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CHAIRMAN'S LETTER  

26 October 2018 

Dear Boart Longyear Shareholder, 

I am pleased to invite you to attend the Scheme Meeting to consider and vote on the proposal to 

transfer Boart Longyear's domicile from Australia to Canada (the Re-domiciliation). 

As announced on 23 August 2018, the decision to re-domicile to Canada reflects the Company's 

commitment under the Restructuring Support Agreement to take all requisite steps to re-domicile 

its business to the United States (State of Delaware), the United Kingdom or Canada  as soon as 

possible after the implementation of the 2017  Recapitalisation, unless Boart Longyear determined 

jointly with the Major Shareholders that the Re-domiciliation would not be in the best interests of 

Boart Longyear  

Canada was chosen after a review of the benefits and disadvantages of remaining incorporated in 

Australia as compared to a re-domicile to each of Canada, the United Kingdom, and the United 

States. 

Overview of the Re-domiciliation  

Under the Re-domiciliation eligible Boart Longyear Shareholders will acquire the same 

proportionate interests they presently hold in Boart Longyear in a new holding company 

incorporated in British Columbia, Canada, Boart Longyear Incorporated (Boart Longyear 

'Canada'). Boart Longyear 'Canada' will become listed on ASX and Boart Longyear will become a 

wholly owned subsidiary of Boart Longyear 'Canada'. 

To effect this Re-domiciliation, a requisite majority of Boart Longyear Shareholders must vote to 

approve the Scheme at a scheme meeting to be held on 6 December 2018 (Scheme Meeting). 

The Scheme must then also be approved by the Court. 

The details of the Re-domiciliation, including its implications are explained in this Explanatory 

Memorandum. I recommend that you read it in detail and encourage you to attend the Scheme 

Meeting (in person or by proxy). 

Directors Recommendation  

The Boart Longyear Board unanimously recommends that you approve the Re-domiciliation and 

vote in favour of the Scheme Resolution at the Scheme Meeting. 

Independent Expert opinion  

The Boart Longyear Board commissioned Grant Thornton to prepare the Independent Expert's 

Report. The Independent Expert's opinion is that the Re-domiciliation is in the best interests of 

Boart Longyear Shareholders.  

A copy of the Independent Expert's Report is contained in Appendix A. 

Overview of advantages, disadvantages and risks associated with the Re-domiciliation 

In making its recommendation, the Boart Longyear Board has taken into account what it considers 

to be the advantages, disadvantages and key risks associated with the Re-domiciliation. Section 5 

sets out these matters in some detail, but we assess the key advantages, disadvantages and risks 

associated with the Re-domiciliation to be as set out below.  
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Advantages Disadvantages Associated Risks 

 Potential for improved 
access to capital 

 Improved liquidity 

 Reduced cost of insurance 

 Streamlined company 
structure 

 Retention of ASX listing and 
familiarity with local 
exchange 

 Comparable shareholder 
protection 

 Familiar jurisdiction 

 Additional cost and 
administrative burden to 
implement the Scheme 

 For Australian based 
shareholders a change in 
jurisdiction 

 Ineligible Foreign 
Shareholders will not be 
able to receive Boart 
Longyear 'Canada' CDIs 

o The Re-domiciliation may 
fail to realise the full 
anticipated benefits 

o The exact value of Boart 
Longyear 'Canada' CDIs is 
not certain 

You are also encouraged to consider: 

 the taxation report summarising the Australian tax implications for certain eligible 

Scheme Shareholders who dispose of their Boart Longyear Shares and acquire Boart 

Longyear 'Canada' CDIs under the Scheme (see Section 9); and 

 the comparison of Australian and Canadian company rules (Section 8.4), 

particularly in the context of the explanation of CDI arrangements in Appendix E. 

Governance and management 

It is proposed that, conditional on the implementation of the Re-domiciliation, the current Boart 

Longyear Directors will be appointed as directors of Boart Longyear 'Canada'.  

There are no proposed changes to Boart Longyear's senior management as a result of the Re-

domiciliation.  

Centerbridge, Ascribe and Ares' statement of support 

Boart Longyear's Major Shareholders, being Centerbridge, Ascribe and Ares which have a 

corresponding 50.85%, 21.4% and 9.74% relevant interest in Boart Longyear Shares1, have 

informed Boart Longyear of their intentions to vote their Boart Longyear Shares in favour of the 

Re-domiciliation.   

Your vote is important 

On behalf of the Boart Longyear Board, I recommend the Re-domiciliation to you and urge you to 

support this proposal by voting in favour of the Scheme Resolution at the Scheme Meeting to be 

held at the Adelaide Convention Centre, Riverbank Room 1, North Terrace, Adelaide South 

Australia 5000 Australia at 11.00 (Adelaide time) on 6 December 2018. 

Section 2.3 provides further information on how you can vote by proxy, by attorney, or if you are 

a body corporate, a corporate representative, or by attending the Scheme Meeting.   

                                                                                                                                                  
1  Based on substantial holding notices lodged with ASX as at the date of this Explanatory Memorandum. 
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What happens if the Scheme Resolution is passed? 

If the Scheme Resolution is passed by the requisite majorities of Boart Longyear Shareholders, the 

Court approves the Scheme, all other Conditions Precedent to the Scheme are satisfied or waived 

and the Scheme becomes Effective: 

 Scheme Shareholders (other than Ineligible Foreign Shareholders) will receive one (1) 

Boart Longyear 'Canada' Share (to be held in the form of one (1) Boart Longyear 'Canada' 

CDI) for each Boart Longyear Share which they hold; 

 Ineligible Foreign Shareholders will receive the net proceeds of the sale of the Boart 

Longyear 'Canada' CDIs they would otherwise have been entitled to pursuant to the Sale 

Facility. See Sections 3.13(c) and 3.14 for more information regarding the entitlement of 

Ineligible Foreign Shareholders; and 

 Boart Longyear 'Canada' will apply to be listed as an ASX-listed company and Boart 

Longyear will be de-listed from ASX. 

Further information 

If you have any questions about the Explanatory Memorandum or the Re-domiciliation, please call 

the Shareholder Information Line on 1800 781 633 (within Australia) or +61 1800 781 633 (from 

outside Australia) from 8.30am to 5.30pm (Sydney time) Monday to Friday or consult an 

independent and appropriately licensed and authorised professional adviser. 

I look forward to your continuing involvement with the New Boart Group.  

Yours sincerely,  

 

Marcus Randolph 

Chairman 

Boart Longyear Limited 
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	(ii) all other Authorisations, which Boart Longyear and Boart Canada agree in writing are necessary for Implementation, are obtained;
	(iii) (no restraint adversely affecting Implementation) no temporary restraining order, preliminary or permanent injunction or other order issued by any court of competent jurisdiction or other legal restraint or prohibition preventing the acquisition...
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	(a) (Announcement) on the date of this document, make an Announcement, in a form agreed between Boart Longyear and Boart Canada which includes a statement (on the basis of written statements made to it by each of its directors) that each director of B...
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	(d) (continuing obligation of disclosure) subject to any order of the Court and applicable law, ensure that the Scheme Booklet is updated by all such further or new information which may arise after the Scheme Booklet has been dispatched until the Sch...
	(e) (Court documents) prepare all documents necessary for the Court proceedings relating to the Scheme in accordance with all applicable laws;
	(f) (consult with Boart Canada) in a timely manner consult with Boart Canada as to the form and content of all documents required for the purposes of the Scheme, including:
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	(r) (Scheme Shareholders) give to the share registry of Boart Canada details of the names, registered addresses and holdings of Boart Longyear Shares of every Scheme Shareholder, in such form as Boart Canada may reasonably require, and determine Boart...
	(s) (register transfers) if Implementation occurs, register all transfers of Boart Longyear Shares to Boart Canada on the Implementation Date (subject to provision of the Scheme Consideration in accordance with the Scheme and Scheme Deed Poll).
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	(ii) to Boart Longyear and the Court the certificate referred to in clause 4.5;

	(e) (not act inconsistently) not act in a manner inconsistent with obtaining Court approval for the Scheme; and
	(f) (Scheme Consideration) if Implementation occurs, provide the Scheme Consideration as contemplated by the Scheme and in accordance with the Scheme Deed Poll on the Implementation Date.
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	(b) Any right that a person may have under this document is in addition to, and does not replace or limit, any other right that the person may have.
	(c) Any provision of this document which is unenforceable or partly unenforceable is, where possible, to be severed to the extent necessary to make this document enforceable, unless this would materially change the intended effect of this document.
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	Schedule 1
	Timetable

	Schedule 2
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	Schedule 3
	Scheme of Arrangement (Scheme)

	scheme of arrangement
	Under section 411 of the Corporations Act

	1. INTERPRETATION
	1.1 Definitions
	1.2 Rules for interpreting this document

	2. CONDITIONS PRECEDENT
	2.1 Conditions precedent to the Scheme
	2.2 Effective Date
	2.3 End Date

	3. THE SCHEME
	3.1 Implementation steps
	(a) subject to the provision of the Scheme Consideration in accordance with the Scheme and Boart Canada having provided Boart Longyear with written confirmation of that having occurred, all the Scheme Shares, together with all rights and entitlements ...
	(i) Boart Longyear delivering to Boart Canada for execution duly completed and, if necessary, stamped Scheme Transfers to transfer the Scheme Shares to Boart Canada, duly executed by Boart Longyear or any of its directors and officers as the attorney ...
	(ii) Boart Canada executing the Scheme Transfers as transferee and delivering them to Boart Longyear; and
	(iii) Boart Longyear upon receipt of the Scheme Transfers under subparagraph (ii) entering or procuring entry of the name and address of Boart Canada in the Boart Longyear Register as the holder of all the Scheme Shares; and

	(b) Boart Canada will issue to each Scheme Shareholder the Scheme Consideration for each Boart Longyear Share held by the Scheme Shareholder, in accordance with and subject to the terms of this Scheme.

	3.2 Provision of Scheme Consideration
	The obligation of Boart Canada to issue the Scheme Consideration under 3.1(b) will be discharged by Boart Canada:
	(a) causing the Authorised Nominee's name to be entered into the register of Boart Canada as the holder of the Boart Canada Shares issued to the Authorised Nominee, to be held on trust for the Scheme Shareholders; and
	(b) procuring the despatch to the Authorised Nominee a certificate in the name of the Authorised Nominee representing the Boart Canada Shares issued to the Authorised Nominee.

	3.3 Ineligible Foreign Shareholders
	(a) Ineligible Foreign Shareholders are not entitled to be issued the Scheme Consideration under clause 3.1(b).  Instead, the Scheme Consideration that, but for this clause 3.3, would be issued to the Ineligible Foreign Shareholders will be issued to ...
	(b) Where the Sale Agent is issued Scheme Consideration under this clause 4.6, Boart Longyear will cause the Sale Agent to:
	(i) as soon as is reasonably practicable (but, in any case within one month after the Implementation Date) offer all such Scheme Consideration for sale on ASX in the manner and on the terms the Sale Agent thinks fit (and at the risk of the Ineligible ...
	(ii) as soon as reasonably practicable (but, in any case, within 10 Business Days after settlement of all the sales of such Scheme Consideration), remit to each Ineligible Foreign Shareholder the same proportion of the net proceeds of all such sales (...

	(c) The remittance by the Sale Agent to each Ineligible Foreign Shareholder of the sale proceeds contemplated by clause 3.3(b) is in full and final satisfaction of that Ineligible Foreign Shareholder's rights and entitlements to the Scheme Consideration.
	(d) Each Ineligible Foreign Shareholder appoints Boart Longyear, and each director and officer of Boart Longyear, as its agent to receive on its behalf any financial services guide or other notice that may be given under the Corporations Act by the Sa...

	3.4 Registration and confirmations
	Boart Canada will:
	(a) register, or cause to be registered, the Scheme Shareholders (other than the Ineligible Foreign Shareholders) and the Sale Agent (in respect of Ineligible Foreign Shareholders) as the holders of the Scheme Consideration to which they become entitl...
	(b) procure the despatch to each Scheme Shareholder (other than the Ineligible Foreign Shareholders) and the Sale Agent (in respect of Ineligible Foreign Shareholders) of a holding statement in the name of that person with the number of Boart Canada C...

	3.5 Agreement to become shareholder of Boart Canada
	3.6 Boart Longyear Shares transferred free from encumbrance
	(a) To the extent permitted by law, the Boart Longyear Shares transferred to Boart Canada under the Scheme will be transferred (subject to Boart Longyear's constitution) free from all security interests (including mortgages, charges, liens, encumbranc...
	(b) Each Scheme Shareholder is deemed to have warranted to Boart Canada and, to the extent enforceable, appointed and authorised Boart Longyear as its agent to warrant to Boart Canada that all its Scheme Shares (including any rights and entitlements a...

	3.7 Boart Canada beneficially entitled to Scheme Shares

	4. DEALINGS IN BOART LONGYEAR SHARES
	4.1 What Boart Longyear Share dealings are recognised?
	(a) in the case of dealings of the type to be effected using CHESS, the transferee is registered in the Register as the holder of the Boart Longyear Shares as at the Record Date; and
	(b) in all other cases, registrable transfers or transmission applications in respect of those dealings are received at the Boart Longyear Share Registry at or before the Record Date.

	4.2 Boart Longyear to register transfer and transmission applications
	4.3 Transfers received after Record Date not recognised
	4.4 Boart Longyear to maintain Register to determine entitlements
	4.5 Holding statements no effect from Record Date
	4.6 Boart Longyear to provide contact information for Scheme Shareholders
	4.7 Suspension of trading
	4.8 Boart Longyear to apply for termination of quotation of Boart Longyear Shares

	5. GENERAL PROVISIONS
	5.1 Boart Longyear giving effect to the Scheme
	5.2 Scheme Shareholders' agreements and consents
	(a) agrees to the transfer of their Boart Longyear Shares, together with all rights and entitlements attaching to those Boart Longyear Shares, to Boart Canada, in accordance with the Scheme; and
	(b) consents to Boart Longyear doing all things and executing all deeds, instruments, transfers or other documents as may be necessary, expedient or incidental to Implementation and to give full effect to the Scheme and the transactions contemplated b...

	5.3 Appointment of Boart Longyear as attorney of Scheme Shareholders
	(a) to execute any document or do any other act necessary, expedient or incidental to give full effect to the Scheme and the transactions contemplated by it, including the effecting of a valid transfer or transfers (or execution and delivery of any Sc...
	(b) to enforce the Scheme Deed Poll against Boart Canada,

	5.4 Appointment of Boart Canada as attorney in respect of Scheme Shares
	(a) From the Implementation Date until Boart Canada is registered as the holder of all Scheme Shares, each Scheme Shareholder:
	(i) irrevocably appoints Boart Canada as its attorney and agent (and irrevocably appoints Boart Canada as its agent and attorney to appoint any of the directors and officers of Boart Canada as its attorney and agent) to:
	(A) appoint the chairman of the board of directors of Boart Canada as its sole proxy and, where applicable, corporate representative to attend shareholders' meetings of Boart Longyear;
	(B) exercise the votes attaching to the Boart Longyear Shares registered in the name of the Scheme Shareholder;
	(C) sign any Boart Longyear Shareholders' resolution; and

	(ii) must take all other action in the capacity of a registered holder of Scheme Shares as Boart Canada reasonably directs.
	(b) From the Implementation Date no Scheme Shareholder may attend or vote at any shareholders' meetings of Boart Longyear or sign any Boart Longyear Shareholders resolution (whether in person, by proxy or by corporate representative) other than under ...

	5.5 Binding effect of Scheme
	5.6 Alteration or condition to Scheme
	5.7 Scheme Deed Poll
	5.8 Notices
	5.9 Costs and stamp duty
	(a) Subject to paragraph (b), Boart Longyear will pay all the costs of the Scheme.
	(b) Boart Canada will pay all stamp duty and any related fines, penalties and other costs in respect of the Scheme (including in connection with the transfer of the Scheme Shares to Boart Canada) in accordance with the terms of the Scheme.

	5.10 Governing law

	Schedule 4
	Scheme Deed Poll

	Scheme Deed Poll
	BY Boart Longyear Incorporated (Boart Canada)
	RECITALS
	BOART CANADA DECLARES AS FOLLOWS

	1. INTERPRETATION
	1.1 Definitions
	1.2 Rules for interpreting this document

	2. NATURE OF THIS DOCUMENT
	(a) this document is a deed poll and may be relied on and enforced by any Scheme Shareholder in accordance with its terms even though the Scheme Shareholders are not parties to it; and
	(b) under the Scheme, each Scheme Shareholder irrevocably appoints Boart Longyear and each of its directors and officers, jointly and severally, as its agent and attorney to enforce this document against Boart Canada.

	3. CONDITIONS PRECEDENT AND TERMINATION
	3.1 Conditions precedent
	3.2 Termination
	(a) If the Scheme Implementation Deed is terminated or the Scheme does not become Effective on or before the End Date, Boart Canada's obligations under this document will automatically terminate and the terms of this document will be of no further for...
	(b) If this document is terminated pursuant to this clause then, in addition and without prejudice to any other rights, powers or remedies available to it:
	(i) Boart Canada is released from its obligations under this document; and
	(ii) each Scheme Shareholder retains any rights, powers or remedies it has against Boart Canada in respect of any breach of this document which occurred before this document was terminated.



	4. BOART CANADA COVENANT TO COMPLY WITH SCHEME OBLIGATIONS
	5. REPRESENTATIONS AND WARRANTIES
	(a) (status) it is a validly existing company under the laws of the Province of British Columbia; and
	(b) (power) it has full legal capacity and power to execute this document and to carry out the transactions that this document contemplates; and
	(c) (corporate authority) it has taken all corporate action that is necessary or desirable to authorise its execution of this document and its carrying out of the transactions that this document contemplates; and
	(d) (documents effective) this document constitutes its legal, valid and binding obligations, enforceable against it in accordance with its terms; and
	(e) (no adverse regulatory action) no regulatory action of any nature has been taken which would prevent, inhibit or otherwise have a material adverse effect on its ability to fulfil its obligations under this document and, to the knowledge of Boart C...
	(f) (Boart Canada Share) each New Boart Canada Share will, upon issue:
	(i) be fully paid up; and
	(ii) be free from any security interest (other than as provided for under the constitution of Boart Canada); and
	(iii) rank equally in all respects with all Boart Canada Shares then on issue.


	6. CONTINUING OBLIGATIONS
	7. NOTICES
	7.1 How to give a notice and when a notice is given
	(a) A notice, consent or other communication under this document is only effective if it is in writing, signed and either left at the addressee's address or sent to the addressee by mail, fax or email/electronic form such as email.
	(b) A notice, consent or other communication that complies with this clause is regarded as given and received:
	(i) if it is delivered, when it has been left at the addressee's address;
	(ii) if it is sent by mail, three Business Days after it is posted; and
	(A) if it is sent in electronic form
	(B) if it is transmitted by 5.00 pm on a Business Day – on that Business Day; or
	(C) if it is transmitted after 5.00 pm on the Business Day, or on a day that is not a Business Day – on the next Business Day.



	7.2 Address for notices

	8. GENERAL
	8.1 Costs and stamp duty
	(a) its own costs arising out of the negotiation, preparation and execution of this document; and
	(b) any and all stamp duty (including any related fines or penalties) payable on or in respect of this document, or any transaction contemplated by it (including any transfer of Scheme Shares pursuant to the Scheme), and Boart Canada indemnifies each ...

	8.2 Amendment
	(a) before the Second Court Date, the amendment or variation is agreed to in writing by Boart Longyear (on behalf of each Scheme Shareholder but without the need for Boart Longyear to refer the amendment or variation to any Scheme Shareholder) and, if...
	(b) on or after the Second Court Date, the amendment or variation is agreed to in writing by Boart Longyear (on behalf of each Scheme Shareholder but without the need for Boart Longyear to refer the amendment or variation to any Scheme Shareholder) an...

	8.3 Assignment
	8.4 Variation of rights
	8.5 Operation of this document
	(a) Any right that a person may have under this document is in addition to, and does not replace or limit, any other right that the person may have.
	(b) Any provision of this document which is unenforceable or partly unenforceable is, where possible, to be severed to the extent necessary to make this document enforceable, unless this would materially change the intended effect of this document.

	8.6 Governing law
	(a) This document and any dispute arising out of or in connection with the subject matter of this document is governed by the laws of the State of New South Wales within the Commonwealth of Australia.
	(b) Boart Canada submits to the non–exclusive jurisdiction of the courts of that State, and courts of appeal from them, in respect of any proceedings arising out of or in connection with the subject matter of this document.  Boart Canada irrevocably w...


	Schedule 5
	Assumption Deed Poll

	assumption Deed Poll
	BY Boart Longyear Incorporated (Boart Canada)
	RECITALS:
	BOART CANADA DECLARES AS FOLLOWS:

	1. INTERPRETATION
	1.1 Definitions
	1.2 Rules for interpreting this document

	2. NATURE OF THIS DOCUMENT
	3. CONDITIONS PRECEDENT AND TERMINATION
	3.1 Conditions precedent
	3.2 Termination
	(a) If the Scheme Implementation Deed is terminated or the Scheme does not become Effective on or before the End Date, Boart Canada's obligations under this document will automatically terminate and the terms of this document will be of no further for...
	(b) If this document is terminated pursuant to this clause then Boart Canada is released from its obligations under this document.


	4. BOART CANADA COVENANT TO ASSUME OBLIGATIONS
	(a) the Class A 7% Warrant Holders to perform the obligations of Boart Longyear under the Class A 7% Warrant Deed Poll;
	(b) the Class B 7% Warrant Holders to perform the obligations of Boart Longyear under the Class B 7% Warrant Deed Poll;
	(c) the Ordinary Warrant Holders to perform the obligations of Boart Longyear under the Ordinary Warrant Deed Poll; and
	(d) the MIP Holders to perform the obligations of Boart Longyear under the MIP,
	provided that the requirement to issue Shares under the Deeds Poll and the MIP shall be satisfied by the issue of Boart Canada Shares in the form of CDIs.

	5. REPRESENTATIONS AND WARRANTIES
	(a) (status) it is a validly existing company under the laws of the Province of British Columbia; and
	(b) (power) it has full legal capacity and power to execute this document and to carry out the actions that this document contemplates with respect to that Beneficiary; and
	(c) (corporate authority) it has taken all corporate action that is necessary or desirable to authorise its execution of this document and its carrying out of the actions that this document contemplates with respect to that Beneficiary; and
	(d) (documents effective) this document constitutes its legal, valid and binding obligations, enforceable against it in accordance with its terms; and
	(e) (no adverse regulatory action) no regulatory action of any nature has been taken which would prevent, inhibit or otherwise have a material adverse effect on its ability to fulfil its obligations to that Beneficiary under this document and, to the ...
	(f) (Boart Canada Share) each Boart Canada Share issued to that Beneficiary in performance by Boart Canada of its obligations under this document will, upon issue:
	(iii) be fully and non-assessable; and
	(iv) be free from any security interest (other than as provided for under the constitution of Boart Canada); and
	(v) rank equally in all respects with all Boart Canada Shares then on issued and outstanding.


	6. CONTINUING OBLIGATIONS
	7. NOTICES
	7.1 How to give a notice and when a notice is given
	(c) A notice, consent or other communication under this document is only effective if it is in writing, signed and either left at the addressee's address or sent to the addressee by mail, fax or email/electronic form such as email.
	(d) A notice, consent or other communication that complies with this clause is regarded as given and received:
	(i) if it is delivered, when it has been left at the addressee's address;
	(ii) if it is sent by mail, three Business Days after it is posted; and
	(D) if it is sent in electronic form
	(E) if it is transmitted by 5.00 pm on a Business Day – on that Business Day; or
	(F) if it is transmitted after 5.00 pm on the Business Day, or on a day that is not a Business Day – on the next Business Day.



	7.2 Address for notices

	8. GENERAL
	8.1 Costs and stamp duty
	(a) its own costs arising out of the negotiation, preparation and execution of this document; and
	(b) any and all stamp duty (including any related fines or penalties) payable on or in respect of this document, or any transaction contemplated by it, and Boart Canada indemnifies each Beneficiary on demand against any liability for any and all such ...

	8.2 Assignment
	8.3 Variation of rights
	8.4 Operation of this document
	(a) Any right that a person may have under this document is in addition to, and does not replace or limit, any other right that the person may have.
	(b) Any provision of this document which is unenforceable or partly unenforceable is, where possible, to be severed to the extent necessary to make this document enforceable, unless this would materially change the intended effect of this document.

	8.5 Governing law
	(a) This document and any dispute arising out of or in connection with the subject matter of this document is governed by the laws of [the Province of British Columbia].
	(b) Boart Canada submits to the non–exclusive jurisdiction of the courts of the Province of British Columbia, and courts of appeal from them, in respect of any proceedings arising out of or in connection with the subject matter of this document.  Boar...






