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On April 16, 2004, the Alberta Securities Commission (ASC) published for a 60-day comment 
period the following documents: 

• ASC Rule 45-509 Offering Memorandum for Real Estate Securities (Proposed Rule), 
• Form 45-509 Offering Memorandum for Real Estate Securities and  
• Companion Policy 45-509CP to ASC Rule 45-509 Offering Memorandum for Real Estate 

Securities).  
 
The purpose of the Proposed Rule is to require issuers to use a form of offering memorandum 
tailored specifically to offerings of “real estate securities” if they sell these securities using the 
offering memorandum exemption set out in Multilateral Instrument 45-103 Capital Raising 
Exemptions.  The Proposed Rule sets out a definition of “real estate security”.  
 
Comments Received 
The ASC received, and is currently considering four submissions, which we have posted to our 
website at www.albertasecurities.com under Securities Law and Policy/Regulatory 
Instruments/ASC Rule 45-509.  We thank the commenters for taking the time to make their 
submission.   
 
Can I still make a submission?  
If you would like to submit a comment on the proposed documents, or in response to one of the 
submissions, you may do so by July 15, 2004.  If you are not sending your comments by e-mail, 
please send a diskette containing your comments (in DOS or Windows format, preferably Word).  
All submissions are posted to our website and are therefore not kept confidential.  
 
Address your submission to:   

Alberta Securities Commission 
4th Floor, 300 – 5th Avenue S.W.  
Calgary, Alberta T2P 3C4 
Attention: Jo-Anne Bund, Legal Counsel 

Shawn Taylor, Legal Counsel 
 

Submissions may be sent by e-mail, fax or mail as follows: 
By e-mail:  joanne.bund@seccom.ab.ca or shawn.taylor@seccom.ab.ca  
By Fax:   (403) 297-6156 
By Mail:  4th Floor, 300 – 5th Avenue S.W.  

 Calgary, Alberta T2P 3C4 
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Commenter Name Date 

1. 
 
Marion Berinzon 
 

Marion Berinzon June 5, 2004 

2. 
 
Melcor Developments Ltd. 
 

Ralph B. Young 
President & CEO 

June 14, 2004 

3. 
 
Bennett Jones LLP 
 

Donald M. Boykiw June 18, 2004 

4. 
Association of the Appraisal Institute of 
Canada 
 

R. Craig Soderquist 
AACI, P. App 
and 
Brad F. Wagar B.Sc., 
AACI, P. App 

June 18, 2004 

 



Sent by e-mail:  
 
In my opinion, issuers of real estate related securities should present 
prospective buyers with assessments reports produced by accredited real 
estate appraisers. 
 
 
M. Berinzon 
Toronto, ON 
 



 
[LETTERHEAD OF MELCOR DEVELOPMENTS LTD.] 

 
 
 
 
 
 
June 14, 2004 
 
 
Alberta Securities Commission 
4th Floor 
300 – 5th Avenue SW 
Calgary, Alberta 
T2P 3C4 
 
Attention: Jo-Anne Bund and Shawn Taylor, 

Legal Counsel 
 
Dear Sirs: 
 
Re:  Real Estate Securities  
 
I am writing in response to your request for comments on your “Proposed ASC Rule 45-509”.  
My comments will be general in nature and relate primarily to land syndication investments. 
 
Background 
 
1. The extent of land syndication investment vehicles has grown dramatically in Alberta in the 

past 10 years. 
 
2. The vast majority of these investments are unregulated by the ASC, by real estate industry 

regulatory bodies or by any other regulatory body. 
 
3. A large percentage of investors are foreign investors and/or unsophis ticated investors in real 

estate matters. 
 
4. Much of the offering materials lack important and relevant material and in many instances 

lack fair representation or provide potential misrepresentation.  Offering materials often lack 
any objective, independent or professional analysis of material information. 

 
5. Many investment offerings cannot be supported by professional valuations and will lead to 

significant financial losses for investors. 



Alberta Securities Commission 
June 14, 2004 
Page 2 
 
 
 
Comments 
 
1. Land syndication offerings to unsophisticated investors must be regulated to ensure fair and 

objective disclosure and representation to investors. 
 
2. Independent appraisals must be required in offering material to prevent misrepresentation. 
 
3. Historic ownership of property should be disclosed for a period of 5 years together with 

information on consideration paid on transfers or sales contracts. 
 
4. The proponent must disclose their role and relationship in the transaction (i.e. their 

relationship to the property owner, their role in brokering, managing and financing the 
transaction).  

 
 
Conclusion 
 
The extent and nature of land syndication transactions in Alberta has the potential for very 
significant economic losses for investors in unregulated investments.  The consequences of the 
losses and the significant disruptions and dislocations of real estate markets and values will be 
dramatic. 
 
We are hopeful that we can avoid the financial losses and subsequent severe dislocation to real 
estate markets which have occurred in Alberta in past economic cycles by opportunistic 
promoters. 
 
Yours truly, 
 
MELCOR DEVELOPMENTS LTD. 
 
 
 
 
 

Ralph B. Young 
President & CEO 
 
RBY/tc 
 
 













Sent by e-mail: 
 
Thank you for the opportunity in commenting on the proposed rule 45-509. I reading the document I have 
only a few comments as they relate to the Alberta association of the Appraisal institute of Canada and or 
provincial members. The first being that there are a number of changes occurring within North American 
and world wide valuation circles. Relative to the reporting of market value for financial reporting purposes 
I have attached a draft document for your review by John Dorchester, Jr., MAI, CRE who is the working 
group chairman of the Toronto Valuation Accord. I have also attached an article of interest by Brian A 
Glanville MAI and Alison I Gerlach on Valuation for financial reporting. These are American perspectives 
that are parallel to the Canadian experience, if you are interested in other parallel perspectives.  
  
We have also noted within the current text the following; 
  
Note: Point 3.3 (3) (a) “current” member should read “accredited” (AACI) member of the Appraisal 
institute.  
  
I would also suggest that under 3.3 4e that a definition of “Market Value” be referred to as to clarify the 
value being reported. 
  
Thank you for the opportunity and should you have any further question or require the current definition of 
market value utilized by the Appraisal institute please do not hesitate to contact us. 
  
I have provided my contact details as well as our current National presidents contact data  
  
Yours truly 
  
R. Craig Soderquist AACI, P. App 
President of the Alberta Association of the Appraisal Institute of Canada 
Ph# 403-346-5533 Fax# 403-347-7730 
  
Brad F Wagar B.Sc., AACI, P. App  
President of the Appraisal Institute of Canada 
Ph# 403-215-1050 Fax#403-215-1054 
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