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Letter to Shareholders

Welcome to our first Brookfield Residential Letter to Shareholders. The merger of Brookfield Homes and the residential
operations of Brookfield Office Properties was completed on March 31, 2011 with concurrent listings on the Toronto Stock
Exchange and New York Stock Exchange on April 1, 2011.

As you will see in our public materials we own substantial land holdings in three operating segments made up of 10 market
areas: Canada (three markets); California (four markets); Central and Eastern U.S. (three markets). We build homes in all three
Canadian markets, and four U.S. markets. Our strategic land holdings in Alberta are our largest assets.

Our financial results for 2011 will reflect a continuity of interests for both companies from January 1, 2011 onwards so you will
receive results of Brookfield Residential for the entire fiscal year. However while our results will show the entire year, there are
several merger and other adjustments that are specific to 2011 and not recurring into 2012. These will be outlined in our
supplemental information to the financial statements. With an asset base of $2.6 billion and book equity of almost $1 billion,
we have a strong, stable base from which to grow and prosper. The combined revenue of the merged entities on a pro forma
basis was approximately $950 million in 2010.

Market Conditions

The residential marketplace in Canada and the U.S. could not be more different at this time. The commodity based markets in
Alberta are strong and looking to strengthen as more jobs are created to support the expanding oil and gas sector. In Ontario,
constraints on land and infrastructure have created supply challenges. However, with 35% of Canada’s international
immigration moving to the Greater Toronto Area, the demand side of the equation remains very positive. The result is a
balanced marketplace.

The U.S. housing market remains a challenge. We must remember, however, that each operating segment should be viewed
independently and not on a national scale. The one common theme across all market areas in the U.S. is the lack of job
creation. Until we see some measurable progress on this front, consumer confidence will remain fragile. However when that
confidence returns, we will see some pent-up demand in the marketplace; while the supply side appears, on the surface, to be
more than adequate to meet this pent-up demand, there are markets where ‘A’ and ‘B’ locations are in short supply. It is the ‘C’
locations which, in reality, should never have been built or developed in the first place, that creates a significant portion of the
over-supply situation. The result could therefore be a very sharp return in pricing, not to pre-recession numbers, but to much
more economic levels.

Our Business Philosophy

As an integrated community developer and homebuilder, we are involved in the entire value creation process from identifying
land in growth quadrants, entitling it, servicing it and monetizing the finished lot by building on it or selling to a third-party
builder. We finance our land with equity and generally only use debt to finance land servicing costs and vertical home
construction costs. This disciplined approach to leverage ensures that an asset’s highest and best use is always attained and
never compromised with lenders dictating timing of development or sale.

Our most valuable competitive advantage is our reputation with municipalities, builders, customers, trades, contractors and

other counterparties, built up over the last 50+ years. This gives us a tremendous advantage over much of our competition, in
each of our market areas.
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Another competitive advantage is our size and capital structure, which allows us to evaluate a broad range of opportunities.
But, despite this scale we remain very aware of the local nature of our business. As such, each of our operating segments are
empowered and accountable for their performance. This results in a nimble decision making process with all of the benefits of
a smaller developer/builder, alongside the financial strength of a large-scale entity. We also benefit from the strong Brookfield
brand that exists in the Canadian and U.S. marketplace.

With respect to our customers, we consider more than just the cost/value relationship in our homes. We are also concerned as
to how our customer lives in their home and in our communities. We amenitize our communities appropriately and provide the
legal and organizational framework through Resident and Homeowner’s Associations to ensure ongoing upkeep and
sustainability for future generations. We view ourselves as industry leaders and in the forefront of positive changes for the land
and housing business.

Strategy Going Forward

We will continue to be an industry leader in our markets, and we believe we are extremely well positioned with our land
holdings. We believe the industry in both Canada and the U.S. will evolve over the next number of years. This will include
further intensification, infrastructure challenges, financing challenges, greenfield versus infill, consumer choice in housing
product, small versus large developers/builders etc. The strength of our management teams should put us to the forefront of
addressing these many challenges and resolving them in a responsible way that both benefits society and our shareholders
alike.

Outlook

We believe the future will be very promising. At this particular time, only our Canadian markets are performing at acceptable
levels. In our U.S. markets, we continue to monetize our assets that are fully valued and re-deploy the capital into more
attractive opportunities that offer good upside potential in both the current market reality and in a recovering U.S. economy.

Thank you for joining our Brookfield Residential journey. We are excited about the future and appreciate your interest in our
Company.

Alan Norris
President & Chief Executive Officer May 5, 2011
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Residential Properties Portfolio

Our assets are focused on single-family and multi-family homebuilding and land development in the markets in which we
operate. They consist primarily of housing and land inventory and investments in unconsolidated entities. Our total assets as at
March 31, 2011 were $2.6 billion.

As of March 31, 2011, we controlled 108,391 lots. Controlled lots include those we directly own and our share of those owned
by unconsolidated entities. Our controlled lots provide a strong foundation for our future homebuilding business and visibility
on our future cash flow. Over 50% of our owned lots are entitled. The number of residential building lots we control in each of
our primary markets as of March 31, 2011 follows:

Housing & Land Unconsolidated Entities
(Lots) Owned Options Owned Options Total Lots
Calgary, Alberta 27,807 - 1,064 - 28,871
Edmonton, Alberta 17,957 - - - 17,957
Greater Toronto Area 9,471 - - - 9,471
Canada 55,235 - 1,064 - 56,299
Northern California 3,265 4,950 - - 8,215
Southland / Los Angeles 859 320 760 2,759 4,698
San Diego / Riverside 8,696 - 50 - 8,746
Other 195 - 56 - 251
California 13,015 5,270 866 2,759 21,910
Austin, Texas 14,822 - - - 14,822
Denver, Colorado 10,697 - - - 10,697
Washington D.C. Area 2,572 1,066 1,025 - 4,663
Central and Eastern U.S. 28,091 1,066 1,025 - 30,182
Total 96,341 6,336 2,955 2,759 108,391
Entitled Lots 51,591 1,066 1,837 1,395 55,889
Unentitled Lots 44,750 5,270 1,118 1,364 52,502
Total 96,341 6,336 2,955 2,759 108,391
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This interim report contains “forward-looking statements” within the meaning of applicable Canadian securities laws and
United States federal securities laws. The words “may,” “believe,” “will,” “anticipate,” “expect,” “planned” “estimate,”
“project,” “future,” and other expressions that are predictions of or indicate future events and trends and that do not relate to
historical matters identify forward-looking statements. Such statements reflect management’s current beliefs and are based on
information currently available to management. The forward-looking statements in this interim report include, among others,
statements with respect to:

” o« ”n o«

e the current business environment and outlook;

. possible or assumed future results;

e  ability to create shareholder value;

e  business goals and strategy;

e  strategies for shareholder value creation;

e the stability of home prices;

o effect of challenging conditions on us;

e factors affecting our competitive position within the homebuilding industry;

e ability to generate sufficient cash flow from our assets in 2011, 2012 and 2013 to repay maturing project specific
financings;

e the visibility of our future cash flow;

e  expected backlog and closings;

e sufficiency of our access to capital resources;

e the impact of foreign exchange on our financial performance;

e the timing of the effect of interest rate changes on our cash flows; and

e the effect on our business of existing lawsuits.

Reliance should not be placed on forward-looking statements because they involve known and unknown risks, uncertainties
and other factors, which may cause the actual results to differ materially from the anticipated future results expressed or
implied by such forward-looking statements. Factors that could cause actual results to differ materially from those set forth in
the forward-looking statements include, but are not limited to:

e changes in general economic, real estate and other conditions;

*  mortgage rate and availability changes;

e availability of suitable undeveloped land at acceptable prices;

e  adverse legislation or regulation;

e ability to obtain necessary permits and approvals for the development of our land;

e availability of labour or materials or increases in their costs;

e ability to develop and market our master-planned communities successfully;

e ability to obtain regulatory approvals;

e confidence levels of consumers;

e ability to raise capital on favourable terms;

e ourdebt and leverage;

e adverse weather conditions and natural disasters;

. relations with the residents of our communities;

e risks associated with increased insurance costs or unavailability of adequate coverage;
e ability to obtain surety bonds;

e competitive conditions in the homebuilding industry, including product and pricing pressures;
e  ability to retain our executive officers;

. relationships with our affiliates; and

e additional risks and uncertainties, many of which are beyond our control, referred to in this interim report and our other
public filings with the applicable Canadian regulatory authorities and the United States Securities and Exchange
Commission.

Except as required by law, we undertake no obligation to publicly update any forward-looking statements whether as a result of

new information, future events or otherwise. However, any further disclosures made on related subjects in subsequent reports
should be consulted.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations

About this Management’s Discussion and Analysis

This management’s discussion and analysis relates to the first quarter ended March 31, 2011, which reflects the three month
period from January 1, 2011 to March 31, 2011, and has been prepared with an effective date of May 11, 2011. It should be
read in conjunction with the interim consolidated financial statements and the related notes thereto included elsewhere in this
interim report. All dollar amounts discussed herein are in U.S. dollars, unless otherwise stated. Amounts in Canadian dollars are
identified as “CS.” The financial statements referenced herein have been prepared in accordance with accounting principles
generally accepted in the United States of America. Additional information can be found on our website at
www.brookfieldrp.com, or www.sedar.com or www.sec.gov.

Overview

”u

Brookfield Residential Properties Inc. (unless the context requires otherwise, references in this report to “we,” “our,” “us”, “the
Company” and “Brookfield Residential” refer to Brookfield Residential Properties Inc. and the subsidiaries through which it
conducts all of its land development and homebuilding operations) is a publicly traded North American land development and
homebuilding company listed on the New York Stock Exchange and the Toronto Stock Exchange under the symbol “BRP”.

Brookfield Residential became a public company on March 31, 2011 pursuant to the contribution of the assets of Brookfield
Office Properties’ residential land and housing division and the merger of Brookfield Homes Corporation with a subsidiary of
the Company (such transactions collectively referred to as the “merger”). Through these entities, Brookfield Residential has
been developing land and building homes for over 50 years.

Our unique approach to land development begins with our disciplined approach to acquiring land in the path of growth,
creating value through the planning and entitlement process, developing and marketing residential lots and commercial sites
and by working with industry partners who share the same vision and values.

Through the activities of our operating subsidiaries, we develop land for our own communities and sell lots to other
homebuilders and third parties, currently focusing primarily on the following markets: Alberta and Ontario in Canada, and
California, Washington, D.C., Colorado and Texas, in the United States. In our own communities, we may also design, construct
and market single-family and multi-family homes. In each of our markets, we operate through local business units which are
involved in all phases of the planning and building of our master-planned communities and infill developments. These phases
include sourcing and evaluating land acquisitions, site planning, obtaining entitlements, developing the land, product design,
constructing, marketing and selling homes and homebuyer customer service.

Q1 2011 Financial Highlights

Results of Operations Three Months Ended March 31
(USS millions, except per share amounts) 2011 2010
Housing revenue S 83 S 83
Land revenue 97 58
Income before income taxes 26 20
Income tax expense (84) (4)
Net (loss) / income attributable to Brookfield Residential (57) 18
Basic (loss) / income per share $ (0.56) S 0.13
Diluted (loss) / income per share $ (0.56) S 0.13

Current Business Environment

In the first quarter of 2011, the residential marketplace in our Canadian and U.S. markets differed significantly. The commodity
based markets in Alberta remained strong and we believe that they will continue to strengthen as more jobs are created to
support the expanding oil and gas sector. In Ontario, constraints on land and infrastructure have created supply challenges.
However, with approximately 35% of Canada’s international immigrants moving to the Greater Toronto Area, housing demand
remains strong, resulting in a balanced marketplace.

The U.S. housing market remains a challenge. Although we continue to view each operating segment independently, the
common theme across all market areas in the U.S. is the lack of job creation. We believe that until we see some measureable
progress on this front, consumer confidence will remain fragile. However, we remain optimistic that when that confidence
returns, we will see some pent-up demand in the marketplace. While the supply side appears, on the surface, to be more than
adequate to meet this pent-up demand, there are markets where “A” and “B” locations are in short supply. We believe our
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strong financial position and owning entitled and/or developed lots in supply-constrained markets places us in a solid position
as the U.S. markets improve.

The 108,391 lots that we control, 99,296 of which we own directly or through unconsolidated entities or consolidated land
inventory not owned, provide a strong foundation for our future homebuilding business and visibility on our future cash flow.
We believe that we add value to the lots we control through entitlements, development and the construction of homes.

For more detailed financial information with respect to our revenues, earnings and assets, please refer to the accompanying
consolidated financial statements and related notes included elsewhere in this report.

Seasonality

We have historically experienced variability in our results of operations from quarter to quarter due to the seasonal nature of
the homebuilding business and the timing of new community openings and the closing out of projects. We typically experience
the highest rate of orders for new homes and lots in the first six months of the calendar year, although the rate of orders for
new homes and lots is highly dependent upon the number of active communities. As new home deliveries trail orders for new
homes by several months, we typically deliver a greater percentage of new homes in the second half of the year compared with
the first half of the year. As a result, our revenues from sales of homes are generally higher in the second half of the year.
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RESULTS OF OPERATIONS

Selected Financial Information (Unaudited) Three Months Ended March 31
(SUS millions) 2011 2010
Revenue:
HOUSINE ..t ctveiteeteeteete et ete ettt et e ete s ebeebeeteetsebeeseesbeeteessesbeesseebeesseaseestsenseaseenseteessensenseen S 83 S 83
(162 o o OO OSSP P PR PPRRPPTSPP 97 58
e = I =3V 7=T o TU TS 180 141
DiIreCt COSt Of SIS ...ttt e e e et e e e et e e e e abe e e ebeeeeeaeaaenns (125) (100)
Selling, general and administrative @XPENSE ......cceccveecveerieeiireeciee e cree et sre e e ens (26) (23)
DEPIECIATION 1..vveieiiectee et ettt e et e st este e e b e e beesab e e baesabeebeessaeenbae sabeenbeessaeenbeenaseannes (1) (1)
Equity in earnings from unconsolidated entities ..........cccceeveieeiiiiiiciiee e 1 1
Other (EXPENSE) / INCOME ...icuieiiiieieiicteete ettt et e et e s raeae e e e e stesreebesaeenes (3) 2
Income before income taxes .... 26 20
[INCOME TAX EXPEINSE ..veeuveeiireerieereeiteesreeereesteeeseesseesseesseesaseeaseessseesaessseennseesssesseenaseenses (84) (4)
NEL (I0SS) / INCOME...evicieeciieeteeetee ettt et re et e s b e ebeesbeebeestaeebeesssaeebeessaeenseenaseenses (58) 16
Less net loss attributable to non-controlling iNnterests ........ccccevvvveeeiieecccieecciee e 1 2
Net (loss) / income attributable to Brookfield Residential Properties Inc. ........cccueuenee.. S (57) S 18
FOreign currency translation........cccceccueeeeiesie e et e et e e e saeeenes 13 26
Net (loss) / income and comprehensive (loss) / income attributable to Brookfield
ReSIAENTtIal PrOPEITIES INC. cvvivvevierrereiteeee ettt cte et eteeeesre e e e eteeteessesbeesesbeesbeesesbsensesseennan S (44) S 44
Segment Information
Housing revenue (SUS millions):
(68 4 - o - OO USRS S 49 S 42
(07111 o - S 25 34
Central and EAStern U.S. ......coiie ettt sttt et e s enee e neesnseenees 9 7
$ 83 $ 83
S 95 S 51
— 2
2 5
S 97 S 58
Gross margin / (loss) (SUS millions):
Canada.... S 51 S 37
3 4
1 —_
$ 55 $ 41
154 144
43 60
23 20
220 224
Average home selling price (SUS):
(0T T [ F- USRS S 318,000 S 289,000
(=1 11 (oY 1= TP OO RRUOUPPPUURRRRROt 590,000 571,000
Central aNd EASEIN U.S. ...ooiiieiiiieee ettt ceetre e eeetree e e e e e ebabeeeeeeeenaesasaseeeseennees 399,000 376,000
Average . S 380,000 S 372,000
Lots controlled (units at end of period):
(071 =T VPO URPRUPP 28,871
[ [370] 01 1) o WU 17,957
B o] ] 1] <o PPN 9,471
Total Canada.... 56,299
Northern California 8,215
Southland / Los Angeles 4,698
San Diego / Riverside. 8,746
(04 =T O OO OSSO P O PP OO PP PRSP 251
B o] =1 RO 11 (oY 1= TN 21,910
AAUSEIN e et e e e e e et e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e eeaeaeaaaaaaeens 14,822
DNV ..ttt a e e e e e e e e e e aaaaaaaaaaaens 10,697
A T o T T=4 o T T 0 2 O Y Y S 4,663
Total Central and Eastern U.S. .......uueeiiiiiiiiiiieie ettt eeeetree e e e eeennrreeeeeeeas 30,182
Total ™ 108,391

D Includes options not consolidated and proportionate share of lots under option related to unconsolidated entities.
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Three Months Ended March 31, 2011 Compared with Three Months Ended March 31, 2010

Net Loss

Net loss attributable to Brookfield Residential was $57 million for the three months ended March 31, 2011, compared to net
income of $18 million for the same period in 2010. The loss is primarily due to the valuation allowance of
$76 million that was taken against our U.S. deferred tax asset. On the completion of the merger, we reviewed the ability of the
Company on a combined entity basis to realize the U.S. deferred tax asset. The three-year cumulative loss of the U.S. operations
of the combined Company, together with the continued uncertainty in the U.S. housing market, was evidence of a need for a
valuation allowance against the U.S. deferred tax asset. The Company has the ability to reverse the valuation allowance in any
future period upon utilization of the losses, which can be carried forward for up to 15 years, or when a valuation allowance
against the deferred tax asset is no longer deemed necessary.

Results of Operations

Company-wide: Housing revenue was $83 million for the three months ended March 31, 2011, consistent with the same period
in 2010.

Housing revenues were net of incentives of $6 million for the three months ended March 31, 2011, compared to $4 million for
the same period in 2010. Our incentives on homes closed by reportable segment were as follows:

Three Months Ended March 31

2011 2010
Incentives % of Gross Incentives % of Gross
(USS millions) Recognized Revenues Recognized Revenues
(0T o - TSRO S 3 5% S 1 3%
California c.eeeeeeieeeee e 2 8% 2 7%
Central and Eastern U.S. ....coccooveeriiiiienieenieeieenieeieeninnn 1 13% 1 7%
S 6 7% S 4 5%

Land revenue totalled $97 million for the three months ended March 31, 2011, an increase of $39 million when compared to
the same period in 2010. Our land revenues may vary significantly from period to period due to the timing and nature of land
sales and such revenues are also affected by local market conditions. A significant portion of the increase in land revenue is a
result of a change in business practice in Alberta to implement title transfer on lot sales at the time of sale to the builder and
not the ultimate consumer. This change in business practice resulted in a one-time increase in revenue of $61 million for the
three months ended March 31, 2011. A breakdown of the land revenues and gross margins is as follows:

Three Months Ended March 31

Non-Recurring

(US$ millions) 2011 Diff:rrr::g Adjuzs(::g 2010
LOt ClOSINGS..eeiueeetieeireieeseeeeteesieesteeeseeeseeeseeeseaesneenneeeneas 593 360 233 558
REVENUE .....uiiteiieieiei ettt ettt S 97 S 61 S 36 S 58
Direct Cost 0f Sales........cooiiiieiiiiieiie e (53) (35) (18) (30)
GrOSS MATEIN couvicveeereeieeeeeerieteere et et eere e e eresre s enreeaen S 44 S 26 S 18 S 28
Gross Margin %.....coccueevviviiiiiiiiiiiicereccce e 45% 43% 50% 48%

Gross margin was $55 million for the three months ended March 31, 2011, compared with $41 million for the same period in
2010. The increase in gross margin is attributable primarily to the above-noted change in business practice in Alberta.

Canada: Housing revenue was $49 million for the three months ended March 31, 2011, an increase of $7 million when
compared to the same period in 2010. Land revenue was $95 million for the three months ended March 31, 2011, compared
with $51 million for the same period in 2010. The gross margin for the three months ended March 31, 2011 was $51 million,
compared with $37 million for the same period in 2010. A significant portion of the increase in land revenue and gross margin is
due to a change in business practice in Alberta referred to above.

California: Housing revenue was $25 million for the three months ended March 31, 2011, a decrease of $9 million when
compared to the same period in 2010. The decrease was attributable to a decrease in home closings, which for the three
months ended March 31, 2011 were 43, compared to 60 for the same period in 2010. Land revenue was nil, compared with $2
million for the same period in 2010. The gross margin for the three months ended March 31, 2011 was $3 million, compared
with $4 million for the same period in 2010.
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Central and Eastern U.S.: Housing revenue was $9 million for the three months ended March 31, 2011, an increase of $2 million
when compared to the same period in 2010. Land revenue was $2 million, compared with S5 million for the same period in
2010. The gross margin for the three months ended March 31, 2011 was $1 million, compared with nil for the same period in
2010.

Selling, general and administrative expense was $26 million for the three months ended March 31, 2011, compared to
$23 million for the same period in 2010. The general and administrative expenses for the three months ended March 31, 2011
increased due to moderately higher employment costs and transaction costs relating to the merger. The components of the
expense for the three months ended March 31, 2011 and 2010 are summarized as follows:

Three Months Ended

March 31
(USS$ millions) 2011 2010
General and admMiNISTratiVe EXPENSES.....c..ivevveiverriireeireereereereeseesteeteessesseessesseerseessesseesessesssessesseens S 18 S 16
Sales aNd MArKETiNG EXPENSES ......viiiiiiieeiiie e ettt ettt e et e et e e e etteeesteeesbaeeesabeseeeastaeessseessnsaeessseaans 6
Share based COMPENSATION.......cccuiiiiiiii ettt e e e e et bt e e e sstreeebbeeesnbaeesneseaens 2 1
Change in fair value of equity SWap CONTIACES .....c.ueieiiiiiiiiieiciie ettt e svee e siae e e — (1)
S 26 S 23

Equity in earnings from unconsolidated entities for the three months ended March 31, 2011 totalled $1 million, consistent with
the same period in 2010.

Other (expense) / income for the three months ended March 31, 2011 was an expense of $3 million, an increase of $5 million
when compared to the same period in 2010. The components of other (expense) / income for the three months ended March
31, 2011 and 2010 are summarized as follows:

Three Months Ended

March 31
(USS millions) 2011 2010
$ 2 $ (1)
(5) 3

S (3) s 2

Sales Activity

Net new home orders for the three months ended March 31, 2011 totalled 382 units, a decrease of 86 units or 18% compared
to the same period in 2010. Average sales per community were 3.7 per month for the first quarter of 2011 compared to 4.3 per
month for the first quarter 2010. We were selling from 34 active housing communities at March 31, 2011 compared to 36 at
March 31, 2010. The net new home orders for the three months ended March 31, 2011 and 2010 by reportable segment were
as follows:

Three Months Ended

March 31
(Units) 2011 2010
(07 g o F- TSRS 275 310
California................... 67 94
Central and Eastern U.S. 40 64
Unconsolidated Entities — —
382 468

Net new orders for any period represent the aggregate of all homes ordered by customers, net of cancellations.

Our backlog, which represents the number of new homes subject to sales contracts, at March 31, 2011 and 2010 by reportable
segment was as follows:

March 31, 2011 March 31, 2010
Units S millions Units S millions
CANAAE veveetrere et ereere e eere et e eteeebe e b e ebeere e beeteebeeteenrenbeearenes 412 S 160 560 S 172
71 32 149 86
54 27 115 40
537 219 824 298
537 S 219 824 S 298
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We expect all 537 units of our backlog to close in 2011 and 2012, subject to future cancellations. The cancellation rates for the
three months ended March 31, 2011 and 2010 by reportable segment were as follows:
Three Months Ended

March 31
2011 2010
Units % Units %
(0= - o F- PSSR — — 3 1%
CalifOINIA. .ttt et e et e e et e e et e e e e e e e e e teeeeaabeeeeareeearaaeanns 12 15% 16 15%
Central and EAstern ULS. ...ttt e e et e e e eate e e et e e e aae e e naeaeeans 11 22% 11 15%
23 6% 30 6%

Foreign Exchange

The foreign exchange impact on the translation of net income from our Canadian operations to U.S. dollars was an increase of
$13 million for the three months ended March 31, 2011 compared to 2010. This amount has been included in our accumulated
other comprehensive income.

Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations is based upon the consolidated financial
statements of Brookfield Residential, which have been prepared in accordance with accounting principles generally accepted in
the United States. The preparation of these financial statements requires us to make assumptions, estimates and judgments
that affect the carrying amounts of assets, liabilities, revenues and expenses, and the related disclosure of contingent assets
and liabilities. Our actual results may differ materially from these estimates under different assumptions or conditions.

Our most critical accounting policies are those that we believe are the most important in portraying our financial condition and
results of operations, and require the most subjectivity and estimates by our management. A summary of our significant
accounting policies, including the critical accounting policies discussed below, is provided in the notes to the consolidated
financial statements of our Company included elsewhere in this interim report.

Carrying Values

In accordance with the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 360
Property, Plant and Equipment, housing and land assets that we own directly and through unconsolidated entities are reviewed
for recoverability on a regular basis and whenever events or changes in circumstances indicate that the carrying amount of an
asset may not be recoverable. Recoverability is measured by comparing the carrying amount of an asset to future undiscounted
cash flows expected to be generated by the asset. To arrive at the estimated fair value of housing and land inventory impaired,
we estimate the cash flow for the life of each project. Specifically, on a housing project, we evaluate the margins on homes that
have been closed, margins on sales contracts which are in backlog and estimated margins with regard to future home sales over
the life of the project. On a land project, we estimate the timing of future land sales, the estimated revenue per lot, as well as
estimated margins with respect to future land sales. For the housing and land inventory, we continuously evaluate projects
where inventory is turning over more slowly than expected or whose average sales price and margins are declining and are
expected to continue to decline. These projections take into account the specific business plans for each project and
management’s best estimate of the most probable set of economic conditions anticipated to prevail in the market area. Such
projections generally assume current home selling prices, cost estimates and sales rates for short-term projects are consistent
with recent sales activity. For longer-term projects, planned sales rates for 2011 and 2012 assume recent sales activity and
normalized sales rates beyond 2012. We identify potentially impaired housing and land projects based on these quantitative
factors as well as qualitative factors obtained from the local market areas. If the future undiscounted cash flows are less than
the carrying amount, the asset is considered to be impaired and is then written down to fair value less estimated selling costs
using a discounted cash flow methodology which incorporates market participant assumptions.

A total of 93 projects were reviewed for impairment charges and option write-offs for the three months ended March 31, 2011
and no impairment charges were required. This is consistent with the three months ended March 31, 2010.

The locations of the projects were reviewed as follows:

(Number of Projects)

(0T o - [PPSO PR PSRTR 40
CalIfOINIA. Lottt bbb bbb bbbt e b e b e bt bt st besbeen 26
€Central aNd EASTErN U.S....c.ciiiiiiiiiiiiecteee e bbbt bbbt b e b bt st 27

93
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We have also entered into a number of option contracts to acquire land or lots in the future in accordance with specific terms
and conditions. A majority of our option contracts require a non-refundable cash deposit based on a percentage of the
purchase price of the property. The option contracts are recorded at cost. In determining whether to pursue an option contract,
we estimate the option primarily based upon the expected cash flows from the optioned property. If our intent is to no longer
pursue an option contract, we record a charge to earnings of the deposit amounts and any other related pre-acquisition
entitlement costs in the period the decision is made.

Revenue Recognition

Revenues from the sale of homes are recognized when title passes to the purchaser upon closing, wherein all proceeds are
received or collectability is evident. Land sales are recognized when title passes to the purchaser upon closing, all material
conditions of the sales contract have been met and a significant cash down payment or appropriate security is received and
collectability is evident.

Capitalized Costs

Our housing and land inventory on our consolidated balance sheet includes the costs of acquiring land, development and
construction costs, interest, property taxes and overhead directly related to the development of the land and housing. Direct
costs are capitalized to individual homes and lots and other costs are allocated to each lot in proportion to our anticipated
revenue.

Income Taxes

Income taxes are accounted for in accordance with ASC Topic 740 Income Taxes. Under ASC Topic 740, deferred tax assets and
liabilities are determined based on differences between financial reporting and tax bases of assets and liabilities, and are
measured by using enacted tax rates expected to apply to taxable income in the years in which those differences are expected
to reverse.

In accordance with the provisions of ASC Topic 740, the Company assesses, on a quarterly basis, its ability to realize its deferred
tax asset. In determining the need for a valuation allowance, the Company considers the following significant factors: an
assessment of recent years’ profitability and losses, which considers the nature, frequency and severity of current and
cumulative losses and its forecasts or expectation of profits based on margins and volumes expected to be realized (which are
based on current pricing and volume trends). The assessment of recent years’ losses and the resulting three-year cumulative
loss of the U.S. operations of the Company, together with the uncertainty in the U.S. housing market, was evidence of the need
for a valuation allowance against the Company’s net U.S. deferred tax asset. Refer to Note 9 of our interim financial statements
included elsewhere in this report for further discussion.

ASC Topic 740 clarifies the accounting for uncertainty in income taxes recognized and prescribes a recognition threshold and
measurement for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax
return. It requires that a company determine whether it is more-likely-than-not that a position will be sustained upon
examination by taxation authorities, based upon the technical merits of the position. A tax position that meets the more-likely-
than-not threshold is then measured to determine the amount of the tax benefit to recognize in the financial statements.

The Company recognizes interest and penalties accrued related to unrecognized tax benefits or liabilities in income tax recovery
/ (expense).

Derivative Financial Instruments

We revalue our equity swap contract each reporting period. The fair value of the equity swap contract is determined based on
the notional amount, share price, the number of underlying shares and the three month LIBOR rate. We performed a sensitivity
analysis of the estimated fair value and the impact to the financial statements using alternative reasonably likely assumptions
on March 31, 2011 and the impact to the financial statements was nominal. However, future fluctuations in share price could
have a significant impact on net income.

The interest rate swaps are revalued at each reporting period. The fair value of interest rate swaps is determined based on the
notional amount, term to maturity and the three month LIBOR rate. The LIBOR rates vary depending on the term to maturity
and the conditions set out in the underlying swap agreements.

Recent Accounting Pronouncements

There have been no new accounting pronouncements issued that are expected to have a significant impact on the Company’s
financial statements.
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Liquidity and Capital Resources

Financial Position

Our assets as of March 31, 2011 totalled $2,555 million, a decrease of $81 million compared to December 31, 2010. The
decrease was due primarily to the previously disclosed valuation allowance against the deferred tax asset of $76 million. Our
housing and land inventory and investments in unconsolidated entities are our most significant assets with a combined book
value of $2,317 million, or approximately 91% of our total assets. Our housing and land assets include homes completed and
under construction and lots ready for construction, model homes and land under and held for development.

Our project specific and other financings as of March 31, 2011 were $846 million, a decrease of $180 million from December
31, 2010. Project specific and other financings as of March 31, 2011 consisted of $656 million related to project specific
financings and bank indebtedness and $190 million related to amounts drawn on facilities with subsidiaries of our largest
shareholder, Brookfield Asset Management Inc. Our project specific and other financings represent construction and
development loans and facilities that are used to fund the operations of our communities as new homes are constructed.

Interest charged under project specific and other financings include LIBOR and prime rate pricing options. As of March 31, 2011,
the average interest rate on our project specific and other financings was 5.17%. The stated maturities of our project specific
and other financings are as follows:

(USS millions) 2011 2012 2013 & Beyond Total
CANAAA eeurierrerecreereete et et e eteebeeeteereebeebeebenbeeteenreereenne e s 77 S 360 S 7 S 444
100 17 2 119

70 20 3 93

100 90 - 190

o 7 | OO OTRUPPRP S 347 S 487 S 12 S 846

The debt maturing in 2011, 2012 and 2013 onwards is expected to be repaid from home and/or lot deliveries over this period or
extended. Additionally, as of March 31, 2011, we had project specific debt and bank indebtedness of $95 million that is
available to complete land development and construction activities. The “Cash Flow” section below discloses future available
capital resources should proceeds from our future home and/or lot closings not be sufficient to repay our debt obligations.

Amounts due to affiliates includes $100 million on an unsecured revolving operating facility and $90 million on an unsecured
revolving acquisition and operating facility, both with subsidiaries of our largest shareholder, Brookfield Asset Management Inc.
The revolving operating facility matures December 2011, bears interest at LIBOR plus 3.5% and was fully drawn upon at March
31, 2011. The revolving acquisition and operating facility is in a principal amount not to exceed $100 million. This facility
matures December 2012, currently bears interest at 14% and could be fully drawn upon without violation of any covenants.

Notes payable includes two promissory notes payable to Brookfield Office Properties, a C5265 million (US$273 million) senior
note and a C$215 million (US$222 million) junior subordinated note. The senior note bears a fixed rate of interest of 6.5% and is
payable in full on December 31, 2015 with C$50 million payable on account of principal on the last business day of 2012, 2013
and 2014, with the balance of C$115 million payable on December 31, 2015. The C$215 million junior subordinated note bears
a fixed rate of interest of 8.5% and is payable in full on December 31, 2020.

Cash Flow

Our principal uses of working capital include home construction, purchases of land and land development. Cash flows for each
of our communities depend upon the applicable stage of the development cycle and can differ substantially from reported
earnings. Early stages of development require significant cash outlays for land acquisitions, site approvals and entitlements,
construction of model homes, roads, certain utilities and other amenities and general landscaping. As these costs are
capitalized, earnings reported for financial statement purposes during such early stages may significantly exceed cash flows.
Later, cash flows can exceed earnings reported for financial statement purposes, as cost of sales includes charges for
substantial amounts of previously expended costs.

We believe that we currently have sufficient access to capital resources and will continue to use our available capital resources
to fund our operations. Our future capital resources include cash flow from operations, borrowings under project and other
credit facilities and proceeds from potential future debt issues or equity offerings, if required.

Cash provided by our operating activities during the three months ended March 31, 2011 totalled $19 million compared with
$5 million for the same period in 2010. During the three months ended March 31, 2011, 220 homes were delivered and 593 lots
were sold. As a result, cash flow from operations was positively affected by these home closings and lot sales.
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A summary of our lots owned, excluding lot options, and their stage of development at March 31, 2011 compared with
December 31, 2010 follows:

March 31 December 31

2011 2010

Housing units, iNClUdING MOEIS .......cccueeiuieiiieeeerieeeeree e snee s 931 924
Under development and finisShed 0TS .........cceviierirecieseceee e e 8,688 9,466
Lots for future development 89,677 90,123
99,296 100,513

Cash used by our investing activities in unconsolidated entities for the three months ended March 31, 2011 was $2 million, an
increase of $1 million when compared with cash used of $3 million for the same period in 2010. The increase was primarily a
result of an increase in distributions from unconsolidated entities offset by an increase in restricted cash.

Cash used in our financing activities for the three months ended March 31, 2011 was $9 million compared with $7 million for
the same period in 2010. The cash used in the three months ended March 31, 2011 was primarily used to pay six months of the
2010 preferred stock dividend.

Contractual Obligations and Other Commitments

A total of $347 million of our project specific and other financings matures prior to the end of 2011. The debt maturing in 2011
is expected to be repaid from home and/or lot deliveries over this period or extended. Our net debt to total capitalization ratio
as of March 31, 2011, which we define as total interest-bearing debt less cash divided by total interest-bearing debt less cash
plus equity and other interests in consolidated subsidiaries was 58.4%, compared to 43.8% at December 31, 2010.

Project specific financings totalling $163 million require Brookfield Homes Holdings Inc., an indirect wholly-owned subsidiary of
our Company, to maintain a tangible net worth of at least $325 million, a net indebtedness to capitalization ratio of no greater
than 65% and a net indebtedness to tangible net worth ratio of no greater than 2.50 to 1. Indebtedness is defined as total
interest-bearing debt plus non-interest bearing liabilities less cash. At March 31, 2011, we were in compliance with all of our
project specific financing covenants. The following are computations of the most restrictive of Brookfield Homes Holdings Inc.’s
tangible net worth, net indebtedness to capitalization ratio, and net indebtedness to tangible net worth debt ratio covenants:

Actual as at

Covenant March 31, 2011

Tangible net Worth (USS MilliONS)........cccociiuiiiiiicieiciceee ettt S 325 S 529
Net indebtedness to capitalization .......c.oeeeiueeieiiniienee e 65% 46%
Net indebtedness to tangible Net WOIth..........cueevieeieecee e 2.50to 1 0.80to 1

Project specific financings totalling $49 million require Brookfield Residential U.S. Inc., an indirect wholly-owned subsidiary of
our Company, to maintain a tangible net worth of at least $80 million and a debt to tangible net worth ratio of no greater than
1.25 to 1. At March 31, 2011, we were in compliance with all of our project specific financing covenants. The following are
computations of Brookfield Residential U.S. Inc.’s tangible net worth and debt to tangible net worth ratio covenants:

Actual as at

Covenant March 31, 2011

Tangible net Worth (USS MillIONS)......c.iiiiiiirieeriieerieire e cre et ere e sre e essesseeasesseernens S 80 S 196
Debt to tangible Net WOIth ........cooiiiiiii e e e 1.25to1 0.30to 1

Bank indebtedness totalling $398 million requires Brookfield Residential (Alberta) LP, an indirect wholly-owned subsidiary of
our Company, to maintain a minimum tangible net worth of $258 million and a debt to equity ratio of no greater than 1.75 to 1.
At March 31, 2011, we were in compliance with all of our covenants relating to bank indebtedness. The following are
computations of Brookfield Residential (Alberta) LP’s tangible net worth and debt to equity ratio covenants:

Actual as at

Covenant March 31, 2011

Tangible net Worth (USS MillIONS)......c.icieiieirieiiieeireireeeeere et ere e sre e essesreeasesreennens S 258 S 411
[T oY o I =To [F 114 S 1.75t01 0.94to1
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Bank indebtedness totalling $27 million require Brookfield Homes (Ontario) Ltd., an indirect wholly-owned subsidiary of our
Company, to maintain a minimum tangible net worth of $52 million, a debt to tangible net worth ratio of no greater than 3.50
to 1 and an interest coverage ratio of greater than 3.00 to 1. At March 31, 2011, we were in compliance with all of our
covenants relating to bank indebtedness. The following are computations of Brookfield Homes (Ontario) Ltd.’s tangible net
worth, debt to tangible net worth and interest coverage ratio covenants:

Actual as at

Covenant March 31, 2011

Tangible net Worth (USS MillIONS)......c.iiiiiiiriecieieeireireeeecre et eereere e sre e essesreeanesveeneens S 52 S 104
Debt to tangible Net WOIth ........cooiiiiiiii e e 3.50to1 0.79to 1
INTEIEST COVRIAZE .. eiiiieeeeett ettt e ettt e e e s et e e e e e e s ebe et e e e s eanbaebeeeeeeeeannsnneeeeeenannnene 3.00to 1 5.00to 1

At March 31, 2011, our revolving operating facility with a subsidiary of Brookfield Asset Management Inc. required Brookfield
Homes Corporation, an indirect wholly-owned subsidiary of our Company, to maintain minimum shareholders’ equity of $300
million and a consolidated net debt to book capitalization ratio of no greater than 70%. At March 31, 2011, we were in
compliance with all of our covenants. The following are computations of Brookfield Homes Corporation’s minimum
stockholders’ equity and net debt to capitalization ratio covenants:

Actual as at

Covenant March 31, 2011

Minimum stockholders’ equity (USS MillioNS) ........cecevueieeeieiieecieeee et S 300 S 473
Net debt to capitalization 70% 46%

At March 31, 2011, our notes payable due to Brookfield Office Properties Inc. required Brookfield Residential Properties Inc. to
maintain minimum shareholders’ equity of $750 million and a consolidated net debt to capitalization ratio of no greater than
65%. At March 31, 2011, we were in compliance with all of our covenants relating to notes payable. The following are
computations of Brookfield Residential’s minimum shareholders’ equity and net debt to capitalization ratio covenants:

Actual as at

Covenant March 31, 2011

Minimum shareholders’ equity (USS MillIONS).....cecoieieviieecieireeeecreceeere e erre e S 750 S 927

Net debt to Capitalization .......cc.ceiiiiiiiiiiie e e e 65% 58%
A summary of our contractual obligations and purchase agreements as of March 31, 2011 are as follows:

Payment Due by Period

Less than 1-3 3-5 More than

(USS millions) Total 1year Years Years 5 years

Project specific and other financings w S 846 S 347 S 498 S 1 S —

Operating lease obligations B) e reereesmese s eeressesee s 28 4 12 6 6

Purchase agreements ) ettt eene e 115 8 100 7 -

TOtAl W oo $ 989 $ 359 $ 610 $ 14 S 6

(1) Amounts are included on the consolidated balance sheets. See Note 6 to the Consolidated Financial Statements for additional information
regarding project specific and other financings and related matters.

(2) Amounts relate to non-cancelable operating leases involving office space, design centers and model homes.

(3) Amounts represent our expected acquisition of land under options or purchase agreements. See Note 14 to the Consolidated Financial
Statements for additional information regarding purchase agreements.

(4) Amounts do not include interest due to the floating nature of our debt. See Note 6 to the Consolidated Financial Statements for additional
information regarding our floating rate debt.

Off-Balance Sheet Arrangements

In the ordinary course of business, and where market conditions permit, we use land and lot option contracts and
unconsolidated entities to acquire control of land to mitigate the risk of declining land values. Option contracts for the purchase
of land permit us to control the land for an extended period of time until options expire. This reduces our financial risk
associated with land holdings. As of March 31, 2011, we had $51 million of primarily non-refundable option deposits and
advanced costs. The total exercise price of these options was $145 million. Pursuant to the guidance now incorporated in ASC
Topic 810 Consolidation, as described in Note 2 to our consolidated financial statements included elsewhere in this interim
report, we have consolidated $16 million of these option contracts where we consider we have the majority economic interest
in the assets held under the options. Please refer to Note 2 of our consolidated financial statements included elsewhere in this
interim report for additional information about our lot options.

We also own 2,955 lots and control under option 2,759 lots through our proportionate share of unconsolidated entities. As of
March 31, 2011, our investment in unconsolidated entities totalled $131 million. We have provided varying levels of guarantees
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of debt in our unconsolidated entities. As of March 31, 2011, we had completion guarantees of $3 million and limited
maintenance guarantees of $12 million with respect to debt in our unconsolidated entities. During the three months ended
March 31, 2011, we did not make any loan re-margin repayments on the debt in our unconsolidated entities. Please refer to
Note 3 to our consolidated financial statements included elsewhere in this interim report for additional information about our
investments in unconsolidated entities.

We obtain letters of credit, performance bonds and other bonds to support our obligations with respect to the development of
our projects. The amount of these obligations outstanding at any time varies in accordance with our development activities. If
these letters of credit or bonds are drawn upon, we will be obligated to reimburse the issuer of the letter of credit or bonds. As
of March 31, 2011, we had $50 million in letters of credit outstanding and $175 million in performance bonds for these
purposes. The costs to complete related to our letters of credit and performance bonds are $29 million and $86 million,
respectively.

Transactions with Related Parties

There are agreements among our affiliates to which we are a party or subject to including a name license, the lease of office
space, two unsecured revolving credit facilities, two notes payables and certain guaranty and indemnity agreements. Related
parties include the directors, executive officers, director nominees or 5% shareholders, and their respective immediate family
members. The Company’s significant related party transactions at March 31, 2011 follow:

*  Notes payable of $495 million (December 31, 2010 — nil) due to Brookfield Office Properties. The notes consist of a C$265
million senior unsecured promissory note and a C5215 million junior unsecured promissory note.

e Unsecured revolving operating facility in the aggregate principal amount of $100 million (December 31, 2010 -
$100 million) with a subsidiary of Brookfield Asset Management Inc. Interest of $1 million (March 31, 2010 — $1 million)
was incurred relating to this facility for the three months ended March 31, 2011.

e Unsecured operating and acquisition facility in the aggregate principal amount of $90 million (December 31, 2010 —
$60 million) with a subsidiary of Brookfield Asset Management Inc. Interest of $3 million (March 31, 2010 — $2 million) was
incurred relating to this facility for the three months ended March 31, 2011.

In addition, two of our directors, Timothy Price and Robert Stelzl, serve as a senior advisor and/or directors of companies
affiliated with us.

Quantitative and Qualitative Disclosures about Market Risk

Exchange Rates

We conduct business in both Canadian and U.S. dollars, so we are exposed to currency risks. Our cash flows from Canadian and
U.S. operations are exposed to foreign exchange risk as sales and operating expenses are denominated in local currencies.

We also have Canadian dollar self-sustaining operations, whose net assets are exposed to foreign currency translation risk. This
currently is managed in part through our Canadian dollar denominated debt as a hedge against these self-sustaining operations.
As at March 31, 2011, C$480 million of debt was designated in this manner.

Interest Rates

We are exposed to financial risks that arise from the fluctuations in interest rates. Our interest-bearing assets and liabilities are
mainly at floating rates, so we would be negatively impacted, on balance, if interest rates increase. In addition at March 31,
2011, we had interest rate swap contracts totalling $150 million at an average rate of 4.9% per annum. Based on our net debt
levels as of March 31, 2011, a 1% change in interest rates would have either a negative or positive effect of approximately $6
million on our cash flows.

Our interest rate swaps are not designed as hedges under ASC Topic 815 Derivatives and Hedging. We are exposed to market
risk associated with changes in the fair values of the swaps, and such changes must be reflected in our consolidated statements
of operations. As of March 31, 2011, the fair value of the interest rate swaps totalled a liability of $13 million.
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Consolidated Financial Statements

BROOKFIELD RESIDENTIAL PROPERTIES INC.

CONSOLIDATED BALANCE SHEETS

(all dollar amounts are in thousands of U.S. dollars)

(Unaudited)

March 31
2011

December 31
2010

Note

Assets

Housing and land inventory ........c........... 2

Investments in unconsolidated entities ..... 3

Receivables and other assets .................. 4

RESLIICTEA CASN ..o 5

SN et st b e e b e e b eaeas

Deferred iNCOME TaX @SSELS ..cc.uiiviririieriieie sttt ettt 9
Liabilities and Equity

Project specific and other finanCings ......ccccveceveveerceeceeree e 6

NOTES PAYADIE .eeeeeeeeeeee e e 7

Accounts payable and other liabilities .........ccccooeviiiiiiieiiiie e 8

Deferred income tax liabilities .......ccceveeieriininieeeeeeeeeeeeeee 9

TOtal lIADIlItIES «ouveeeeeieeeeeerteee et

Other interests in consolidated subsidiaries.........c.cccceeiviriiininiencnecnennen. 11

Preferred shares — 70,002 shares issued and outstanding (December 31,

2010 — 9,995,739 Shares iSSUE) .....ccoveeereecreeiiieeciee et eetee e e see e e sene e 12
Common shares — 101,342,718 shares issued and outstanding (December
31,2010 — 53,808,461 shares issued) ..........cccvueeeeirireeiieeeeiieeeeeee e 12

Additional paid-in-capital

TrEASUrY STOCK, @ COSt....uviviriririirieiiierieeeeeeetieeetes ettt seeveseses e s eeeseene s 12

RELAINEM QAININES....cveveveeeeieeeeereteteteee et eteteeeeeeeseseseteseseseseseseteseseasnsssesesesenas 12

NON-CONEIOIING INTEIESE...ecvieeeieeeeree e 11

Accumulated other comprehensive iNCOME .......cccceeveveveeeieeceeree e
Commitments, contingent liabilities and other ..........cccocvvvveviiiiiiieiiiccee, 14
GUATANTEES ..oiiiiiiiiiic e 15

Brookfield Residential Properties Inc.

See accompanying notes to financial statements

$ 2,186,416
130,906
204,844

20,629
12,245

$ 2,193,947
137,203
217,972

7,366
4,345
75,225

$ 2,555,040

$ 2,636,058

$ 845,503 $ 1,025,339
494,539 —
244,407 288,456

7,108 —
1,591,557 1,313,795
36,269 42,461
1,748 288,065
111,941 183,803
399,610 151,617
— (110,807)
326,305 692,855
6,430 6,456
81,180 67,813
927,214 1,279,802

$ 2,555,040

$ 2,636,058
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BROOKFIELD RESIDENTIAL PROPERTIES INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(all dollar amounts are in thousands of U.S. dollars, except per share amounts)

(unaudited)
Three Months Ended
March 31
Note 2011 2010
Revenue
HOUSING cevveeteereete ettt ettt eteeste s e er e e sveebeebeebeerseebeeasensesasessesseensenseessennsesseens S 83,551 S 83,425
162 o o O OSSOSO PP 96,579 57,977
180,130 141,402
(71,711) (70,398)
(53,106) (29,510)
(124,817) (99,908)
Selling, general and administrative @Xpense ........cccecvevveerieenieeeieeenieesneens (26,358) (23,162)
Equity in earnings from unconsolidated entities........cccccccevveerivereesieennen. 3 919 682
(D)<Y oY Yo - 14 [ P (985) (889)
Other (EXPENSE) / INCOME .....vicveeieecieeiee ettt ettt eve e saeesree e 14(c) (2,949) 2,339
INcome Before INCOME TAXES ........ccoeeuvrrrieeiiiiiiiieeeeeeeiireeeeeeeeeeeearreeeeseeearneees 25,940 20,464
INCOME TAX EXPENSE c.uveeureereeeereeseieeteesteeesseeeseesseesseesseesneeenseessseeseesseessens (83,705) (3,993)
Net (10SS) / INCOME ......ocvviuviiicieiticteeeete ettt eareere e (57,765) 16,471
Net loss attributable to non-controlling interest and other interests in
consolidated SUDSIAIATIES .........c.cvuvecvereeeeeeeeee ettt eees 11 783 1,276
Net (loss) / income attributable to Brookfield Residential............................ S (56,982) S 17,747
Foreign currency translation 13,367 26,545
Net (loss) / income and comprehensive (loss) / income attributable to
Brookfield Residential S (43,615) S 44,292
Common Shareholders (Loss) / Earnings per Share
13 S (0.56) S 0.13
13 S (0.56) S 0.13
2T 1Y [T PPURUPPTN 13 101,343 101,343
DIlULEA ettt 13 101,343 101,420

See accompanying notes to financial statements
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BROOKFIELD RESIDENTIAL PROPERTIES INC.
CONSOLIDATED STATEMENTS OF EQUITY
(all dollar amounts are in thousands of U.S. dollars)

Preferred Shares

OPENING DAIANCE ..ttt e et e e s ba e e e s ab e e e sabaeesbaeaennns

Conversion of preferred shares upon merger transaction

Common Shares

Opening balance

Elimination of treasury stock upon merger transaction ........c.cceecveveereeeseesiesseeseeenes

Preferred shares converted to common shares upon merger transaction....................

Additional Paid-in-Capital
OPENING DAIANCE ..ottt e e e bt e e st a e e e s abe e e sbaeesbaeaennes
Adjustment to share-based compensation plan.........cccccveeiiiiieiiiiiecciee e,
Share-based COMPENSATION COSES ...iiuiiiiiiriieriierie e et e e see e e e reenees
Conversion of preferred shares upon merger transaction ........c.cccecveeeviiieencieeciieeennns

[T [T g Y= o T =T o S ORR

Treasury Stock
(O] 01T a1 g Y2l < =1 ol <
STOCK OPLION EXEICISES . .uviiiiiiiieciiiiecitee ettt cetee et e et e e et e e sbbee e s be e e e sabaeesbaeaennns
Elimination of treasury stock upon merger transaction ........c.ccceceeveereveereescesseeseeenes

[ Vo Il = o T = o Tl Y SRRSO

Retained Earnings
OPENING DAIANCE...cueiiiiciiee et e e e stb e e e e e eab e e e s baeesbaeeenans
Net (loss) / income attributable to Brookfield Residential Properties Inc..

Conversion of equity to notes payable
Issuance of equity for note receivable
[T ] o014 T TSRS

ENING DAlANCE i et e e e aaeas

Accumulated Other Comprehensive Income
(0] 0 1=Y a1 TaY=a < =1 ol <
Other compreheNnsiVe INCOME ......ciiiiiiiiiiiiiecciee et e e te e e e saaee e

YT [T a Y= o T - T o USSR

Total Brookfield Residential Properties InC. EQUIty...............cccoevviiiiiiiieiiiieiniee e

Non-controlling Interest

Opening balance

Net income / (loss) attributable to non-controlling interest.........ccccceeveeeieeceeneeecneenn,
Non-controlling iNterest aCQUIred .........ocvvereeriieerieee et e e e ee e e

[ Vo [T = o T = o Tol Y ST

e 1 =T T 1 4P

See accompanying notes to financial statements

Brookfield Residential Properties Inc.

(Unaudited)
Three Months Ended
March 31
2011 2010
288,065 288,171
(286,317) —
1,748 288,171
183,803 96,813
(110,700) —
38,838 —
111,941 96,813
151,617 150,406
— 113
513 —
247,480 —
399,610 150,519
(110,807) (166,113)
107 51
110,700 —
— (166,062)
692,855 887,356
(56,982) 17,747
(493,929) —
200,000 —
(15,639) (8,119)
326,305 896,984
67,813 32,604
13,367 26,545
81,180 59,149
920,784 S 1,325,574
6,456 S 16,105
(26) (491)
— (8,300)
6,430 S 7,314
927,214 $1,332,888
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BROOKFIELD RESIDENTIAL PROPERTIES INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(all dollar amounts are in thousands of U.S. dollars)

(Unaudited)
Three Months Ended
March 31
2011 2010
Cash Flows From / (Used in) Operating Activities
NEL (10SS) / INCOME o.vititiietieteeeteteet ettt ettt ettt ettt b et e eete st e b ess et e b eseesesbessensessebesbensesessenee S (57,765) S 16,471
Adjustments to reconcile net (loss) / income to net cash used in operating activities:
Undistributed income from unconsolidated entities........cccevvvereeeiierreeniennie e (1,133) (693)
DEfEITEA INCOME LAXES.....viiiiiieeecireeceree e et e ettt e et e e steeeebeeeereeeebeeesbaee e snbaeesnsesessaeessseeenreeen 83,705 1,872
Non-cash interest converted iNt0 EQUILY .....cccveiiiiieiiiieeceee et e s 1,674 —
Share-based COMPENSALION COSES ....viiiiiiiiiiie e cciie et et e e e e e e s e sav e e e ssteaesnreeennnes 513 113
DL o =YoIT- 4T ] o PSPPSR PPPPRPT 985 889
Other changes in operating assets and liabilities:
(Increase ) / decrease in receivables and other assets...........ccccevieieeerenieceecienecece e (3,933) 36,440
Decrease / (increase) in housing and 1and iNVENTOrY .........ccccvevveriiiiieiesieseceeeese e 35,128 (5,844)
Change iN FESLIICLEA CASN.......eeeveeieeeeeee ettt et es e e en et ee s s e s ser s eeeessnanen (4,261) —
Decrease in accounts payable and other liabilities ...........ccvevieeiecvicciecece e (36,442) (43,881)
396 120
Net cash from OPerating aCtiVILIES. .......cuieciirieei ettt e ae e e seeesseesaeeeaeeens 18,867 5,487
Cash Flows From / (Used in) Investing Activities
Investments in UNconsolidated ENtILIES ........ccviiieeiie ettt et (1,884) (3,658)
Distribution from unconsolidated ENtItIES .......cc.veciiveeieiiee et ee e ere e e earee s 8,453 6
Change iN FESTICEEA CASN ...ttt es e st es e st et n s e e seeseneseeaseanneeeas (8,937) 270
(01 =T SRRSO — (30)
Net cash used in INVESTING ACHIVITIES ....cviciieiiiecie ettt st e e be e beete e aeeeaaeeareens (2,368) (3,412)
Cash Flows (Used in) / From Financing Activities
Net drawings / (repayments) under project specific and other financings............cccceceeveeueeeennen. 12,375 (2,992)
Distributions to non-controlling interest and other interests in consolidated subsidiaries ......... (5,197) (1,535)
Contributions from non-controlling interest and other interests in consolidated subsidiaries ... 331 334
EXErcise Of STOCK OPTIONS. c..cuiiiiiiiiieiteteei ettt sttt s nee s 107 51
DiIVIAENAS PAIG. ...ttt ettt s b et b e et ne bt ae s (15,368) (3,297)
(01 3T OO OSSOSO PSPPI (847) (27)
Net cash used in fiNaNCING ACTIVITIES ......ccuiiiiieiereciee e et (8,599) (7,466)
Increase / (decrease) in cash and cash eqUIVaAIENES ..........c.cciueiiieuicieciecececee e 7,900 (5,391)
Cash and cash equivalents at beginning of Period ..........ccccciiiiiiiecciie e 4,345 8,015
Cash and cash equivalents at end Of PEriOd ...........cevveiiiirieiiiiireeceeeeee et S 12,245 S 2,624
Supplemental Cash Flow Information
Interest paid . S 12,939 S 13,432
INCOME LAXES FECOVEIE ..t et eeeee et eete e et eeteeeaeeeaeesstesaesesesastesseesseeeeseesseesssessesasesaseennees S 3,280 S 39,415

See accompanying notes to financial statements
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BROOKFIELD RESIDENTIAL PROPERTIES INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(all dollar amounts are in thousands of U.S. dollars)

Note 1. Significant Accounting Policies

(a) Basis of Presentation

Brookfield Residential Properties Inc. (the “Company” or “Brookfield Residential”) was incorporated in Ontario, Canada and
became a public company on March 31, 2011 pursuant to the contribution of Brookfield Office Properties’ residential land and
housing division and the merger of Brookfield Homes Corporation (“Brookfield Homes”) with a subsidiary of the Company (such
transactions collectively referred to as the “merger”). This transaction was deemed to take place between entities under
common control and, as a result, has been accounted for as continuity of interest using the carried amount of assets and
liabilities of both Brookfield Office Properties’ residential land and housing division and Brookfield Homes for comparative
purposes. The Company began trading on the New York Stock Exchange and the Toronto Stock Exchange under the symbol
“BRP” on April 1, 2011. The Company maintains a head office at 4906 Richard Road S.W., Calgary, Alberta, T3E 6L1.

These unaudited consolidated financial statements have been prepared in conformity with accounting principles generally
accepted in the United States of America (“U.S. GAAP”) and include the consolidated accounts of Brookfield Residential and its
subsidiaries and investments in unconsolidated entities and variable interest entities in which the Company is the primary
beneficiary.

The accompanying unaudited consolidated financial statements have been prepared in accordance with U.S. GAAP for interim
financial information. In the opinion of management, all adjustments necessary for fair presentation of the accompanying
unaudited consolidated financial statements have been made.

The Company historically has experienced, and expects to continue to experience, variability in quarterly results. The
consolidated statements of operations for the three months ended March 31, 2011 are not necessarily indicative of the results
to be expected for the full year. All dollar amounts discussed herein are in U.S. dollars, unless otherwise stated. Amounts in
Canadian dollars are identified as “CS.”

(b) Housing and Land Inventory

(i) Revenue recognition: Revenues from the sale of homes are recognized when title passes to the purchaser upon closing,
wherein all proceeds are received or collectability is evident. Land sales are recognized when title passes to the purchaser
upon closing, all material conditions of the sales contract have been met and a significant cash down payment or
appropriate security is received and collectability is evident.

(ii) Carrying values: In accordance with the Accounting Standards Codification (“ASC”) Topic 360 Property, Plant and
Equipment, housing and land assets the Company owns directly and through unconsolidated entities are reviewed for
recoverability on a regular basis and whenever events or changes in circumstances indicate that the carrying amount of an
asset may not be recoverable. Recoverability is measured by comparing the carrying amount of an asset to future
undiscounted cash flows expected to be generated by the asset. To arrive at the estimated fair value of housing and land
inventory, the Company estimates the cash flow for the life of each project. Specifically, on a housing project, the
Company evaluates the margins on homes that have been closed, margins on sales contracts which are in backlog and
estimated margins with regard to future home sales over the life of the project. On a land project, the Company estimates
the timing of future land sales, the estimated revenue per lot, as well as estimated margins with respect to future land
sales. For the housing and land inventory, the Company continuously evaluates projects where inventory is turning over
more slowly than expected or whose average sales price and margins are declining and are expected to continue to
decline. These projections take into account the specific business plans for each project and management’s best estimate
of the most probable set of economic conditions anticipated to prevail in the market area. Such projections generally
assume current home selling prices, cost estimates and sales rates for short-term projects are consistent with recent sales
activity. For longer-term projects, planned sales rates for 2011 and 2012 assume recent sales activity and normalized sales
rates beyond 2012. Management identifies potentially impaired housing and land projects based on these quantitative
factors as well as qualitative factors obtained from the local market areas. If the future undiscounted cash flows are less
than the carrying amount, the asset is considered to be impaired and is then written down to fair value less estimated
selling costs using a discounted cash flow methodology which incorporates market participant assumptions.

The Company has also entered into a number of option contracts to acquire land or lots in the future in accordance with
specific terms and conditions. The majority of the option contracts require a non-refundable cash deposit based on a
percentage of the purchase price of the property. Option contracts are recorded at cost. In determining whether to
pursue an option contract, the Company estimates the option primarily based upon the expected cash flows from the
optioned property. If the intent is to no longer pursue an option contract, the Company records a charge to earnings of
the deposit amounts and any other related pre-acquisition entitlement costs in the period the decision is made.
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(all dollar amounts are in thousands of U.S. dollars)

(iii) Capitalized costs: Capitalized costs include the costs of acquiring land, development and construction costs, interest,
property taxes and overhead related to the development of land and housing. Direct costs are capitalized to individual
homes and lots and other costs are allocated to each lot in proportion to the Company’s anticipated revenue.

(c) Unconsolidated Entities

The Company participates in a number of unconsolidated entities in which it has less than a controlling interest to develop and
sell land to the unconsolidated entity members and other third parties. These unconsolidated entities are accounted for using
the equity method. The Company recognizes its proportionate share of the earnings from the sale of lots to other third parties.
The Company does not recognize earnings from the purchase of lots from its unconsolidated entities and reduces its cost basis
of the land purchased accordingly.

(d) Use of Estimates

The preparation of financial statements, in conformity with U.S. GAAP, requires management to make estimates and
assumptions that affect the carrying amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ materially from these estimates.

(e) Cash and Cash Equivalents

For purposes of the consolidated statements of cash flows, cash and cash equivalents include cash on hand, demand deposits,
and all highly liquid short-term investments with original maturity less than 90 days. The carrying value of these investments
approximates their fair value.

(f) Restricted Cash

Restricted cash includes cash held on deposit with a financial institution in the form of collateral, required by terms outlined in
the total return swap transaction entered into by the Company and the cash collateralization of development letters of credit at
the completion of the merger. It also includes cash held in trust due to timing of housing sales that close at or near the end of
the reporting period.

(g) Income Taxes

Income taxes are accounted for in accordance with ASC Topic 740 Income Taxes. Under ASC Topic 740, deferred tax assets and
liabilities are determined based on differences between financial reporting and tax bases of assets and liabilities, and are
measured by using enacted tax rates expected to apply to taxable income in the years in which those differences are expected
to reverse.

In accordance with the provisions of ASC Topic 740, the Company assesses, on a quarterly basis, its ability to realize its deferred
tax asset. In determining the need for a valuation allowance, the Company considers the following significant factors: an
assessment of recent years’ profitability and losses which considers the nature, frequency and severity of current and
cumulative losses and its forecasts or expectation of profits based on margins and volumes expected to be realized (which are
based on current pricing and volume trends). The assessment of recent years’ losses and the resulting three-year cumulative
loss of the U.S. operations of the Company together with the uncertainty in the U.S. housing market was evidence of the need
for a valuation allowance against its net U.S. deferred tax asset. See Note 9 for further discussion.

ASC Topic 740 clarifies the accounts for uncertainty in income taxes recognized and prescribes a recognition threshold and
measurement affiliates for the financial statement recognition and measurement of a tax position taken or expected to be
taken in a tax return. It requires that a company determine whether it is more-likely-than-not that a position will be sustained
upon examination by taxation authorities, based upon the technical merits of the position. A tax position that meets the more-
than- likely-not threshold is then measured to determine the amount of the tax benefit to recognize in the financial statements.

The Company recognizes interest and penalties accrued related to unrecognized tax benefits or liabilities in income tax
expense.
(h) Share-Based Compensation

The Company accounts for stock option grants and deferred share unit grants in accordance with ASC Topic 718 Compensation-
Stock Compensation. All stock options granted have exercise prices equal to the market value of the common shares on the
date of the grant, determined in accordance with the plans. Participants in the option plan can exercise their options to
purchase shares at the exercise price. The option to elect to receive cash equal to the difference between the exercise price and
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the current market price was eliminated in 2009 in conjunction with the modification of the Brookfield Homes stock option
plan.

The Company records the fair value of options using a Black-Scholes option pricing model. Options have been recorded in
additional paid-in capital in 2011 as a result of an amendment to existing stock option awards made under the Brookfield
Homes 2002 stock option plan and the approval and adoption of the Brookfield Residential stock option plan. In prior years,
options were recorded in accounts payable and other liabilities. In addition, the Company records the deferred share units as a
liability as disclosed in accounts payable and other liabilities. See Note 10 “Share-Based Compensation” for further discussion.

(i)  Other Comprehensive Income

The Company adheres to U.S. GAAP reporting requirements with respect to the presentation and disclosure of other
comprehensive income. Any foreign exchange gains or losses are recorded in comprehensive income for each of the periods
presented.

(j) Earnings / (Loss) Per Share

Earnings / (loss) per share is computed in accordance with ASC Topic 260 Earnings Per Share. Basic earnings / (loss)per share is
calculated by dividing net earnings / (loss) attributable to Brookfield Residential by the weighted average number of common
shares outstanding for the year. Diluted (loss) / earnings per share is calculated by dividing net income / (loss) less preferred
share dividends by the average number of common shares outstanding including all dilutive potentially issuable shares under
various stock option plans.

(k) Advertising Costs

The Company expenses advertising costs as incurred. For the periods ended March 31, 2011 and 2010, the Company incurred
advertising costs of $6.5 million and $6.5 million, respectively.

()  Warranty Costs

Estimated future warranty costs are accrued and charged to cost of sales at the time the revenue associated with the sale of
each home is recognized. Factors that affect the Company’s warranty liability include the number of homes sold, historical and
anticipated rates of warranty claims, and cost per claim. Costs are accrued based upon historical experience.

(m) Variable Interest Entities

The Company accounts for its variable interest entities (“VIEs”) in accordance with ASC Topic 810 Consolidation. The decision
whether to consolidate a VIE begins with establishing that a VIE exists. A VIE exists when either the total equity investment at
risk is not sufficient to permit the entity to finance its activities by itself, or the equity investor lacks one of three characteristics
associated with owning a controlling financial interest. Those characteristics are the power to direct the activities of an entity
that most significantly impact the entity’s economic performance, the obligation to absorb the expected losses of the entity,
and the right to receive the expected residual returns of the entity. The entity that has both the power to direct the activities of
a VIE that most significantly impact the VIE’s economic performance and the obligation to absorb losses or the right to receive
benefits of the VIE that could potentially be significant to the VIE is considered to have a controlling financial interest in a VIE
and is required to consolidate such entity. The Company has determined it has a controlling financial interest in certain VIEs
which are included in these financial statements as a component of “Housing and land inventory,” with the interests of others
included in accounts payable and other liabilities. See Notes 2 and 3 for further discussion on the consolidation of land option
contracts and unconsolidated entities.

(n) Derivative Financial Instruments and Hedging Activities

The Company accounts for its derivative and hedging activities in accordance with ASC Topic 815, Derivatives and Hedging. ASC
Topic 815 requires the Company to recognize all derivative instruments at their fair values as either assets or liabilities on its
balance sheet. The accounting for changes in fair value (i.e. gains or losses) of a derivative instrument depends on whether the
Company has designated it, and whether it qualifies, as part of a hedging relationship and on the type of hedging relationship.
For those derivative instruments that are designated and qualify as hedging instruments, the Company must designate the
hedging instrument, based upon the exposure being hedged, as a fair value hedge, a cash flow hedge or a hedge of a net
investment in a foreign operation. For derivative instruments that are designated and qualify as a cash flow hedge (i.e. hedging
the exposure to variability in expected future cash flows that are attributable to a particular risk), the effective portion of the
gain or loss on the derivative instrument is reported as a component of other comprehensive income and reclassified into
earnings in the same line item associated with the forecasted transaction in the same period or periods during which the
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hedged transaction affects earnings (i.e. in “interest expense” when the hedged transactions are interest cash flows associated
with floating-rate debt). The remaining gain or loss on the derivative instrument in excess of the cumulative changes in the
present value of future cash flows of the hedged item, if any, is recognized in the realized and unrealized gain (loss) on
derivatives in current earnings during the period of change. For derivative instruments not designated as hedging instruments,
the gain or loss is recognized in realized and unrealized gain / (loss) on derivatives in the current earnings during the period of
change. Income and/or expense from interest rate swaps are recognized as an adjustment to interest expense. The Company
accounts for income and expense from interest rate swaps over the period to which the payments and/or receipts relate.

(o) Recent Accounting Pronouncements

There have been no new accounting pronouncements issued that are expected to have a significant impact on the Company’s
financial statements.

(p) Reclassification

Certain prior period amounts in the consolidated balance sheets have been reclassified to conform with the March 31, 2011
presentation. Specifically, consolidated land inventory not owned, which had previously been shown as a separate line, is now
shown as a component of housing and land inventory. Other revolving financings, which had previously been shown as a
separate line, are now shown as a component of project specific and other financings. These reclassifications had no impact on
the Company’s results from operations.

Note 2. Housing and Land Inventory

Housing and land inventory includes homes completed and under construction and lots ready for construction, model homes
and land under and held for development which will be used in the Company’s homebuilding operations or sold as building lots
to other homebuilders. The following summarizes the components of housing and land inventory:

March 31 December 31

2011 2010

HOUSING INVENTOTY .vicvieieiteerieteeeeeteeteeeeestesteesteeseeseeteeseeebestsessesseensesseessessesssessesseensenseeseesens S 330,890 S 337,882
1Yo L= B 4 Yo 2 1 1=K 31,801 28,568
Land and land under developmeENnT ..........occvieceieiie et see e 1,823,725 1,827,497
S 2,186,416 S 2,193,947

The Company capitalizes interest which is expensed as housing units and building lots are sold. For the three months ended
March 31, 2011 and 2010, interest incurred and capitalized by the Company was $10.2 million and $13.1 million, respectively.
Capitalized interest expensed as direct cost of sales for the same periods was $12.9 million and $9.8 million, respectively.

In the ordinary course of business, the Company has entered into a number of option contracts to acquire land or lots in the
future in accordance with specific terms and conditions and the Company will advance deposits to secure these rights. The
Company is required by ASC 810 Consolidation to qualitatively assess whether it is the primary beneficiary of these options
based on whether it has the power over the significant activities of the VIE and an obligation to absorb losses or the right to
receive benefits that could be potentially significant to the VIE. The Company has evaluated its option contracts in accordance
with this guidance and determined that for those entities considered to be VIEs, it is the primary beneficiary of options with an
aggregate exercise price of $25.1 million (December 31, 2010 — $25.2 million), which are required to be consolidated. In these
cases, the only asset recorded is the Company’s exercise price for the option to purchase, with an increase in accounts payable
and other liabilities of $25.1 million (December 31, 2010 — $25.2 million) for the assumed third party investment in the VIE.
Where the land sellers are not required to provide the Company financial information related to the VIE, certain assumptions
by the Company were required in its assessment as to whether or not it is the primary beneficiary.
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Housing and land inventory includes non-refundable deposits and other entitlement costs totalling $51.2 million (December 31,
2010 — $49.5 million) in connection with options that are not required to be consolidated in terms of the guidance incorporated
in ASC Topic 810 Consolidation. The total exercise price of these options is $144.8 million (December 31, 2010 —
$151.6 million), including the non-refundable deposits and other entitlement costs identified above. The number of lots in
which the Company has obtained an option to purchase, excluding those already consolidated and those held through
unconsolidated entities and their respective dates of expiry and aggregate exercise prices follow:

Number Total Exercise

Year of Expiry of Lots Price
D0 RO PPN 581 S 19,047
2002 it e et e e e b e e e e t—e e e ——e e e bteeaab—ae e e tteeaahbeete e btee e bt eeebaeeeaataeeataeeanes 320 21,250
T EIEATTE ceveei ettt ettt e e e e e et r e e e e sebbaeeeeeeesassbeabareeeeensabaseeeesenbraereeeens 5,435 104,491
6,336 S 144,788

Investments in unconsolidated entities include $26.4 million of the Company’s share of non-refundable deposits and other
entitlement costs in connection with 2,759 lots under option. The Company’s share of the total exercise price of these options
is $93.2 million.

The Company holds agreements for a further 4,878 acres of longer term land, with non-refundable deposits and other
entitlement costs of $6.0 million, which is included in housing and land inventory that may provide additional lots upon
obtaining entitlements with an aggregate exercise price of $59.6 million. However, given that the Company is in the initial stage
of land entitlement, the Company has concluded at this time that the level of uncertainty in entitling these properties does not
warrant including them in the above totals.

Note 3. Investments in Unconsolidated Entities

The Company participates in 12 unconsolidated entities in which it has less than a controlling interest. Summarized condensed
financial information on a combined 100% basis of the unconsolidated entities follows:

March 31 December 31
2011 2010
Assets
Housing and [and INVENTOTY ......c.ccueveieiiceeeeee ettt sttt et st b e re e S 311,871 S 320,170
(014 Y=Y XY =] N 10,049 8,009
S 321,920 S 328,179
Liabilities and Equity
Project SPECIfiC fINANCINES ..civiieierieriereire ettt sttt ettt eeteete e e s be s et beereenseetsersesreensen S 37,784 S 33,173
Accounts payable and other liabilities 23,804 22,371
Equity
Brookfield Residential’s INtEreSt ......ccccuveeiiiii it 130,906 137,203
[0 Y=Y E T (=] £=1] AN 129,426 135,432
S 321,920 S 328,179

Three Months Ended

March 31
2011 2010
Revenue and Expenses

REVENUE ...ttt ettt e et e et e et e e et e e et e e eaeesaeeseteesaeesesesaseesseseeestesesesseesssessanesaeess S 16,850 S 3,140
COST OF SAIES ...ttt ettt e e et e e e et e e e ate e e e aae e e eareeeeraeeeaaeas (15,505) (4,393)
(014 Y=Y T ole 2 o L=V 1,333 4,050
INET INCOME .ttt et e e e et e e e et e st eeeaeeseeeseaeeeaeeseseeeseesasseeaseesenesseesssessseesaness S 2,678 S 2,797
Brookfield Residential’s share of Net iNCOME .....cocvivveieieieicieeeece e S 919 S 682

In reporting the Company’s share of net income, all inter-company profits or losses from unconsolidated entities are eliminated
on lots purchased by the Company from unconsolidated entities. For the three months ended March 31, 2011, the difference
between the Company’s share of the net income of its investments in unconsolidated entities and equity in earnings from
unconsolidated entities primarily arises from differences in accounting policies followed by unconsolidated entities.
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During the three months ended March 31, 2011, in accordance with ASC Topic 323 Investments — Equity Method and Joint
Ventures and ASC Topic 360 Property, Plant and Equipment, the Company recognized impairment charges of nil (March 31,
2010 — nil).

Unconsolidated entities in which the Company has a non-controlling interest are accounted for using the equity method. In
addition, the Company has performed an evaluation of its existing unconsolidated entity relationships by applying the
provisions of ASC Topic 810 Consolidation.

The Company and/or its unconsolidated entity partners have provided varying levels of guarantees of debt in its unconsolidated
entities. At March 31, 2011, the Company had completion guarantees of $3.1 million (December 31, 2010 — nil) and limited
maintenance guarantees of $11.7 million (December 31, 2010 — $13.8 million) with respect to debt in its unconsolidated
entities.

Note 4. Receivables and Other Assets

The components of receivables and other assets included in the Company’s balance sheets are summarized as follows:

March 31 December 31

2011 2010

RECEIVADIES ...ttt et e et e et e et e e s e e eeatesaaesteeesaaeeeaeesaaeseseesseesasnesaeens S 167,475 S 179,423
(011 g Y= g =] YRR 37,369 38,549
S 204,844 S 217,972

The components of receivables included in the Company’s balance sheets are summarized as follows:

March 31 December 31

2011 2010

Taxes receivable.........cccovevevenennn. S 40 S 3,288
Proceeds and escrow receivables 775 4,943
N o =R LYol <11z L o] [ - 19,000
MISCEIIANEOUS FECRIVADIES ...t e e e e e e e e e e e aaaeeee s 19,100 30,872
201 {0 T =Y o] [N e 1=T oo 1] U 1,031 989
Development recovery receivables . 82,761 83,404
[ B o= N Aol A= ] o] (=IO 63,768 36,927
$ 167,475 $ 179,423

Real estate receivables include Vendor Take Back (“VTB”) mortgages receivable. The VTB collection terms range from one to
three years and bear interest at different amounts including Canadian prime plus 3% and fixed interest rates between 6% and
8%. As at March 31, 2011, and as at December 31, 2010, the VTB receivable totalled $62.8 million and $33.8 million,
respectively.

As at March 31, 2011 and December 31, 2010, allowances of $4.1 million and $5.2 million, respectively, have been included in
the totals above.

The components of other assets included in the Company’s balance sheets are summarized as follows:

March 31 December 31

2011 2010

PrEPAIT EXPENSES ....vvivieerereeieeteeteereeteeete e e eteeteesbesteebesteessesbeessesesaeeasessseessebeessensesseesseseenes S 1,079 S 1,963
(07 o 11 €= ] 1= 1511 £SO TPPPR 13,356 13,762
Non-refundable earnest funds and investigation fees.........cccccvvvviiiiiiviii i, 19,854 19,721
Swap contracts (Note 14 () and (d)) cueeeveereeereeireeeee et ecree ettt ereesaeereesbe e e e beeereesareennas 2,247 2,238
833 865

S 37,369 S 38,549

Included in capital assets is accumulated amortization of $9.5 million (December 31, 2010 — $8.5 million).
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Note 5. Restricted Cash

At March 31, 2011, the Company had restricted cash of $20.6 million (December 31, 2010 — $7.4 million). During 2010, the
Company entered into a total return swap transaction (see Note 14 (d)) which requires the Company to maintain cash deposits
of $7.4 million (December 31, 2010 — $7.4 million) as collateral equivalent to 782,483 shares at $9.39 per share, the prevailing
share price at the date of the transaction and $9.0 million (December 31, 2010 — nil) relates to cash collateralization of
development letters of credit. The remaining amount of $4.2 million (December 31, 2010 — nil) relates to cash held in trust due
to timing of housing sales that close during the end of the three month period March 31, 2011.

Note 6. Project Specific and Other Financings

Project specific and other financings consist of the following:

March 31 December 31

2011 2010

Project SPECITiC fINANCINGS...vivviirieieieireete ettt ettt ere et sbe e e e sbesreebeebeesaeenbeetsesesbeessenseenns S 230,973 S 239,614
BaNK iNAEDTEANESS. ..vvieiiieeieieie ettt e e et e e e e ee bbb e e e seeeeesabraeeeeeeennsraeeeeas 424,530 421,685
DIV o= | 11 = <X 190,000 364,040
S 845,503 $1,025,339

(a) Project Specific Financings

Project specific financings of $231.0 million (December 31, 2010 — $239.6 million) are revolving in nature, bear interest at
floating rates with a weighted average rate of 4.03% as at March 31, 2011 (December 31, 2010 — 3.93%) and are secured by
housing and land inventory. The weighted average rate was calculated as of the end of each period, based upon the amount of
debt outstanding and the related interest rates applicable on that date. As at March 31, 2011, the Company was in compliance
with all covenants related to project specific financing.

Project specific financings mature as follows: 2011 — $176.8 million; 2012 — $41.5 million; 2013 — $11.3 million; and 2014 and
onwards — $1.4 million.

$163.0 million (December 31, 2010 — $171.8 million) of the Company’s project specific financings require Brookfield Homes
Holdings Inc., an indirect wholly-owned subsidiary of the Company, to maintain a tangible net worth of at least $325.0 million, a
net indebtedness to capitalization ratio of no greater than 65% and a net indebtedness to tangible net worth of no greater than
2.50to 1.

$48.6 million (December 31, 2010 — $48.3 million) of our project specific financings has floating interest rates ranging from the
lower of prime less 0.5% to prime plus 3.25%, with some facilities having a floor of 4.50% to 5.25%. The remainder of this
secured debt bears fixed interest rates ranging from 5.5% to 6.0% and is secured by lands and water rights to which the
borrowings relate. These credit facilities require Brookfield Residential U.S. Inc., an indirect wholly-owned subsidiary of our
Company, to maintain a minimum net worth of $80.0 million and a debt to net tangible worth ratio of not greater than 1.25:1.

$19.4 million (December 31, 2010 — $19.5 million) of the Company’s project specific financings, consist of nine secured VTB
loans relating to Brookfield Residential (Alberta) LP and Brookfield Homes (Ontario) Ltd. This debt is repayable in Canadian
dollars of C518.8 million (US$19.4 million) (December 31, 2010 — C$19.5 million (US$19.5 million)). The debt relates mainly to
vendor take back (“VTB”) mortgages for raw land purchases. The interest rate on secured debt related to land held for future
development ranges from 3.25% to 6.0% and the debt is secured by related lands. As at March 31, 2011, these borrowings have
not been subject to financial covenants.

(b) Bank Indebtedness

The Company has four secured credit facilities. These facilities are repayable in Canadian dollars in the amount of C$412.0
million (US$424.5 million) at March 31, 2011 (December 31, 2010 — C$421.0 million (US$421.7 million)). These facilities allow
the Company to borrow up to approximately C$516.8 million (US$532.4 million) as at March 31, 2011 (December 31, 2010 —
€$516.5 million (US$517.4 million)). The credit facilities bear interest between Canadian prime plus 0.5% and prime plus 1.65%
for any outstanding operating indebtedness and are repayable on demand. The bank indebtedness is secured by fixed and
floating charges over the land and housing inventory assets of the Canadian operations, a general charge over all assets relating
to Canadian operations and a general charge over all of Brookfield Residential (Alberta) LP and Brookfield Homes (Ontario) Ltd.

The facilities relating to Brookfield Residential (Alberta) LP contain a minimum net worth requirement of C$250.0 million
(US$257.6 million) and a debt to equity covenant of not greater than 1.75:1 that the limited partnership is subject to. The
facility relating to Brookfield Homes (Ontario) Ltd. contains three covenants: a debt to tangible net worth ratio of not greater
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than 3.5:1, a net worth requirement of C$50.0 million (US$51.5 million) and an interest coverage ratio of greater than 3:1. As at
March 31, 2011, the Company was in compliance with all covenants related to bank indebtedness.

(c) Due to Affiliates

Due to affiliates of $190.0 million (December 31, 2010 — $364.0 million) consists of amounts drawn on two unsecured revolving
credit facilities due to subsidiaries of the Company’s largest shareholder, Brookfield Asset Management Inc., and one unsecured
facility due to a subsidiary of Brookfield Office Properties that was eliminated on completion of the merger transaction but had
a balance of $204.0 million at December 31, 2010.

The revolving operating facility is in a principal amount not to exceed $100.0 million, matures December 2011 and bears
interest at LIBOR plus 3.5% per annum. During the three months ended March 31, 2011 and 2010, interest of $0.9 million and
$0.9 million, respectively, was incurred related to this facility.

The revolving acquisition and operating facility is in a principal amount not to exceed $100.0 million, matures December 2012
and currently bears interest at 14% per annum. This facility is available for the acquisition of housing and land assets and for
operations. During the three months ended March 31, 2011 and 2010, interest of $2.9 million and $1.8 million, respectively,
was incurred relating to this facility.

The covenants with respect to these facilities are to maintain a minimum total equity of $300.0 million and a consolidated net
debt to book capitalization ratio of no greater than 70%. As of March 31, 2011, the Company was in compliance with all
covenants relating to amounts due to affiliates.

Note 7. Notes Payable

The Company has two promissory notes payable to Brookfield Office Properties, a C5$265.0 million (US$273.0 million) senior
note and a C$215.0 million (US$221.5 million) junior subordinated note. The senior note bears a fixed rate of interest of 6.5%
and is payable in full on December 31, 2015 with C$50.0 million to be paid on account of principal on the last business day of
2012, 2013 and 2014, with the balance of C$115.0 million to be paid on December 31, 2015. The C$215.0 million junior
subordinated note bears a fixed rate of interest of 8.5% and is payable in full on December 31, 2020.

The covenants with respect to these notes payable are for Brookfield Residential Properties Inc. to maintain total equity of
$750.0 million and a consolidated net debt to book capitalization ratio of no greater than 65%. As of March 31, 2011, the
Company was in compliance with all covenants relating to notes payable.

Note 8. Accounts Payable and Other Liabilities

The components of accounts payable and other liabilities included in the Company’s balance sheets are summarized as follows:

March 31 December 31

2011 2010

Trade payables and cost to complete accruals........ccceevviiiiiiiiiiiiee e, S 48,696 S 62,914
Warranty COStS (NOTE 14 (D)) voeveeieeiirieeieeiee ettt ettt te et st eete e s e e be e srn e e ebeestneereesreas 12,041 12,166
(OIT L o] n =T e [=T o Yo 1Y £SO P UPPPPPRROt 40,485 47,559
Share-based compensation (NOtE 10) ...c.ccceerveeiieeiieeiee ettt e re e sae e are v e e 6,620 8,076
Accrued and deferred compensation .... . 19,501 33,857
Swap contracts (Note 14 () and (d)) ceeeeveereerieerireeeree e e e e sae e aeeseeas 13,407 15,206
Loans from other interests in consolidated subsidiaries ........ccccveeieeeveeeeeeecieeeeee s 13,582 14,168
Consolidated 1and Option CONTIACES.....ceevieriiieecierie e see e snaeeeeeas 25,104 25,206
Development CoStS PAYabIe.........cccierieeiec e 53,299 51,040
(04 o 1= U EEEO TS UO TSRO P TP PRSPPIt 11,672 18,264
S 244,407 S 288,456
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Note 9. Income Taxes

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of the assets
and liabilities for financial reporting purposes and the amounts for income tax purposes. The temporary differences
that give rise to the net deferred tax asset are as follows:

March 31 December 31

2011 2010

Differences relating to PrOPEItIES.......cccicieietieticieeeeeee ettt te e sa e re e sae s e e ereereebesaens S 6,811 S 16,331
Compensation deductible for tax purposes when paid .........ccccceveeiiviieniiie e, 7,292 8,687
Differences relating to derivative iNStruments .........ccccoecviiieiiie e 2,873 4,927
LOSS CAITY-TOrWAIT ... viiieiiiecctiee ettt ettt e e stb e e e ba e e s e sata e e e sabeeesabaeeensreeas 51,793 45,317
(04 V=T RO SURURROUPRRURRRURRIOY (272) (37)
Deferred income tax assets S 68,497 S 75,225
Valuation @llOWANCE .....ocvieiieciecciee ettt et et e e e ste e s b e e beaeeateestaesebeenseesareens (75,605) —
Deferred tax (liabiliti€s) / @SSeL......cvviiiiiiiiceeitieeete ettt ete sttt e te s e e saeere e resneenee e S (7,108) S 75,225

In accordance with the provisions of ASC Topic 740 Income Taxes, the Company assesses, at each reporting period, its ability to
realize its deferred tax asset on a jurisdictional basis. The Company’s assessment of recent years’ losses and the resulting three-
year cumulative loss from the U.S. operations, together with the uncertainty of the U.S. housing market, is evidence of the need
for a valuation allowance against its net U.S. deferred tax asset. The valuation allowance amounted to $75.6 million as at March
31, 2011 (December 31, 2010 — nil). The Company does not believe a valuation allowance against the Canadian deferred tax
asset is necessary.

Note 10. Share-Based Compensation
(a) Option Plan

Brookfield Residential grants options to purchase shares at the market price of the shares on the day the options are granted,
determined in accordance with the plan. The fair value of the Company’s stock option awards is estimated at the grant date
using a Black-Scholes option-pricing model that uses the assumptions noted in the table below. The fair value of the Company’s
stock option awards is expensed over the vesting period of the stock options. Expected volatility is based on historical volatility
of the Company’s common shares. The risk-free rate for periods within the contractual life of the stock option award is based
on the yield curve of a zero-coupon U.S. Treasury bond with a maturity equal to the expected term of the stock option award
granted. The Company uses historical data to estimate stock option exercises and forfeitures within its valuation model. The
expected term of stock option awards granted for some participants is derived from historical exercise experience under the
Company’s stock option payment plan and represents the period of time that stock option awards granted are expected to be
outstanding. The expected term of stock options granted for the remaining participants is derived by using the simplified
method.

During the three months ended March 31, 2011, Brookfield Homes Corporation granted a total of 445,000 new share options to
eligible employees that are subject to graded vesting. The significant weighted average assumptions relating to the valuation of
the Company’s stock options granted during the three months ended March 31, 2011 are as follows:

2011
(DY T [=T o o ARV T=Y [ FO P USROS 0%
AV o] Y1 [ AV = U SUURRPPPROE 70.41%
RISK-TrEE INTEIEST FATE....iiutiiieeiieeee ettt ettt et sa et e s e ate et eesab e e bt e sbbesabe e beesate e beesaseenbeesanbeenbaens 3.44%
Expected option life (years) 7.5

The total compensation costs recognized in income related to the Company’s stock options during the three months ended
March 31, 2011 was an expense of $0.5 million (March 31, 2010 — $0.1 million).

As a result of the merger transaction, the outstanding options of Brookfield Homes were exchanged for options under the
Company’s share plans exercisable upon the same terms and conditions as under the Brookfield Homes share plans. The in-the
money Brookfield Homes options were converted at the merger exchange ratio of 0.76490053 Brookfield Residential’s options
for each Brookfield Homes option. The out-of-the money Brookfield Homes’ options were cancelled and replaced with new
options of Brookfield Residential with an equivalent Black-Scholes value. At March 31, 2011, 559,000 Brookfield Homes options
were considered out-of-the money and cancelled and 203,000 Brookfield Residential options were issued. The remaining
2,478,000 Brookfield Homes options were converted to 1,895,426 Brookfield Residential options.
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The following table sets out the number of common shares that employees of the Brookfield Homes could acquire under

options granted under the Brookfield Homes stock option plans prior to the merger:

March 31, 2011

Total Weighted

Total Average per Share

Shares Exercise Price
Outstanding, December 31, 2010 .....cccuiiiiiieeiiieeeciieeetee e eere e e sre e e sbreeesaree e s esaaneesanes 2,637,000 S 9.88
445,000 S 14.70
(45,000) S 237
Cancelled... (559,000) S 31.76
Outstanding, March 31, 2011 2,478,000 S 5.95
Options exercisable at March 31, 2011 ......c.coceeeiierirece e ce et seee e e ens 226,000 S 361

The following table sets out the number of common shares that employees of the Company may acquire under options granted

under the Company’s stock option plans after the merger:

March 31, 2011

Weighted
Average Per
Share Exercise

Shares Price
Brookfield Homes’ options CONVEITEd........cuiieiiuiiiiiiiieiiieecciee ettt ere e 1,895,426 S 7.78
Granted ......coooeeevveeieeeieee e . 203,000 S 10.00
Outstanding March 31, 2011 2,098,426 S 7.99
Options exercisable at March 31, 201 1........cccviiieiieeeieee e e e eeennee e 172,869 S 4.72

At March 31, 2011, the aggregate intrinsic value of options currently exercisable is $1.2 million and the aggregate intrinsic value

of options outstanding is $5.5 million.

A summary of the status of Brookfield Homes’ unvested options included in equity as of March 31, 2011 and changes during the

three months ended March 31, 2011 prior to the merger is as follows:

March 31, 2011

Weighted
Average Fair

Shares Value Per Share
Unvested options outstanding, December 31, 2010 2,130,000 S 249
LT 12101 PR 445,000 S 10.43
VBSEEA ...ttt sttt st ettt s bt e s b e e b e e e shb e e be e bee st e e aeeeaaeentae s (233,000) S 0.99
CANCEIIEA .ottt ettt ettt et eebe e et e e beebeetserbeeteeasaeabesaeenbesaseraesreeneeseeaee (90,000) S 041
Unvested options outstanding, March 31, 201 1........ccceooiiiiiiiiiiiiiieecieeecree e e 2,252,000 S 4.24

A summary of the Company’s unvested options included in the equity as of March 31, 2011 after the merger is as follows:

March 31, 2011

Weighted
Average Fair

Shares Value Per Share
Brookfield Homes’ unvested options CONVErted.........ccoveivecieerieeieenee e 1,722,557 S 5.55
GIANTEA .ttt et e et e et e s e e eaeesaaesaeeeateeaeesaeesaeeseatesneeateesnteeareesaeesaneens 203,000 S 8.68
Unvested options outstanding March 31, 2011 .......ccceeiiiiieiiiieiiiee e e 1,925,557 S 5.88

At March 31, 2011, there was $9.2 million of unrecognized expense related to unvested options, which is expected to be

recognized over the remaining weighted average period of 8.5 years.
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(b) Deferred Share Unit Plan

Brookfield Homes had a Deferred Share Unit Plan (“DSUP”) under which certain of its executive officers and directors could, at
their option, receive all or a portion of their annual bonus awards or retainers, respectively, in the form of deferred share units.
Brookfield Homes could also make additional grants of units to its executives and directors pursuant to the DSUP. As of March
31, 2011, Brookfield Homes had 735,478 units outstanding under the DSUP, of which 616,636 units are currently vested and
118,842 vest over the next five years.

In addition, Brookfield Homes has a Senior Operating Management Deferred Share Unit Plan (“MDSUP”), under which certain
senior operating management employees received a portion of their annual compensation in the form of deferred share units.
As of March 31, 2011, Brookfield Homes had 47,911 units outstanding under the MDSUP.

The following table sets out changes in and the number of deferred share units that executives, directors and senior operating
management employees of Brookfield Homes could redeem under the Brookfield Homes’ DSUP and MDSUP:

March 31, 2011

946,195

59,184

Redeemed.. (221,990)
Outstanding, March 31, 2011 783,389
Deferred share units vested at March 31, 2011 ........uuveiiiiiiieiiiee et e e et e e s e eaare e e e s sesasrseeeeeeenns 664,547

As a result of the merger transaction, the outstanding deferred share units of Brookfield Homes’ were exchanged for deferred
share units of the Company at the merger exchange ratio of 0.76490053. At March 31, 2011, 599,217 of the Company’s
deferred units were outstanding and 508,312 were vested.

The liability of $6.6 million (December 31, 2010 — $8.1 million) relating to the DSUP and MDSUP is included in accounts payable
and other liabilities. The financial statement impact relating to the DSUP and MDSUP for the three months ended March 31,
2011 was an expense of $1.2 million (March 31, 2010 — expense of $1.0 million).

Note 11. Other Interests in Consolidated Subsidiaries, Unconsolidated Entities and Non-controlling Interest

Other interests in consolidated subsidiaries includes ownership interests of certain business unit presidents of the Company
totalling $36.2 million (December 31, 2010 — $42.5 million). In the event a business unit president (“Minority Member”) of the
Company is no longer employed by an affiliate of the Company, the Company has the right to purchase the Minority Member’s
interest and the Minority Member has the right to require the Company to purchase their interest. Should such rights be
exercised, the purchase price will be based on the then estimated value of the business unit’s net assets.

The following table reflects the changes in the Company’s other interests in consolidated subsidiaries for the three months
ended March 31, 2011 and the year ended December 31, 2010:

March 31 December 31

2011 2010

Other interests in consolidated subsidiaries, beginning of period .........cccccceivviieeiiieennneenn. S 42,461 S 47,011
Net loss attributable to other interests in consolidated subsidiaries ........c.ccccceeevvevveecveennnen. (5,954) (976)
Distributions from other interests in consolidated subsidiaries..........cccceevveviercrieveenceee e, (238) (3,574)
Other interests in consolidated subsidiaries, end of period .........cccccevvvieeviiiiiiiiieciiie e, S 36,269 S 42,461

Non-controlling interest includes third-party investments of consolidated entities of $6.4 million (December 31, 2010 —
$6.5 million).

In accordance with ASC Topic 810 Consolidation, non-controlling interest has been classified as a component of total equity and
the net loss on the consolidated statement of operations has been adjusted to include the net loss attributable to non-
controlling interest which for the three months ended March 31, 2011 was nil (March 31, 2010 — nil) and other interests in
consolidated subsidiaries which for the three months ended March 31, 2011 was $5.9 million (March 31, 2010 — $0.8 million).

As of January 1, 2010, the Company had a 50% non-controlling interest in a land development project with a third party where
the assets, liabilities and results of operations were consolidated into the annual financial statements with the corresponding
non-controlling interest presented. On March 9, 2010, the Company acquired the remaining 50% non-controlling interest in the
unconsolidated entity for a nominal dollar amount. The excess of the non-controlling interest acquired over the consideration
was recorded as a deemed contribution to equity.
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The following table reflects the changes in the Company’s non-controlling interest related to the unconsolidated entity for the
year ended December 31, 2010:
December 31

2010
Balance, at beginning Of PEIIOU........uii it e s e et e e s e e sbeesse e e seenseesnseenseesnnen S 8,788
Net loss attributable to non-controlling interest (488)
Non-controlling interest acquired. (8,300)

Balance, €N OF PEIIOM ....viiviiieeieeiricteccte ettt ettt et ste et et e eteesbeete et e ebeeraesbesetsesbeebeeasesssessesaeessensestsessesseensenssenneentas S —

Note 12. Equity
(a) Preferred Shares

The Brookfield Residential 8% convertible preferred shares are convertible at the option of the shareholder into common
shares, at a conversion rate of 2.731787607 common shares per convertible preferred share, which is equivalent to a
conversion price of $9.15 per share, subject to further adjustment. Dividends on convertible preferred shares will be fully
cumulative, without interest, from the date of original issuance of the convertible preferred shares and will be payable semi-
annually in arrears. There were no preferred share dividends in arrears for the period ended March 31, 2011 (December 31,
2010 — nil). The convertible preferred shares are perpetual and do not have a maturity date; however, beginning June 30, 2014,
if the 90-day volume weighted average market price of the common share is greater than $18.30 per share, Brookfield
Residential may, at its option, require all preferred share to be automatically converted into common shares.

An unlimited number of preferred shares without par value are authorized, of which 76,945 shares are designated as Brookfield
Residential 8% convertible preferred shares, series A.

As part of the merger transaction, $38.5 million of preferred shares issued by the Brookfield Office Properties’ residential
division were eliminated with upon the completion of the merger transaction.

(b) Common Shares

As a result of the merger transaction, Brookfield Residential issued 101,342,718 common shares. The Company is authorized to
issue an unlimited number of common shares with no stated par value.

(c) Treasury Stock

At March 31, 2011, the treasury stock of Brookfield Homes was cancelled as a result of the completion of the merger
transaction. At December 31, 2010, the treasury share balance relates to Brookfield Homes’ share repurchase program that
allowed Brookfield Homes to repurchase in aggregate up to $144.0 million of the Company’s outstanding common shares.
During the year ended December 31, 2010, 1,213,393 treasury shares were issued pursuant to a stock dividend paid to the
preferred stockholders. This issuance of treasury shares was accounted for on an average cost basis. The difference between
the amount of the $10.0 million dividend and the average cost of the treasury shares of $55.2 million issued has been charged
to retained earnings.

Note 13. (Loss) / Earnings Per Share
Basic and diluted (loss) / earnings per share for the three months ended March 31, 2011 and 2010 were calculated as follows:

Three Months Ended

March 31
2011 2010
Numerator:
Net (loss) / income attributable to Brookfield Residential Properties Inc. ..........cccveune... S (56,982) S 17,747
Less: Preferred share dividends.........c..ooouiiiiciie e (35) (5,000)
Net (loss) / income attributable to common shareholders ..........ccceevveeiiecieccieeceeeneens S (57,017) S 12,747
Denominator:
Basic average shares oUtSTaNdiNg.........cooviiiiiiiiiiiiee e e 101,343 101,343
Net effect of share options assumed to be exercised ...........cccovvercieereerceereese e — 77
Diluted average shares outStanding ........ccccvevcueereeriieeie e 101,343 101,420
Basic (10SS) / INCOME PEF SNATE .....cvecvieeieieeieeieteete ettt ettt ettt e ettt sereeneenas S (0.56) S 0.13
Diluted (10SS) / INCOME PEI SNATE....cueceecvicriecteetecte et ere et ereete e ere s e steesbeebeeteensesseeasan S (0.56) S 0.13
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As the merger transaction was deemed to take place between entities under common control and has been accounted for as
continuity of interest, the three months ended March 31, 2010 uses the basic and diluted average shares outstanding of the
combined entities.

Note 14. Commitments, Contingent Liabilities and Other

(a) The Company is party to various legal actions arising in the ordinary course of its business. In addition, a subsidiary of the
Company is party to a lawsuit that has been filed in Delaware, Chancery Court, alleging breach of fiduciary duties relating to the
merger transaction. Management intends to vigorously defend these claims and believes the claims are without merit. An
estimate of the possible loss or range of loss cannot be made. Management believes that none of these actions, either
individually or in the aggregate, will have a material adverse effect on the financial condition, results of operations or cash flows
of the Company.

(b) When selling a home, the Company’s subsidiaries provide customers with a limited warranty. The Company estimates the
costs that may be incurred under each limited warranty and records a liability in the amount of such costs at the time the
revenue associated with the sale of each home is recognized. In addition, the Company has insurance in place where its
subsidiaries are subject to the respective warranty statutes in the State or Province where the Company conducts business
which range up to ten years for latent construction defects. Factors that affect the Company’s warranty liability include the
number of homes sold, historical and anticipated rates of warranty claims, and cost per claim. The Company periodically
assesses the adequacy of its recorded warranty liabilities and adjusts the amounts as necessary. The following table reflects the
changes in the Company’s warranty liability for the three months ended March 31, 2011 and 2010:

Three Months Ended

March 31
2011 2010
Balance, beginning of PEIrIO......c.ccvcviiiiieiiieieceeeesrect ettt et ereebe e sbe e s sbeereens S 12,214 S 13,892
Payments and other adjustments made during the period........ccccccevevveviveneerceeceereeeene (828) (1,555)
Warranties issued during the Period..........cccueeveeeieesieeeesee e e 651 1,181
Adjustments made for pre-existing warranties 4 (5)
Balance, €Nd OF PEIIOA .....cccuicuiiiicieieeeete ettt ettt ettt ss e beebesbe s ensereeneenan S 12,041 S 13,513

(c) The Company is exposed to financial risk that arises from fluctuations in interest rates. The interest-bearing assets and
liabilities of the Company are mainly at floating rates and, accordingly, their fair values approximate cost. The Company would
be negatively impacted on balance, if interest rates were to increase. From time to time, the Company enters into interest rate
swap contracts. As at March 31, 2011, the Company had six interest rate swap contracts outstanding totalling $150.0 million at
an average rate of 4.9% per annum. The contracts expire between 2011 and 2017. At March 31, 2011, the fair market value of
the contracts was a liability of $13.4 million (December 31, 2010 — liability of $15.2 million) and was included in accounts
payable and other liabilities. Income of $1.8 million and expense of $0.5 million was recognized during the three months ended
March 31, 2011 and 2010, respectively and was included in other income / (expense). All interest rate swaps are recorded at
fair market value and fluctuations in fair market value are presented in the statements of operations because hedge accounting
has not been applied.

The fair value measurements for the interest rate swap contracts are determined based on notional amounts, terms to
maturity, and the LIBOR rates. The LIBOR rates vary depending on the term to maturity and the conditions set out in the
underlying swap agreements.

(d) The Company is exposed to financial risk that arises from fluctuations in its common share price. To hedge against future
deferred share unit payments, in August 2010, the Company entered into a total return swap transaction at an average cost of
$9.39 per share on 782,483 shares, maturing in August 2011. At March 31, 2011, the fair market value of the total return swap
was an asset of $2.2 million and was included in accounts receivable and other assets (December 31, 2010 — asset of
$2.2 million). Income of nil was recognized during the three months ended March 31, 2011 (March 31, 2010 — income of
$0.5 million) and was included in selling, general and administrative expense which was offset by an expense of $1.7 million and
income of $1.1 million relating to the Company’s share-based compensation plans. The total return swap is recorded at fair
market value and is recorded through the statements of operations because hedge accounting has not been applied. See Note
16 for additional disclosure.
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(e) The Company has committed to future minimum payments for lease and other obligations as follows:

Year of Expiry

S 4,130
4,068
3,969
3,686
3,157
8,928

S 27,938

(f) Asat March 31, 2011, $19.9 million (December 31, 2010 — $19.7 million) of the amount held in other assets related to land
purchase obligations. The total amount owing on these obligations is $115 million (December 31, 2010 — $86.5 million).

Note 15. Guarantees

(a) The Company has provided financial guarantees for bonds which, as at March 31, 2011 amount to $18.1 million (December
31, 2010 — $18.1 million), which have not been recognized in the interim financial statements. These guarantees arose from the
issuance of tax-exempt municipal bonds for infrastructure construction in the Company’s U.S. operations. The terms of the
guarantees span the life of the projects, which range from three to ten years. The value of the guarantees is reduced as
completion milestones are achieved on the projects and is terminated on or before community build out. Payment of the
guarantees is triggered in the event that the debt payments to the bondholders are not fulfilled. The Company has not been
required to make any payments under these municipal bonds.

(b) In the ordinary course of business, the Company has provided construction guarantees in the form of letters of credit and
performance bonds. As at March 31, 2011, these guarantees amounted to $225.5 million (December 31, 2010 — $236.1 million),
which have not been recognized in the interim financial statements. However, the proportionate development costs that relate
to lots that have been sold are accrued to Accounts Payable and Other Liabilities. Such guarantees are required by the
municipalities in which the Company operates before construction permission is granted.

The scope of these guarantees cover specific construction obligations of individual projects as they are developed, and the term
of these guarantees span the life of the projects, which range from three to ten years. The values of the guarantees are reduced
as completion milestones are achieved on the projects.

These guarantees are terminated only when the municipality has issued conditions to release a Final Acceptance Certificate or
similar document to the Company, which verifies that the entity has fulfilled all its contractual obligations. Payment of the
guarantees is triggered in the event expired letters of credit or performance bonds are not renewed and the contractual
obligations have not been fulfilled. The Company has not been required to make any payments under these construction
guarantees.

Note 16. Fair Value Measurements

ASC Topic 820 Fair Value Measurements and Disclosures provides a framework for measuring fair value, expands disclosures
about fair value measurements and establishes a fair value hierarchy which requires a company to prioritize the use of
observable inputs and minimize the use of unobservable inputs in measuring fair value.

The Company’s financial assets are measured at fair value on a recurring basis and are as follows:

Fair Value Measurements
Using Significant
Observable Inputs (Level 2)

Interest rate swap contracts at March 31, 2011 .....cocceevieeieeiie e S (13,407)

The fair value measurements for the interest rate swap contracts are determined based on notional amounts, terms to
maturity, and the LIBOR rates. The LIBOR rates vary depending on the term to maturity and the conditions set out in the
underlying swap agreements.
Fair Value Measurements
Using Significant
Unobservable Inputs (Level 3)

Equity swap contract at March 31, 201 1......ccceeiierieecie e e e see e e s e e snee s S 2,247
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The fair value measurement for the equity swap contract is determined based on the notional amount, share price, the number
of underlying shares and the three month LIBOR rate. The Company performed a sensitivity analysis of the estimated fair value
and the impact to the consolidated financial statements using alternative reasonably likely assumptions on March 31, 2011 and
the impact to the consolidated financial statements was nominal.

The fair value measurements for housing and land inventory were determined by comparing the carrying amount of an asset to
its expected future cash flows. To arrive at the estimated fair value of housing and land inventory deemed to be impaired
during the period ended March 31, 2011, the Company estimated the cash flow for the life of each project. Specifically, project
by project, the Company evaluated the margins on homes that have been closed, margins on sales contracts which are in
backlog, estimated margins with regard to future home sales over the life of the projects, as well as estimated margins with
respect to future land sales. The Company evaluated and continues to evaluate projects where inventory is turning over more
slowly than expected or whose average sales price and margins are declining and are expected to continue to decline. These
projections take into account the specific business plans for each project and management’s best estimate of the most
probable set of economic conditions anticipated to prevail in the market area. Such projections generally assume current home
selling prices, with cost estimates and sales rates for short-term projects consistent with recent sales activity. For longer-term
projects, planned sales rates for 2011 and 2012 assume recent sales activity and normalized sales rates beyond 2012. If the
future undiscounted cash flows are less than the carrying amount, the asset is considered to be impaired and is then written
down to fair value less estimated selling costs.

There are several factors that could lead to changes in the estimate of future cash flows for a given project. The most significant
of these include the sales pricing levels actually realized by the project, the sales rate, and the costs incurred to construct the
homes. The sales pricing levels are often inter-related with sales rates for a project, as a price reduction usually results in an
increase in the sales rate. Further, pricing is heavily influenced by the competitive pressures facing a given community from
both new homes and existing homes, including foreclosures.

The Company has reviewed all of its projects for impairment in accordance with the provisions of ASC Topic 360 Property, Plant
and Equipment and ASC Topic 820 Fair Value Measurements and Disclosures. For the three months ended March 31, 2011 and
March 31, 2010, no impairment charge was recognized.

Operations receivables are measured at amortized cost. Carrying value approximates fair value due to the floating interest rates
being charged or due to the short-term nature of the assets.

The Company’s financial liabilities, which include project specific and other financings, bank indebtedness, due to affiliates,
notes payable and accounts payable and other liabilities are measured at amortized cost.

The fair value of the debt is determined by discounting contractual principal and interest payments at estimated current market
interest rates for the instrument when floating interest rates are not changed. Current market interest rates are determined
with reference to current benchmark rates for a similar term and current credit spreads for debt with similar terms and risk. As
at March 31, 2011, fair value exceeded book value of debt by $26.8 million (December 31, 2010 — fair value of debt exceeded
book value by $6.0 million). The lands to which these borrowings relate generally secure these principal amounts.

The carrying value of bank indebtedness approximates fair value due to its floating rate nature and the carrying value of
accounts payable and other liabilities approximates fair value due to their short-term nature.

Note 17. Segment Information

As defined in ASC Topic 280, Segmented Reporting, the Company has the following segments: Canada, California and Central
and Eastern U.S.

The Company is a land developer and residential homebuilder. The Company is organized and manages its business based on
the geographical areas in which it operates. Each of the Company’s segments specializes in lot entitlement and development
and the construction of single-family and multi-family homes. The Company evaluates performance and allocates capital based
primarily on return on assets together with a number of other risk factors. Earnings performance is measured using segment
operating income. The accounting policies of the segments are the same as those referred to in Note 1, “Significant Accounting
Policies.”
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Three Months Ended

March 31

Revenues 2011 2010

(=1 g = L - 1R $ 143,782 S 92,875

(0] 11 (] o = TSRS P TP RRUOOUPPPURRRRRRINY 25,377 36,053

Central and EASTEIN U.S. ...ttt eetre e e e eetaree e e e seebbreeeeseeesesstsereseeennsens 10,971 12,474

B o 7 | T ST PPRPPO S 180,130 S 141,402
Segment Income / (Loss)

(@ o - o F- 1SRRIt S 39,557 S 30,067

California.......ccoueeeunneen. . (7,769) (4,908)

Central and Eastern U.S. (5,848) (4,695)

INCOME DEFOIE INCOME TAXES...c.uviiviiiieeiiieeetee ettt e ettt et ee e e reesateeeae e e ereeesteeeneeenes S 25,940 S 20,464

March 31 December 31

Housing and Land Inventory 2011 2010

Canada $ 1,017,390 $ 1,028,200

607,966 613,734

561,060 552,013

S 2,186,416 S 2,193,947

The following tables set forth additional financial information relating to the Company’s reportable segments:

Three Months Ended

March 31
2011 2010
Equity in Earnings / (Loss) from Unconsolidated Entities:
(0= o - 1o F- 1SS PSRRN $ - $ (4)
CalifOINIA. ettt e et e et e e e ebe e e e eeate e e eaaeeeeabeaeenraeeennaeas 832 898
Central and EAstern ULS. ...ttt ettt e e et e et e e e te e e e taeeeeneeas 87 (212)
S 919 S 682
March 31 December 31
2011 2010
$ 13,188 $ 12,834
77,021 77,790
40,697 46,579
o] 7 | DRSO U USSR PR S 130,906 S 137,203

Note 18. Related Party Transactions

Related parties include the directors, executive officers, director nominees or 5% shareholders, and their respective immediate
family members. The Company’s significant related party transactions at March 31, 2011 were as follows:

. Notes payable of $494.5 million (December 31, 2010 — nil) due to Brookfield Office Properties, an affiliate of the Company.
The notes consist of a C5265.0 million senior unsecured promissory note and C$215.0 million junior unsecured promissory
note.

e Unsecured revolving operating facility in the aggregate principal amount of $100,000 (December 31, 2010 — $100,000) with a
subsidiary of Brookfield Asset Management Inc., the Company’s significant shareholder. Interest of $0.9 million (March 31,
2010 —$0.9 million) was incurred relating to this facility during the three months ended March 31, 2011.

e Unsecured operating and acquisition facility in the aggregate principal amount of $90.0 million (December 31, 2010 — $60.0
million) with a subsidiary of Brookfield Asset Management Inc., the Company’s significant shareholder. Interest of $2.9 million
(March 31, 2010 — $1.8 million) was incurred relating to this facility during the three months ended March 31, 2011.
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CORPORATE INFORMATION

CORPORATE PROFILE

Brookfield Residential Properties Inc. is a North American land developer and homebuilder, active primarily in ten markets with
over 100,000 lots controlled. We entitle and develop land and build homes for our own communities, as well as sell lots to
third-party builders. The company is listed on the New York Stock Exchange and the Toronto Stock Exchange under the symbol
“BRP”. For more information, please visit our website at www.brookfieldrp.com. Brookfield Residential’s public filings under
applicable Canadian securities law are available on SEDAR at www.sedar.com and under applicable U.S. Federal securities laws
are available on EDGAR at www.sec.gov.

BROOKFIELD RESIDENTIAL PROPERTIES INC.

4906 Richard Rd. SW

Calgary, Alberta T3E 6L1

Tel: 403.231.8900

Fax: 403.231.8960

Email: info@brookfieldrp.com
Website: www.brookfieldrp.com

SHAREHOLDER INQUIRIES

Brookfield Residential welcomes inquiries from shareholders, analysts, media representatives and other interested parties.
Questions relating to investor relations or media inquiries can be directed to Linda Northwood, Director, Investor Relations at
(416) 359-8647 or via e-mail at linda.northwood@brookfieldrp.com. Inquiries regarding financial results should be directed to
Craig Laurie, Executive Vice President and Chief Financial Officer at (212) 417-7040 or via e-mail at
craig.laurie@brookfieldrp.com.

Shareholder questions relating to dividends, address changes and share certificates should be directed to the Company’s
Transfer Agent:

CIBC MELLON TRUST COMPANY

By mail: P.O. Box 7010 By courier: 199 Bay Street

Adelaide Street Postal Station Commerce Court West

Toronto, Ontario, M5C 2W9 Securities Level

Toronto, Ontario, M5L 1G9

Tel: (800) 387-0825; (416) 643-5500 Attention: Courier Window
Fax: (416) 643-5501
Web site: www.cibcmellon.com
E-mail: inquiries@cibcmellon.com

COMMUNICATIONS

We strive to keep our shareholders updated on our progress through a comprehensive annual report, quarterly interim reports,
periodic press releases and quarterly conference calls.

Brookfield Residential maintains a website, www.brookfieldrp.com, which provides access to our published reports, press
releases, statutory filings, supplementary information and share and dividend information as well as summary information on
the Company.

We maintain an investor relations program and respond to inquiries in a timely manner. Management meets on a regular basis
with investment analysts and shareholders to ensure that accurate information is available to investors, and conducts quarterly
conference calls and webcasts to discuss the Company’s financial results. We strive to disseminate material information about
the Company’s activities to the media in a timely, factual and accurate manner.
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