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APPENDIX A —SUBSIDIARIES

As of March 12, 2010, Brookfield Properties Corporation (“Brookfield Properties’) beneficially owned, directly or
indirectly, the percentage interest of the voting and non-voting securities of the subsidiaries listed below. GCertain
subsidiaries, each of which represent not more than 10% of the consolidated assets and not more than 10% of the
consolidated revenues of Brookfield Properties, and all of which, in the aggregate, represent not more than 20% of the
total consolidated assets and the total consolidated revenues of Brookfield Properties at March 12, 2010, have been
omitted. Indentation indicates the voting securities are directly or indirectly owned by the subsidiary listed above.

Jurisdiction of

4 Percentage Property (including Percentage Interest if less than
Subsidiary Formation Interest 100%) /Line of Business
Partnerco Equities Ltd. Canada 100% Holding Company
Brookfield Properties Ltd. Ontario 100% Property Management Company, Brookfield Place,
Bay-Wellington Tower, Toronto
Brookfield Place (Wellington) Limited Canada 100% Head Lease, Brookfield Place, Bay-Wellington Tower,
Toronto
Brookfield Place (Properties) Limited Canada 100% Buffer Strip, Brookfield Place, Toronto
Galleria Concourse Operations Inc. Ontario 50% Head Lease, Brookfield Place, Retail and Parking,
Toronto
1455605 Ontario Limited Ontario 100% Ground Lease, Brookfield Place, Bay-Wellington
Tower, Toronto
Carma Ltd. Alberta 100% General Partner
Carma Developers LP Alberta 100% Land Development and Housing (Canada)
Brookfield Properties, Inc. Delaware 100% Holding Company
Carma Inc. Delaware 100% Land Development (US)
Brookfield Properties (US) Inc. Delaware 100% Holding Company
Brookfield Commercial ~ Properties Delaware 100% Holding Company
Inc.
Brookfield Properties (US) LLC Delaware 100% Property Management
Brookfield Republic Plaza LLC Delaware 100% Republic Plaza, Denver
Brookfield Mountain Inc. Colorado 100% Capital Federal Block 197, Denver
1201 Louisiana Co. L.P. Delaware 100% 1201 Louisiana St.
MCC Mortgage L.P. Delaware 100% 33 South 6th Street Minneapolis City
Center, Minneapolis
Brookfield Market Inc. Minnesota 100% Gaviidae Common Phase |, Minneapolis
DB Holdings, Inc./ Brookfield DB Minnesota/ 100% RBC Plaza, Minneapolis
Inc. Minnesota Gaviidae Common Phase I, Minneapolis
Brookfield Properties 601 South Delaware 100% 601 South 12" Street, Virginia
12" Co. LLC
Brookfield Properties 701 South Delaware 100% 701 South 12 Street, Virginia
12" Co. LLC
Brookfield Properties Holdings Inc. Delaware 100% Holding Company
Brookfield Financial Properties, Delaware 99.4% Property Management and Holdings
L.P.
Brookfield Properties One Delaware 99.4% One World Financial Center, NY
WFC Co. LLC
WFP Tower B Co. L.P. New York 99.4% Two World Financial Center, NY
BFP Tower C Co. LLC Delaware 99.4% Three World Financial Center, NY (51.47%)
WEFP Tower D Co. L.P. New York 99.4% Four World Financial Center, NY (51%)
WFP Retail Co. LP Delaware 99.4% Retail space in Towers Two, Three and Four of World
Financial Center
Brookfield Properties OLP Delaware 99.4% One Liberty Plaza, NY
Co.LLC
BFP 245 Park Co. LLC Delaware 50.7% 245 Park Avenue, NY
BFP 300 Madison Il LLC Delaware 99.4% 300 Madison Avenue, NY
Brookfield Properties 53 Delaware 99.4% 53 State Street, Boston
State Fee Co.
LLC./Brookfield Properties
53 State Co. L.P. Delaware
Brookfield Properties 75 Delaware 99.4% 75 State Street, Boston
State Co. LLC
BFP 1625 Eye Co. LLC Delaware 9.94% 1625 Eye Street, Washington, D.C.
BFP 701 9™ Co. LLC Delaware 99.4% 701 9™ Street, Washington, D.C.
77 K Street Tower, LLC Delaware 49.7% 77 K Street, Washington. D.C.
BFP Potomac Tower Co. Delaware 99.4% Potomac Tower, Arlington, Virginia
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Jurisdiction of

4 Percentage Property (including Percentage Interest if less than
Subsidiary Formation Interest 100%) /Line of Business
LLC
Battery Park Partners New York 100% Holding Company
Brookfield Properties W. 33 Co.  Delaware 100% West 33 9™ Avenue, NY
L.P.
Battery Park Partners New York 100% Holding Company
West 31° Street Inc. Delaware 100% West 31 9" Avenue, NY
Brookfield FMS Ltd. Alberta 100% Holding Company
Brookfield LePage Johnson Controls Ontario 40% Facilities Management
Facility Management Services LP
1043513 Alberta Ltd. Alberta 100% Holding Company
BPO Properties Ltd. Canada 89% Holding Company
70 York Street Limited Ontario 89% HSBC Building Ground Lease, 70 York Street, Toronto
Exchange Tower Limited Ontario 89% Bay-Adelaide Centre, Toronto (50%)
Brookfield Properties Ontario 89%
(ET) Ltd. Exchange Tower & Lands, Toronto (50%)
1211460 Ontario Ontario 89%
Limited
1262004 Ontario Ontario 89%
Limited Queen’s Quay Terminal & Lands, Toronto
1452917 Ontario Ontario 89%
Limited
1450779 Ontario Ontario 89% 20-22 Front Street E., Toronto
Limited
1464255 Ontario Ontario 89% Hudson’s Bay Centre, Toronto (25%)
Limited
1523605 Ontario Ontario 89% 105 Adelaide Street West, Toronto
Limited
3744469 Canada Inc. Canada 89%
3945863 Canada Inc. Canada 89% Royal Centre & Lands, Vancouver
4087844 Canada Inc. Alberta 44.5% Bankers Hall Leasehold, Calgary
BHC Club Ltd. Alberta 89% Bankers Hall Fitness Club, Calgary (50%)
4087861 Canada Inc. Alberta 44.5% Royal Bank Building Leasehold, Calgary
PCC Properties Alberta 89% Suncor Energy Centre, Calgary (50%)
(Calgary) Ltd.
Fifth Avenue Place Alberta 89% Fifth Avenue Place, Calgary (50%)
(Alberta) Ltd.
Brookfield Properties Management Canada 89% Property Management Company
Corporation
BPO Real Estate Corporation Alberta 89% Holding Company
BPO Value Add Trust Alberta 89% Altius Centre, Calgary (25%)
Canadian Western Bank Place, Edmonton (25%)
Enbridge Tower, Edmonton (25%)
BPO Core Trust Alberta 89% Place de Ville I, Ottawa (25%)
Place de Ville II, Ottawa (25%)
Place de Ville lll, Ottawa (25%)
Jean Edmonds Tower, Ottawa (25%)
2 Queen Street East, Toronto (25%)
Yonge/Richmond Centre, Toronto (25%)
1445750 Ontario Inc. Ontario 89% Holding Company
2072790 Ontario Inc. Ontario 22.25% Holding Company
First Place Tower Ontario 22.25% First Canadian Place, Toronto
Brookfield Properties Leasehold (100%) and Freehold (50%)
Inc.
Brookfield Properties Ontario 22.25% Management Company
(PI) Inc.
BPO GP Ltd. Alberta 89% Holding Company
BPO Bloor Yonge GP Ltd. Canada 89% General Partner
BPO Properties Bloor Ontario 89% Hudson'’s Bay Centre, Toronto (75%)
Yonge LP
BPO GP Trust Alberta 89% General Partner
BPO Properties Bay Adelaide  Ontario 89% Bay-Adelaide Centre, Toronto (50%)
LP
BPO Properties 74 York LP Ontario 89% 74 York Street, Toronto (50%)

Brookfield | Brookfield Properties Corporation | 2010 Annual Information Form

52



Jurisdiction of

4 Percentage Property (including Percentage Interest if less than
Subsidiary Formation Interest 100%) /Line of Business
BPO Properties 76 York LP Ontario 89% 76 York Street, Toronto (50%)
BPO Properties Yonge Ontario 89% Yonge Adelaide, Toronto
Adelaide LP
BPO Properties CHS LP Alberta 89%
6640982 Canada Inc. Canada 89% Calgary Herald Site, Calgary
BPO Properties Bankers Alberta 89% Bankers Court, Calgary (50%)
Court LP
Brookfield Homes Holdings Ltd. Ontario 100% Holding Company
Brookfield Homes (Ontario) Limited Ontario 100% Land Development and Housing (Ontario)
Brookfield Properties Services Ltd. Canada 100% Office Services Company
Brookfield Residential Services Ltd. Ontario 80% Condominium Management Company
Brookfield Properties Management LLC Delaware 100% Property Management
TRZ Holdings IV LLC Delaware 46.55% Holding Company
One NY Plaza Co. LLC Delaware 46.55% One New York Plaza, NY
Newport Tower Co. LLC Delaware 46.55% Newport Tower 525 Washington Blvd., Jersey City
1114 6™ Avenue Co. LLC Delaware 46.55% 1114 Avenue of the Americas (Grace Building), NY
(49.9%)
1411 TrizecHahn Swig, L.L.C. Delaware 46.55% 1411 Broadway (World Apparel Center), NY (49.9%)
1460 Fee TrizecHahn — Swig, L.L.C. Delaware 46.55% 1460 Broadway, NY (99.8%)
1460 Leasehold TrizecHahn — Swig, L.L.C. 46.55%
TrizecHahn 1065 Avenue of the Americas LLC Delaware 46.55% 1065 Avenue of the Americas, NY (99%)
1250C/2401P Co. LLC Delaware 46.55% 2401 Pennsylvania Avenue, Washington, D.C.
1250 Connecticut Avenue, Washington, D.C.
1200 K Street Il Co. LLC Delaware 46.55% .
1200 K Street | Co. LLC Delaware 46.55% 1200 K Street, N.W., Washington, D.C.
2000 L Co. LLC District of 46.55% 2000 L Street, N.W., Washington, D.C.
Columbia
1400 K Co. LLC District of 46.55% .
1400 K Fee LLC Columbia/ 1400 K Street, N.W., Washington, D.C.
District of 46.55%
Columbia
1250 23" Street Co. LLC District of 46.55% 1250 23" Street, N.W., Washington, D.C.
Columbia
1225 Connecticut Co. LLC Delaware 46.55% 1225 Connecticut Avenue, N.W., Washington, D.C.
2001 M Co. LLC Delaware 44.33% 2001 M Street, N.W., Washington, D.C. (49.5%)
750 Ninth Street, LLC Delaware 22.57% Victor Building, Washington, D.C.
Bethesda Crescent (Wisconsin) Co. L.P. Maryland 46.55% Bethesda Crescent 7401 & 7475 Wisconsin Avenue,
Bethesda
Bethesda Crescent (4600) Co. L.P. Maryland 46.55% Bethesda 4600 East-West Highway, Bethesda
Two Reston Co. LLC Delaware 46.55% Reston Unisys Building Two Reston Crescent, VA
One Reston Co. LLC Delaware 46.55% One Reston Crescent, VA
1550 and 1560 Wilson Co. LLC Delaware 46.55% 1550 & 1560 Wilson Blvd., Rosslyn, VA
Silver SM Co. LLC Maryland 46.55% Silver Spring Metro Plaza, Montgomery, MD
Two Ballston Plaza Co. LLC Delaware 46.55% Two Ballston Plaza, Arlington, VA
LS 111 West Ocean Co. LLC Delaware 46.55% Landmark Square, Long Beach, CA
333 South Hope Co. LLC Delaware 46.55% Bank of America Plaza 333 S. Hope St., Los Angeles
601 Figueroa Co. LLC Delaware 46.55% Figueroa at Wilshire, Los Angeles
Marina Airport Building Ltd. California 46.55% Marina Towers (North and South), Marina del Rey, CA
(50%)
EYP Realty, LLC 46.55% Ernst & Young Plaza and 7+FIG, Los Angeles
Trizec 9665 Wilshire, LLC Delaware 46.55% 9665 Wilshire Blvd., Los Angeles
Trizec 6080 HHC, LLC Delaware 46.55% HHC 6080 Center Drive, Los Angeles
Trizec Northpoint Tower, LLC Delaware 46.55% HHC Northpoint 6601 Center Drive W., Los Angeles
Trizec 5670 Wilshire, LLC Delaware 46.55% 5670 Wilshire Boulevard, Los Angeles
Trizec HHC Spectrum, LLC Delaware 46.55% Howard Hughes Center — Spectrum Center, Los
Angeles
Trizec 6060 HHC, LLC Delaware 46.55% HHC 6060 Center Drive, Los Angeles
Trizec 6100 HHC, LLC Delaware 46.55% HHC 6100 Center Drive, Los Angeles
Trizec West LA Tower, LLC Delaware 46.55% HHC HH Tower 6701 Center Drive West, Los Angeles
Trizec Westwood Center, LLC Delaware 46.55% Westwood Center 110 Glendon Avenue, Los Angeles
Trizec Wilshire Center, LLC Delaware 46.55% World Savings Center 11601 Wilshire Blvd., Los
Angeles
Trizec 701 B Street, LLC Delaware 46.55% 701 B Street, San Diego
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Jurisdiction of

4 Percentage Property (including Percentage Interest if less than
Subsidiary Formation Interest 100%) /Line of Business
Trizec 707 Broadway, LLC Delaware 46.55% 707 Broadway, San Diego
Trizec Sorrento Towers, LLC Delaware 46.55% Sorrento Retail, 9450 Scranton Road, San Diego,
Sorrento Towers North 5355 —5375 Mira Sorrento
Place, San Diego, Sorrento Towers South 9276 and
9330 Scranton Road Corporate Center, San Diego
Dresser — Cullen Venture Texas KBR Tower 601 Jefferson, Houston, TX (50%)
Cullen 500 Jefferson Co. L.P. Delaware 500 Jefferson, Houston
Cullen Allen Holdings, L.P. Delaware 46.55% Continental Center | 1600 Smith Street, Houston
One, Two and Three Allen Center, Houston
Four Allen Center Co. LLC Delaware 46.55% 1400 Smith Street, Houston
Cullen Continental Il Co. L.P. Delaware 46.55% Continental Center Il 600 Jefferson, Houston
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APPENDIX B - COMMERCIAL PROPERTIES BY REGION

BROOKFIELD BROOKFIELD
(SQUARE FEET IN 000S) (SQUARE FEET IN 000S) PROPERTIES OTHER PROPERTIES
NUMBER OF LEASED % OFFICE RETAIL TOTAL OWNED OWNED SHAREHOLDERS' NET OWNED
PROPERTIES LEASABLE PARKING TOTAL AREA INTEREST % INTEREST®" INTEREST INTEREST
DIRECT
New York
World Financial Center
One 1 99.4 1,603 52 1,655 58 1,713 100 1,713 (10) 1,703
Two 1 100.0 2,671 35 2,706 — 2,706 100 2,706 (16) 2,690
Three 1 95.3 1,254 — 1,254 53 1,307 100 1,307 (8) 1,299
Four 1 100.0 1,861 43 1,904 48 1,952 51 996 (6) 990
Retail 80.3 — 168 168 122 290 100 290 ) 288
One Liberty Plaza 1 99.5 2,327 20 2,347 — 2,347 100 2,347 (14) 2,333
245 Park Avenue 1 94.0 1,719 68 1,787 — 1,787 51 911 (5) 906
300 Madison Avenue 1 100.0 1,089 5 1,094 — 1,094 100 1,094 (6) 1,088
7 98.3 12,524 391 12,915 281 13,196 11,364 (67) 11,297
Boston
53 State Street 1 88.6 1,164 30 1,194 41 1,235 100 1,235 (8) 1,227
75 State Street 1 85.3 771 25 796 235 1,031 100 1,031 (6) 1,025
2 87.3 1,935 55 1,990 276 2,266 2,266 (14) 2,252
Washington, D.C.
1625 Eye Street 1 100.0 370 16 386 185 571 10 57 — 57
77 K Street 1 52.0 307 19 326 — 326 50 163 1) 162
701 9th Street 1 100.0 340 24 364 183 547 100 547 ) 544
Potomac Tower 1 100.0 238 — 238 203 441 100 441 3) 438
601 South 12th Street 1 100.0 309 — 309 — 309 100 309 — 309
701 South 12th Street 1 100.0 253 — 253 — 253 100 253 — 253
6 91.7 1,817 59 1,876 571 2,447 1,770 ) 1,763
Houston
1201 Louisiana Street 1 93.3 836 8 844 48 892 100 892 — 892
1 93.3 836 8 844 48 892 892 — 892
Denver
Republic Plaza 1 95.4 1,276 51 1,327 503 1,830 100 1,830 — 1,830
1 95.4 1,276 51 1,327 503 1,830 1,830 — 1,830
Minneapolis
33 South Sixth Street 2 91.8 1,108 370 1,478 325 1,803 100 1,803 — 1,803
RBC Plaza 2 92.6 610 442 1,052 196 1,248 100 1,248 — 1,248
4 92.1 1,718 812 2,530 521 3,051 3,051 — 3,051
Direct U.S. Properties 21 95.6 20,106 1,376 21,482 2,200 23,682 21,173 (88) 21,085
Toronto
Brookfield Place
Bay Wellington Tower 1 99.0 1,299 41 1,340 — 1,340 100 1,340 — 1,340
Retail and Parking 1 97.9 — 53 53 690 743 70 520 — 520
22 Front Street 1 100.0 136 8 144 — 144 100 144 (15) 129
Exchange Tower 1 98.6 963 66 1,029 131 1,160 50 580 (64) 516
105 Adelaide 1 99.5 176 7 183 49 232 100 232 (25) 207
Hudson’s Bay Centre 1 97.4 536 261 797 295 1,092 100 1,092 (121) 971
Queen’s Quay Terminal 1 98.5 429 75 504 — 504 100 504 (56) 448
HSBC Building 1 100.0 188 6 194 31 225 100 225 (25) 200
8 98.6 3,727 517 4,244 1,196 5,440 4,637 (306) 4,331
Calgary
Bankers Hall 3 99.9 1,944 224 2,168 409 2,577 50 1,289 (142) 1,147
Bankers Court 1 100.0 255 7 262 62 324 50 162 (18) 144
Suncor Energy Centre 2 100.0 1,710 22 1,732 220 1,952 50 976 (107) 869
Fifth Avenue Place 2 99.5 1,428 47 1,475 206 1,681 50 841 (93) 748
8 99.8 5,337 300 5,637 897 6,534 3,268 (360) 2,908
Vancouver
Royal Centre 1 94.1 494 95 589 264 853 100 853 (94) 759
1 %.1 494 95 589 264 853 853 (94) 759
Other
Other 1 96.2 70 3 73 — 73 100 73 — 73
1 96.2 70 3 73 — 73 73 — 73
Direct Canadian Properties 18 99.0 9,628 915 10,543 2,357 12,900 8,831 (760) 8,071
TOTAL DIRECT 39 96.7 29,734 2,291 32,025 4,557 36,582 30,004 (848) 29,156
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NUMBER OF
PROPERTIES

LEASED %

(SQUARE FEET IN 000S)

OFFICE

RETAIL

TOTAL
LEASABLE

BROOKFIELD
PROPERTIES

PARKING

OTHER

TOTAL AREA

BROOKFIELD
PROPERTIES

OWNED
INTEREST %

OWNED
INTEREST"

SHAREHOLDERS'
INTEREST

NET OWNED
INTEREST

U.S. FUND
Managed Properties
New York
The Grace Building 1 93.8 1,537 20 1,557 — 1,557 49.9 77 (416) 361
One New York Plaza 1 99.2 2,554 31 2,585 — 2,585 100 2,585 (1,383) 1,202
Newport Tower 1 91.2 1,059 41 1,100 — 1,100 100 1,100 (589) 511
3 95.9 5,150 92 5,242 — 5,242 4,462 (2,388) 2,074
Washington, D.C.
1200 K Street 1 99.5 366 24 390 44 434 100 434 (232) 202
1250 23rd Street 1 41.9 128 — 128 16 144 100 144 (77) 67
1250 Connecticut Avenue 1 79.2 163 21 184 26 210 100 210 (113) 97
1400 K Street 1 95.6 178 12 190 34 224 100 224 (120) 104
2000 L Street 1 86.4 308 75 383 — 383 100 383 (205) 178
2001 M Street 1 99.6 190 39 229 35 264 98 259 (139) 120
2401 Pennsylvania Avenue 1 91.3 58 19 7 16 93 100 93 (50) 43
Bethesda Crescent 3 88.9 241 27 268 68 336 100 336 (180) 156
One Reston Crescent 1 100.0 185 — 185 — 185 100 185 (99) 86
Silver Spring Metro Plaza 3 83.8 640 47 687 84 771 100 771 (413) 358
Sunrise Tech Park 4 95.8 315 1 316 — 316 100 316 (169) 147
Two Reston Crescent 1 96.3 182 3 185 — 185 100 185 (99) 86
Two Ballston Plaza 1 97.5 204 19 223 — 223 100 223 (119) 104
Victor Building 1 81.7 302 45 347 — 347 49.9 173 (92) 81
1550 & 1560 Wilson Blvd 2 99.6 248 35 283 76 359 100 359 (192) 167
23 89.8 3,708 367 4,075 399 4,474 4,295 (2,299) 1,996
Los Angeles
601 Figueroa 1 77.0 1,037 2 1,039 123 1,162 100 1,162 (622) 540
Bank of America Plaza 1 94.8 1,383 39 1,422 343 1,765 100 1,765 (944) 821
Ernst & Young Tower 1 73.1 910 335 1,245 391 1,636 100 1,636 (875) 761
Landmark Square 1 91.7 420 23 443 212 655 100 655 (350) 305
Marina Towers 2 87.9 356 25 381 87 468 50 234 (125) 109
6 83.9 4,106 424 4,530 1,156 5,686 5,452 (2,916) 2,536
Houston
Allen Center
One Allen Center 1 98.2 914 79 993 — 993 100 993 (531) 462
Two Allen Center 1 98.5 987 9 996 — 996 100 996 (533) 463
Three Allen Center 1 92.8 1,173 22 1,195 — 1,195 100 1,195 (639) 556
1400 Smith Street 1 100.0 1,229 38 1,267 — 1,267 100 1,267 (678) 589
Cullen Center
Continental Center | 1 95.0 1,048 50 1,098 411 1,509 100 1,509 (807) 702
Continental Center Il 1 85.6 428 21 449 81 530 100 530 (284) 246
KBR Tower 1 80.5 985 63 1,048 254 1,302 50 651 (348) 303
500 Jefferson Street 1 95.4 351 39 390 44 434 100 434 (232) 202
8 93.8 7,115 321 7,436 790 8,226 7,575 (4,052) 3,523
U.S. Fund - Managed 40 91.5 20,079 1,204 21,283 2,345 23,628 21,784 (11,655) 10,129
Non-Managed Properties
New York
1065 Avenue of the Americas 1 82.5 642 40 682 — 682 99 675 (361) 314
1411 Broadway 1 75.7 1,149 38 1,187 36 1,223 49.9 610 (326) 284
1460 Broadway 1 99.1 211 9 220 — 220 499 110 (59) 51
3 80.4 2,002 87 2,089 36 2,125 1,395 (746) 649
Los Angeles
5670 Wilshire Center 1 71.2 426 19 445 — 445 100 445 (238) 207
6060 Center Drive 1 89.2 253 15 268 113 381 100 381 (204) 177
6080 Center Drive 1 96.9 316 — 316 163 479 100 479 (256) 223
6100 Center Drive 1 84.1 294 — 294 168 462 100 462 (247) 215
701 B Street 1 83.6 523 37 560 — 560 100 560 (299) 261
707 Broadway 1 70.1 187 — 187 128 315 100 315 (168) 147
9665 Wilshire Blvd 1 89.4 171 — 171 64 235 100 235 (127) 108
Howard Hughes Spectrum 1 100.0 37 — 37 — 37 100 37 (20) 17
Howard Hughes Tower 1 70.8 334 2 336 141 477 100 477 (255) 222
Northpoint 1 75.9 105 — 105 45 150 100 150 (80) 70
Arden Towers at Sorrento 4 87.1 564 54 618 — 618 100 618 (330) 288
Westwood Center 1 88.1 304 25 329 — 329 100 329 (176) 153
Wachovia Center 1 88.4 486 14 500 161 661 100 661 (353) 308
16 83.7 4,000 166 4,166 983 5,149 5,149 (2,753) 2,396
U.S. Fund — Non-Managed 19 82.6 6,002 253 6,255 1,019 7,274 6,544 (3,499) 3,045
TOTAL U.S. FUND 59 89.4 26,081 1,457 27,538 3,364 30,902 28,328 (15,154) 13,174
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NUMBER OF
PROPERTIES

LEASED %

(SQUARE FEET IN 000S)

OFFICE

RETAIL

TOTAL
LEASABLE

BROOKFIELD
PROPERTIES

PARKING

OTHER

TOTAL AREA

BROOKFIELD
PROPERTIES

OWNED
INTEREST %

OWNED
INTEREST"

SHAREHOLDERS'
INTEREST

NET OWNED
INTEREST

CANADIAN FUND

Toronto

First Canadian Place 1 96.1 2,379 232 2,611 170 2,781 25 695 (76) 619

151 Yonge Street 1 97.8 289 10 299 72 371 25 93 (10) 83

2 Queen Street East 1 98.6 448 16 464 81 545 25 136 (15) 121
3 96.6 3,116 258 3,374 323 3,697 924 (101) 823

Calgary

Altius Centre 1 99.4 303 3 306 72 378 25 95 (11) 84
1 99.4 303 3 306 72 378 95 (11) 84

Ottawa

Place de Ville | 2 99.8 569 14 583 502 1,085 25 271 (30) 241

Place de Ville Il 2 100.0 598 12 610 433 1,043 25 261 (29) 232

Jean Edmonds Towers 2 100.0 541 13 554 95 649 25 162 (18) 144
6 99.9 1,708 39 1,747 1,030 2,777 694 (77 617

Edmonton

Canadian Western Bank 1 98.2 371 36 407 91 498 25 125 (14) 111

Enbridge Tower 1 100.0 184 — 184 30 214 25 54 @) 47
2 98.8 555 36 591 121 712 179 (21) 158

TOTAL CANADIAN FUND 12 97.9 5,682 336 6,018 1,546 7,564 1,892 (210) 1,682

TOTAL PROPERTIES 110 93.8 61,497 4,084 65,581 9,467 75,048 60,224 (16,212) 44,012

Development and Redevelopment — — 15,353 — 15,353 — 15,353 14,427 (2,202) 12,225

TOTAL PORTFOLIO 110 93.8 76,850 4,084 80,934 9,467 90,401 74,651 (18,414) 56,237

TOTAL EXCLUDING

NON-MANAGED 91 95.0 70,848 3,831 74,679 8,448 83,127 68,107 (14,915) 53,192

‘”Represents the company’s consolidated interest before non-controlling interests
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APPENDIX C - SUMMARY OF TERMS AND CONDITIONS OF AUTHORIZED SECURITIES
Class A Preference Shares
Provisions of Class A Preference Shares
Issuance in Series

The dass A preference shares consist of two series only, Series A and Series B, and no other series may be designated.
Each of the series of the dass A preference shares are subject to the Qass provisions of the Qass A preference shares.
Pursuant to the Canada Business Corporations Act, each series of dass A preference shares participates rateably with
every other series of Class A preference shares in respect of accumulated dividends and return of capital.

Dividends

The holders of Qass A preference shares are entitled to receive, as and when declared by the directors of Brookfield
Properties, cumulative preferential dividends payable in half-yearly installments on March 15 and September 15 in each
year to shareholders of record on March 1 and September 1, respectively. Accrued and unpaid dividends are paid in
priority to dividends on any other shares of Brookfield Properties, and no dividends are declared or paid or set apart for
any such other shares unless all accrued cumulative dividends on all dassA preference shares then issued and
outstanding have been declared and paid or provided for at the date of such declaration or payment or setting apart.

Redemption

The Corporation may redeem all, or from time to time any part, of the outstanding dass A preference shares on payment
to the holders thereof, for each share to be redeemed of an amount equal to C$1.11111 per share together with all
accrued and unpaid cumulative dividends thereon. Notice of redemption must be given by Brookfield Properties at least
30 days before the date specified for redemption.

Repurchase

The Corporation may at any time, and from time to time, purchase the whole or any part of the Class A preference shares
outstanding in the open market or by invitation for tenders to all holders of record of the QassA preference shares
outstanding, in accordance with the procedures set out in the share conditions for the Qass A preference shares as a
class. The Corporation has undertaken to purchase or cause to be purchased (if obtainable) in the open market 40,000
Class A preference shares in each fiscal year at a price of C$1.11111 per share, together with costs of purchase and all
accrued and unpaid cumulative dividends.

Liquidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or other distribution of its assets among
shareholders by way of return of capital, the holders of the dass A preference shares are entitled to receive an amount
equal to C$1.11111 per share, together with all accrued and unpaid cumulative dividends in priority to any distribution to
the holders of Common Shares or any shares of any other class ranking junior to the Qass A preference shares, including
the dass AA and Qass AAA preference shares and such holders are not entitled to share any further in the distribution of
the property or assets of Brookfield Properties.

Voting

The holders of ass A preference shares are entitled to receive notice of and to attend all shareholders’ meetings and for
all purposes shall be entitled to one vote for each Qass A preference share held, except in respect of the election of
directors, where cumulative voting will apply in the same manner as for the Common Shares.

Specific Provisions of Class A Preference Shares, Series A
Dividends

The holders of QassA preference shares, SeriesA, are each entitled to receive fixed preferential cumulative cash
dividends at the rate of 7/,% per annum on the amount paid thereon.
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Specific Provisions of Class A Preference Shares, Series B
Dividends

The holders of QassA preference shares, SeriesB, are each entitled to receive fixed preferential cumulative cash
dividends at the rate of 7%/,% per annum on the amount paid thereon.

Class AA Preference Shares
Provisions of Class AA Preference Shares
Issuance in Series

The dass AA preference shares may be issued at any time, or from time to time, in one or more series. The board of
directors of Brookfield Properties will fix the provisions attached to each series from time to time before issuance. Each of
the series of the Class AA preference shares are subject to the provisions of the Class AA preference shares.

Priority

The preferences, priorities and rights attaching to the Aass AA preference shares are subject and subordinate to those
attaching to the QassA preference shares. The Qass AA preference shares of each series rank on a parity with the
Class AA preference shares of every other series with respect to priority in payment of dividends and in the distribution of
assets in the event of liquidation, dissolution or winding up of Brookfield Properties or any other distribution of the assets
of Brookfield Properties among its shareholders for the purpose of winding up its affairs. Furthermore, pursuant to the
Canada Business Corporations Act, each series of ass AA preference shares participates ratably with every other series
of Class AA preference shares in respect of accumulated dividends and return of capital.

Redemption

Subject to the terms of the Qass A preference shares and to the provisions relating to any particular series of dassAA
preference shares, Brookfield Properties may redeem outstanding Aass AA preference shares, at a redemption price for
each of the Qass AA preference shares so redeemed as may have been fixed for that purpose in respect of each series
prior to the sale and allotment of any Qass AA preference shares of that series, plus an amount equal to all accrued but
unpaid preferential dividends. Notice of redemption must be given by Brookfield Properties at least 30 days before the
date specified for redemption.

Repurchase

Subject to the terms of the dass A preference shares and to the provisions relating to any particular series of dassAA
preference shares, Brookfield Properties may at any time and from time to time purchase the whole or any part of the
Class AA preference shares outstanding in the open market or by invitation for tenders to all holders of record of the
Class AA preference shares outstanding, in accordance with the procedures set out in the share conditions for the
Class AA preference shares as a class.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among shareholders for the purpose of winding up its affairs, the holders of the Class AA preference
shares are, subject to the terms of the Aass A preference shares, entitled to receive the amount paid on such shares,
together with all accrued and unpaid dividends in priority to any distribution to the holders of Common Shares or any
shares of any other Qass ranking junior to the Qass AA preference shares, including the Qass AAA preference shares, and
such holder is not entitled to share any further in the distribution of the property and assets of Brookfield Properties.

Dividends

The holders of QassAA preference shares are each entitled to receive, as and when declared by the directors of
Brookfield Properties, fixed cumulative preferential cash dividends.

Voting

Subject to applicable corporate law, the holders of the Aass AA preference shares are not entitled to receive notice of, to
attend or to vote at any meeting of shareholders of Brookfield Properties, unless and until Brookfield Properties from
time to time has failed to pay in the aggregate, eight quarterly dividends on any one series of dass AA preference shares
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and then only as long as such dividends remain in arrears, in which case the holders of Qass AA preference shares will be
entitled to receive notice of and to attend all meetings of shareholders of Brookfield Properties and are entitled to one
vote for every Class AA preference share held.

Specific Provisions of the Class AA Preference Shares, Series E
Dividends

Subject to the prior rights of holders of the Aass A preference shares and any other shares ranking senior to the dass AA
preference shares, the holders of the dassAA preference shares, SeriesE (the “Aass AA, SeriesE Shares’) are each
entitled to receive, as and when declared by the directors of Brookfield Properties, cumulative preferential cash dividends
in an amount per share per annum equal to 70% of the “Average Prime Rate” (as defined in the share conditions for the
Class AA, SeriesE Shares), payable quarterly on the last day of each of the months of March, June, September and
December, as and when declared by the board of directors of Brookfield Properties.

Redemption

The Corporation may redeem at any time all, or from time to time any part, of the then outstanding dass AA, SeriesE
Shares, on payment for each share to be redeemed of an amount equal to C$25.00 per share, together with all accrued
and unpaid dividends thereon up to the date fixed for redemption. Notice of redemption must be given by Brookfield
Properties not less than 30 days and not more than 60 days before the date specified for redemption.

Purchase for Cancellation

The Corporation may at any time, or from time to time, purchase for cancellation all or any part of the outstanding
Class AA, SriesE Shares in the open market or by invitation for tendersto all holders of record of the Qass AA, SeriesE
Shares in accordance with the procedures set out in the share conditions for the Class AA, Series E Shares.

Liquidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or in the event of any other distribution
of assets of Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of Class AA,
Series E Shares are entitled to receive an amount equal to C$25.00 per share, plus an amount equal to all accrued and
unpaid dividends thereon up to the date of payment, before any amount can be paid or assets of Brookfield Properties
distributed to the holders of any other shares of Brookfield Properties ranking asto capital junior to the Qass AA, SeriesE
Shares. After such payment, the holders of the dassAA, SriesE Shares are not entitled to share in any further
distribution of the assets of Brookfield Properties.

Voting

SQubject to applicable corporate law and the provisions attaching to the Qass AA preference shares as a class, the holders
of ass AA, Series E Shares are not entitled to receive notice of, to attend or to vote at, any meetings of shareholders of
Brookfield Properties.

Class AAA Preference Shares
Provisions of Class AAA Preference Shares
Issuance in Series

The directors may from time to time issue dass AAA preference shares in one or more series, each series to consist of
such number of shares as will before issuance thereof be fixed by the directors who will at the same time determine the
designation, rights, privileges, restrictions and conditions attaching to that series of (ass AAA preference shares. Each of
the series of the Class AAA preference shares are subject to the provisions of the Class AAA preference shares.

Priority

The Class AAA preference shares rank junior to the Class A preference shares and the Class AA preference shares as to the
payment of dividends and return of capital in the event of liquidation, dissolution or winding up of Brookfield Properties.
The Qass AAA preference shares rank senior to the Common Shares and all other shares ranking junior to the dass AAA
preference shares. The Qass AAA preference shares are subject to the provisions of the Qass A preference shares and to
the dass AA preference shares. Pursuant to the Canada Business Corporations Act, each series of Qass AAA preference
shares participates rateably with every other series of Qass AAA preference shares in respect of accumulated dividends
and return of capital.
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Voting

Qubject to applicable corporate law, the holders of the Aass AAA preference shares or of a series thereof are not entitled
as holders of that Class or series to receive notice of, to attend or to vote at any meeting of the shareholders of Brookfield
Properties. Notwithstanding the foregoing, votes may be granted to a series of (ass AAA preference shares when
dividends are in arrears on any one or more series, in accordance with the applicable series provisions.

Approval

The approval of the holders of the Aass AAA preference shares of any mattersto be approved by a separate vote of the
holders of the Class AAA preference shares may be given by special resolution in accordance with the share conditions for
the Class AAA preference shares.

Specific Provisions of Class AAA Preference Shares, Series E

The dass AAA Preference Shares, SeriesE (the “dass AAA, Series E Shares’) are accounted for by Brookfield Properties as
debt, in accordance with Canadian GAAP.

Dividends

The holders of the ass AAA, Series E Shares are entitled to receive, as and when declared by the directors of Brookfield
Properties, cumulative preferential cash dividends in an amount per share per annum equal to the product of C$25.00
and 70% of the “Average Prime Rate” (as defined in the share conditions for the Qass AAA, Series E Shares), payable
quarterly on the last day of March, June, September and December in each year.

Redemption

Qubject to the terms of any shares of Brookfield Properties ranking prior to the Aass AAA, Series E Shares, Brookfield
Properties may redeem at any time all, or from time to time any part, of the then outstanding Qass AAA, Sries E Shares
on payment for each share to be redeemed of an amount equal to C$25.00, together with an amount equal to all
dividends accrued and unpaid thereon up to the redemption date. Notice of redemption must be given by Brookfield
Properties at least 30 days before the date specified for redemption.

Retraction

Qubject to the restrictions imposed by applicable law, the Qass AAA, Series E Shares may be tendered at any time for
retraction at a price equal to C$25.00 per share, together with an amount equal to all dividends accrued and unpaid
thereon up to the date of retraction. Written notice of retraction must be given by the holder to Brookfield Properties at
least 10 days prior to the date specified for retraction.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Qass AAA,
Series E Shares will be entitled to payment of an amount equal to C$25.00 per share, plus an amount equal to all
dividends accrued and unpaid thereon up to the date of payment. After such payment, the holders of Qass AAA, SeriesE
Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Amendment

The provisions of the Qass AAA, Series E Shares may be amended, but only with the prior approval of the holders of the
Oass AAA, Series E Shares by special resolution, given in accordance with the share provisions for the Qass AAA, SeriesE
Shares, in addition to any vote or authorization required by law.

Specific Provisions of the Class AAA Preference Shares, Series F
Dividends

The holders of the Aass AAA Preference Shares, SeriesF (the “Qass AAA, SeriesF Shares’) are each entitled to receive
fixed cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties,
in an amount equal to C$1.50 per share per annum, accruing daily from the date of issue (less any tax required to be
deducted and withheld by Brookfield Properties), payable quarterly on the last day of March, June, September and
December in each year.
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Redemption

The Class AAA, Series F Shares are not redeemable before September 30, 2009. On or after this date, subject to the terms
of any shares of Brookfield Properties ranking prior to the Qass AAA, SeriesF Shares, to applicable law and to the
provisions described under “Specific Provisions of the Aass AAA Preference Shares, Series F— Restriction on Dividends
and Retirement and Issue of Shares”, Brookfield Properties may, at its option, at any time redeem all, or from time to time
any part, of the outstanding dass AAA, SeriesF Shares, by the payment of an amount in cash for each such share so
redeemed of C$25.75 if redeemed before September 30, 2010, of C$25.50 if redeemed on or after September 30, 2010
but before September 30, 2011, of C$25.25 if redeemed on or after September 30, 2011 but before September 30, 2012,
and of C$25.00 thereafter plus, in each case, all accrued and unpaid dividends (for greater certainty excluding declared
dividends with a record date prior to the date fixed for redemption) up to but excluding the date fixed for redemption
(less any tax required to be deducted and withheld by Brookfield Properties).

Conversion at the Option of Brookfield Properties

The dass AAA, SeriesF Shares are not convertible at the option of Brookfield Properties prior to September 30, 2009. On
and after this date, Brookfield Properties may at its option, subject to applicable law and, if required, to stock exchange
approval, convert all, or from time to time any part, of the outstanding Qass AAA, SriesF Shares into that number of
freely tradeable Common Shares determined (per Qass AAA, Series F Share) by dividing the then applicable redemption
price, together with all accrued and unpaid dividends (for greater certainty excluding declared dividends with a record
date prior to the date fixed for conversion) up to but excluding the date fixed for conversion, by the greater of C$2.00 and
95% of the weighted average trading price of the Common Shares on the TSX (or, if the Common Shares do not trade on
the TSX on the date specified for conversion, on the exchange or trading system with the highest volume of Common
Shares traded during the 20 trading day period referred to below) for the 20 consecutive trading days ending on: (i) the
fourth day prior to the date specified for conversion, or (ii) if such fourth day is not a trading day, the immediately
preceding trading day (for the purpose of the description of the Qass AAA, Series F Shares, the “Qurrent Market Price”).
Fractional Common Shares will not be issued on any conversion of Qass AAA, SriesF Shares, but in lieu thereof
Brookfield Properties will make cash payments.

Conversion at the Option of the Holder

Subject to applicable law and the rights of Brookfield Properties described below, on and after March 31, 2013, each Class
AAA, Series F Share will be convertible at the option of the holder on the last day of each of March, June, September and
December in each year on at least 30 days notice (which notice shall be irrevocable) into that number of freely tradeable
GCommon Shares determined by dividing C$25.00, together with all accrued and unpaid dividends (for greater certainty
excluding declared dividends with a record date prior to the date fixed for conversion) up to but excluding the date fixed
for conversion, by the greater of C$2.00 and 95% of the current market price. Fractional Common Shares will not be
issued on any conversion of Class AAA, Series F Shares, but in lieu thereof Brookfield Properties will make cash payments.

Qubject to the provisions described under “ Secific Provisions of the Aass AAA Preference Shares, Series F— Restrictions
on Dividends and Retirement and Issue of Shares’ as applicable, Brookfield Properties may, by notice given not later than
20 days before the date fixed for conversion to all holders who have given a conversion notice, either (i) redeem on the
date fixed for conversion all or any part of the dass AAA, Series F Shares forming the subject matter of the applicable
conversion notice, or (ii) cause the holder of such Qass AAA, Series F Shares to sell on the date fixed for conversion all or
any part of such Class AAA, Series F Shares to another purchaser or purchasers in the event that a purchaser or purchasers
willing to purchase all or any part of such Series F Sharesis or are found. Any such redemption or purchase shall be made
by the payment of an amount in cash of C$25.00 per share, together with all accrued and unpaid dividends (for greater
certainty excluding declared dividends with a record date prior to the date fixed for conversion) up to but excluding the
date fixed for conversion. The Qass AAA, Series F Shares to be so redeemed or purchased shall not be converted on the
date set forth in the conversion notice.

Purchase for Cancellation

Qubject to applicable law and the provisions described under “Specific Provisions of the dass AAA Preference Shares,
Series F— Restrictions on Dividends and Retirement and Issue of Shares”, Brookfield Properties may at any time purchase
for cancellation the whole or any part of the ass AAA, SeriesF Shares at the lowest price or prices at which in the
opinion of the board of directors of Brookfield Properties such shares are obtainable.
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Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Qass AAA,
Series F Shares are entitled to payment of an amount equal to C$25.00 per share, plus an amount equal to all accrued and
unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted and
withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to the
holders of any shares ranking junior asto capital to the Aass AAA, Series F Shares. The holders of the Aass AAA, SeriesF
Shares are not entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

S long as any of the Aass AAA, Series F Shares are outstanding, Brookfield Properties will not, without the approval of
the holders of the Class AAA, Series F Shares:

a) declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the dass AAA, SeriesF Shares) on
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series F Shares;

b) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking as to return of capital and dividends junior to the Qass AAA, Series F Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series F Shares;

c) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series F Shares then outstanding;

d) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any Qass AAA Preference Shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series F Shares; or

e) issue any additional Aass AAA, Series F Shares or any shares ranking asto dividends or return of capital
prior to or on a parity with the Class AAA, Series F Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the Qass AAA, SeriesF Shares and on all other shares of
Brookfield Properties ranking prior to or on a parity with the dass AAA, Series F Shares with respect to the payment of
dividends have been declared, paid or set apart for payment.

Amendment

The provisions of the Qass AAA, Series F Shares may be amended, but only with the prior approval of the holders of the
Qass AAA, Series F Shares by special resolution, given in accordance with the share provisions for the Qass AAA, SeriesF
Shares, in addition to any vote or authorization required by law.

Voting

The holders of the Qass AAA, SriesF Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of Aass AAA preference shares as a class and meetings of the holders of Qass AAA, SriesF
Shares as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and
until Brookfield Properties shall have failed to pay eight quarterly dividends on the Aass AAA, Series F Shares, whether or
not consecutive and whether or not such dividends have been declared and whether or not there are any moneys of
Brookfield Properties properly applicable to the payment of dividends on Class AAA, Series F Shares. In that event, and for
only so long as any such dividends remain in arrears, the holders of the Qass AAA, Series F Shares will be entitled to
receive notice of and to attend each meeting of Brookfield Properties’ shareholders other than any meetings at which
only holders of another specified class or series are entitled to vote, and to one vote for each Qass AAA, SeriesF Share
held.
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Specific Provisions of the Class AAA Preference Shares, Series G
Dividends

The holders of the dass AAA Preference Shares, Series G (the “Qass AAA, Series G Shares’) are each entitled to receive
fixed cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties,
in an amount equal to $1.3125 per share per annum, accruing daily from the date of issue (less any tax required to be
deducted and withheld by Brookfield Properties), payable quarterly on the last day of March, June, September and
December in each year.

Redemption

The Qass AAA, Series G Shares are not redeemable before June 30, 2011. On or after that date, subject to the terms of
any shares of Brookfield Properties ranking prior to the Class AAA, Series G Shares, to applicable law and to the provisions
described under “Specific Provisions of the Qass AAA Preference Shares, Series G— Restrictions on Dividends and
Retirement and Issue of Shares”, Brookfield Properties may, at its option, at any time redeem all, or from time to time any
part, of the outstanding dass AAA, SriesG Shares, by the payment of an amount in cash for each such share so
redeemed of $26.00 if redeemed before June 30, 2012, of $25.67 if redeemed on or after June 30, 2012 but before
June 30, 2013, of $25.33 if redeemed on or after June 30, 2013 but before June 30, 2014, and of $25.00 thereafter, plus,
in each case, all accrued and unpaid dividends (for greater certainty excluding declared dividends with a record date prior
to the date fixed for redemption) up to but excluding the date fixed for redemption (less any tax required to be deducted
and withheld by Brookfield Properties).

Conversion at the Option of Brookfield Properties

The dass AAA, Sries G Shares are not convertible at the option of Brookfield Properties prior to June 30, 2011. On or
after this date, Brookfield Properties may at its option, subject to applicable law and, if required, to stock exchange
approval, convert all, or from time to time any part, of the outstanding Qass AAA, Series G Shares into that number of
freely tradeable Common Shares determined (per Qass AAA, Series G Share) by dividing the then applicable redemption
price, together with all accrued and unpaid dividends (for greater certainty excluding declared dividends with a record
date prior to the date fixed for conversion) up to but excluding the date fixed for conversion, by the greater of $2.00 or
95% of the weighted average trading price of the Common Shares on the New York Sock Exchange (“the “NYSE’) (or, if
the Common Shares do not trade on the NYSE on the date specified for conversion, on the exchange or trading system
with the highest volume of Common Shares traded during the 20 trading day period referred to below) for the 20
consecutive trading days ending on: (i) the fourth day prior to the date specified for conversion, or (i) if such fourth day is
not a trading day, the immediately preceding trading day (for the purpose of the description of the dass AAA, SeriesG
Shares, the “Qurrent Market Price”). Fractional Common Shares will not be issued on any conversion of dass AAA,
Series G Shares, but in lieu thereof Brookfield Properties will make cash payments.

Conversion at the Option of the Holder

Qubject to applicable law and the rights of Brookfield Properties described below, on and after September 30, 2015, each
Class AAA, Series G Share will be convertible at the option of the holder on the last day of each of March, June, September
and December in each year on at least 30 days notice (which notice shall be irrevocable) into that number of freely
tradeable Common Shares determined by dividing $25.00, together with all accrued and unpaid dividends (for greater
certainty excluding declared dividends with a record date prior to the date fixed for conversion) up to but excluding the
date fixed for conversion, by the greater of $2.00 or 95% of the then Current Market Price. Fractional Common Shares will
not be issued on any conversion of Aass AAA, Series G Shares, but in lieu thereof Brookfield Properties will make cash
payments.

Subject to the provisions described under “ Pecific Provisions of the Aass AAA Preference Shares, Series G— Restrictions
on Dividends and Retirement and Issue of Shares’ as applicable, Brookfield Properties may, by notice given not later than
20 days before the date fixed for conversion to all holders who have given a conversion notice, either (i) redeem on the
date fixed for conversion all or any part of the dass AAA, Series G Shares forming the subject matter of the applicable
conversion notice, or (i) cause the holder of such Qass AAA, Series G Sharesto sell on the date fixed for conversion all or
any part of such Qass AAA, SeriesG Shares to another purchaser or purchasers in the event that a purchaser or
purchasers willing to purchase all or any part of such Qass AAA, Series G Shares is or are found. Any such redemption or
purchase shall be made by the payment of an amount in cash of $25.00 per share, together with all accrued and unpaid
dividends (for greater certainty excluding declared dividends with a record date prior to the date fixed for conversion) up
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to but excluding the date fixed for conversion. The Qass AAA, Series G Shares to be so redeemed or purchased shall not
be converted on the date set forth in the conversion notice.

Purchase for Cancellation

Qubject to applicable law and the provisions described under “Specific Provisions of the dass AAA Preference Shares,
Series G— Restrictions on Dividends and Retirement and Issue of Shares’, Brookfield Properties may at any time
purchase for cancellation the whole or any part of the Qass AAA, Series G Shares at the lowest price or prices at which in
the opinion of the board of directors of Brookfield Properties such shares are obtainable.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Qass AAA,
Series G Shares will be entitled to payment of an amount equal to $25.00 per share, plus an amount equal to all accrued
and unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted
and withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to
the holders of any shares ranking junior as to capital to the Aass AAA, Series G Shares. The holders of the Qass AAA,
Series G Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

S long as any of the dass AAA, Series G Shares are outstanding, Brookfield Properties will not, without the approval of
the holders of the Class AAA, Series G Shares:

() declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the Aass AAA, Series G Shares) on
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series G Shares;

(i) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking as to return of capital and dividends junior to the Aass AAA, Series G Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series G Shares;

(iii) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series G Shares then outstanding;

(iv) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any Aass AAA preference shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series G Shares; or

(v) issue any additional Aass AAA, Series G Shares or any shares ranking asto dividends or return of capital
prior to or on a parity with the Class AAA, Series G Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the Jass AAA, SeriesG Shares and on all other shares of
Brookfield Properties ranking prior to or on a parity with the dass AAA, Series G Shares with respect to the payment of
dividends have been declared, paid or set apart for payment.

Amendment

The provisions of the Qass AAA, Series G Shares may be amended, but only with the prior approval of the holders of the
Oass AAA, Series G Shares by special resolution, given in accordance with the share provisions of the Qass AAA, Series G
Shares, in addition to any vote or authorization required by law.

Voting

The holders of the dass AAA, Series G Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of dass AAA preference shares as a class and meetings of the holders of dass AAA, SeriesG
Shares as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and
until Brookfield Properties shall have failed to pay eight quarterly dividends on the Qass AAA, Series G Shares, whether or
not consecutive and whether or not such dividends have been declared and whether or not there are any moneys of
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Brookfield Properties properly applicable to the payment of dividends on Class AAA, Series G Shares. In that event, and for
only so long as any such dividends remain in arrears, the holders of the ass AAA, Series G Shares will be entitled to
receive notice of and to attend each meeting of Brookfield Properties shareholders other than any meetings at which
only holders of another specified class or series are entitled to vote, and to one vote for each dass AAA, Series G Share
held.

Specific Provisions of the Class AAA Preference Shares, Series H
Dividends

The holders of the dass AAA Preference Shares, SeriesH (the “Qass AAA, SeriesH Shares’) are each entitled to receive
fixed cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties,
in an amount equal to C$1.4375 per share per annum, accruing daily from the date of issue (less any tax required to be
deducted and withheld by Brookfield Properties), payable quarterly on the last day of March, June, September and
December in each year.

Redemption

The Class AAA, Series H Shares are not redeemable before December 31, 2011. On or after that date, subject to the terms
of any shares of Brookfield Properties ranking prior to the Qass AAA, SeriesH Shares, to applicable law and to the
provisions described under “ Soecific Provisions of the Aass AAA Preference Shares, Series H— Restrictions on Dividends
and Retirement and Issue of Shares”, Brookfield Properties may, at its option, at any time redeem all, or from time to time
any part, of the outstanding Qass AAA, SeriesH Shares, by the payment of an amount in cash for each such share so
redeemed of C$26.00 if redeemed before December 31, 2012, of C$25.67 if redeemed on or after December 31, 2012 but
before December 31, 2013, of C$25.33 if redeemed on or after December 31, 2013 but before December 31, 2014, and of
C$25.00 thereafter, plus, in each case, all accrued and unpaid dividends (for greater certainty excluding declared
dividends with a record date prior to the date fixed for redemption) up to but excluding the date fixed for redemption
(less any tax required to be deducted and withheld by Brookfield Properties).

Conversion at the Option of Brookfield Properties

The dass AAA, SeriesH Shares are not convertible at the option of Brookfield Properties prior to December 31, 2011. On
or after this date, Brookfield Properties may at its option, subject to applicable law and, if required, to stock exchange
approval, convert all, or from time to time any part, of the outstanding Aass AAA, SeriesH Shares into that number of
freely tradeable Common Shares determined (per dass AAA, Series H Share) by dividing the then applicable redemption
price, together with all accrued and unpaid dividends (for greater certainty excluding declared dividends with a record
date prior to the date fixed for conversion) up to but excluding the date fixed for conversion, by the greater of C$2.00 or
95% of the weighted average trading price of the Common Shares on the TSX (or, if the Common Shares do not trade on
the TSX on the date specified for conversion, on the exchange or trading system with the highest volume of Gommon
Shares traded during the 20 trading day period referred to below) for the 20 consecutive trading days ending on: (i) the
fourth day prior to the date specified for conversion, or (i) if such fourth day is not a trading day, the immediately
preceding trading day (for the purpose of the description of the dass AAA, Series H Shares, the “Qurrent Market Price™).
Fractional Common Shares will not be issued on any conversion of dass AAA, SeriesH Shares, but in lieu thereof
Brookfield Properties will make cash payments.

Conversion at the Option of the Holder

Subject to applicable law and the rights of Brookfield Properties described below, on and after December 31, 2015, each
Class AAA, Series H Share will be convertible at the option of the holder on the last day of each of March, June, September
and December in each year on at least 30 days notice (which notice shall be irrevocable) into that number of freely
tradeable Common Shares determined by dividing C$25.00, together with all accrued and unpaid dividends (for greater
certainty excluding declared dividends with a record date prior to the date fixed for conversion) up to but excluding the
date fixed for conversion, by the greater of C$2.00 or 95% of the then Qurrent Market Price. Fractional Common Shares
will not be issued on any conversion of Class AAA, Series H Shares, but in lieu thereof Brookfield Properties will make cash
payments.

Qubject to the provisions described under “ oecific Provisions of the Aass AAA Preference Shares, Series H— Restrictions
on Dividends and Retirement and Issue of Shares” as applicable, Brookfield Properties may, by notice given not later than
20 days before the date fixed for conversion to all holders who have given a conversion notice, either (i) redeem on the
date fixed for conversion all or any part of the dass AAA, SeriesH Shares forming the subject matter of the applicable
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conversion notice, or (ii) cause the holder of such Qass AAA, Series H Sharesto sell on the date fixed for conversion all or
any part of such Qass AAA, SeriesH Shares to another purchaser or purchasers in the event that a purchaser or
purchasers willing to purchase all or any part of such dass AAA, SriesH Sharesiis or are found. Any such redemption or
purchase shall be made by the payment of an amount in cash of C$25.00 per share, together with all accrued and unpaid
dividends (for greater certainty excluding declared dividends with a record date prior to the date fixed for conversion) up
to but excluding the date fixed for conversion. The Aass AAA, SeriesH Shares to be so redeemed or purchased shall not
be converted on the date set forth in the conversion notice.

Purchase for Cancellation

Qubject to applicable law and the provisions described under “Specific Provisions of the dass AAA Preference Shares,
Series H— Restrictions on Dividends and Retirement and Issue of Shares’, Brookfield Properties may at any time
purchase for cancellation the whole or any part of the Qass AAA, Series H Shares at the lowest price or prices at which in
the opinion of the board of directors of Brookfield Properties such shares are obtainable.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Qass AAA,
Series H Shares will be entitled to payment of an amount equal to C$25.00 per share, plus an amount equal to all accrued
and unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted
and withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to
the holders of any shares ranking junior as to capital to the Qass AAA, SeriesH Shares. The holders of the Qass AAA,
Series H Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

S long as any of the dass AAA, Series H Shares are outstanding, Brookfield Properties will not, without the approval of
the holders of the Class AAA, Series H Shares:

0) declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the dass AAA, SriesH Shares) on
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series H Shares;

(i) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking asto return of capital and dividends junior to the Aass AAA, Series H Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series H Shares;

(iii) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series H Shares then outstanding;

(iv) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any Aass AAA preference shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series H Shares; or

(V) issue any additional dass AAA, Series H Shares or any shares ranking as to dividends or return of capital
prior to or on a parity with the Class AAA, Series H Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the dass AAA, SeriesH Shares and on all other shares of
Brookfield Properties ranking prior to or on a parity with the dass AAA, SeriesH Shares with respect to the payment of
dividends have been declared, paid or set apart for payment.

Amendment

The provisions of the Qass AAA, Series H Shares may be amended, but only with the prior approval of the holders of the
Oass AAA, Series H Shares by special resolution, given in accordance with the share provisions of the Qass AAA, SeriesH
Shares, in addition to any vote or authorization required by law.
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Voting

The holders of the dass AAA, Series H Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of dass AAA preference shares as a class and meetings of the holders of Aass AAA, SeriesH
Shares as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and
until Brookfield Properties shall have failed to pay eight quarterly dividends on the Qass AAA, Series H Shares, whether or
not consecutive and whether or not such dividends have been declared and whether or not there are any moneys of
Brookfield Properties properly applicable to the payment of dividends on Class AAA, Series H Shares. In that event, and for
only so long as any such dividends remain in arrears, the holders of the Qass AAA, SeriesH Shares will be entitled to
receive notice of and to attend each meeting of Brookfield Properties’ shareholders other than any meetings at which
only holders of another specified class or series are entitled to vote, and to one vote for each ass AAA, SeriesH Share
held.

Specific Provisions of the Class AAA Preference Shares, Series |
Dividends

The holders of the Aass AAA Preference Shares, Series| (the “Qass AAA, Series| Shares’) are each entitled to receive
fixed cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties,
in an amount equal to C$1.30 per share per annum, accruing daily from the date of issue (less any tax required to be
deducted and withheld by Brookfield Properties), payable quarterly on the last day of March, June, September and
December in each year.

Redemption

The dass AAA, Sries | Shares are not redeemable before December 31, 2008. On or after that date, subject to the terms
of any shares of Brookfield Properties ranking prior to the Qass AAA, Series | Shares, to applicable law and to the
provisions described under “ oecific Provisions of the ass AAA Preference Shares, Series | — Restrictions on Dividends
and Retirement and Issue of Shares”, Brookfield Properties may, at its option, at any time redeem all, or from time to time
any part, of the outstanding Qass AAA, Series | Shares, by the payment of an amount in cash for each such share so
redeemed of C$25.75 if redeemed before December 31, 2009, of C$25.50 if redeemed on or after December 31, 2009 but
before December 31, 2010, and of C$25.00 thereafter, plus, in each case, all accrued and unpaid dividends (for greater
certainty excluding declared dividends with a record date prior to the date fixed for redemption) up to but excluding the
date fixed for redemption (less any tax required to be deducted and withheld by Brookfield Properties).

Conversion at the Option of Brookfield Properties

The Class AAA, Series | Shares are not convertible at the option of Brookfield Properties prior to December 31, 2008. On or
after this date, Brookfield Properties may at its option, subject to applicable law and, if required, to stock exchange
approval, convert all, or from time to time any part, of the outstanding dass AAA, Series | Shares into that number of
freely tradable Common Shares determined (per ass AAA, Series | Share) by dividing the then applicable redemption
price, together with all accrued and unpaid dividends (for greater certainty excluding declared dividends with a record
date prior to the date fixed for conversion) up to but excluding the date fixed for conversion, by the greater of C$2.00 or
95% of the weighted average trading price of the GCommon Shares on the TSX (or, if the Common Shares do not trade on
the TSX on the date specified for conversion, on the exchange or trading system with the highest volume of Common
Shares traded during the 20 trading day period referred to below) for the 20 consecutive trading days ending on: (i) the
fourth day prior to the date specified for conversion, or (ii) if such fourth day is not a trading day, the immediately
preceding trading day (for the purpose of the description of the dass AAA, Sries | Shares, the “Qurrent Market Price”).
Fractional Common Shares will not be issued on any conversion of Class AAA, Series | Shares, but in lieu thereof Brookfield
Properties will make cash payments.

Conversion at the Option of the Holder

SQubject to applicable law and the rights of Brookfield Properties described below, on and after December 31, 2010, each
Oass AAA, Series | Share will be convertible at the option of the holder on the last day of each of March, June, September
and December in each year on at least 30 days notice (which notice shall be irrevocable) into that number of freely
tradeable Common Shares determined by dividing C$25.00, together with all accrued and unpaid dividends (for greater
certainty excluding declared dividends with a record date prior to the date fixed for conversion) up to but excluding the
date fixed for conversion, by the greater of C$2.00 or 95% of the then Qurrent Market Price. Fractional Common Shares

Brookfield | Brookfield Properties Corporation | 2010 Annual Information Form 68



will not be issued on any conversion of dass AAA, Sries | Shares, but in lieu thereof Brookfield Properties will make cash
payments.

Qubject to the provisions described under “Specific Provisions of the Qass AAA Preference Shares, Series | — Restrictions
on Dividends and Retirement and Issue of Shares” as applicable, Brookfield Properties may, by notice given not later than
20 days before the date fixed for conversion to all holders who have given a conversion notice, either (i) redeem on the
date fixed for conversion all or any part of the Qass AAA, Series | Shares forming the subject matter of the applicable
conversion notice, or (ii) cause the holder of such Aass AAA, Series| Shares to sell on the date fixed for conversion all or
any part of such Class AAA, Series | Shares to another purchaser or purchasers in the event that a purchaser or purchasers
willing to purchase all or any part of such Class AAA, Series | Shares is or are found. Any such redemption or purchase shall
be made by the payment of an amount in cash of C$25.00 per share, together with all accrued and unpaid dividends (for
greater certainty excluding declared dividends with a record date prior to the date fixed for conversion) up to but
excluding the date fixed for conversion. The Qass AAA, Series | Shares to be so redeemed or purchased shall not be
converted on the date set forth in the conversion notice.

Purchase for Cancellation

Qubject to applicable law and the provisions described under “Specific Provisions of the Qass AAA Preference Shares,
Series | — Restrictions on Dividends and Retirement and Issue of Shares’, Brookfield Properties may at any time purchase
for cancellation the whole or any part of the Class AAA, Series | Shares at the lowest price or prices at which in the opinion
of the board of directors of Brookfield Properties such shares are obtainable.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Class AAA, Series
| Shares will be entitled to payment of an amount equal to C$25.00 per share, plus an amount equal to all accrued and
unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted and
withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to the
holders of any shares ranking junior as to capital to the Qass AAA, Series | Shares. The holders of the Qass AAA, Seriesl
Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

So long as any of the Class AAA, Series | Shares are outstanding, Brookfield Properties will not, without the approval of the
holders of the Class AAA, Series | Shares:

() declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the dass AAA, Series| Shares) on
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series | Shares;

(i) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking as to return of capital and dividends junior to the Qass AAA, Series| Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series | Shares;

(iii) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series | Shares then outstanding;

(iv) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any dass AAA preference shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series | Shares; or

(v) issue any additional dass AAA, Series | Shares or any shares ranking as to dividends or return of capital
prior to or on a parity with the Class AAA, Series | Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the Class AAA, Series | Shares and on all other shares of Brookfield
Properties ranking prior to or on a parity with the Qass AAA, Series| Shares with respect to the payment of dividends
have been declared, paid or set apart for payment.
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Amendment

The provisions of the dass AAA, Series| Shares may be amended, but only with the prior approval of the holders of the
Jass AAA, Series| Shares by special resolution, given in accordance with the share provisions of the Qass AAA, Series|
Shares, in addition to any vote or authorization required by law.

Voting

The holders of the Aass AAA, Series| Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of Class AAA preference shares as a class and meetings of the holders of Class AAA, Series | Shares
as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and until
Brookfield Properties shall have failed to pay eight quarterly dividends on the Aass AAA, Series | Shares, whether or not
consecutive and whether or not such dividends have been declared and whether or not there are any moneys of
Brookfield Properties properly applicable to the payment of dividends on Aass AAA, Series| Shares. In that event, and for
only so long as any such dividends remain in arrears, the holders of the dass AAA, Series | Shares will be entitled to
receive notice of and to attend each meeting of Brookfield Properties’ shareholders other than any meetings at which
only holders of another specified class or series are entitled to vote, and to one vote for each Qass AAA, Sries | Share
held.

Specific Provisions of the Class AAA Preference Shares, Series J
Dividends

The holders of the ass AAA Preference Shares, Series J (the “Class AAA, Series J Shares’) are each entitled to receive
fixed cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties,
in an amount equal to C$1.25 per share per annum, accruing daily from the date of issue (less any tax required to be
deducted and withheld by Brookfield Properties), payable quarterly on the last day of March, June, September and
December in each year.

Redemption

The Class AAA, Series J Shares are not redeemable before June 30, 2010. On or after that date, subject to the terms of any
shares of Brookfield Properties ranking prior to the dass AAA, Series J Shares, to applicable law and to the provisions
described under “Secific Provisions of the Qass AAA Preference Shares, Series J— Restrictions on Dividends and
Retirement and Issue of Shares”, Brookfield Properties may, at its option, at any time redeem all, or from time to time any
part, of the outstanding Class AAA, Series J Shares, by the payment of an amount in cash for each such share so redeemed
of C$26.00 if redeemed before June 30, 2011, of C$25.75 if redeemed on or after June 30, 2011 but before June 30, 2012,
at C$25.50 if redeemed on or after June 30, 2012, but before June 30, 2013, C$25.25 if redeemed on or after June 30,
2013, but before June 30, 2014, and of C$25.00 thereafter, plus, in each case, all accrued and unpaid dividends (for
greater certainty excluding declared dividends with a record date prior to the date fixed for redemption) up to but
excluding the date fixed for redemption (less any tax required to be deducted and withheld by Brookfield Properties).

Conversion at the Option of Brookfield Properties

The Class AAA, Series J Shares are not convertible at the option of Brookfield Properties prior to June 30, 2010. On or after
this date, Brookfield Properties may at its option, subject to applicable law and, if required, to stock exchange approval,
convert all, or from time to time any part, of the outstanding dass AAA, Series J Shares into that number of freely
tradeable Common Shares determined (per ass AAA, Series J Share) by dividing the then applicable redemption price,
together with all accrued and unpaid dividends (for greater certainty excluding declared dividends with a record date
prior to the date fixed for conversion) up to but excluding the date fixed for conversion, by the greater of C$2.00 or 95%
of the weighted average trading price of the Common Shares on the TSX (or, if the Common Shares do not trade on the
TSX on the date specified for conversion, on the exchange or trading system with the highest volume of Common Shares
traded during the 20 trading day period referred to below) for the 20 consecutive trading days ending on: (i) the fourth
day prior to the date specified for conversion, or (ii) if such fourth day is not a trading day, the immediately preceding
trading day (for the purpose of the description of the Qass AAA, Series J Shares, the “Qurrent Market Price”). Fractional
GCommon Shares will not be issued on any conversion of dassAAA, Sries J Shares, but in lieu thereof Brookfield
Properties will make cash payments.
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Conversion at the Option of the Holder

Qubject to applicable law and the rights of Brookfield Properties described below, on and after December 31, 2014, each
Class AAA, Series JShare will be convertible at the option of the holder on the last day of each of March, June, September
and December in each year on at least 30 days notice (which notice shall be irrevocable) into that number of freely
tradeable Common Shares determined by dividing C$25.00, together with all accrued and unpaid dividends (for greater
certainty excluding declared dividends with a record date prior to the date fixed for conversion) up to but excluding the
date fixed for conversion, by the greater of C$2.00 or 95% of the then Qurrent Market Price. Fractional Common Shares
will not be issued on any conversion of Aass AAA, Series JShares, but in lieu thereof Brookfield Properties will make cash
payments.

Qubject to the provisions described under “ Joecific Provisions of the Aass AAA Preference Shares, Series J— Restrictions
on Dividends and Retirement and Issue of Shares’ as applicable, Brookfield Properties may, by notice given not later than
20 days before the date fixed for conversion to all holders who have given a conversion notice, either (i) redeem on the
date fixed for conversion all or any part of the Qass AAA, Series J Shares forming the subject matter of the applicable
conversion notice, or (ii) cause the holder of such Aass AAA, Sries J Shares to sell on the date fixed for conversion all or
any part of such Class AAA, Series J Shares to another purchaser or purchasers in the event that a purchaser or purchasers
willing to purchase all or any part of such Class AAA, Series J Shares is or are found. Any such redemption or purchase shall
be made by the payment of an amount in cash of C$25.00 per share, together with all accrued and unpaid dividends (for
greater certainty excluding declared dividends with a record date prior to the date fixed for conversion) up to but
excluding the date fixed for conversion. The Qass AAA, Series J Shares to be so redeemed or purchased shall not be
converted on the date set forth in the conversion notice.

Purchase for Cancellation

Qubject to applicable law and the provisions described under “Specific Provisions of the Qass AAA Preference Shares,
Series J — Restrictions on Dividends and Retirement and Issue of Shares”, Brookfield Properties may at any time purchase
for cancellation the whole or any part of the Class AAA, Series J Shares at the lowest price or prices at which in the opinion
of the board of directors of Brookfield Properties such shares are obtainable.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Class AAA, Series
J Shares will be entitled to payment of an amount equal to C$25.00 per share, plus an amount equal to all accrued and
unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted and
withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to the
holders of any shares ranking junior as to capital to the dass AAA, Series JShares. The holders of the ass AAA, Series J
Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

So long as any of the Class AAA, Series J Shares are outstanding, Brookfield Properties will not, without the approval of the
holders of the Class AAA, Series J Shares:

() declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the Qass AAA, Series J Shares) on
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series J Shares;

(ii) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking as to return of capital and dividends junior to the Qass AAA, Series J Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series J Shares;

(iii) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series J Shares then outstanding;

(iv) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any dass AAA preference shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series J Shares; or
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(V) issue any additional dass AAA, Series JShares or any shares ranking as to dividends or return of capital
prior to or on a parity with the Class AAA, Series J Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the Class AAA, Series J Shares and on all other shares of Brookfield
Properties ranking prior to or on a parity with the dass AAA, Series J Shares with respect to the payment of dividends
have been declared, paid or set apart for payment.

Amendment

The provisions of the dass AAA, Sries J Shares may be amended, but only with the prior approval of the holders of the
Class AAA, Series J Shares by special resolution, given in accordance with the share provisions of the Qass AAA, Series J
Shares, in addition to any vote or authorization required by law.

Voting

The holders of the Qass AAA, Series J Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of dass AAA preference shares as a class and meetings of the holders of dass AAA, Series J
Shares as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and
until Brookfield Properties shall have failed to pay eight quarterly dividends on the Qass AAA, Series JShares, whether or
not consecutive and whether or not such dividends have been declared and whether or not there are any moneys of
Brookfield Properties properly applicable to the payment of dividends on Qass AAA, Series JShares. In that event, and for
only so long as any such dividends remain in arrears, the holders of the Aass AAA, Series J Shares will be entitled to
receive notice of and to attend each meeting of Brookfield Properties shareholders other than any meetings at which
only holders of another specified class or series are entitled to vote, and to one vote for each dass AAA, Series J Share
held.

Specific Provisions of the Class AAA Preference Shares, Series K
Dividends

The holders of the Qass AAA Preference Shares, Series K (the “Qass AAA, Series K Shares) are entitled to receive fixed
cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties, in an
amount equal to C$1.30 per share per annum, accruing daily from the date of issue (less any tax required to be deducted
and withheld by Brookfield Properties), payable quarterly on the last day of March, June, September and December in
each year.

Redemption

The dass AAA, Series K Shares are not redeemable before December 31, 2012. On or after that date, subject to the terms
of any shares of Brookfield Properties ranking prior to the dass AAA, Series K Shares, to applicable law and to the
provisions described under ““ Secific Provisions of the Qass AAA Preference Shares, Series K— Restrictions on Dividends
and Retirement and Issue of Shares’, Brookfield Properties may, at its option, at any time redeem all, or from time to
time any part, of the outstanding Aass AAA, Series K Shares, by the payment of an amount in cash for each such share so
redeemed of C$26.00 if redeemed before December 31, 2013, of C$25.67 if redeemed on or after December 31, 2013 but
before December 31, 2014, at C$25.33 if redeemed on or after December 31, 2014, but before December 31, 2015, and of
C$25.00 thereafter plus, in each case, all accrued and unpaid dividends (for greater certainty excluding declared dividends
with arecord date prior to the date fixed for redemption) up to but excluding the date fixed for redemption (less any tax
required to be deducted and withheld by Brookfield Properties).

Conversion at the Option of Brookfield Properties

The Qass AAA, Sries K Shares are not convertible at the option of Brookfield Properties prior to December 31, 2012. On
or after this date, Brookfield Properties may, subject to applicable law and, if required, to stock exchange approval,
convert all, or from time to time any part, of the outstanding Qass AAA, Series K Shares into that number of freely
tradeable Common Shares determined (per Series K Preference Share) by dividing the then applicable redemption price,
together with all accrued and unpaid dividends (for greater certainty excluding declared dividends with a record date
prior to the date fixed for conversion) up to but excluding the date fixed for conversion, by the greater of C$2.00 or 95%
of the weighted average trading price of the Common Shares on the TSX (or, if the Common Shares do not trade on the
TSX on the date specified for conversion, on the exchange or trading system with the highest volume of Common Shares
traded during the 20 trading day period referred to below) for the 20 consecutive trading days ending on: (i) the fourth
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day prior to the date specified for conversion, or (i) if such fourth day is not a trading day, the immediately preceding
trading day (for the purpose of the description of the Aass AAA, Series K Shares, the “Qurrent Market Price”). Factional
GCommon Shares will not be issued on any conversion of dass AAA, Series K Shares, but in lieu thereof Brookfield
Properties will make cash payments.

Conversion at the Option of the Holder

Subject to applicable law and the rights of Brookfield Properties described below, on and after December 31, 2016, each
Sries K Preference Share will be convertible at the option of the holder on the last day of each of March, June,
Sptember and December in each year on at least 30 days notice (which notice shall be irrevocable) into that number of
freely tradeable Common Shares determined by dividing C$25.00, together with all accrued and unpaid dividends (for
greater certainty excluding declared dividends with a record date prior to the date fixed for conversion) up to but
excluding the date fixed for conversion, by the greater of C$2.00 or 95% of the then Qurrent Market Price. Fractional
GCommon Shares will not be issued on any conversion of dass AAA, Series K Shares, but in lieu thereof Brookfield
Properties will make cash payments.

Subject to the provisions described under “ Secific Provisions of the Aass AAA Preference Shares, Series K— Restrictions
on Dividends and Retirement and Issue of Shares” as applicable, Brookfield Properties may, by notice given not later than
20 days before the date fixed for conversion to all holders who have given a conversion notice, either (i) redeem on the
date fixed for conversion all or any part of the Qass AAA, Sries K Shares forming the subject matter of the applicable
conversion notice, or (i) cause the holder of such Aass AAA, Series K Sharesto sell on the date fixed for conversion all or
any part of such Qass AAA, Sries K Shares to another purchaser or purchasers in the event that a purchaser or
purchasers willing to purchase all or any part of such dass AAA, Series K Shares is or are found. Any such redemption or
purchase shall be made by the payment of an amount in cash of C$25.00 per share, together with all accrued and unpaid
dividends (for greater certainty excluding declared dividends with a record date prior to the date fixed for conversion) up
to but excluding the date fixed for conversion. The ass AAA, Sries K Shares to be so redeemed or purchased shall not
be converted on the date set forth in the conversion notice.

Purchase for Cancellation

Qubject to applicable law and the provisions described under “Secific Provisions of the ass AAA Preference Shares,
Sries K — Regtrictions on Dividends and Retirement and Issue of Shares’, Brookfield Properties may at any time
purchase for cancellation the whole or any part of the Qass AAA, Sries K Shares at the lowest price or prices at which in
the opinion of the board of directors of Brookfield Properties such shares are obtainable.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Class AAA, Series
K Shares will be entitled to payment of an amount equal to C$25.00 per share, plus an amount equal to all accrued and
unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted and
withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to the
holders of any shares ranking junior asto capital to the Aass AAA, Sries K Shares. The holders of the Aass AAA, SeriesK
Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

S long as any of the dass AAA, Sries K Shares are outstanding, Brookfield Properties will not, without the approval of
the holders of the Class AAA, Series K Shares:

() declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the dass AAA, Series K Shares) on
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series K Shares;

(i) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking as to return of capital and dividends junior to the Qass AAA, Series K Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series K Shares;

(iii) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series K Shares then outstanding;
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(iv) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any Qass AAA preference shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series K Shares; or

(v) issue any additional Aass AAA, Series K Shares or any shares ranking as to dividends or return of capital
prior to or on a parity with the Class AAA, Series K Shares,

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the Qass AAA, Series K Shares and on all other shares of
Brookfield Properties ranking prior to or on a parity with the dass AAA, Sries K Shares with respect to the payment of
dividends have been declared, paid or set apart for payment.

Amendment

The provisions of the Qass AAA, Sries K Shares may be amended, but only with the prior approval of the holders of the
dass AAA, Series K Shares by special resolution, given in accordance with the share provisions of the Qass AAA, Series K
Shares, in addition to any vote or authorization required by law.

Voting

The holders of the dass AAA, Series K Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of dass AAA preference shares as a class and meetings of the holders of dass AAA, Sries K
Shares as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and
until Brookfield Properties shall have failed to pay eight quarterly dividends on the Qass AAA, Series K Shares, whether or
not consecutive and whether or not such dividends have been declared and whether or not there are any moneys of
Brookfield Properties properly applicable to the payment of dividends on Series K Preference Shares. In that event, and
for only so long as any such dividends remain in arrears, the holders of the Aass AAA, Series K Shares will be entitled to
receive notice of and to attend each meeting of Brookfield Properties’ shareholders other than any meetings at which
only holders of another specified class or series are entitled to vote, and to one vote for each Series K Preference Share
held.

Specific Provisions of the Class AAA Preference Shares, Series L
Dividends

The holders of the Aass AAA Preference Shares, Series L (the “Qass AAA, Series L Shares) are entitled to receive fixed
cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties, in an
amount equal to C$1.6875 per share per annum, accruing daily from the date of issue (less any tax required to be
deducted and withheld by Brookfield Properties), payable quarterly on the last day of March, June, September and
December in each year.

Redemption

The Class AAA, Series L Shares are not redeemable before September 30, 2014. On or after that date, subject to the terms
of any shares of Brookfield Properties ranking prior to the ass AAA, Series L Shares, to applicable law and to the
provisions described under ““Specific Provisions of the dass AAA Preference Shares, Series L — Restrictions on Dividends
and Retirement and Issue of Shares’, Brookfield Properties may, at its option, at any time redeem all, or from time to
time any part, of the outstanding Qass AAA, Series L Shares, by the payment of an amount in cash for each such share so
redeemed of C$25.00 together with all accrued and unpaid dividends (for greater certainty excluding declared dividends
with arecord date prior to the date fixed for redemption) up to but excluding the date fixed for redemption (less any tax
required to be deducted and withheld by Brookfield Properties), on not less than 30 days written notice.

Conversion at the Option of the Holder

Subject to applicable law and the provisions of the dass AAA, Series L Shares, on and after September 30, 2014 and every
five years thereafter, the holders of each Class AAA, Series L Share will have the right, at their option, to convert all or any
part of the outstanding Aass AAA, Series L Share into ass AAA Preference Shares, Series M on the basis of one (1) Qass
AAA Preference Share, Series M for each Class AAA, Series L Share, on not less than 30 days written notice.
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Purchase for Cancellation

Qubject to applicable law and the provisions described under “Secific Provisions of the ass AAA Preference Shares,
Series L— Restrictions on Dividends and Retirement and Issue of Shares’, Brookfield Properties may at any time purchase
for cancellation the whole or any part of the dass AAA, Series L Shares at the lowest price or prices at which in the
opinion of the board of directors of Brookfield Properties such shares are obtainable.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Class AAA, Series
L Shares will be entitled to payment of an amount equal to C$25.00 per share, plus an amount equal to all accrued and
unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted and
withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to the
holders of any shares ranking junior asto capital to the Aass AAA, Sries L Shares. The holders of the Qass AAA, Series L
Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

S long as any of the Aass AAA, Series L Shares are outstanding, Brookfield Properties will not, without the approval of
the holders of the Class AAA, Series L Shares:

0] declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the Qass AAA, Series L Shares) on
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series L Shares;

(i) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking as to return of capital and dividends junior to the Qass AAA, Series L Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series L Shares;

(iii) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series L Shares then outstanding;

(iv) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any Aass AAA preference shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series L Shares;

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the Class AAA, Series L Shares and on all other shares of Brookfield
Properties ranking prior to or on a parity with the ass AAA, Series L Shares with respect to the payment of dividends
have been declared, paid or set apart for payment.

Modifications

The provisions of the dass AAA, Series L Shares may be repealed, altered, modified or amended from time to time with
such prior approval of the holders of the dass AAA, Series L Shares by special resolution, given in accordance with the
share provisions of the Class AAA, Series L Shares, in addition to any vote or authorization required by law.

Voting

The holders of the Aass AAA, Series L Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of Qass AAA preference shares as a class and meetings of the holders of Qass AAA, Series L
Shares as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and
until Brookfield Properties shall have failed to pay eight quarterly dividends on the dass AAA, Sries L Shares, whether or
not consecutive. In that event, and for only so long as any such dividends remain in arrears, the holders of the dass AAA,
Series L Shares will be entitled to receive notice of and to attend each meeting of Brookfield Properties shareholders
other than any meetings at which only holders of another specified class or series are entitled to vote, and to one vote for
each Series L Preference Share held.
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Specific Provisions of the Class AAA Preference Shares, Series M
Dividends

The holders of the ass AAA Preference Shares, Series M (the “Qass AAA, Series M Shares) are entitled to receive fixed
cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties, in an
amount per share equal to the sum of the 3-month Government of Canada Treasury Bill Rate (on the 30" day prior to the
1% day of each of April, July, October and January in each year) plus 4.17% calculated on the basis of the actual number of
days elapsed in the period divided by 365, then multiplied by C$25.00, accruing daily from the date of issue (less any tax
required to be deducted and withheld by Brookfield Properties), payable quarterly on the last day of March, dune,
September and December in each year.

Redemption

The dass AAA, Sries M Shares are not redeemable before September 30, 2014. On or after that date, subject to the
terms of any shares of Brookfield Properties ranking prior to the Aass AAA, Series M Shares, to applicable law and to the
provisions described under ““ ecific Provisions of the Aass AAA Preference Shares, Series M — Restrictions on Dividends
and Retirement and Issue of Shares’, Brookfield Properties may, at its option, at any time redeem all, or from time to
time any part, of the outstanding Class AAA, Series M Shares, by the payment of an amount in cash for each such share so
redeemed equal to (i) C$25.00 in the case of redemptions on September 30, 2019 and on September 30 every 5 years
thereafter or (jii) C525.50 on any date after September 30, 2014, in each case including all accrued and unpaid dividends
(for greater certainty excluding declared dividends with a record date prior to the date fixed for redemption) up to but
excluding the date fixed for redemption (less any tax required to be deducted and withheld by Brookfield Properties), on
not less than 30 days’ written notice.

Conversion at the Option of the Holder

Qubject to applicable law and the provisions of the Qass AAA, Series M Shares, on and after September 30, 2014 and
every five years thereafter, the holders of each Class AAA, Series M Share will have the right, at their option, to convert all
or any part of the outstanding Class AAA, Series M Share into Class AAA Preference Shares, Series L on the basis of one (1)
Class AAA Preference Share, Series L for each Class AAA, Series M Share, on not less than 30 days’ written notice.

Purchase for Cancellation

Qubject to applicable law and the provisions described under “Secific Provisions of the ass AAA Preference Shares,
Series M —Restrictions on Dividends and Retirement and Issue of Shares”, Brookfield Properties may at any time purchase
for cancellation the whole or any part of the Qass AAA, Series M Shares at the lowest price or prices at which in the
opinion of the board of directors of Brookfield Properties such shares are obtainable.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Class AAA, Series
M Shares will be entitled to payment of an amount equal to C$525.00 per share, plus an amount equal to all accrued and
unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted and
withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to the
holders of any shares ranking junior as to capital to the Class AAA, Series M Shares. The holders of the Class AAA, Series M
Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

S long as any of the dass AAA, Series M Shares are outstanding, Brookfield Properties will not, without the approval of
the holders of the Class AAA, Series M Shares:

() declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the Qass AAA, Series M Shares) on
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series M Shares;

(i) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking asto return of capital and dividends junior to the Aass AAA, Series M Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series M Shares;
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(iii) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series M Shares then outstanding;

(iv) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any Qass AAA preference shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series M Shares;

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the Qass AAA, Series M Shares and on all other shares of
Brookfield Properties ranking prior to or on a parity with the dass AAA, Series M Shares with respect to the payment of
dividends have been declared, paid or set apart for payment.

Modifications

The provisions of the Aass AAA, Series M Shares may be repealed, altered, modified or amended from time to time with
such prior approval of the holders of the Qass AAA, Series M Shares by special resolution, given in accordance with the
share provisions of the Class AAA, Series M Shares, in addition to any vote or authorization required by law.

Voting

The holders of the Aass AAA, Series M Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of dass AAA preference shares as a class and meetings of the holders of Qass AAA, Series M
Shares as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and
until Brookfield Properties shall have failed to pay eight quarterly dividends on the Class AAA, Series M Shares, whether or
not consecutive. In that event, and for only so long as any such dividends remain in arrears, the holders of the Qass AAA,
Series M Shares will be entitled to receive notice of and to attend each meeting of Brookfield Properties shareholders
other than any meetings at which only holders of another specified class or series are entitled to vote, and to one vote for
each Series M Preference Share held.

Specific Provisions of the Class AAA Preference Shares, Series N
Dividends

The holders of the ass AAA Preference Shares, Series N (the “dass AAA, Series N Shares) are entitled to receive fixed
cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties, in an
amount equal to C$1.5375 per share per annum, accruing daily from the date of issue (less any tax required to be
deducted and withheld by Brookfield Properties), payable quarterly on the last day of March, June, September and
December in each year.

Redemption

The Qass AAA, Series N Shares are not redeemable prior to June 30, 2016. On June 30, 2016 and on June 30 every five
years thereafter, subject to the terms of any shares of Brookfield Properties ranking prior to the Qass AAA, Sries N
Shares, to applicable law and to the provisions described under ““ecific Provisions of the Aass AAA Preference Shares,
Series N — Restrictions on Dividends and Retirement and Issue of Shares”’, Brookfield Properties may, at its option, at any
time redeem all, or from time to time any part, of the outstanding dass AAA, Series N Shares, by the payment of an
amount in cash for each such share so redeemed equal to C$25.00 together with all accrued and unpaid dividends (for
greater certainty excluding declared dividends with a record date prior to the date fixed for redemption) up to but
excluding the date fixed for redemption (less any tax required to be deducted and withheld by Brookfield Properties), on
not less than 30 days’ written notice.

Conversion at the Option of the Holder

Qubject to applicable law and the provisions of the Aass AAA, Series N Shares, on and after June 30, 2016 and on June 30
every five years thereafter, the holders of each Qass AAA, Series N Share will have the right, at their option, to convert all
or any part of the outstanding Class AAA, Series N Share into Class AAA Preference Shares, Series O on the basis of one (1)
Class AAA Preference Share, Series O for each Class AAA, Series N Share, on not less than 30 days’ written notice.
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Purchase for Cancellation

Qubject to applicable law and the provisions described under “Secific Provisions of the ass AAA Preference Shares,
Series N — Restrictions on Dividends and Retirement and Issue of Shares”, Brookfield Properties may at any time purchase
for cancellation the whole or any part of the Qass AAA, Series N Shares at the lowest price or prices at which in the
opinion of the board of directors of Brookfield Properties such shares are obtainable.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Class AAA, Series
N Shares will be entitled to payment of an amount equal to C$25.00 per share, plus an amount equal to all accrued and
unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted and
withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to the
holders of any shares ranking junior asto capital to the Aass AAA, Series N Shares. The holders of the Aass AAA, Series N
Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

S long as any of the Qass AAA, Series N Shares are outstanding, Brookfield Properties will not, without the approval of
the holders of the Class AAA, Series N Shares:

0] declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the Class AAA, Series N Shares) on any
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series N Shares;

(i) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking asto return of capital and dividends junior to the Aass AAA, Sries N Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series N Shares;

(iii) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series N Shares then outstanding;

(iv) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any Aass AAA preference shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series N Shares;

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the Qass AAA, Series N Shares and on all other shares of
Brookfield Properties ranking prior to or on a parity with the Qass AAA, Series N Shares with respect to the payment of
dividends have been declared, paid or set apart for payment.

Modifications

The provisions of the Aass AAA, Sries N Shares may be repealed, altered, modified or amended from time to time with
such prior approval of the holders of the AQass AAA, Series N Shares by special resolution, given in accordance with the
share provisions of the Class AAA, Series N Shares, in addition to any vote or authorization required by law.

Voting

The holders of the Qass AAA, Series N Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of Qass AAA preference shares as a class and meetings of the holders of Qass AAA, Series N
Shares as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and
until Brookfield Properties shall have failed to pay eight quarterly dividends on the Class AAA, Series N Shares, whether or
not consecutive. In that event, and for only so long as any such dividends remain in arrears, the holders of the dass AAA,
Series N Shares will be entitled to receive notice of and to attend each meeting of Brookfield Properties shareholders
other than any meetings at which only holders of another specified class or series are entitled to vote, and to one vote for
each Series N Preference Share held.
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Specific Provisions of the Class AAA Preference Shares, Series O
Dividends

The holders of the Qass AAA Preference Shares, Series O (the “Qass AAA, Series O Shares) are entitled to receive floating
rate cumulative preferential cash dividends, if, as and when declared by the board of directors of Brookfield Properties, in
an amount per share equal to the sum of the 3-month Government of Canada Treasury Bill Rate (on the 30™ day prior to
the 1* day of each of April, July, October and January in each year) plus 3.07% calculated on the basis of the actual
number of days elapsed in the period divided by 365, then multiplied by C$25.00, accruing daily from the date of issue
(less any tax required to be deducted and withheld by Brookfield Properties), payable quarterly on the last day of March,
June, September and December in each year.

Redemption

The Aass AAA, Series O Shares are not redeemable prior to June 30, 2016. On or after that date, subject to the terms of
any shares of Brookfield Properties ranking prior to the Class AAA, Series O Shares, to applicable law and to the provisions
described under “Secific Provisions of the Aass AAA Preference Shares, Series O — Restrictions on Dividends and
Retirement and Issue of Shares’, Brookfield Properties may, at its option, at any time redeem all, or from time to time
any part, of the outstanding dass AAA, Sries O Shares, by the payment of an amount in cash for each such share so
redeemed equal to (i) C$25.00 in the case of redemptions on June 30, 2016 and on June 30 every five years thereafter or
(i) C$25.50 on any date after June 30, 2016, in each case including all accrued and unpaid dividends (for greater certainty
excluding declared dividends with a record date prior to the date fixed for redemption) up to but excluding the date fixed
for redemption (less any tax required to be deducted and withheld by Brookfield Properties), on not less than 30 days
written notice.

Conversion at the Option of the Holder

Qubject to applicable law and the provisions of the Qass AAA, Series O Shares, on and after June 30, 2016 and every five
years thereafter, the holders of each dass AAA, Sries O Share will have the right, at their option, to convert all or any
part of the outstanding dass AAA, Sries O Share into Qass AAA Preference Shares, Series N on the basis of one (1) dass
AAA Preference Share, Series N for each Class AAA, Series O Share, on not less than 30 days’ written notice.

Purchase for Cancellation

Qubject to applicable law and the provisions described under “Secific Provisions of the ass AAA Preference Shares,
Series O —Restrictions on Dividends and Retirement and Issue of Shares”, Brookfield Properties may at any time purchase
for cancellation the whole or any part of the dass AAA, Series O Shares at the lowest price or prices at which in the
opinion of the board of directors of Brookfield Properties such shares are obtainable.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders for the purpose of winding up its affairs, the holders of the Class AAA, Series
O Shares will be entitled to payment of an amount equal to C$25.00 per share, plus an amount equal to all accrued and
unpaid dividends up to but excluding the date fixed for payment or distribution (less any tax required to be deducted and
withheld by Brookfield Properties), before any amount is paid or any assets of Brookfield Properties are distributed to the
holders of any shares ranking junior asto capital to the ass AAA, Series O Shares. The holders of the Aass AAA, Series O
Shares will not be entitled to share in any further distribution of the assets of Brookfield Properties.

Restriction on Dividends and Retirement and Issue of Shares

S long as any of the Qass AAA, Series O Shares are outstanding, Brookfield Properties will not, without the approval of
the holders of the Class AAA, Series O Shares:

() declare, pay or set apart for payment any dividends (other than stock dividends payable in shares of
Brookfield Properties ranking as to capital and dividends junior to the Aass AAA, Series O Shares) on
shares of Brookfield Properties ranking as to dividends junior to the Class AAA, Series O Shares;

(i) except out of the net cash proceeds of a substantially concurrent issue of shares of Brookfield Properties
ranking asto return of capital and dividends junior to the ass AAA, Series O Shares, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in respect of any shares
of Brookfield Properties ranking as to capital junior to the Class AAA, Series O Shares;
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(iii) redeem or call for redemption, purchase or otherwise retire for value or make any return of capital in
respect of less than all of the Class AAA, Series O Shares then outstanding;

(iv) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any Qass AAA preference shares, ranking as to the payment of
dividends or return of capital on a parity with the Class AAA, Series O Shares;

unless, in each such case, all accrued and unpaid dividends up to and including the dividend payable for the last
completed period for which dividends were payable on the Qass AAA, Series O Shares and on all other shares of
Brookfield Properties ranking prior to or on a parity with the dass AAA, Series O Shares with respect to the payment of
dividends have been declared, paid or set apart for payment.

Modifications

The provisions of the Qass AAA, Sries O Shares may be repealed, altered, modified or amended from time to time with
such prior approval of the holders of the dass AAA, Series O Shares by special resolution, given in accordance with the
share provisions of the Class AAA, Series O Shares, in addition to any vote or authorization required by law.

Voting

The holders of the Qass AAA, Series O Shares will not be entitled (except as otherwise provided by law and except for
meetings of the holders of Qass AAA preference shares as a class and meetings of the holders of Qass AAA, Series O
Shares as a series) to receive notice of, attend, or vote at, any meeting of shareholders of Brookfield Properties unless and
until Brookfield Properties shall have failed to pay eight quarterly dividends on the Class AAA, Series O Shares, whether or
not consecutive. In that event, and for only so long as any such dividends remain in arrears, the holders of the Qass AAA,
Series O Shares will be entitled to receive notice of and to attend each meeting of Brookfield Properties shareholders
other than any meetings at which only holders of another specified class or series are entitled to vote, and to one vote for
each Series O Preference Share held.

Common Shares
Provisions of Common Shares
Dividends

The holders of the Common Shares are entitled to receive any dividends declared thereon by the board of directors of
Brookfield Properties.

Voting

The holders of the Common Shares are entitled to receive notice of and to attend all shareholders' meetings and for all
purposes will be entitled to one vote for each Common Share held.

Liguidation, Dissolution and Winding Up

In the event of the liquidation, dissolution or winding up of Brookfield Properties or any other distribution of assets of
Brookfield Properties among its shareholders by way of return of capital, the holders of Common Shares will be entitled to
receive, after distribution to the holders of the Class A preference shares, the Class AA preference shares, the Class AAA
preference shares and any other shares ranking prior to the Common Shares, the remaining property of Brookfield
Properties.
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APPENDIX D - AUDIT COMMITTEE CHARTER

A committee of the board of directors of the Corporation to be known as the Audit Committee (the “Committee”) shall
have the following terms of reference:

MEMBERSHIP AND CHAIRPERSON

Following each annual meeting of shareholders, the board of directors of the Corporation (the “Board”) shall appoint
from its number three or more directors (the “Members’ and each a “Member”) to serve on the Committee until the
close of the next annual meeting of shareholders of the Gorporation or until the Member ceasesto be a director, resigns
or is replaced, whichever occurs first.

The Members will be selected by the Board on the recommendation of the Governance and Nominating Committee. Any
Member may be removed from office or replaced at any time by the Board. All of the Members will be Independent
Directors. In addition, every Member will be Fnancially Literate, or agree to become Fnancially Literate within a
reasonable period of time following appointment, and at least one Member will be an Audit Committee Financial Expert.
Members may not serve on three or more other public company audit committees, except with the prior approval of the
Board.

The Board shall appoint one Member as the chairperson of the Committee. If the chairperson is absent from a meeting,
the Members shall select a chairperson from those in attendance to act as chairperson of the meeting.

RESPONSIBILITIES
The Committee shall:

a) be directly responsible for overseeing the work of the external auditor of the Gorporation engaged for
the purpose of preparing or issuing an auditor’s report or providing other audit, review or attest services
to the Corporation (the “auditor”);

b) require the auditor to report directly to the Committee;

c) review and evaluate the auditor’'s independence, experience, qualifications and performance and
determine whether the auditor should be appointed or re-appointed and recommend to the Board the
auditor who should be nominated for appointment or re-appointment by the shareholders;

d) where appropriate, recommend to the Board that the shareholders terminate the auditor;

e) when a change of auditor is proposed, review all issues related to the change, including the information
to be included in the notice of change of auditor required, and the orderly transition of such change;

f) review the terms of the auditor’s engagement and recommend to the Board the compensation of the
auditor;
9) at least annually, obtain and review a report by the auditor describing:

e the auditor’s internal quality-control procedures; and

e any material issues raised by the most recent internal quality control review, or peer review, of the
auditor, or review by any independent oversight body such as the Canadian Public Accountability
Board or the Public Company Accounting Oversight Board, or governmental or professional
authorities within the preceding five years respecting one or more independent audits carried out
by the auditor, and the steps taken to deal with any issues raised in any such review;

h) at least annually, confirm that the auditor has submitted a formal written statement describing all of its
relationships with the Gorporation; discuss with the auditor any disclosed relationships or services that
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may affect its objectivity and independence; obtain written confirmation from the auditor that it is
objective within the meaning of the Rules of Professional Conduct/Code of Bhics adopted by the
provincial institute or order of Chartered Accountants to which it belongs and is an independent public
accountant within the meaning of the federal securities legislation administered by the United Sates
Securities and Bxchange Commission, and confirm that it has complied with applicable laws with the
rotation of certain members of the audit engagement team;

i) review and evaluate the lead partner of the auditor;

)] ensure the regular rotation of the audit engagement team members as required by law, and periodically
consider whether there should be regular rotation of the audit firm;

k) meet privately with the auditor as frequently as the Committee feels is appropriate to fulfill its
responsibilities, which will not be less frequently than annually, to discuss any items of concern to the
Committee or the auditor, including:

e planning and staffing of the audit;

e any material written communications between the auditor and management;

e whether or not the auditor is satisfied with the quality and effectiveness of financial recording
procedures and systems;

o the extent to which the auditor is satisfied with the nature and scope of its examination;

e whether or not the auditor has received the full co-operation of management of the Corporation;

e the auditor’s opinion of the competence and performance of the Chief Financial Officer and other
key financial personnel;

e theitems required to be communicated to the Committee in accordance with generally accepted
auditing standards;

e all critical accounting policies and practices to be used by the Corporation;

o all alternative treatments of financial information within generally accepted accounting principles
that have been discussed with management, ramifications of the use of such alternative disclosures
and treatments, and the treatment preferred by the auditor;

e any difficulties encountered in the course of the audit work, any restrictions imposed on the scope
of activities or access to requested information, any significant disagreements with management
and management's response; and

e any illegal act that may have occurred and the discovery of which is required to be disclosed to the
Committee pursuant to paragraphs 5135.099 and 5136.28 of the CICA Handbook and the United
States Securities Exchange Act of 1934.

) pre-approve any non-audit service to be provided to the Corporation or any of its subsidiaries by the
auditor in accordance with applicable law. The Committee may delegate to one or more independent
members the authority to pre-approve non-audit services to the extent permitted by applicable law.
The pre-approval of non-audit services by any member to whom authority has been delegated must be
presented to the full Committee at its first scheduled meeting following such pre-approval. The
GCommittee may also adopt specific policies and procedures for the engagement of non-audit services
provided these policies and procedures are detailed as to the particular services, mandate that the
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Committee be informed of each non-audit service and do not include the delegation of the Committee’s
responsibilities to management;

m) resolve any disagreements between management and the auditor regarding financial reporting;

n) prior to the disclosure to the public, review, and, where appropriate, recommend for approval by the
Board, the following:

audited annual financial statements, in conjunction with the report of the auditor;
¢ interim financial statements;
e annual and interim earnings press releases;

e annual and interim management’s discussion and analysis of financial condition and results of
operation;

e reconciliations of the annual or interim financial statement; and

o all other audited or unaudited financial information contained in public disclosure documents
(including without limitation, any prospectus, or other offering or public disclosure documents and
financial statements required by regulatory authorities);

0) discuss press releases containing financial information (to ensure consistency of the disclosure to the
financial statement), as well as financial information and earnings guidance provided to analysts and
rating agencies including the use of “pro forma”’ or “adjusted” non-GAAP information in such press
releases and financial information. Such review may consist of a general discussion of the types of
information to be disclosed or the types of presentations to be made;

p) review the effect of regulatory and accounting initiatives as well as off-balance sheet structures on the
Corporation’s financial statements;

q) review disclosures made to the Committee by the Chief Executive Officer and Chief Fnancial Officer
during their certification process for applicable securities law filings about any significant deficiencies
and material weaknesses in the design or operation of the Corporation’s internal control over financial
reporting which are reasonably likely to adversely affect the Corporation’s ability to record, process,
summarize and report financial information, and any fraud involving management or other employees;

r review the effectiveness of management’s policies and practices concerning financial reporting, any
proposed changes in major accounting policies, the appointment and replacement of management
responsible for financial reporting and the internal audit function;

S) review the adequacy of the internal controls that have been adopted by the Gorporation to safeguard
assets from loss and unauthorized use and to verify the accuracy of the financial records and any special
audit steps adopted in light of significant deficiencies and material weaknesses in internal control over
financial reporting;

t) meet privately with the person responsible for the Corporation’s internal audit function as frequently as
the Committee feels appropriate to fulfill its responsibilities, which will not be less frequently than
annually, to discuss any items of concern;

u) review the mandate, budget, planned activities, staffing and organizational structure of the internal
audit function (which may be outsourced to a firm other than the auditor) to confirm that it is
independent of management and has sufficient resourcesto carry out its mandate. The Committee will
discuss this mandate with the auditor, review the appointment and replacement of the person in charge
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v)

X)

y)

aa)

bb)

REPORTING

of the Corporation’sinternal audit function and review the significant reportsto management prepared
by the internal auditor and management’s responses;

review the controls and procedures that have been adopted to confirm that material information about
the Corporation and its subsidiaries that is required to be disclosed under applicable law or stock
exchange rules is disclosed and to review the public disclosure of financial information extracted or
derived from the issuer’s financial statements and periodically assess the adequacy of these procedures;

establish and periodically review the procedures for the receipt, follow-up, retention and treatment of
complaints received by the Corporation about accounting, internal controls, disclosure controls or auditing
matters and for the confidential, anonymous submission by employees of concerns regarding questionable
accounting or auditing matters;

review periodically, the Corporation’s policies with respect to risk assessment and management,
particularly financial risk exposure, including the steps taken to monitor and control risks;

review periodically, the status of taxation matters of the Corporation;

review and approve the Gorporation’s policies for hiring partners and employees and former partners
and employees of the present auditor and any former auditors of the Corporation;

review, with legal counsel where required, such litigation, claims, tax assessments, transactions,
inquiries from regulators and material inquiries from governmental agencies or other contingencies
which may have a material impact on financial results or which may otherwise adversely affect the
financial well-being of the Corporation; and

consider other matters of a financial nature as directed by the Board.

The Committee will regularly report to the Board on:

the auditor’s independence;

the performance of the auditor and the Committee’s recommendations regarding its reappointment or
termination;

the performance of the internal audit function department;

the adequacy of the Corporation’s internal controls and disclosure controls;

its recommendations regarding the annual and interim financial statements of the Corporation and any
reconciliation of the Corporation’s financial statements, including any issues with respect to the quality or

integrity of the financial statements;

its review of any other public disclosure document including the annual information form and the annual and
interim management'’s discussion and analysis of financial condition and results of operations;

the Corporation’s compliance with legal and regulatory requirements, particularly those related to financial
reporting; and

all other significant matters it has addressed and with respect to such other matters that are within its
responsibilities.
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REVIEW AND DISCLOSURE

The Committee will review this Charter at least annually and submit it to the Governance and Nominating Committee
together with any proposed amendments. The Governance and Nominating Committee will review the Charter and
submit it to the Board for approval with such further amendments as it deems necessary and appropriate.

This Charter will be posted on the Corporation’s Web site and the annual report of the Corporation will state that this
Charter is available on the Web site or is available in print to any shareholder who requests a copy.

ASSESSMENT

At least annually, the Governance and Nominating Committee will review the effectiveness of this Committee in fulfilling
its responsibilities and duties as set out in this Charter and in a manner consistent with the corporate governance
guidelines adopted by the Board.

ACCESS To OUTSIDE ADVISORS AND SENIOR MANAGEMENT

The Committee may retain any outside advisor at the expense of the Corporation, without the Board’s approval, at any
time and has the authority to determine any such advisor’s fees and other retention terms.

The Corporation will provide for appropriate funding, for payment of compensation to any auditor engaged to prepare or
issue an audit report or perform other audit, review or attest services, and ordinary administrative expenses of the
Committee.

Members will meet privately with senior management as frequently as they feel is appropriate to fulfill the Committee’s
responsibilities, but not less than annually.

MEETINGS

Meetings of the Committee may be called by any Member, the Chairman of the Board, the Chief Executive Officer or Chief
Fnancial Officer of the Corporation or the auditor. Meetings will be held each quarter and at such additional times as is
necessary for the Committee to fulfill its responsibilities. The Gommittee shall appoint a secretary to be the secretary of
each meeting of the Committee and to maintain minutes of the meeting and deliberations of the Committee.

The powers of the Committee shall be exercisable at a meeting at which a quorum is present. A quorum shall be not less than
amajority of the Members from time to time. Matters decided by the Committee shall be decided by majority vote. Subject
to the foregoing, the Canada Business Gorporations Act and the by-laws, and unless otherwise determined by the Board, the
Committee shall have the power to regulate its procedure.

Notice of each meeting shall be given to the auditor, each Member, and to the Chairman of the Board and the Chief Executive
Officer of the Corporation. Notice of meeting may be given orally, in person or by telephone, by letter, by facsmile or other
electronic means not less than 24 hours before the time fixed for the meeting. Members may waive notice of any meeting
and attendance at a meeting is deemed waiver of notice. The notice need not state the purpose or purposes for which the
meeting is being held.

The Committee may invite from time to time such persons as it may see fit to attend its meetings and to take part in discussion
and consideration of the affairs of the Committee. The Committee may require the auditors and/or members of management
to attend any or all meetings.

DEFINITIONS

Capitalized terms used in this Charter and not otherwise defined have the meaning attributed to them below:
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“Independent Director” means a director who has been affirmatively determined by the Board to have no material
relationship with the Corporation, its parent or a subsidiary corporation, either directly or as a partner, shareholder or
officer of an organization that has a relationship with the Corporation. In addition, a director will be deemed to have a
material relationship if he or she has one of the following relationships with the Corporation (which in each case below
must be read as including a parent company or subsidiary of the Corporation):

a)

b)

d)

the director is or was within the last three years an employee or executive officer (or has an
immediate family member who is or was within the last 3 years an executive officer) of the
Corporation. A director is not disqualified from being independent if he or she previously acted
as an interim chief executive officer of the Corporation, or currently acts or previously acted as
a part-time chair or vice-chair of the Board or any Board committee;

the director (a) is a partner of or is employed by the Corporation’sinternal or external auditor;
(b) was within the last three years a partner or employee of that auditing firm and personally
worked on the Gorporation’s audit within that time; or (c) has a spouse, minor child or a child
who lives in the director’s home and who (i) is a partner of the Corporation’s internal or
external auditor; (ii) is an employee of the auditing firm and works in the audit, assurance or
tax compliance (but not tax planning) practice; or (iii) was within the last three years a partner
or employee of that auditing firm and personally worked on the Corporation’s audit during that
time. For this purpose, a “partner” does not include a partner whose interest in the auditing
firm is limited to the receipt of fixed amounts of compensation (including deferred
compensation) for prior service, if the compensation is not contingent in any way on continued
service;

the director is or was within the last three years (or has an immediate family member who is or
was within the last three years) an executive officer of another entity if any of the
Corporation’s current executive officers serve or served at the same time on the compensation
committee of that entity;

the director has (or an immediate family member who is employed as an executive officer of
the Corporation has) received more than Qdn. $75,000 in direct compensation from the
Corporation in any 12-month period within the last three years, other than (a) fees for acting as
a director or committee member, including as the Chairperson of the Board or a Board
committee; and (b) fixed amounts of compensation under a retirement or deferred
compensation plan for prior service with the Corporation, if receipt is not contingent in any
way on continued service; or

the director is an employee of (or has an immediate family member who is an executive officer
of), another company that has, in the last three fiscal years, made payments to, or received
payments from, the Gorporation in excess of the greater of US$1 million and 2% of the other
company’s consolidated gross revenues.

For the purposes of the definition above, the term “executive officer” means the chair, vice-chair,
president, vice-presidents in charge of principal business units, divisions or functions, and any other
individual (whether employed by the Corporation or not) who performs a policy-making function in
respect of the Corporation, and the term “immediate family member” means the director’s spouse,
parents, children, siblings, mothers- and fathers-in-law, sons- and daughters-in-law, brothers and
sisters-in-law and anyone (other than a domestic employee) who lives in the director's home.

Additionally, members of the Audit Committee are subject to two additional requirements to be considered independent
for audit committee purposes:

a)

the director cannot after appointment to the Audit Committee accept, directly or indirectly, any
consulting, advisory, or other compensatory fee from the Corporation or any of its subsidiaries, other
than (a) fees for acting as a director, committee member, or part-time chair or vice-chair of the Board or
any Board Committee; and (b) fixed amounts of compensation under a retirement or deferred
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b)

compensation plan for prior service with the Corporation (provided such compensation is not
contingent in any way on continued service). A fee is considered to have been indirectly received by the
director if it is received by (a) the director’s spouse, a minor child or a child who lives in the director’'s
home; or (b) an entity in which the director is a partner, a member or an officer (such as a managing
director or executive officer) if that entity provides accounting, consulting, legal, investment banking or
financial advisory services to the Corporation or any of its subsidiaries, unless the director is a limited
partner or a non-managing member of the entity and plays no active role in providing services to the
entity; and

the director cannot be an affiliated entity of the Corporation or any of its subsidiaries.

For the purposes of the Audit Committee requirements above, the term “affiliated entity” means an individual or
company that controls, is controlled by or is under common control with the Corporation. In addition, an
individual is himself or herself an affiliated entity of the Corporation if the individual holds any of the following
positions with an affiliated entity: a director who is an employee, an executive officer, a general partner or a
managing member, and the term “control” means having the direct or indirect power to control the Corporation,
whether through ownership of voting securities or otherwise. An individual who owns, directly or indirectly, 10%
or less of any class of voting securities of the Corporation will be deemed not to control the Corporation if the
individual is not an executive officer of the Corporation.

“Hnancially Literate” means the ability to read and understand a set of financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that
can reasonably be expected to be raised by the Corporation’s financial statements.

“Audit Committee Financial Expert” means a person who has the following attributes:

a)

b)

d)

e)

an understanding of generally accepted accounting principles and financial statements;

the ability to assess the general application of such principles in connection with the accounting for
estimates, accruals and reserves;

experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and
level of complexity of accounting issuesthat are generally comparable to the breadth and complexity of
issues that can reasonably be expected to be raised by the Corporation’s financial statements, or
experience actively supervising one or more persons engaged in such activities;

an understanding of internal controls and procedures for financial reporting; and

an understanding of audit committee functions;

acquired through any one or more of the following:

a) education and experience as a principal financial officer, principal accounting officer, controller,
public accountant or auditor or experience in one or more positions that involve the
performance of similar functions;

b) experience actively supervising a principal financial officer, principal accounting officer,
controller, public accountant, auditor or person performing similar functions;

C) experience overseeing or assessing the performance of companies or public accountants with
respect to the preparation, auditing or evaluation of financial statements; or

d) other relevant experience.
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