
 

 

Date: October 16, 2006 

IN THE MATTER OF 

THE SECURITIES LEGISLATION OF 

BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN, MANITOBA, 

ONTARIO, QUEBEC, NOVA SCOTIA, NEWFOUNDLAND AND LABRADOR, 

PRINCE EDWARD ISLAND AND NEW BRUNSWICK 

(THE JURISDICTIONS) 

AND 

IN THE MATTER OF 

THE MUTUAL RELIANCE REVIEW SYSTEM FOR 

EXEMPTIVE RELIEF APPLICATIONS 

AND 

IN THE MATTER OF 

NORTHAMPTON GROUP INC. (NORTHAMPTON) 

AND 

A REAL ESTATE INVESTMENT TRUST TO BE FORMED  

(THE REIT, AND TOGETHER WITH NORTHAMPTON, THE FILER) 

MRRS DECISION DOCUMENT 

Background 

1. The local securities regulatory authority or regulator (the Decision Maker) in each of the 

Jurisdictions has received an application (the Application) from the Filer for a decision under the 
securities legislation of the Jurisdictions (the Legislation) that: 

(a) the REIT be exempted from the provisions of section 2.1 of National 
Instrument 44-101 Short Form Prospectus Distributions (NI 44-101) so as to 

permit the REIT to file a short form prospectus under NI 44-101; and 

(b) the Decision Makers hold this decision document, and the application and 
supporting materials, in confidence until the earliest of: (i) the date that a 

preliminary short form prospectus is filed in respect of the Prospectus Offering (as 
defined below), (ii) the date that the information circular relating to the 

Arrangement (as defined below) has been filed by Northampton; and (iii) January 
1, 2007, 



 

 

(together, the Requested Relief). 
 

Interpretation 

2. Defined terms contained in National Instrument 44-101 Definitions have the same meaning in 
this decision unless they are defined in this decision. 

Representations 

3. This decision is based upon the following facts represented by the Filer: 

(a) Northampton is incorporated under the Business Corporations Act (Ontario) 

and has its principal business office in Mississauga, Ontario; 

(b) Northampton is, and has been for the last 12 months, a reporting issuer, or 
holds equivalent status, under the securities legislation of British Columbia, 

Alberta and Ontario and, to its knowledge, is not in default of any applicable 
requirement under the Legislation in any of those jurisdictions; 

(c) Northampton's common shares are listed and posted for trading on the TSX 

Venture Exchange under the symbol "NHG"; 

(d) it is expected that the REIT will be a trust settled by a declaration of trust 
under the laws of Ontario; 

(e) it is expected that the REIT's authorized capital will consist of an unlimited 

number of trust units (Units) and an unlimited number of special voting units, and 
that the outstanding Units will be listed and posted for trading on the TSX 
Venture Exchange; 

(f) upon the expiry of ten business days following the filing of its notice declaring 

its intention to be qualified to file a short form prospectus, Northampton will 
satisfy the eligibility requirements of section 2.2 of NI 44-101 and so could file a 

short form prospectus in connection with the distribution of its securities; 

(g) Northampton proposes to convert its business into a real estate investment 
trust structure through the following steps: 

(i) the REIT will be formed under the law of Ontario; 

(ii) Northampton will propose that its shareholders and the Ontario 

Superior Court of Justice approve a plan of arrangement under 
which 

(A) the REIT will indirectly acquire all of 
Northampton's current business, and 



 

 

(B) all of Northampton's shareholders will receive 
cash and/or Units, either directly or following an 

exchange of an exchangeable interest (the 
Arrangement); and 

 
(iii) contemporaneously with or immediately 
following the Arrangement, the REIT will file the 

preliminary prospectus under NI 44101 to qualify 
the distribution of approximately $50 million in 

Units of the REIT, 

(the Prospectus Offering); 

(h) following the Arrangement, the REIT's only business will be 
that of an integrated hotelier, and will substantially comprise the 

business currently carried on by Northampton; 

(i) the REIT will be a "successor issuer" to Northampton, as 
defined in NI 44-101, given that it is acquiring the current business 
of Northampton through a statutory plan of arrangement; and 

(j) the REIT will adopt Northampton's current annual information 

form as its own annual information form. 

Decision 

4. Each of the Decision Makers is satisfied that the test contained in the Legislation that provides 
the Decision Maker with the jurisdiction to make the Decision has been met. 

5. The decision of the Decision Makers under the Legislation is that the Requested Relief is 

granted, provided that: 

(a) the REIT complies with section 2.2 and 2.7(2) of NI 44-101; 

(b) the Prospectus Offering is conditional upon the closing of the Arrangement; 
and 

(c) the Units are listed and posted for trading on a short form eligible exchange. 

Erez Blumberger 

Assistant Manager, Corporate Finance 

 


