Advice 
 
 In our report we provide general financial product advice, not personal financial product 

advice, because it has been prepared without taking into account your personal objectives, 
financial situation or needs.  You should consider the appropriateness of this general advice 
having regard to your own objectives, financial situation and needs before you act on the 
advice.  Where the advice relates to the acquisition or possible acquisition of a financial 
product, you should also obtain a product disclosure statement relating to the product and 
consider that statement before making any decision about whether to acquire the product. 

 
5. Benefits that we may receive 
  

We charge fees for providing reports.  These fees will be agreed with, and paid by, the 
person who engages us to provide the report.  Fees will be agreed on either a fixed fee or 
time cost basis. 
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 Except for the fees referred to above, neither SIS, nor any of its directors, employees or 
related entities, receive any pecuniary benefit or other benefit, directly or indirectly, for or in 
connection with the provision of the report. 

 
6. Remuneration or other benefits received by our employees 
  
 SIS has no employees and Stantons International Audit and Consulting Pty Ltd charges a 

fee to SIS.  All Stantons International Audit and Consulting Pty Ltd employees receive a 
salary.  Stantons International Audit and Consulting Pty Ltd employees are eligible for 
bonuses based on overall productivity but not directly in connection with any engagement 
for the provision of a report. 

 
7. Referrals 
 
 We do not pay commissions or provide any other benefits to any person for referring 

customers to us in connection with the reports that we are licensed to provide. 
 
8. Associations and relationships 
 
 SIS is ultimately a wholly subsidiary of Stantons International Audit and Consulting Pty Ltd 

a professional advisory and accounting practice.  From time to time, SIS and Stantons 
International Audit and Consulting Pty Ltd (trading as Stantons International) and/or their 
related entities may provide professional services, including audit, accounting, secretarial 
and financial advisory services, to financial product issuers in the ordinary course of its 
business. 

 
9. Complaints resolution 
 
9.1 Internal complaints resolution process 
 

As the holder of an Australian Financial Services Licence, we are required to have a system 
for handling complaints from persons to whom we provide financial product advice.  All 
complaints must be in writing, addressed to: 

 
The Complaints Officer 
Stantons International Securities Pty Ltd 
Level 2 
1 Walker Avenue 
WEST PERTH   WA   6005 
 
When we receive a written complaint we will record the complaint, acknowledge receipt of 
the complaints within 15 days and investigate the issues raised.  As soon as practical, and 
not more than 45 days after receiving the written complaint, we will advise the complainant 
in writing of our determination. 

 
 
9.2 Referral to External Dispute Resolution Scheme 

 
A complainant not satisfied with the outcome of the above process, or our determination, 
has the right to refer the matter to the Financial Ombudsman Service Limited (“FOSL”).  
FOSL is an independent company that has been established to provide free advice and 
assistance to consumers to help in resolving complaints relating to the financial services 
industry. 
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Further details about FOSL are available at the FOSL website or by contacting them 
directly via the details set out below. 
 
Financial Ombudsman Service Limited 
PO Box 3 
MELBOURNE   VIC   8007 
 
Toll Free:  1300 78 08 08 
Facsimile: (03) 9613 6399 

 
10. Contact details 
 
 You may contact us using the details set out above. 

 
Telephone  08 9481 3188  
Fax   08 9321 1204 

 Email    jvdieren@stantons.com.au 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 






 

 

 

 





















CONSENT OF STANTONS INTERNATIONAL SECURITIES PTY LTD 

We refer to the Independent Experts Report dated 21 January 2015 (the "Report") which we 

prepared for the Independent Committee of the Board of Directors of Coventry Resources Inc. 

("Coventry") in connection with the acquisition by Coventry of all of the issued shares of Aldevco 

Pty Ltd.  We consent to the filing of the Report with the securities regulatory authority and the 

inclusion of the Report and a summary of the Report in this document. 

Dated:  21 January 2015 

John P Van Dieren FCA 

___________________________________ 

Stantons International Securities Pty Ltd 



Your secure access information is: 

Lodge your vote:
By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

CDI Voting Instruction Form



PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.



 For your vote to be effective it must be received by 10:00 a.m. (AWST) Tuesday, 17 February 2015

How to Vote on Items of Business
Each CHESS Depositary Interest (CDI) is equivalent to one share
of Company Common Stock, so that every 1 (one) CDI that you
own on the record date of 16 January 2015 entitles you to one vote.

You can vote by completing, signing and returning your CDI Voting
Instruction Form. This form gives your voting instructions to CHESS
Depositary Nominees Pty Ltd, which will vote the underlying shares
on your behalf. You need to return the form no later than the time
and date shown above to give CHESS Depositary Nominees Pty
Ltd enough time to tabulate all CHESS Depositary Interest votes
and to vote on the underlying shares.

Signing Instructions
Individual: Where the holding is in one name, the securityholder
must sign.
Joint Holding: Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney:  If you have not already lodged the Power of
Attorney with the Australian registry, please attach a certified
photocopy of the Power of Attorney to this form when you return it.
Companies: Only duly authorised officer/s can sign on behalf of a
company. Please sign in the boxes provided, which state the office
held by the signatory, ie Sole Director, Sole Company Secretary or
Director and Company Secretary. Delete titles as applicable.

Comments & Questions: If you have any comments or questions
for the company, please write them on a separate sheet of paper
and return with this form.

Turn over to complete the form

www.investorcentre.com
View your securityholder information, 24 hours a day, 7 days a week:

Review your securityholding

Update your securityholding





Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ’X’) should advise
your broker of any changes.

CDI Voting Instruction Form Please mark to indicate your directions

CHESS Depositary Nominees Pty Ltd will vote as directed
Voting Instructions to CHESS Depositary Nominees Pty Ltd

STEP 1

I/We being a holder of CHESS Depositary Interests of Coventry Resources Inc.  hereby direct CHESS Depositary Nominees Pty Ltd to vote the shares
underlying my/our holding at the Annual General and Special Meeting of Coventry Resources Inc. to be held at the BDO Building (Hay Room) 38 Station
Street, Subiaco, Western Australia on Friday, 20 February 2015 at 10:00 a.m. (AWST) and at any adjournment or postponement of that meeting.
By execution of this CDI Voting Instruction Form the undersigned hereby authorises CHESS Depositary Nominees Pty Ltd to appoint such proxies or their
substitutes to vote in their discretion on such business as may properly come before the meeting.

STEP 2 Items of Business PLEASE NOTE: If you mark the Withhold box for an item, you are directing CHESS Depository Nominees Pty
Ltd or their appointed proxy not to vote on your behalf on a show of hands or a poll and your votes will not be
counted in computing the required majority.



SIGN Signature of Securityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone Date

ORDINARY BUSINESS

01. Mark Bojanjac

C Y Y 1 9 4 9 4 7 A

/           /

XX

02. Michael Haynes

03. 04.

05.

Ian Cunningham Robert Boaz

Michael Fowler

4. Acquisition Resolution
That for the purpose of ASX Listing Rules 10.1 and 11.1.2
and for all other purposes, approval is given for the
acquisition of Aldevco Pty Ltd. (being the Caribou Dome
acquisition), as more particularly described in the
Information Circular.

For   Withhold For   Withhold

1. Number of Directors
To Set the Number of Directors at five (5).

For   Against

For   Withhold

2. Election of Directors

5. Approval for Issue Consideration Shares
That for the purposes of ASX Listing Rule 7.1, approval is
given for the issue of the 60,000,000 common shares
pursuant to the Acquisition Resolution, on the terms and
conditions as set out in the Information Circular.

6. New Option Plan
That for the purpose of ASX Listing Rule 7.2 (Exception 9
(b)) and for all other purposes, approval is given of the
issue of securities under the terms of the Company’s
Option Plan, as set out in this Information Circular.

7. Approval for New Share Issue
That, for the purposes of ASX Listing Rule 7.1 and for all
other purposes, approval is given for the Company to issue
of up to 65,000,000 common shares on the terms and
conditions set out in the Information Circular.

8. Issuance of Equity Shares
To pass a special resolution that, for the purposes of ASX
Listing Rule 7.1A and for all other purposes, approval is
given for the issue of equity securities totalling up to 10%
of the issued capital of the Company at the time of issue,
calculated in accordance with the formula prescribed in
ASX Listing Rule 7.1.A.2 and on the terms and conditions
set out in the Information Circular.

That for the purposes of ASX Listing Rule 10.14 and
for all other purposes, approval is given for the
Company to issue 10,000,000 options to Mark Bojanjac
(or his nominee) on the terms and conditions set out in
the Information Circular.
That for the purposes of ASX Listing Rule 10.14 and
for all other purposes, approval is given for the
Company to issue 5,000,000 options to Michael Fowler
(or his nominee) on the terms and conditions set out in
the Information Circular.

For   AgainstFor   Against

That for the purposes of ASX Listing Rule 10.14 and
for all other purposes, approval is given for the
Company to issue 5,000,000 options to Robert Boaz
(or his nominee) on the terms and conditions set out in
the Information Circular.

Issuance of Options to Directors

3. Appointment of Auditors
Appointment of BDO Canada LLP, Chartered Accountants, as Auditors of the Corporation for the ensuing year and authorizing the
Directors to fix their remuneration.

9.

10.

11.
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