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Mutud Reliance Review System for Exemptive Relief Applications - issuer selling undivided haf-interest

in aproperty development to former director in consideration for surrender and cancellation of shares
held by director - transaction exempted from issuer bid requirements of the Legidation

Applicable Alberta Statutory Provisions

Securities Act, SA., 1981, ¢.S56.1, asamended, s. 135 - 137.2, s. 144(2)(c)

IN THE MATTER OF
THE SECURITIESLEGISLATION
OF ALBERTA AND SASKATCHEWAN
AND
IN THE MATTER OF
THE MUTUAL RELIANCE REVIEW SYSTEM
FOR EXEMPTIVE RELIEF APPLICATIONS
AND
IN THE MATTER OF BOSTON DEVELOPMENT CORP.

MRRS DECISION DOCUMENT

1 WHEREAS the locd securities regulatory authority or regulator (the “Decision Maker”) in each
of Alberta and Saskatchewan (the “ Jurisdictions’) has received an gpplication from Boston
Development Corp. (“Boston”) for adecison pursuant to the securities legidation of the
Juridictions (the “Legidation”) that the issuer bid requirements of the Legidation (the | ssuer
Bid Requirements’) shdl not apply to the acquisition by Boston for cancellation of common
shares of Boston (the “Common Shares’) in connection with the sale by Boston of an undivided
50% interest in one of its properties,

2. AND WHEREAS under the Mutua Reliance Review System for Exemptive Relief
Applications (the “ System”), the Alberta Securities Commission isthe principa
regulator for this gpplication;

3. AND WHEREAS Boston has represented to the Decision Makers that:

3.1 Boston isincor porated under the Business Corporations Act (Alberta). Itshead officeisin
Calgary, Albertaand it isareportingissuer in the Jurisdictions;



3.2

3.3.
3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

3.11.

3.12.

3.13.

3.14.

3.15.

the authorized capital of Boston consists of an unlimited number of Common Sharesand an
unlimited number of Class“B” and Class“C” Preferred Shares of which asat October 31, 2000,
21,947,362 Common Shareswer e issued and outstanding;

the Common Sharesarelisted and posted for trading on the Canadian Venture Exchangelnc,
Boston isinvolved in the acquisition, management and development of commercial and residential
real estate and owns propertiesin the Provinces of Alberta, Saskatchewan, Manitoba and Ontario.
One of Boston’sholdingsisan undivided 50% interest in aresidential and commer cial
development property situated in Oakville, Ontario (the” Oakville Project”). The Oakville
Project isheld indirectly by Boston’ swholly-owned subsidiary 1369883 Ontario Ltd.
(“1369883"), and by the Brownstones Inc. (“ Brownstones’) through co-tenancy agreements.
Other than itsinterest in the Oakville Project, 1369883 has no other assets;

Dale C. Haugrud (* Haugrud”) wasa senior officer, director and promoter of Boston and was
instrumental in introducing Boston to the Oakville Project. Haugrud’sfather-in-law isan officer
and director of Brownstonesand an officer and director of one of the two shar eholder s of
Brownstones;

over the past two years, Boston hashad a number of disagreementsand difficultieswith
Brownstonesrelating to Brownstones management and control of the Oakville Project, with the
result that both have threatened to commencelitigation. Boston has considered a number of
alternativesto resolveitsdifficultieswith the Oakville Project, including ter mination of the co-
tenanciesor the sale of itsundivided interest. An agreement could not bereached for
Brownstonesto acquire Boston’sinterest on satisfactory termsand any sale or other resolution
requiresthe approval of Brownstones,

thedifficultiesarising from the Oakville Project caused a strain in therelationship between
Haugrud and other member s of Boston’s management such that Haugrud resigned his positions
in Boston and its subsidiaries effective September 1, 2000;

Boston hasreached an agreement with Haugrud, subject to regulatory approval, that would
resolve Haugrud’ sdeparturefrom Boston and terminate Boston’ sinvolvement in the Oakville
Project. The agreement contemplatesthat Boston will sell itsinterest in the Oakville Project to
Haugrud in exchange for 4,840,000 Common Shares owned and/or controlled by Haugrud and his
wife, Catherine Haugrud (the“ Transaction”), both of whom areresidents of Alberta. Boston is
advisad by Haugrud that such sharesrepresent all of the Common Shares owned and controlled by
him with the exception of 244,000 Common Sharesheld in hisSRRSPs;

the deemed price of the Transaction is $2.4 million, which is supported by a valuation report
prepared by an independent firm of real estate valuersand counsellorson Boston’sundivided
50% interest in the Oakville Project;

based on prior appraisalsand their knowledge of thereal estate market in western Canada,
management of Boston is of the view that after taking into effect the Transaction, the net asset
value of Boston’sremaining assetson a per share basiswould bewithin 10% of the deemed price
per shareof the Transaction;

the Common Sharesbeing acquired by Boston amount to 21.4% of theissued and outstanding
Common Shares,

the Transaction has been approved by the non-conflicted member s of the Board of Director s of
Boston who beneficially own and exer cise control over an aggregate of 41.8% of theissued and
outstanding Common Shares (53.6% exclusive of Haugrud’sinterest);

the Transaction issubject to the I ssuer Bid Requirements;

Haugrud and hiswifewould not benefit from the protections affor ded by the | ssuer Bid
Requirements;

non-conflicted member s of the Board of Director s of Boston and one senior officer of Boston who
hold, in the aggregate, 58% of the Common Shar es exclusive of Haugrud’sinterest, have
approved the Transaction, and do not object to the granting of therelief requested.

AND WHEREAS under the System, this MRRS Decision Document evidences the decison of
each Decison Maker (collectively, the “Decison’”);



5. AND WHEREAS each of the Decison Makersis satisfied that the test contained in the
Legidation that provides the Decison Maker with the jurisdiction to make the Decison has
been met;

6. THE DECISION of the Decision Makers under the Legidation isthat the issuer bid

requirements contained in the Legidation shdl not apply to Boston in connection with the
Transaction.

DATED at Edmonton, Albertathis 28t day of November, 2000.

“origind sgned by” “origind sgned by”
Stephen P. Sibold, Q.C., Chair Eric T. Spink, Vice-Chair

W:AISAXBY\MRRS-DEC\Boston Development Corp..doc



