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IN THE COURT OF QUEEN S BENCH OF NEW BRUNSWICK 

TRIAL DIVISION 

JUDICIAL DISTRICT OF MONCTON 

IN THE MATTER OF THE COMPANIES  CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR  
ARRANGEMENT OF LANDDRILL INTERNATIONAL INC.  

(A BRITISH COLUMBIA CORPORATION), LANDDRILL INTERNATIONAL LTD.  
(A NEW BRUNSWICK CORPORATION), LANDDRILL ATLANTIC LTD.

(A NEW BRUNSWICK CORPORATION), LANDDRILL CONTRACT MINING 
LTD.  

(A NEW BRUNSWICK CORPORATION),  
LANDDRILL INTERNATIONAL MEXICO S.A. DE C.V.  

(A MEXICAN CORPORATION),  
LANDDRILL INTERNATIONAL LLC (A MONGOLIAN CORPORATION) and 

LANDDRILL INTERNATIONAL INC. (A BARBADOS CORPORATION) 

TWELFTH REPORT OF THE MONITOR 
April 24, 2013  

INTRODUCTION  

1. On August 31, 2012, Landdrill International Inc., a British Columbia corporation, 

Landdrill International Ltd., a New Brunswick corporation, Landdrill Atlantic Ltd., a 

New Brunswick corporation, Landdrill Contract Mining Ltd., a New Brunswick 

corporation, Landdrill Mexico S.A. de C.V., a Mexican corporation, Landdrill 

International LLC, a Mongolian corporation, and Landdrill International Inc., a 

Barbados corporation, (collectively, the Applicants  or the Companies ), filed an 

application with the Court of Queen s Bench of New Brunswick (Trial Division) in 

the judicial district of Moncton (the Court ) to initiate proceedings pursuant to the 

Companies  Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, (the 

CCAA ). 

2. On August 31, 2012, this Court made an order (the Initial Order ) granting various 

relief including the appointment of Ernst & Young Inc. as CCAA Monitor of the 

Applicants (the Monitor ) and imposing a stay of proceedings against creditors of 
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the Companies until September 28, 2012. By Order (Re: Comeback/Extension 

Motion) dated September 27, 2012 (the Comeback Order ), the Initial Order was 

amended to, inter alia, extend the Stay Period (as defined in the Initial Order) until 

November 2, 2012. The Stay Period was further extended by the Court from 

November 2, 2012, until November 13, 2012. On November 13, 2012, the Stay 

Period was extended until February 15, 2013, subject to the Applicants filing a 

revised cash flow projection by December 9, 2012, demonstrating that the Applicants 

would have sufficient liquidity to continue to operate during the Stay Period. The 

revised cash flow projection was filed on December 7, 2012, and demonstrated 

sufficient liquidity to operate during the Stay Period. On February 15, 2013, the Stay 

Period was further extended until and including April 8, 2013. By Court Order dated 

April 8, 2013, the Stay Period was further extended until and including May 31, 2013. 

PURPOSE 

3. This Twelfth Report of the Monitor (the Twelfth Report ) is being filed in support 

of a motion by the Monitor for an order, among other things: 

(a) Approving the sale of the Notre Dame Building and vesting the Notre Dame 

Building in the Purchaser free and clear of all encumbrances (as those 

capitalized terms are defined below); and 

(b) Approving the payment of the Clarus Fees (as defined below). 

4. The Twelfth Report is organized as follows: 

(a) Introduction; 

(b) Purpose; 

(c) Terms of Reference; 

(d) Sale of Notre Dame Building;  

(e) Payment of the Clarus Fees; and 

(f) Monitor s Conclusions and Recommendations. 



- 3 - 
 

 

TERMS OF REFERENCE 

5. In preparing the Twelfth Report, the Monitor has been provided with, and has relied 

upon unaudited historical financial statements, other unaudited financial information 

and projections prepared by the Companies, the books and records of the Companies, 

discussions with the management of the Companies ( Management ) and employees 

of the Companies and other information from various sources. The Monitor has 

assumed that the information it has been provided is accurate and complete. Except as 

noted in the body of this Twelfth Report, the Monitor did not audit, review or 

otherwise attempt to verify the accuracy or completeness of the information. 

Accordingly, the Monitor expresses no opinion or other form of assurance with 

respect to the information provided to the Monitor and presented in the Twelfth 

Report or relied upon by the Monitor in preparing the Twelfth Report.  Further, the 

nature of the Monitor s work completed in these CCAA proceedings will not 

necessarily disclose errors, misstatements, irregularities or illegal acts, if such exist, 

on the part of the Companies, or its officers or employees or in the information. 

6. All references to monetary amounts in the Twelfth Report are in Canadian dollars 

unless otherwise noted. 

7. Capitalized terms not defined in the Twelfth Report are as defined in the Initial Order 

and/or the Monitor s previous reports.  

8. Copies of the Twelfth Report and other court materials in these CCAA proceedings 

may be obtained from the Monitor s Website at www.ey.com/ca/landdrill.  

SALE OF NOTRE DAME BUILDING 

The Initial Order 

9. The Initial Order expressly provides for the conduct of a sale process and grants 

certain additional powers to the Monitor.  Paragraph 28(h) of the Initial Order 

provides that the Monitor is directed and empowered to: 

(h) Have and exercise sole and exclusive authority (in the name of and on behalf 

of the Applicants), with the consent of the Senior Lenders, to dispose of 

http://www.ey.com/ca/landdrill
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redundant or non-material assets not exceeding $100,000.00 in any one 

transaction or $1,000,000 in the aggregate; 

The Notre Dame Building Sale Process 

10. On November 14, 2012, the Court approved an asset purchase agreement (the Major 

APA ) dated November 6, 2012, between Landdrill Canada, Landdrill Mexico and 

Landdrill Mongolia, as vendors, and Major Drilling International ( Major ), Major 

Drilling de Mexico S.A. de C.V. and Major Drilling Mongolia XXK, as purchasers.  

Pursuant to the Major APA, Major purchased substantially all of Landdrill Canada s 

operating assets (the Canadian Assets ). However, Major did not purchase, inter 

alia, the real property located at 75 Chemain Ontario, Notre Dame-du-Nord, Quebec, 

J0Z 3B0 or the building located thereon (collectively, the Notre Dame Building ). 

11. As described in the Fifth Report of the Monitor dated December 7, 2012, the Sixth 

Report of the Monitor dated February 7, 2013, and the Tenth Report of the Monitor 

dated April 3, 2013, the Monitor and the Applicants have been working to realize, for 

the benefit of the Applicants  stakeholders, the value of the Applicants  remaining 

assets, including the Notre Dame Building.  

12. At the request of the Monitor, the Applicants obtained an appraisal of the Notre Dame 

Building dated November 19, 2012 (the Appraisal ) from a professional appraiser 

located in Notre Dame Du Nord, Quebec, and provided the Appraisal to the Monitor 

on or about November 26, 2012.  Further, Management advised the Monitor that two 

parties were interested in purchasing the Notre Dame Building and that Management 

would need to provide them with a selling price.   

13. On December 14, 2012, prior to the Notre Dame Building being marketed, 

Management advised that an unsolicited offer for the Notre Dame Building had been 

received by Management (the Unsolicited Offer ).   The Unsolicited Offer was 

substantially less than the amount of the Appraisal as well as Landdrill Canada s 

historical cost of acquiring the land and constructing the building.   
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14. Based on its discussions with Management and its consideration of (a) the Appraisal, 

(b) the historical cost of the Notre Dame Building and (c) the fact that the party who 

made the Unsolicited Offer would not be precluded from submitting another offer in a 

sale process, the Monitor did not pursue the Unsolicited Offer.  Instead, the Monitor, 

with the assistance of Management, listed the building for sale with a local real estate 

agent. 

15. On the basis of the Appraisal amount and the historical cost, the Monitor, with the 

assistance of the Applicants, listed the Notre Dame Building with Nathalie Durand 

Courtier Inc. (the Real Estate Agent ) on January 2, 2013. 

16. As discussed at paragraph 25 of the Sixth Report, no offers had been received for the 

Notre Dame Building by February 7, 2013. Accordingly, on the advice of the Real 

Estate Agent and in consultation with the Applicants, the Monitor instructed the Real 

Estate Agent on February 8, 2013, to reduce the list price of the Notre Dame 

Building. 

17. On March 1, 2013, following the list price reduction, a formal written offer (the 

First Offer ) was received for the Notre Dame Building.  After consultation with 

both Management and the Real Estate Agent, the Monitor rejected the First Offer as 

providing insufficient consideration and instructed the Real Estate Agent to make a 

verbal counter offer in an amount recommended by Management and the Real Estate 

Agent.  The verbal counter offer was not accepted. 

18. On March 15, 2013, a second formal written offer (the Second Offer ) was received 

by the Monitor from the same party. The Second Offer was made on, and included a 

number of the standard terms usually contained in, the standard Promise to 

Purchase  form of the Organisme d autor glementation du courtage immobilier du 

Qu bec. The Monitor consulted with Management who recommended that the 

Second Offer be accepted. 

19. Among other things, the Second Offer provided that the Purchaser had fourteen days 

in which to provide proof of an undertaking by a lender to provide financing (as 
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subsequently amended, the Financing Condition ). On March 22, 2013, the 

Monitor, based in part on the recommendations of Management, responded with a 

counter-offer (the Counter-Offer ) that: (a) amended the Financing Condition to 

require that the Purchaser provide the Seller with proof that it has the funds necessary 

to acquire the Property within seven days of the acceptance by both the Seller and the 

Purchaser of the Purchase Agreement; (b) added a provision that the sale was to be 

completed on an as-is, where-is  basis; and (c) made Closing (as that term is defined 

below) conditional upon obtaining Court approval of the Transaction. The Counter-

Offer was accepted by the prospective buyer (the Purchaser ) on March 22, 2013. 

The Purchase Agreement 

20. The Monitor, on behalf of Landdrill International Ltd. (the Seller ), and the 

Purchaser entered into a binding promise to purchase (as amended, the Purchase 

Agreement ) on March 22, 2013, which contemplated that the Seller would sell and 

the Purchaser would purchase the Notre Dame Building (the Transaction ). 

21. A copy of the Purchase Agreement, redacted to remove certain financial information, 

is attached hereto as Appendix A . An unredacted copy of the Purchase Agreement 

is contained in Confidential Appendix A  hereto. The Monitor requests that 

Confidential Appendix A  be sealed by order of this Court pending closing of the 

Transaction. 

22. All undefined capitalized terms used in this section of the Twelfth Report shall have 

the meanings given to them in the Purchase Agreement. 

Purchase Price 

23. Pursuant to Clause 4 of the Purchase Agreement, the Seller agrees to sell and the 

Purchaser agrees to purchase the Notre Dame Building for the price set out in Clause 

4.1 (the Purchase Price ). No deposit was payable by the Purchaser. Clause 5 of the 

Purchase Agreement provides that the Purchase Price is payable in part by an amount 

to be obtained in the form of a new hypothecary loan in accordance with Clause 6.  
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Clause 6.1 of the Purchase Agreement requires the Purchaser to obtain a loan, secured 

by a mortgage, in the specified amount.  

Terms of Sale 

24. Clause 12.1 of the Purchase Agreement provides that the Notre Dame Building is 

purchased and sold on an as-is, where-is  basis. Clause 12.1 also provides that it is a 

condition precedent to closing the Transaction that the Purchase Agreement be filed 

with and approved by the Court upon its acceptance by both the Seller and the 

Purchaser.  Furthermore, Clause 12.1 requires the Seller to obtain Court Approval of 

the Purchase Agreement and the Transaction within 14 days of the Seller s receipt of 

confirmation that the Financing Condition has been satisfied.  

Closing Date 

25. Closing is described at Clause 11 of the Purchase Agreement. Clause 11.1 specifies 

that the deed of sale is scheduled to be signed on or before May 15, 2013 ( Closing ). 

Termination 

26. If the Purchaser fails to provide written confirmation of having obtained an 

undertaking by a lender to provide financing, the Seller may terminate the Purchase 

Agreement within five days of such failure. 

27. In the event that no deed of sale is signed for the Notre Dame Building through the 

fault of the Purchaser, the Purchaser agrees by Clause 7.6 to pay those amounts 

otherwise owing from the Seller to the Real Estate Agent. Similarly, in the event that 

no deed of sale is signed for the Notre Dame Building through the fault of the Seller, 

the Seller agrees by Clause 10.10 to pay those amounts otherwise owing from the 

Purchaser to the Purchaser s real estate agent or broker. In the event that Court 

approval is not obtained, the Purchase Agreement is null and void and each party will 

be responsible for paying the fees, if any, of its own real estate broker/agent.  

28. Pursuant to clause 10.8, in the event that the Purchaser or the Seller is notified before 

the signing of the deed of sale of a defect or irregularity affecting the declarations or 

obligations of the Seller under the Purchase Agreement, the Seller must notify the 
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Purchaser in writing within 21 days that: (a) the defect or irregularity has been 

remedied; or (b) that the Seller will not remedy the defect or irregularity. Should the 

Seller decide not to remedy the defect or irregularity, or if no notice is received within 

the 21 day period, the Purchaser may, within five days, notify the Seller that: (i) the 

Purchaser intends to proceed to Closing notwithstanding the defect or irregularity; or 

(ii) the Purchase Agreement is null and void. If the Purchaser declares the Purchase 

Agreement null and void, all fees, expenses and costs reasonably incurred until that 

time by the Purchaser and the Seller shall be borne by the Seller. 

29. On April 2, 2013, the Purchaser sought an extension of the deadline for satisfying the 

Financing Condition. The Monitor granted an extension by amending Clause 6.2 of 

the Purchase Agreement to allow the Purchaser until April 19, 2013 to provide a copy 

of a lender s undertaking to provide financing.  On April 17, 2013, the Purchaser 

provided confirmation of financing to the Monitor.  All conditions precedent to 

closing, other than the requirement for Court Approval, have now either been 

satisfied or waived by the Seller or the Purchaser, as applicable. 

30. Pursuant to the Purchase Agreement, the Monitor intends to pay, for and on behalf of 

the Applicants, the 5% real estate fee due to the Real Estate Agent on Closing from 

the proceeds of sale, subject to the approval of this Court. 

31. Searches of the applicable registries show that the Seller currently owes $0.55 in 

respect of municipal taxes and as at Closing will owe an additional approximately 

$202.85.  The Monitor intends to pay the municipal taxes due in respect of the Notre 

Dame Building for the period up to Closing from the proceeds of sale. 

32. The Monitor intends to pay, for and on behalf of the Applicants, the amounts 

contemplated in subsections 6(4) or 6(5)(a) of the CCAA out of the proceeds of the 

sale of the Canadian Assets currently held by the Monitor and the proceeds from the 

sale of the Notre Dame Building.  
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PAYMENT OF THE CLARUS FEES 

33. As discussed in greater detail in the First Report of the Monitor dated September 26, 

2012, and the Fourth Report of the Monitor dated November 6, 2012, the Applicants 

engaged Clarus Securities Inc. ( Clarus ) prior to the commencement of these 

CCAA Proceedings to solicit interest for the purchase of the Applicants or all or a 

portion of their assets in one or more series of transactions (the Sale Process ). 

34. The engagement of Clarus is reflected in the engagement letter (the Clarus 

Engagement Letter ) dated August 2, 2012, addressed to and counter-signed by Mr. 

Goguen as President & CEO of Landdrill International Inc., a copy of which is 

attached hereto as Appendix B .  

35. Among other things, the Clarus Engagement Letter specifies that, if a sale is 

consummated or announced  involving the Applicants or their assets, the Applicants 

are required to pay Clarus 3% of the total consideration  (as that term is defined in 

the Clarus Engagement Letter) as compensation for its services (the Clarus Fees ). 

The Clarus Engagement Letter also provides that the Clarus Fees are to be calculated 

and put into escrow two days prior to closing and are to be paid upon closing.  

36. As discussed in greater detail in the Second Report of the Monitor dated October 22, 

2012, and in the Monitor s other Reports filed in these CCAA Proceedings, Clarus 

conducted the Sale Process that culminated in the Major APA.  Among other things, 

Clarus prepared a list of potential purchasers of the Applicants or of some or all of 

their assets; established and maintained an electronic data room to permit potential 

purchasers to conduct due diligence; prepared a summary of expressions of interest 

received for the Applicants  assets; and assisted the Monitor in evaluating those 

expressions of interest. As noted in the Fifth Report of the Monitor dated December 

7, 2012, the Canadian Transaction closed on November 20, 2012.  As noted in the 

Sixth Report of the Monitor dated February 7, 2013, the Mongolian Transaction 

closed on December 21, 2012. As noted in the Eighth Report of the Monitor dated 

March 5, 2013, the Mexican Transaction and the Torex Transaction were terminated. 
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37. On November 26, 2012, Clarus issued an invoice (the Canadian Invoice ) to 

Landdrill International Inc. in the amount of $137,572.47, representing 3% of the 

adjusted purchase price for the Canadian Assets plus HST. On April 22, 2013, Clarus 

issued an invoice (the Mongolian Invoice  and, together with the Canadian Invoice, 

the Clarus Invoices ) to Landdrill International Inc. in the amount of $28,319.72, 

representing 3% of the adjusted purchase price for the Mongolian Assets plus HST. 

The Clarus Invoices are attached hereto as Appendix C .  

38. Copies of the Clarus Invoices have been sent to the Senior Lenders and the 

Applicants. The Monitor is not aware of any objections to the calculation of the 

Clarus Fees.  

MONITOR S CONCLUSIONS AND RECOMMENDATIONS 

39. The Monitor believes that the sale process conducted in respect of the Notre Dame 

Building: 

(a) Was conducted professionally and relied, to the appropriate extent, on 

professional advisors and appraisers and that appropriate updates were 

provided to the Court, to Management and to the Senior Lenders; 

(b) Was reasonable in the circumstances; 

(c) Has resulted in the highest and/or best net realization available in respect of 

the Notre Dame Building within a reasonable time frame; and 

(d) Resulted in a Purchase Price to be received for the Notre Dame Building that 

is reasonable and fair in the circumstances, including in view of the prevailing 

market conditions in Notre Dame, Quebec. 

40. The Monitor believes that the Clarus Fees should be paid in accordance with the 

Clarus Engagement Letter from the Canadian Sale Proceeds and Mongolian Sale 

Proceeds being held in trust by the Monitor. 
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41. For the reasons enumerated in the Twelfth Report, the Monitor recommends that this 

Court grant an order: 

(a) Approving the Purchase Agreement and the Transaction; 

(b) Vesting the Notre Dame Building in the Purchaser, free and clear of all 

encumbrances;  

(c) Authorizing and directing either the Applicants or the Monitor to execute all 

ancillary documents, resolutions, certificates and agreements necessary or in 

the Monitor s view desirable to approve and complete the Transaction; 

(d) Authorizing and directing the Monitor to pay the 5% real estate fee due to the 

Real Estate Agent with respect to the Notre Dame Building on Closing from 

the proceeds of sale; 

(e) Authorizing and directing the Monitor to pay the Clarus Fees from the 

Canadian Sale Proceeds and Mongolian Sale Proceeds being held in trust by 

the Monitor; and 

(f) Sealing Confidential Appendix A  to the Twelfth Report. 
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ALL OF WHICH is respectfully submitted this 24th day of April, 2013. 

ERNST & YOUNG INC. 
In its capacity as the Court-appointed Monitor 
of  Landdrill International Inc., a British 
Columbia corporation, Landdrill International  
Ltd., a New Brunswick corporation, Landdrill  
Atlantic Ltd., Landdrill Contract Mining Ltd., 
a New Brunswick corporation, Landdrill Mexico 
S.A. de C.V., Landdrill International LLC, 
a Mongolian corporation, and Landdrill International 
Inc., a Barbados corporation, 
 
Per: 

 
Paul D. Hickey, CA CIRP 
Senior Vice President 
 
Christopher Mediratta, CA, CIRP 
Vice President 
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