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As we reflect on our many accomplishments in 2016, Brookfield Residential continued to deliver strong results across
its various markets throughout North America. As anticipated, a significant amount of closings occurred in the fourth
quarter where a high proportion of the year’s income was achieved. For the year ended December 31, 2016, our income
before income taxes was $198 million, a 29% increase when compared to 2015.

Operational and financial highlights for the year, including our share of unconsolidated entities:

*  Achieved previously provided guidance in Canada and the U.S. for lot and home closings

. Home closings of 3,198 homes, increased 17% when compared to 2015

. Net new home orders of 3,400, increased 16% when compared to 2015

« Strong backlog with 1,542 units valued at $784 million, an increase of 15% and 37%, respectively when
compared to 2015

+  Single-family lot closings of 2,835 lots, a decrease of 3% when compared to 2015

«  Sale of our Auburn Bay commercial asset in Calgary for a pre-tax gain of $14 million

« As a result of the fourth quarter’s cash flow, ended the year with $94 million of cash while paying down our
U.S. and Canadian credit facilities

* Net debt to total capitalization was reduced to 47% (compared to 55% in 2015) as a result of fourth quarter
earnings and cash flow combined with a $300 million Common Share issuance

Strategic Initiative with Brookfield Asset Management Inc.

During the fourth quarter, we announced that we had issued $300 million of Brookfield Residential Common Shares to
Brookfield Investment Corporation, a wholly-owned subsidiary of Brookfield Asset Management Inc. as consideration
for the purchase of $300 million Class B Junior Preferred Shares of Brookfield BPY Holdings Inc.

Company Initiatives and Achievements

Brookfield Residential was announced as a 2017 Aon Best Employer in Canada and the U.S. The Aon Best Employer
program recognizes employer excellence worldwide, and this is the first year that we have been awarded this prestigious
award. Our people are our greatest assets so the fact that the ranking is based on employees’ feedback make this
recognition even more special. The recognition is a testament to our ongoing commitment to cultivate a workplace that
is open, inspiring and supportive.

We continue to look for innovative ways to build the best places for people to call home. We are advancing on the smart
home technology front and have been piloting some initiatives so that we can offer our homebuyers a unique new home-
design experience. We continue to collaborate with Apple in select Southern California communities and recently
launched the Brookfield Residential Smart Home powered by Amazon Alexa at our Avendale community in our
Washington D.C. market.

Our View Going Forward

In the U.S., the housing market has continued to improve at a steady pace and we believe that there is still pent-up
demand forhomes. With recentimprovementin employmentnumbers, the quality of jobs created and increased consumer
confidence, this should facilitate the continued return of the first-time homebuyer and overall improved demand in the
housing market.

In Canada, the recent changes to mortgage rules aiming to ensure Canadians are taking on manageable levels of debt
have had minimal impact on our business. The Greater Toronto Area continues to see high demand for homes, driven
by an overall lack of supply. In this market, we currently have all homes under contract necessary to achieve our projected
2017 closings. Going forward, collaborative work needs to be done to change the regulatory environment and pace of
approvals so there is more product in the market to address the supply deficit and the resultant affordability challenges.
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In Alberta, the market continues to be impacted by the layoffs in the energy sector over the past two years, however we
have maintained consistent levels of home closings in both Calgary and Edmonton when compared to 2015, and we
continue to see good traffic and net new home orders throughout our communities, particularly in the affordable and
higher end product. With the recent stabilization of oil prices and political support for the approval of key pipelines, we
believe that this will bring some confidence back into the Alberta market.

We anticipate that in 2017, our homebuilding operations will achieve similar growth rates when compared to the past
two years as we believe current market conditions will continue in both the U.S. and Canada. We remain on track to
reduce our land inventory to an 8-to-10 year supply by getting our operations to approximately 5,000 homes and 5,000
lots being absorbed per year. For instance, in 2016, we absorbed approximately 7,800 lot equivalents, through home
closings, lot and acre parcel sales. As previously mentioned, we plan to use the additional cash flow provided by this
strategy to service debt, develop existing assets and take advantage of new opportunities as they arise.

We extend our sincere thanks to all our Brookfield Residential team members, building trade, joint venture and lending
partners for your contributions in 2016. We look forward to building on our relationships in 2017 for continued overall
success.

Alan Norris

President & Chief Executive Officer
February 7, 2017
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BROOKFIELD RESIDENTIAL PROPERTIES PORTFOLIO

Our business is focused on land development and single family and multi-family homebuilding in the markets in which
we operate. Our assets consist primarily of land and housing inventory and investments in unconsolidated entities. Our
total assets as at December 31, 2016 were $4.0 billion.

As of December 31, 2016, we controlled 98,156 single family lots (serviced lots and future lot equivalents) and 122 multi-
family, industrial and commercial serviced parcel acres. Controlled lots and acres include those we directly own and our
share of those owned by unconsolidated entities. Our controlled lots and acres provide a strong foundation for our future
lot and acre sales and homebuilding business, as well as visibility on our future cash flow. The number of building lots
and acre parcels we control in each of our primary markets as of December 31, 2016 is as follows:

Multi-Family, Industrial
& Commercial Parcels

Single Family Housing & Land Under and Held for Development!" Under Development
Unconsolidated Status of Lots
Housing & Land Entities Total Lots 12/31/2016 Total Acres

Owned Options Owned Options 12/31/2016 12/31/2015 Entitled Unentitled 12/31/2016 12/31/2015

Calgary 22,934 — 2,552 — 25,486 26,242 5,740 19,746 62 79
Edmonton 13,565 — — — 13,565 14,180 6,553 7,012 25 30
Ontario 9,006 — 1,100 — 10,106 10,329 2,519 7,587 — —
Canada 45,505 — 3,652 — 49,157 50,751 14,812 34,345 87 109
Northern California 3,185 4,950 440 — 8,575 9,023 3,625 4,950 — —
Southern California 7,377 — 1,469 1,328 10,174 12,052 8,054 2,120 — —
Hawaii 166 — 26 — 192 221 192 — — —
California 10,728 4,950 1,935 1,328 18,941 21,296 11,871 7,070 — —
Denver 8,674 — —_ —_ 8,674 9,108 8,674 —_ 10 10
Austin 12,394 335 —_ —_ 12,729 13,501 12,729 —_ —_ —_
Phoenix 690 — 4,035 —_ 4,725 4,995 4,725 —_ 2 3
Washington, D.C. Area 2,161 1,004 765 —_ 3,930 4,083 3,893 37 23 17
Central and Eastern U.S. 23,919 1,339 4,800 —_ 30,058 31,687 30,021 37 35 30
Total 80,152 6,289 10,387 1,328 98,156 103,734 56,704 41,452 122 139
Entitled lots 48,311 1,339 7,054 —_ 56,704

Unentitled lots

31,841 4,950 3,333 1,328 41,452

Total December 31, 2016

80,152 6,289 10,387 1,328 98,156

Total December 31, 2015

85,889 6,450 9,873 1,622 103,734

™ Land held for development will include some multi-family, industrial and commercial parcels once entitled.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This annual report, including the President and Chief Executive Officer’s 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,” “plan,” “intend,” “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 annual report include, among others, statements with respect to:

” o« » o« ” o«

« the current business environment and outlook, including statements regarding: economic and market conditions
in the U.S. and Canadian housing markets; the effect of positive job numbers and the quality of jobs created,
first-time buyer demand, and increasing consumer confidence on continued recovery of the housing market;
the impact of changes to mortgage lending rules in Canada on the Canadian housing market and in the U.S.
on the U.S. housing market; the stability of interest rates into the foreseeable future; our ability to benefit from
continued improvement in the U.S. housing market and growth in our U.S. operations; recovery in the housing
market and the pace thereof; forecasts regarding our land supply; our expected unit and lot sales and the timing
thereof; expectations for 2017 and beyond; reduction in our debt levels and the timing thereof; the impact of
energy and commodity prices and the approval of key pipelines on the Alberta housing markets and the
homebuilding industry generally; long-term fundamental demand growth in the U.S. housing market; and home
price growth rates and affordability levels;

. possible or assumed future results, including our outlook and limited guidance for 2017, how we intend to use

additional cash flow, the operative cycle of our business and expected timing of income and expected
performance and features of our projects;

+ the expected closing of transactions;

. the effect on our business of business acquisitions;

* business goals, strategy and growth plans;

+ the stability of home prices;

+ the effect of challenging conditions on us;

« factors affecting our competitive position within the homebuilding industry;

+ the ability to generate sufficient cash flow from our assets to repay maturing bank indebtedness and project

specific financings and take advantage of new opportunities;

. the visibility of our future cash flow;

+ social and environmental conditions, policies and risks;

»  expected backlog and closings and the timing thereof;

. the sufficiency of our access to and the sources of our capital resources;

+ the impact of foreign exchange on our financial performance and market opportunities;

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

. the effect of debt and leverage on our business and financial condition; and

+ the effect on our business of existing lawsuits.
Although management of Brookfield Residential believes that the anticipated future results, performance or achievements
expressed or implied by the forward-looking statements and information in this annual report are based upon reasonable
assumptions and expectations, readers of this annual report should not place undue reliance on such forward-looking
statements and information because they involve assumptions, known and unknown risks, uncertainties and other factors
which may cause the actual results, performance, or achievements of Brookfield Residential to differ materially from

anticipated future results, performance, or achievements expressed or implied by such forward-looking statements and
information.

Various factors, in addition to those discussed elsewhere in this annual report, that could affect the future results of
Brookfield Residential and could cause actual results, performance, or achievements to differ materially from those
expressed in the forward-looking statements and information include, but are not limited to, those factors included under
the sections entitled “Cautionary Statements Regarding Forward-Looking Statements” and “Business Environment and
Risks” of the Annual Report for the fiscal year ended December 31, 2016.

The forward-looking statements and information contained in this annual report are expressly qualified by this cautionary
statement. Brookfield Residential undertakes no obligation to publicly update or revise any forward-looking statements
or information contained in this annual report, whether as a result of new information, future events or otherwise, except
as required by law. However, any further disclosures made on related subjects in subsequent public disclosure should
be consulted.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL RESULTS

ABOUT THIS MANAGEMENT’S DISCUSSION AND ANALYSIS

This management’s discussion and analysis relates to the year ended December 31, 2016 and has been prepared with
an effective date of February 7, 2017. It should be read in conjunction with the annual consolidated financial statements
and the related notes thereto included elsewhere in this annual report. All dollar amounts discussed herein are in U.S.
dollars, unless otherwise stated. Amounts in Canadian dollars are identified as “C$.” The financial statements referenced
herein have been prepared in accordance with generally accepted accounting principles in the United States (“U.S.
GAAP”).

OVERVIEW

ENG ” o«

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 homebuilding and land development operations) is a wholly-owned subsidiary of Brookfield
Asset Management Inc. and has been developing land and building homes for over 50 years. On March 13, 2015,
Brookfield Asset Management Inc. and Brookfield Residential completed the closing of the going private transaction of
Brookfield Residential, pursuant to which 1927726 Ontario Inc., a wholly-owned subsidiary of Brookfield Asset
Management Inc., acquired all of the issued and outstanding Common Shares of Brookfield Residential that Brookfield
Asset Management Inc. did not already own by way of a plan of arrangement (“Privatization Transaction”).

Brookfield Residential is a leading North American homebuilder and land developer with operations in Canada and the
United States. We entitle and develop land to create master-planned communities and build and sell lots to third-party
builders, and conduct our own homebuilding operations. We also participate in select strategic real estate opportunities,
including infill projects, mixed-use developments, infrastructure projects and joint ventures. We are the flagship North
American residential property company of Brookfield Asset Management Inc., a leading global alternative asset manager
with approximately $250 billion of assets under management.

We currently focus on the following operating segments: Canada, California and Central and Eastern United States.
Our Canadian operations are primarily in the Alberta (Calgary and Edmonton) and Ontario (Toronto) markets. Our
California operations include Northern California (San Francisco Bay Area and Sacramento), Southern California (Los
Angeles / Southland and San Diego / Riverside) and Hawaii. Our Central and Eastern United States operations include
Washington, D.C. Area, Colorado (Denver), Texas (Austin) and Arizona (Phoenix). We target these markets as we
believe over the longer term they offer strong housing demand, barriers to entry and close proximity to areas where we
expect strong employment growth.

Principal Business Activities

Through the activities of our operating subsidiaries, we develop land for our own communities and sell lots to other
homebuilders and third parties. We may also design, construct and market single family and multi-family homes in our
own and others’ communities. 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, infill projects and mixed-use developments.
These operations include sourcing and evaluating land acquisitions, site planning, obtaining entitlements, developing
the land, product design, constructing, marketing and selling homes and providing homebuyer customer service. These
business units may also develop or sell land for the construction of commercial shopping centres in our communities.

Brookfield Residential has developed a reputation for delivering first-class master-planned communities, infill projects
and mixed-use developments. Master-planned communities are new home communities that typically feature community
centres, parks, recreational areas, schools, commercial areas and other amenities. In an infill development, Brookfield
Residential develops land and constructs homes in previously urbanized areas.

Home Construction

We construct homes on lots that have been developed by us or that we purchase from others. Having a homebuilding
operation allows us the opportunity to extract value from the land and provides us with market knowledge through our
direct contact with the homebuyers. In markets where the Company has significant land holdings, homebuilding is carried
out on a portion of the land in specific market segments and the balance of lots are sold to and built on by third party
builders.
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Land Acquisition and Development

The residential land development and homebuilding industry involves converting raw or undeveloped land into residential
housing. This process begins with the purchase or control of raw land and is followed by the entitlement and development
of the land, and the marketing and sale of homes constructed on the land.

Our unique approach to land development begins with our disciplined approach to acquiring land in the path of growth
in dynamic and resilient markets in North America that have barriers to entry caused by infrastructure or entitiement
processes. We create value through the planning and entitlement process, developing and marketing residential lots
and commercial sites and working with industry partners who share the same vision and values. We plan to continue
to grow this business over time by selectively acquiring land that either enhances our existing inventory or provides
attractive projects that are consistent with our overall strategy and management expertise.

These larger tracts afford us a true “master-planned” development opportunity that, following entitlement and assuming
market conditions allow, creates a multi-year stream of cash flow. Master-planned communities are new home
communities that typically feature community centres, parks, recreational areas, schools, commercial areas and other
amenities. Creating this type of community requires a long-term view of how each piece of land should be developed
with a vision of how our customers live in each of our communities.

Mixed-use development is also a focus of the Company. We have been developing commercial properties within our
master-planned communities for decades. Seton, in Calgary, Alberta, is a prime example of adding value to a master
plan through appropriate mixed-use planning and building on our own land. This 365-acre mixed-use development is
one of the largest opportunities of its kind in North America.

We may also purchase smaller infill or re-use parcels, or in some cases finished lots for housing. As a city grows and
intensifies, so does its development opportunities. Inner city revitalization opportunities contribute to the strategic
expansion of our business. We develop and construct homes in previously urbanized areas on underutilized land. Urban
developments provide quick turnarounds from acquisition to completion, create new revenue streams, and infuse new
ideas and energy into the Company.
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RESULTS OF OPERATIONS

Key financial results and operating data for the year ended December 31, 2016 compared to the year ended December
31, 2015 were as follows:

Years Ended December 31

(US$ millions, except percentages, unit activity, average selling price and per share amounts) 2016 2015

Key Financial Results

HOUSING FEVENUE ...ttt ettt $ 1,604 $ 1,249
Land revenue ................... 299 342
Gross margin' ($) 429 417
GroSS MAGIN® (%6) w.oeveveciieeieieiete e 23% 26%
Income before INCOME taXES ......eviiviiiiiiii e 198 153
INCOME taX EXPENSE ...oviceiiiiiii e (52) 41)
Net income attributable to Brookfield Residential .............ccccceiiiiiiiiiiiniiiies 146 112
Basic earnings Per Share ..........occoiciiiiiiiiee e $ 127  $ 0.98
Diluted earnings pershare ... $ 1.27 $ 0.98
Key Operating Data

Home closings for Brookfield RESIAENtAl (Units) -----wwwrrssreeeeessssoseeesssnveeeessiesens e 3,193 2,656
Home closings for unconsolidated entities (units): e 5 73
Average home selling price for Brookfield Residential (per unit) -+ $ 502,000 $ 470,000
Average home selling price for unconsolidated entities (per unit) - $ 1,592,000 $ 563,000
Net new home orders for Brookfield Residential (units) - wwmrrrmvmssssvererreeeeeeeeessssses 3,394 2,890
Net new home orders for unconsolidated entities (units) - wrrrrrmrrrrsreereeeeeeeeeeessssee 6 40
Backlog for Brookfield RESIAENtIal (Units) - ----swwwwrssmveeesssseesessssisseessssssees s 1,541 1,340
Backlog for unconsolidated @ntities (units): e 1 —
Backlog value for Brookfield RESIAENtal - wwreriseeeesissiieiesisssieiesseieens s $ 783 $ 573
Backlog value for unconsolidated ENtItIES - $ 1 $ —
Lot closings for Brookfield Residential (single family units) -+-----seesresrisessssisniiniines 2,403 2,760
Lot closings for unconsolidated entities (single family units) - 432 176
Acre closings for Brookfield Residential (multi-family, industrial and commercial)-------+--s--seo-- 26 35
Acre closings for Brookfield Residential (raw and partially finished parcels) -+ ----swwsseeussses 2,082 31
Average lot selling price for Brookfield Residential (single family units)--- - --eeseeeseeesecen: $ 89,000 $ 115,000

Average lot selling price for unconsolidated entities (single family units) $ 87,000 $ 96,000

Average per acre selling price for Brookfield Residential (multi-family, industrial and

COMMEICIAN) ¢+t eeees et ee bbbt $ 545,000 $ 667,000
Average per acre selling price for Brookfield Residential (raw and partially finished
PAIGEIS) -r-vrevreeereeseeseeseeseeseseees e st s s ss e s s s s s s 8o s e s s eS8 s R R bbbt $ 22,000 $ 66,000

(1) Gross margin is a non-GAAP financial measure and has been presented as we find it useful in evaluating our performance
and believe that it helps readers of our financial statements compare our operations with those of our competitors. However,
gross margin as presented may not be fully comparable to similarly-titled measures reported by our competitors. See the
Non-GAAP Financial Measures section on page 29.

8 2016 Annual Report



Segmented Information

We operate in three operating segments within North America: Canada, California and Central and Eastern U.S. Each
of the Company’s segments specializes in land 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 risk factors. The following table summarizes information relating to revenues, gross margin
and assets by operating segment for the years ended December 31, 2016 and 2015.

Years Ended December 31

(US$ millions, except unit activity and average selling price) 2016 2015
Housing revenue
(02 1o F-To - OO $ 563 § 497
CalifOrNIa ...ocviieeceice ettt 77 505
Centraland Eastern U.S ... 324 247
TOMAI e e e e $ 1,604 $ 1,249
Land revenue
(0= T oF=To - OO $ 87 $ 131
(07111074 o - TR 156 155
Centraland Eastern U.S ... ... 56 56
L= OO $ 299 § 342
Housing gross margin
L0 o= To - OO $ 121 % 116
L0721 {1 (o] 5 o= TSP PR PRRRTSO 147 127
Central and Eastern U.S ... ... 51 33
1o = | SR $ 319 § 276
Land gross margin
(07 g F-To - R $ 49 3 91
CalifOrNIA ...ocuiieeceecee et 43 36
Centraland Eastern U.S ... 18 14
[ ] OO $ 110 $ 141
Home closings (units)
LOF= 4 T=To F= TSRS PR RTRTPO 1,531 1,513
(07 1]10]4 o= TR 948 602
Centraland Eastern U.S ... ... 714 541
3,193 2,656
Unconsolidated ENfIE€S .............ccooiiiiiiiie et 5 73
1o = | SR 3,198 2,729
Average home selling price
(0= 1aT- o - R $ 368,000 $ 328,000
CalifOrNIA ...ocuiieeceecee et 756,000 839,000
Centraland Eastern U.S ... 454,000 457,000
502,000 470,000
Unconsolidated ENtities ............ccccooiiiiiiiii e 1,592,000 563,000
F V=T =T o = PSR UPSUPPRRRPRN $ 504,000 $ 473,000
Active housing communities
CANAMA  .....oiciicecece et be et e re e saeere s 31 19
L0721 11 (o] 5 o= TSP P USRS 32 29
Central and Eastern U.S ... ... i 22 20
85 68
Unconsolidated Entities ............cccccooiiiiiiiiiiic e 1 —
B o) = | OSSR UUSUSO 86 68

Brookfield Residential Properties Inc. 9



Lot closings (single family units)

L07= 1 - - PR

Acre closings (multi-family, industrial and commercial)

1071 = o = KOO
(07111074 o - TSR

Acre closings (raw and partially finished parcels)

L07- 1 =T = R

Average lot selling price (single family units)

(0= g T To - PR
L07= 111 0] 1 o F- TR

Unconsolidated Entities ..........ccccooviiiiiiiiii e
F =T = Lo O RRURRRS

Average per acre selling price (multi-family, industrial and commercial)

(07 - o = KPR
(07111 (o] 1 o [T- OO TRTPRRRRT

Average per acre selling price (raw and partially finished parcels)

(0= 1o T To - O R

Active land communities

CaANAAA ... e e e
(07111074 o= TR

Years Ended December 31

2016 2015
632 800
983 1,197
788 763

2,403 2,760
432 176
2,835 2,936

9 33

17 2

26 35

180 —
1,902 —
— 31
2,082 31
122,000 136,000
87,000 130,000
65,000 69,000
89,000 115,000
87,000 96,000
89,000 114,000
985,000 677,000
312,000 503,000
545,000 667,000
4,000 —
24,000 —
— 66,000
22,000 66,000
12 10

5 6

12 12

29 28

2 3

31 31
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As at
December 31 December 31

(US$ millions) 2016 2015
Total assets
CANATA ..o r e $ 1,112 $ 1,068
(07111707 1 o - LSOO OSSR 1,257 1,276
Central and Eastern U.S ... 1,133 1,016
Corporate and Other ..........c.ooiiiiii e 455 206
TORAL e et e et r e e e e e e e naes $ 3,957 $ 3,566

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 annual report.

Year Ended December 31, 2016 Compared with Year Ended December 31, 2015

Net Income

Net income attributable to Brookfield Residential for the year ended December 31, 2016 was $146 million compared to
$112 million for the year ended December 31, 2015.

Years Ended December 31

(US$ millions, except per share amounts) 2016 2015
Net income attributable to Brookfield Residential ............cccooeoveiiiecieciiecieeeeee. $ 146 $ 112
Basic €arnings Per SNaAre ...........cccccveiieieiiieieee ettt ettt $ 127 $ 0.98
Diluted €arnings Per SNAre .........ccccvecieiiieiie e $ 127 $ 0.98

The increase of $34 million in net income for the year ended December 31, 2016, compared to the same period in 2015
was primarily the result of a gain on the sale of commercial assets for $14 million, as well as a $12 million increase in
gross margin, as a result of higher housing gross margins. Additionally, there was a $10 million decrease in normal-
course share-based compensation, a $9 million decrease in interest expense and $26 million of share-based
compensation and legal costs incurred on the Privatization Transaction that occurred in 2015. This was partially offset
by an increase in income tax expense of $11 million, a $5 million increase in general and administrative expense, an
$18 million increase in sales and marketing expense and a $3 million decrease in equity earnings from unconsolidated
entities.

A breakdown of the revenue and gross margin for the years ended December 31, 2016 and 2015 is as follows:

Years Ended December 31

(US$ millions, except percentages) 2016 2015
Revenue
HOUSING oottt e e e et e et e e et e e ennreeeennes $ 1,604 % 1,249
{161 o Vo EE TN 299 342

$ 1,903 $ 1,591
Gross Margin
[ (o TN I=1 oV SRRSO $ 319 § 276
{161 o Vo EE TN 110 141

$ 429 § 417
Gross Margin (%)
HOUSING ittt ettt e et et 20% 22%
{161 o Vo EE TN 37% 41%

23% 26%

For the year ended December 31, 2016, total revenue increased by $312 million and total gross margin increased by
$12 million when compared to the same period in 2015. The increase in total revenue was primarily the result of higher
activity in our housing operations with 537 additional home closings when compared to the same period in 2015, as well
as a 7% increase in the average home selling price due to the mix of homes closed. This was partially offset by a decrease
in land revenue of $43 million primarily due to 357 fewer single family lots closings, as well as a 23% decrease in the
average lot selling price, due to the mix of lots sold amongst the operating segments. The increase in gross margin was
due primarily to higher activity in our housing operations, partially offset by a lower overall gross margin percentage.
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The housing gross margin percentage decreased primarily due to a lower gross margin percentage from the mix of
homes closed in our Canadian and California markets combined with the impact of purchase price allocation of the
Grand Haven and ALBI Homes acquisitions in 2015. Land gross margins decreased as a result of lower activity, as well
as a decrease in the land gross margin percentage, due to the geographic mix of land sold.

Results of Operations — Housing

Housing revenue and gross margin were $1,604 million and $319 million, respectively, for the year ended December
31, 2016, compared to $1,249 million and $276 million for the same period in 2015. The increase in revenue was the
result of 537 additional home closings as well as a 7% increase in average home selling prices. Gross margin increased
$43 million as a result of higher activity, partially offset by a lower gross margin percentage, primarily from the mix of
homes closed in our California and Canadian markets. Revenues are also affected by local product mix and market
conditions, which have an impact on the selling price per home.

A breakdown of our results from housing operations for the years ended December 31, 2016 and 2015 is as follows:

Consolidated

Years Ended December 31
(US$ millions, except unit activity and average selling price) 2016 2015
HOME CIOSINGS ...ttt e e e et e e e e e e e e e enes 3,193 2,656
REVENUE e ettt et e e e et e et e e et e e e e e e e e e e e e e e $ 1604 $ 1,249
GrOSS MAIGIN ..iviiiiieiicti ettt ettt ettt e e st e et eete e beesaesbeessesbeesesseeabeessesseesesseesseas $ 319 § 276
Average home SelliNG PriCE ......coiiveeiiieieirieie ettt ere $ 502,000 $ 470,000

A breakdown of our results from housing operations for our three operating segments is as follows:

Canada

Years Ended December 31
(US$ millions, except unit activity and average selling price) 2016 2015
HOME CIOSINGS ...eiiiiieiiiiei et e e et e e e e st e e e e e esaaeeeaeenes 1,531 1,513
REVENUE ..ottt ettt ettt ettt eee e et et e ereeteetesteseeeteeteseeeeeeeseeennnas $ 563 $ 497
GrOSS MAIGIN ..iviiuiiieiite ettt st e ete et e st e e s teeteeteebeesaesbeessesbeesesseeaseesseaseesessaeseas $ 121 $ 116
Average home SelliNG PriCE ......coviiiiiiiieeiicie ettt ettt et ere et ereeere $ 368,000 $ 328,000

Housing revenue for the year ended December 31, 2016 increased by $66 million when compared to the same period
in 2015. This resulted from an 12% increase in the average home selling price, as well as an increase of 18 home
closings for the year ended December 31, 2016 compared to the same period in 2015. The increase in the average
home selling price was primarily attributable to a higher proportion of closings from ALBI Homes, a luxury homebuilder
in Calgary acquired by the Company at the end of 2015 and increased closings from Ontario, which typically have a
higher average selling price. This was partially offset by a 4% decline in the foreign exchange rate between the Canadian
and U.S. dollar for the year ended December 31, 2016 when compared to the same period in 2015. When comparing
the average home selling price in Canadian dollars for the year ended December 31, 2016 to 2015, the average home
selling price was C$487,000 compared to C$425,000 in the same period in 2015. Gross margin increased by $5 million
for the year ended December 31, 2016 when compared to the same period in 2015, primarily due to an increase in
activity, partially offset by a decrease in the housing gross margin percentage. The decrease in the gross margin
percentage was primarily due to the purchase price allocation on homes closed from the ALBI Homes acquisition, product
mix in the Calgary market, as well as higher incentives offered in the Calgary and Edmonton markets.
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California

Years Ended December 31

(US$ millions, except unit activity and average selling price) 2016 2015
HOME CIOSINGS ...t e e 948 602
REVENUE ..ottt ettt ettt et e e e et e et e s te e te s aeeetesneesbe et e steente e $ 717§ 505

$ 147§ 127
$ 756,000 $ 839,000

Gross margin
Average home selling price

Housing revenue in our California segment was $717 million for the year ended December 31, 2016, an increase of
$212 million when compared to the same period in 2015. The increase in revenue was due to a 57% increase in home
closings, partially offset by a 10% decrease in the average home selling price for the year ended December 31, 2016
compared to the same period in 2015, which was primarily driven by product mix. Gross margin increased $20 million
when compared to the same period in 2015, primarily as a result of higher home closings, partially offset by a decline
in the housing gross margin percentage and the average home selling price as a result of product mix.

Central and Eastern U.S.

Years Ended December 31

(US$ millions, except unit activity and average selling price) 2016 2015
HOME CIOSINGS ..t 714 541
REVENUE ..ottt e e e et e e e e et e e e e e st e e e e e eenabaeeeaeeanes $ 324 $ 247
(€T Co YT 14 P=T (o o H SRRSO $ 51 § 33
Average home SelliNG PriCE ......coviieeiiicieciiciecte ettt ettt ene $ 454,000 $ 457,000

The Central and Eastern U.S. housing revenue increased by $77 million for the year ended December 31, 2016 when
compared to the same period of 2015 as a result of 173 additional home closings, with increased activity across all
markets in the segment. This was partially offset by a slight decline in the average home selling price. Gross margin
increased by $18 million when compared to the same period in 2015 due to higher home closings and an increase in
the housing gross margin percentage as a result of product mix of the homes closed in different communities across
the operating segment when compared to 2015.

Home Sales - Incentives

We grant our homebuyers sales incentives from time-to-time in order to promote sales of our homes. The type and
amount of incentives will vary on a community-by-community and home-by-home basis. Incentives that impact the value
of the home or the sales price paid, such as additional options, are reflected as a reduction to sales revenue. Incentives
that we pay to an outside party, such as paying some or all of a homebuyer’s closing costs, are recorded as cost of
sales. Incentives are recognized at the time title passes to the homebuyer and the sale is recognized. For the year ended
December 31, 2016, total incentives recognized as a percentage of gross revenues were consistent with 2015.

Our incentives on homes closed by operating segment for the years ended December 31, 2016 and 2015 were as
follows:

Years Ended December 31

2016 2015
Incentives % of Gross Incentives % of Gross
(US$ millions, except percentages) Recognized Revenues Recognized Revenues
[O7=T0T= Vo F- LR $ 18 3% $ 13 3%
California .......oevvviiieiiis 16 2% 5 1%
Central and Eastern U.S. ..........cccooiiiiiiiiieeeeeeee. 19 6% 15 6%
$ 53 3% $ 33 3%

Home Sales — Net New Home Orders

Net new home orders for any period represent the aggregate of all homes ordered by customers, net of cancellations.
Net new home orders, including our share of unconsolidated entities, for the year ended December 31, 2016 totalled
3,400 units, an increase of 470 units or 16% when compared to the same period in 2015. For the year ended December
31, 2016, the increase in net new home orders was a result of higher net new orders across all operating segments.
The decrease in unconsolidated entities is a result of fewer active housing communities open throughout the year when
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compared to the same period in 2015. Average monthly sales per community by reportable segment for the year ended
December 31, 2016 were: Canada — 5 units (2015 — 7 units); California — 3 units (2015 — 2 units); Central and Eastern
U.S. — 3 units (2015 — 3 units); and unconsolidated entities — <1 unit (2015 — 1 unit). We were selling from 86 active
housing communities, including our share of unconsolidated entities, at December 31, 2016 compared to 68 at
December 31, 2015.

The net new home orders for the years ended December 31, 2016 and 2015 by our three operating segments were as
follows:

Years Ended December 31

(Units) 2016 2015
(0F-1 g F=To - RSP PUPUPPPPRPT 1,664 1,655
(0221117 ] 1 - TP PUPUPU TR 1,004 655
Central and Eastern U.S. .......oooeiiiiiiiiieieeee e 726 580

3,394 2,890
Unconsolidated entitieS .......ooovviiieiiii i ——— 6 40

3,400 2,930

The cancellation rates for the years ended December 31, 2016 and 2015 by our three operating segments were as
follows:

Years Ended December 31

2016 2015

% of Gross % of Gross

(Units, except percentages) Units Home Orders Units Home Orders
Canada .....ooooeiee e 25 1% 10 1%
California .......cccceeeeeeeiie e 136 12% 92 12%
Central and Eastern U.S. ..., 140 16% 149 20%
301 8% 251 8%

Unconsolidated entities ..........cccccvveeeieieieienennnnn. — —% 6 13%
301 8% 257 8%

Home Sales — Backlog

Our backlog, which represents the number of new homes subject to sales contracts, as at December 31, 2016 and 2015
by operating segment, were as follows:

As at December 31

2016 2015

(US$ millions, except unit activity) Units Value Units Value
CANAAA e 1,046 $ 477 913 $ 338
California .......ccooeeeieeei e, 254 192 198 127
Central and Eastern U.S. ......cccccoeiiiiiiiiiininnn. 241 114 229 108

1,541 783 1,340 573
Unconsolidated entities ...............ccooeieeiiciiiiinnns 1 1 — —
TOtal e 1542 $ 784 1,340 §$ 573

We expect all of our backlog to close in 2017 or 2018, subject to future cancellations. The units in our backlog increased
compared to the prior period primarily due to higher net new home orders for the year ended December 31, 2016. Our
Canadian segment increased 133 units at December 31, 2016, when compared to the same period in 2015, mainly due
to higher units in backlog in the Calgary and Toronto markets, partially offset by fewer units in our Edmonton market as
a result of lower net new orders. Our California and Central and Eastern U.S. operations had an increase of 56 units
and 12 units in backlog, respectively, primarily due to an increase in net new home orders in all of our U.S. markets for
the year ended December 31, 2016 compared to 2015. Total backlog value increased compared to the same period in
2015 primarily as a result of higher backlog units across all segments as well as product mix in the Canadian and
California segments.
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Results of Operations — Land

Land revenue totalled $299 million for the year ended December 31, 2016, a decrease of $43 million when compared
to the same period in 2015, and land gross margin decreased $31 million to $110 million. The decrease in land revenue
was primarily due to 357 fewer single family lots closed and 9 fewer multi-family, industrial and commercial acre sales
in 2016 when compared to the same period in 2015. Additionally, there was a 23% decrease in the average single family
lot selling price resulting from the geographic mix of lots sold, as well as a decrease in the average selling price for both
multi-family, industrial and commercial and raw and partially finished acre sales. This was partially offset by 2,051
additional raw and partially finished acre sales when compared to the same period in 2015. Revenues are also affected
by local product mix and market conditions, which have an impact on the selling price per lot. Gross margin decreased
for the year ended December 31, 2016 primarily due to lower activity and the mix of lots sold with 168 fewer single family
lot closings from the Canadian segment, which typically have higher average selling prices and gross margins.
Additionally, there was a 4% decline in the Canadian to U.S. dollar foreign exchange rate for the year ended December
31, 2016, which resulted in lower translated Canadian results compared to the same period in 2015. This was partially
offset by a higher land gross margin percentage in the California and Central and Eastern U.S. segments.

A breakdown of our results from land operations for the years ended December 31, 2016 and 2015 is as follows:

Consolidated
Years Ended December 31

(USS$ millions, except unit activity and average selling price) 2016 2015
Lot closings (single family UNits) -+« e 2,403 2,760
Acre sales (multi-family, industrial and commercial) 26 35
Acre sales (raw and partially fINISNEd PAICEIS) «-----rx---rrrrrrserrrerssssseeeeessssseeeesssssmeeesssss oo 2,082 31
REVEINUE vt $ 299 $ 342
GIOSS MMAIGIN +1:vcvee12ve $ 110 $ 141
Average [0t Selling PriCe (single family Units)--------wrrroerssoeesoorsoersoersoesooesooes oo $ 89,000 $ 115,000
Average per acre selling price (multi-family, industrial and COMMErCial) ++-+-swrvsservssrrssssissssenens $ 545,000 $ 667,000
Average per acre selling price (raw and partially finished parcels) - ---wresssrssssissseissinsnens $ 22,000 $ 66,000

A breakdown of our results from land operations for our three operating segments is as follows:

Canada
Years Ended December 31

(US$ millions, except unit activity and average selling price) 2016 2015
LOt ClOSINGS (SINGIE FAMly UNILS) --++-c-ceeeeeeeeeeeeeereeeeeeeeeeeseesesssssssssssssssssssssss s 632 800
Acre sales (multi-family, industrial and COMMENGIAl) «++++--++srrssseresssresssresssnesessresssssss s 9 33
Acre sales (raw and partially finiShed PArCelS) -+« wsswserrrssrmsmiriiiseisiiis 180 —
REVENIUE ++vvvvresrerevsesssasssisssessesssssss st sse st se st s sttt sttt $ 87 §$ 131
GIFOSS MBI cevvvveess s $ 49 $ 91
Average lot selling price (single family URits) - sssssseeeeeeevmmrieeennirieeeseeesssessessssssssssssssns $ 122,000 $ 136,000
Average per acre selling price (multi-family, industrial and COMMErGial) +--:+---sswrsseeesssessssssniesnens $ 985,000 $ 677,000
Average per acre selling price (raw and partially finished parcels) -+ - --wwessereessersisssesisnsneees $ 4000 $ —

Land revenue in Canada for the year ended December 31, 2016 was $87 million, a decrease of $44 million when
compared to the same period in 2015. The decrease in revenue was primarily the result of 168 fewer single family lots
closed and 24 fewer multi-family, industrial and commercial acre sales in 2016 when compared to the same period in
2015, mainly due to market conditions in Alberta as a result of depressed energy prices, as well as a slight decrease in
the average single family lot selling price. This was partially offset by an increase in the average per acre selling price
for multi-family, industrial and commercial parcels as a result of product mix, as well as 180 raw and partially finished
acre sales, where there were no sales in 2015. Gross margin decreased $42 million to $49 million when compared to
2015 primarily as a result of fewer single family lot closings in 2016.
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California

Years Ended December 31

(US$ millions, except unit activity and average selling price) 2016 2015
Lot closings (single family UNItS) .....eeeeeeeiueeeeeeeaiiiieee e et e e e e e e e e e e e e e 983 1,197
Acre sales (raw and partially finished parcels) 1,902 —
REVENUE ...ttt ettt ettt e et e e te e e teeebe e snbeenaeesnteessaeenneenseas $ 156 $ 155
GrOSS MAIMGIN .eeiiiiiitieitieetee ettt ettt et e e st e sa bt e sheeeabeesbbeebeesbeeesbeesaseesbeeanneenneeanee $ 43 $ 36
Average lot selling price (single family units) . $ 87,000 $ 130,000
Average per acre selling price (raw and partially finished parcels) $ 24,000 $ —

Land revenue in California for the year ended December 31, 2016 increased by $1 million when compared to the same
period in 2015. This was primarily the result of a bulk raw and partially finished acre sale in Southern California, with no
comparable sales in 2015. This was partially offset by 214 fewer single lot closings in the year ended December 31,
2016 compared to 2015, as well as a 33% decline in the average lot selling price due to the mix of lots sold. Gross
margin increased $7 million when compared to the same period in 2015 as a result of an increase in the gross margin
percentage, as well as from profit participation revenue and a Community Finance District recovery recognized on
previously sold land. This was partially offset by fewer single family lot closings and a decrease in the average lot selling
price.

Central and Eastern U.S.

Years Ended December 31

(US$ millions, except unit activity and average selling price) 2016 2015
Lot closings (single family UNItS) ............cccoveeeeeeiiiiereeeieeieeeeeeeesereeeeeeserreeeeesensseeeeeseanns 788 763
Acre sales (multi-family, industrial and commercial) 17 2
Acre sales (raw and partially fiNISNE) .........ccuieiieiireeiiieiiteesreeeireeeee e e seeesreesreesreesaeeas — 31
REVENUE ...ttt ettt ettt st et eaeae e e $ 56 $ 56
GrOSS MAINGIN ..o e $ 18 § 14
Average lot selling price (single family UNIES) ...........cccveeereeiieiurereeseeieeeeeeeeeiereeeeesseseeess $ 65,000 $ 69,000
Average per acre selling price (multi-family, industrial and commercial) = ---eeseesessissninninnes $ 312,000 $ 503,000
Average per acre selling price (raw and partially finiShed) ............eceeeeeereereereereereenseeens $ — $ 66,000

For the year ended December 31, 2016, Central and Eastern U.S. land revenue remained consistent and gross margin
increased $4 million, when compared to the same period in 2015. The increase in gross margin was due to 25 additional
single family lots closed in 2016 as compared to 2015, as well as an increase in the gross margin percentage, partially
due to the mix of lots sold and a metropolitan district recovery recognized on previously sold land. This was partially
offset by a slight decrease in the average lot selling price as well as no raw and partially finished acre sales compared
to 31 acres sold in 2015.

Equity in Earnings from Unconsolidated Entities

Equity in earnings from unconsolidated entities for the year ended December 31, 2016 totalled $9 million, compared to
$12 million for the same period in 2015. The housing and land operations of our unconsolidated entities are discussed
below.

Housing

A summary of Brookfield Residential’s share of the housing operations from unconsolidated entities is as follows:

Years Ended December 31

(US$ millions, except unit activity and average selling price) 2016 2015
Home closings 5 73
REVENUE ...ttt ettt e e et e e este e e snneeestaeeennseeeennes $ 7 9 41
(€T oy 0 =T o [ SRS $ 2 $ 9
Average home SelliNg PriCE ......coiiiiiiiii i e $ 1,592,000 $ 563,000
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Housing revenue within unconsolidated entities decreased $34 million and gross margin decreased $7 million for the
year ended December 31, 2016 compared to the same period in 2015. The decrease in revenue is the result of 68 fewer
home closings, partially offset by an increase in the average home selling price due to the geographic mix of homes
sold amongst our unconsolidated entities in 2016 when compared to 2015. The decrease in home closings was a result
of the close out of two housing communities within our Southern California joint ventures during 2015.

Land

A summary of Brookfield Residential’s share of the land operations from unconsolidated entities is as follows:

Years Ended December 31

(US$ millions, except unit activity and average selling price) 2016 2015
Lot closings (single family UNItS) - vvurrrussrrrssereesssiisessisis s 432 176
REVEINUE vttt ettt ettt ettt et ettt et ettt et ettt et ettt et et e r et et ee e n et et e e et et eeee et et e e e eeeeeee $ 38 $ 17
GFOSS MAIGIN --vvvveessreisreise s $ 11 $ 8

Average lot selling price (single family units) $ 87,000 $ 96,000

Land revenue within unconsolidated entities increased $21 million and gross margin increased $3 million for the year
ended December 31, 2016 compared to the same period in 2015. This was the result of 256 additional single family lot
closings, primarily from our Phoenix and Southern California joint ventures. This was partially offset by a decrease in
the average lot selling price, which was attributable to the mix of land sold amongst the unconsolidated entities.

Gain on Commercial Assets Held for Sale
The components of the gain on commercial assets held for sale for the years ended December 31, 2016 and 2015 are

summarized as follows:

Years Ended December 31

(USS$ millions, except unit activity) 2016 2015
SQUAIE FEEL oo 83,923 —
[ (0 oT=T=Ye £ $ 37 $ —
Gain on commercial assets held for sale ............oooveeieeieeceeeeeeee e $ 14 $ —

Income was generated from the sale of a commercial income producing property that was sold during the year ended
December 31, 2016. The 83,923 square foot commercial property at Auburn Bay in Calgary, Alberta was sold for proceeds
of $37 million and a gain of $14 million. There were no such sales of commercial assets in 2015.

Selling, General and Administrative Expense
The components of selling, general and administrative expense for the years ended December 31, 2016 and 2015 are

summarized as follows:

Years Ended December 31

(US$ millions) 2016 2015
General and administrative BXPENSE ..........cceveuieeieeiee et $ 120 $ 115
Sales and Marketing EXPENSE .......eeviiiiieeiiie e e 82 64
Share-based COMPENSALION ........coiiiiiiiiiiiiie e 5 39

$ 207 $ 218

The selling, general and administrative expense was $207 million for the year ended December 31, 2016, a decrease
of $11 million when compared to the same period in 2015. General and administrative expense increased $5 million
primarily due to an increase in compensation costs and incentives resulting from higher headcount and profitability from
additional housing activity when compared to the year ended December 31, 2016. Sales and marketing expense for the
year ended December 31, 2016 increased $18 million, when compared to the same period in 2015, due to higher home
closings. Share-based compensation decreased $34 million compared to 2015, primarily as a result of $24 million of
share-based compensation costs related to the settlement of share-based compensation plans due to the Privatization
Transaction in the first quarter of 2015. Additionally, there was a decrease of $10 million in share-based compensation
costs resulting from the change in fair value of our share-based compensation liabilities in 2016 compared to the year
ended December 31, 2015.
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Other (Income) / Expense

The components of other (income) / expense for the years ended December 31, 2016 and 2015 are summarized as
follows:

Years Ended December 31

(US$ millions) 2016 2015
Privatization Transaction costs $ — $ 2
T Y=Y A Yoo (=SS 4) 4)
(01 1= S TR (6) (6)
$ (10) $ (8)

For the year ended December 31, 2016, other income increased $2 million compared to the same period in 2015. This
was primarily the result of $2 million of legal and professional fees, which were related to the Privatization Transaction
that occurred in 2015. Included in interest income for the year ended December 31, 2016 was interest earned on our
held-to-maturity investments.

Income Tax Expense

Income tax expense was $52 million for the year ended December 31, 2016, compared to $41 million for the same
period in 2015. The components of income tax expense are summarized as follows:

Years Ended December 31

(US$ millions) 2016 2015
Current iNCOME taX EXPENSE .......uviiieiieiitieee ettt e e e et e e e e aaaeeaeas 48 $ 10
Deferred inCOmMe taX EXPENSE ........oiiiiiiiiiiii it 4 31

$ 52 % 41

For the year ended December 31, 2016, current income tax expense increased $38 million primarily due to the increase
in income taxes paid in our U.S. and Ontario operations as a result of higher earnings in these jurisdictions compared
with the same period in 2015 combined with the decrease in losses available for these operations in 2016. This was
partially offset by an increase in federal energy tax credits and the domestic production activities deduction recognized
in the U.S. during the year. For the year ended December 31, 2016, deferred income tax expense decreased $27 million
primarily due to the full utilization of available losses for the U.S. in 2015 and Ontario operations in the fourth quarter of
2016, partially offset by a tax recovery recognized in the second quarter of 2015 due to a change in the Alberta corporate
tax rate.

Foreign Exchange Translation

The U.S. dollar is the functional and presentation currency of the Company. Each of the Company’s subsidiaries, affiliates
and jointly controlled entities determines its own functional currency and items included in the financial statements of
each subsidiary and affiliate are measured using that functional currency. The Company’s Canadian operations are self-
sustaining. The financial statements of its self-sustaining Canadian operations are translated into U.S. dollars using the
current rate method.

Assets and liabilities of subsidiaries or equity accounted investees having a functional currency other than the U.S. dollar
are translated at the rate of exchange on the balance sheet date. As at December 31, 2016, the rate of exchange was
C$1.3443 equivalent to US$1 (December 31, 2015 — C$1.3837 equivalent to US$1). Revenues and expenses are
translated at average rates for the period, unless exchange rates fluctuated significantly during the period, in which case
the exchange rates at the dates of the transaction are used. For the year ended December 31, 2016, the average rate
of exchange was C$1.3236 equivalent to US$1 (December 31, 2015 — C$1.2768 equivalent to US$1). The resulting
foreign currency translation adjustments are recognized in other comprehensive income (“OCI”). Foreign currency
transactions are translated into the functional currency using exchange rates prevailing at the date of the transactions.
At the end of each reporting period, foreign currency denominated monetary assets and liabilities are translated to the
functional currency using the prevailing rate of exchange at the balance sheet date. Gains and losses on translation of
monetary items are recognized in the consolidated statements of operations as other income / (expense), except for
those related to monetary liabilities qualifying as hedges of the Company’s investment in foreign operations or certain
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intercompany loans to or from a foreign operation for which settlement is neither planned nor likely to occur in the
foreseeable future, which are included in OCI.

The financial results of our Canadian operations are translated into U.S. dollars for financial reporting purposes. Foreign
currency translation gains and losses are recorded as the exchange rate between the two currencies fluctuates. These
gains and losses are included in OCI and accumulated OCI. The translation of our Canadian operations resulted in a
gain of $19 million for the year ended December 31, 2016, compared to a loss of $128 million in the same period of
2015.

QUARTERLY OPERATING AND FINANCIAL DATA

2016 2015
(US$ millions, except unit activity and per share
amounts) Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1
Quarterly Operating Data
Home closings (units) «....cooveeiereiiiiiiiiiic e 1,214 788 675 516 991 684 543 438
Lot closings (single family units) .........ccouveeveeiireieninnenns 1,347 325 454 277 1,316 441 568 435
Acre closings (multi-family, industrial and commercial) ........ 16 6 — 4 12 — 3 20
Acre closings (raw and partially finished) «....veeeeivereinuenenns 1,994 — 8 80 23 — 8 —
Net new home orders (units) ........ooovveeeiiiiiiiniiiininnnnns 855 816 922 801 703 612 857 718
Backlog (units at end of period) ««......eeevrreeriuriieienieeiennes 1,541 1,900 1,872 1,625 1,340 1,581 1,654 1,339
Backlog ValUe ......ccccoveiiiiiiciciicsc e $783 $977 $930 $ 751 $ 573 $682 $ 776 $ 629
Quarterly Financial Data
REVENUE ..o $853 $421 $363 $267 $609 $ 394 $ 311 $ 277
Direct cost Of SAIES .....cvveeverreriirieeiesieeereeee e (646) (330) (284) (214) (446) (288) (237) (203)
GroSS Margin .....cocueeeiiiieeiiriie i 207 91 79 53 163 106 74 74
Gain on commercial assets held for sale ............... 14 — — — — — — —
Selling, general and administrative expense ......... (57) (52) (52) (45) (55) (48) (47) (68)
Interest eXpense ..o (12) (14) (14) (14) (13)  (17) (18) (15)
Equity in earnings from unconsolidated entities..... 1) 5 3 2 4 3 3 3
Other income / (EXPENSE) -.oveeirrieeirniiniinienieinns 3 1 — 1 3 2 1 (2)
Income / (loss) before taxes .........cccoceveviiiiiniinns 154 31 16 3) 102 46 13 8)
Income tax (expense) / recovery ... . (46) (6) (3) 3 (31) (11) 5 (5)
Net income / (I0SS) .ovvevveveeienicieieiciccicccee 108 25 13 — 71 35 18 (13)
Net income attributable to non-controlling interest. — —_ — — — — — —
Net income / (loss) attributable to Brookfield
YYo= (7= $108 $ 25 $ 13 $§ — $ 71 $ 35 $ 18 $ (13)
Foreign currency translation ..........cccccooevvvviinnnne. 18) (12) 5 43 (27) (40) 9 (69)
Comprehensive income / (I0SS) .....cccecvevereeiennnnns $ 90 $ 13 $ 18 $ 43 $ 44 $ (5)% 27 $ (82)

Earnings / (loss) per common share attributable to Brookfield Residential
BASIC vevveeeeieerie sttt $0.94 $0.22 $0.11 $0.00 $0.63 $0.31 $0.16 $(0.11)
91107 (=Y [ SRR $094 $0.22 $0.11 $0.00 $0.63 $0.31 $0.16 $(0.11)

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 nine months of the calendar year, although the
rate of orders for new homes 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 the sales of homes are generally higher
in the second half of the year. In terms of land sales, results are more variable from year to year given the nature of the
development and monetization cycle.
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Fourth Quarter Highlights

Key financial results and operating data for the three months ended December 31, 2016 compared to the three months

ended December 31, 2015 were as follows:

Three Months Ended
December 31

(US$ millions, except percentages, unit activity, average selling price and per share amounts) 2016 2015
Key Financial Results

TOtAI FEVEINUE vttt ettt ettt ee et en e n et e e et e ean e s $ 853 $ 609
Housing (L2 Y7=] 0 LU= SRS 674 449
Land revenue ............. - 179 160
Gross margin‘" 207 163
GrOSS MAIGINT (%) wvrvvrrsveveersssoeeeessssieeies s 24%, 27%
INCOME DETOIE INCOME TAXES < ve ettt ettt ettt e et e e eae e et e e enaesateeeneeereeas 154 102
INCOME TAX EXPENSE -+ et (46) (31)
Net income attributable to Brookfield Residential - ... 108 71
BasiC €arnings PeI SNAIE . ...ccoivvvurrvireii s $ 0.94 $ 0.63
Diluted €arnings Per SNAIE ... $ 0.94 $ 0.63
Key Operating Data

Home closings for Brookfield ReSIAENtAl (Units) -+ - sreeeerssmeeerssssneiesssssieisessiessses e 1,214 991
Home closings for unconsolidated ENtIIES (Units): e _ 22
Average home selling price for Brookfield Residential (per unit) -+ e $ 556,000 $ 453,000
Average home selling price for unconsolidated entities (per unit) - eereessrieiisnin $ — $ 565,000
Net new home orders for Brookfield ReSIAential (units) -----------wrrrrreeessssssssssssssssssssssiesinmennnnenen 855 703
Net new home orders for unconsolidated entities (Units) - 1 —
Backlog for Brookfield RESIAENtIal (units)-----ssrweererimmeeiesisieiisssieiessssesiess s 1,541 1,340
Backlog for unconsolidated ENItIES (Units) - sswerersmmeeeesisiesensiieisssssesies s 1 —
Backlog value for Brookfield RESIAEMHal - e $ 783 $ 573
Backlog value for Unconsolidated ENtIIES - i $ 1 $ —
Lot closings for Brookfield Residential (single family units) -+« - eeesseessrisnisnisiiiiies 1,347 1,316
Lot closings for unconsolidated entities (single family units) 118 26
Acre closings for Brookfield Residential (multi-family, industrial and commercial)---:-+---sessesseesees 16 12
Acre closings for Brookfield Residential (raw and partially finished parcels) -« - wswsseuseissnisninses 1,994 23
Average lot selling price for Brookfield Residential (single family units):--« - seseeeeissnisniiniinnns $ 84,000 $ 112,000
Average lot selling price for unconsolidated entities (single family units) ------weseeessressrisssninens $ 103,000 $ 136,000
Average per acre selling price for Brookfield Residential (multi-family, industrial and

COMITIEICIAN) v veeeereeeeeesee et s ees s s s e s es st s s e s e s s st $ 297,000 $ 942,000
Average per acre selling price for Brookfield Residential (raw and partially finished parcels)----- $ 19,000 $ 33,000

(1) Gross margin is a non-GAAP financial measure and has been presented as we find it useful in evaluating our performance
and believe that it helps readers of our financial statements compare our operations with those of our competitors. However,
gross margins as presented may not be fully comparable to similarly-titled measures reported by our competitors. See the

Non-GAAP Financial Measures section on page 29.
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Net income attributable to Brookfield Residential for the three months ended December 31, 2016 increased $37 million
to $108 million from $71 million in the same period of 2015.

For the three months ended December 31, 2016, total revenue increased $244 million and gross margin increased $44
million, when compared to the same period in 2015. The increase in total revenue was the result of higher home and
single family lot closings, an increase in the average home selling price, as well as higher raw and partially finished acre
sales. This was partially offset by lower average selling prices for single family lots and raw and partially finished acre
sales. The increase in total gross margin was primarily a result of higher housing gross margins, due to increased activity
and a higher gross margin percentage. This was partially offset by a decrease in land margins due to fewer single family
lots sold in Canada, which tend to have higher average selling prices and gross margin percentage compared to the
California and Central and Eastern U.S. segments. Additionally, there was a low margin bulk raw and partially finished
acre sale in California during the three months ended December 31, 2016.

For the three months ended December 31, 2016, housing revenue was $674 million compared to $449 million for the
same period in 2015. Housing gross margin for the same period in 2016 was $156 million, a $63 million increase compared
to the prior year. The increase in housing revenue was primarily due to 223 additional home closings as well as a 23%
increase in the average home selling price as a result of product mix. The increase in gross margin was primarily a result
of increased activity and a higher gross margin percentage in all three operating segments, due to product mix.

Housing gross margin in the Canadian segment increased $15 million when compared to 2015 primarily as a result of
an increase in the average home selling price and an increase in the housing gross margin percentage. The increase
in the average home selling price was due to a higher proportion of homes closed in the Ontario market, which also
have higher gross margin percentages. Additionally, the average selling price increased as a result of a higher proportion
of home closings from ALBI homes. This was partially offset by 23 fewer home closings. The California operations
housing gross margin increased $42 million due to 196 additional home closings as well as a 9% increase in the average
home selling price due to mix of homes sold. Central and Eastern U.S. housing gross margin dollars increased $5 million
due to 50 additional home closings partially offset by a 3% decline in the average home selling price as a result of product
mix.

Land revenue for the three months ended December 31, 2016 was $179 million, a $19 million increase compared to
2015. The increase in revenue compared to 2015 was mainly the result of 31 additional single family closings and 1,971
additional raw and partially finished acre sales, partially offset by a 25% decrease in the average single family lot selling
price. The decrease in the average lot selling price was due to primarily to 81 fewer lot closings in Canada, which typically
have higher average selling prices, as well as a decrease in the average lot selling price in the Central and Eastern U.S.
segment, due to the geographic mix of land sold.

Land gross margin was $51 million, a $19 million decrease compared to the same period in 2015. Land gross margin
in Canada decreased $24 million due to fewer single family lot closings and lower average selling prices. This was
partially offset by an $1 million increase in the California land gross margin due to a slight increase in the average single
family lot selling price, partially offset by fewer single family lot sales as well as lower gross margins on the raw and
partially finished acre sale. Central and Eastern U.S. land gross margin increased $4 million due to an increase of 219
single family lot closings, partially offset by a decrease in the average single family lot selling price. The increase in lot
closings was primarily due to higher lot closings in both the Austin and Denver markets compared to 2015, which was
partially offset by fewer closings in the Washington, D.C. market. The decrease in the average lot selling price was due
to the geographic mix of land sold within the operating segment.

For the three months ended December 31, 2016, equity in earnings from unconsolidated entities decreased $5 million
when compared to the same period in 2015. The decrease in equity in earnings was primarily due to fewer home closings
due to the close out of several joint venture housing communities in 2015. This was partially offset by an increase in
single family lot closings, which resulted from increased activity in both our Phoenix and California joint ventures.
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LIQUIDITY AND CAPITAL RESOURCES

Financial Position

The following is a summary of the Company’s consolidated balance sheets as at December 31, 2016 and December 31,
2015:

As at

December 31 December 31
(US$ millions) 2016 2015
Land and housing INVENTOTY ..........ccveiiiiiiecce ettt $ 2,848 $ 2,739
Investments in unconsolidated entities ...........eeeveiiiiiiiiee 344 339
Commercial ProPertieS ...........oiiiiiiiiiiei e e 33 —
Commercial assets held for sale ..., — —
Receivables and other assets ..o 253 302
Held-to-maturity inVestMents ... 300 —
Cash and restricted Cash ........coooiiiiiiiiiiie e 99 104
Deferred iNCOMeE taX @SSELS .....ccc.eeviiiiiiiiiiiec e 80 82
$ 3,957 $ 3,566
NOLES PAYADIE ......oceeiiieee ettt $ 1615 $ 1,606
Bank indebtedness and other financings .........cccooooiiiiii e 58 144
Accounts payable and other liabilities ............ccociiiiiiii 500 465
Lo £= 1 =T [0 SRR PRRPN 1,784 1,351
$ 3,957 $ 3,566

Assets

Our assets as at December 31, 2016 totalled $4.0 billion. Our land and housing inventory and investments in
unconsolidated entities are our most significant assets with a combined book value of $3.2 billion, or approximately 81%
of our total assets. The land and housing assets increased when compared to December 31, 2015 due to acquisitions
of $250 million, development activity and stronger backlog, partially offset by sales activity. Our land and housing assets
include land under development and land held for development, finished lots ready for construction, homes completed
and under construction and model homes.

A summary of our lots owned, excluding unconsolidated entities, and their stage of development as at December 31,
2016 compared with December 31, 2015 follows:

As at
December 31, 2016 December 31, 2015

(USS$ millions, except units) Units Book Value Units Book Value
Land held for development (lot equivalents) ....................... 77,797 $ 1,359 83,850 $ 1,385
Land under development and finished lots
(single family UNItS) .......ceuvueeeeeeieeeeieeeieee e e e e e e e e e e eeerae e e eees 6,784 856 6,567 653
Housing units, including models ............ccccoooiiiiiiinninnen. 1,860 580 1,922 632

86,441 $ 2,795 92,339 § 2,670
Multi-family, industrial and commercial parcels (acres).... 120 $ 53 136 $ 69
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Notes Payable

Notes payable consist of the following:

As at

December 31 December 31
(US$ millions) 2016 2015
6.5% unsecured senior notes due December 15, 2020 (@) ...c.ccevveveereeiveeniennneens $ 600 $ 600
6.125% unsecured senior notes due July 1, 2022 (D) ....cccoevvveeiiieeiniiieeee e, 500 500
6.125% unsecured senior notes due May 15, 2023 (C) ...veveviveeeeiieeeniiieeieee e 186 181
6.375% unsecured senior notes due May 15, 2025 (d) .....ccccveviriieeniiniieneennene 350 350
$ 1,636 $ 1,631

Transaction COSES (B)  ..eeiieriiiiiiiie et e e et e e e e e e e e (21) (25)
$ 1,615 § 1,606

(a) On December 14, 2012, Brookfield Residential issued $600 million of unsecured senior notes. The notes were
offered in a private placement, with an eight-year term due December 15, 2020 at a fixed interest rate of 6.5%.
The notes require semi-annual interest payments on June 15 and December 15 of each year until maturity. The
Company’s obligations to pay principal and interest on the unsecured senior notes are guaranteed by certain of
the Company’s subsidiaries.

(b) On June 25, 2013, the Company and Brookfield Residential US Corporation, a wholly-owned subsidiary of the
Company, co-issued a private placement of $500 million of unsecured senior notes. The notes have a nine-year
term, are due July 1, 2022 and bear interest at a fixed rate of 6.125%. The notes require semi-annual interest
payments on January 1 and July 1 each year until maturity. The Company’s and Brookfield Residential US
Corporation’s obligations to pay principal and interest on the unsecured notes are guaranteed by the Company
and certain of the Company’s subsidiaries.

(c) On May 12, 2015, Brookfield Residential issued C$250 million of unsecured senior notes. The notes were offered
in a private placement, with an eight-year term due May 15, 2023 at a fixed interest rate of 6.125%. The notes
require semi-annual interest payments on May 15 and November 15 of each year until maturity. The Company’s
obligations to pay principal and interest on the unsecured senior notes are guaranteed by certain of the Company’s
subsidiaries.

(d) On May 12, 2015, Brookfield Residential issued $350 million of unsecured senior notes. The notes were offered
in a private placement, with a ten-year term due May 15, 2025 at a fixed interest rate of 6.375%. The notes require
semi-annual interest payments on May 15 and November 15 of each year until maturity. The Company’s obligations
to pay principal and interest on the unsecured senior notes are guaranteed by certain of the Company’s subsidiaries.

(e) The transaction costs are costs related to the issuance of the Company’s notes payable and are amortized using
the effective interest rate method over the life of the related debt instrument.

The indentures governing the notes include covenants that, among others, place limitations on incurring additional
indebtedness and making restricted payments. Under the limitation on additional indebtedness, we are permitted to
incur specified categories of indebtedness but are prohibited from incurring further indebtedness if we do not satisfy
either an indebtedness to consolidated net tangible worth ratio or a fixed charge coverage ratio. Brookfield Residential
was in compliance with these financial incurrence covenants for the year ended December 31, 2016. Our actual fixed
charge coverage and indebtedness to consolidated net tangible worth ratio as at December 31, 2016 are reflected in
the table below:

Actual as at

December 31

Covenant 2016

Minimum fixed charge COVErage .........cocoveiiiiiiiiiiieee e 20 to1 284 to1
Maximum indebtedness to consolidated net tangible worth ................cccccciie 225 to1 097 to1
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Bank Indebtedness and Other Financings

Our bank indebtedness and other financings as at December 31, 2016 were $58 million, an decrease of $86 million from
December 31, 2015. The decrease was primarily the result of repayments made on both our Canadian and U.S. bank
facilities, partially offset by borrowings to fund development activity and land acquisitions. Our bank indebtedness 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. As of December 31, 2016, the weighted average interest rate on our bank
indebtedness and other financings was 4.2% (December 31, 2015 — 3.6%).

The debt maturing in 2017 and onwards is expected to either be refinanced or repaid from home and/or lot closings over
this period. Additionally, as at December 31, 2016, we had bank indebtedness capacity of $610 million that was available
to complete land development and construction activities. The “Cash Flow” section below discusses future available
capital resources should proceeds from our future home and/or lot closings not be sufficient to repay our debt obligations.

Bank indebtedness and other financings consists of the following:

As at

December 31 December 31

(US$ millions) 2016 2015
Secured vendor take back (“VTB”) Mortgages (2) .....ccoveveeereeriveiieeseesieeseeeneens $ 51 $ 73
Project-specific fiInancings (D) ......cveeiiiiiiii e 5 9
Bank indebtedness (C) .ooooviiiiiiiiiiie e 2 62
Due to affiliates (A) .ooooeeeiiiiiei e — —
$ 58 $ 144

(a) VTB mortgages

A total of 13 secured VTB mortgages (December 31, 2015 — 16 secured VTB mortgages) in the amount of $37 million
(December 31, 2015 — $43 million) relate to raw land held for development by Brookfield Residential (Alberta) LP and
Brookfield Homes (Ontario) Limited. This debt is repayable in Canadian dollars of C$50 million (December 31, 2015 —
C$60 million). The interest rate on this debt ranges from prime plus 1.0% to prime plus 2.0% to fixed rates ranging from
2.21% to 6.0% and the debt is secured by related land. As at December 31, 2016, these borrowings are not subject to
financial covenants.

Five secured VTB mortgages (December 31, 2015 — Five secured VTB mortgages) in the amount of $14 million
(December 31, 2015 — $30 million) relate to raw land held for development by Brookfield Homes Holdings LLC., a wholly-
owned subsidiary of the Company. The interest rate on the debt ranges from fixed rates of 0.0% to 6.0% and the debt
is secured by related land. As at December 31, 2016, these borrowings are not subject to any financial covenants.

(b) Project-specific financings

Project-specific financings totalling $5 million (December 31, 2015 - $9 million) have a floating interest rate of prime plus
0.75%, mature in 2017 and are secured by the land assets of Brookfield Homes (Ontario) Limited to which the borrowings
relate. This debt is repayable in Canadian dollars of C$7 million (December 31, 2015 - C$13 million). As at December 31,
2016 these borrowings are not subject to any financial covenants.

(c) Bank indebtedness

(i) The Company has four secured credit facilities (December 31, 2015 — four secured credit facilities) with various
Canadian banks with outstanding amounts totalling $2 million at December 31, 2016 (December 31, 2015 —
$62 million). The secured facilities are repayable in Canadian dollars in the amount of C$3 million at
December 31, 2016 (December 31, 2015 — C$85 million). These facilities allow the Company to borrow up to
approximately C$565 million (US$420 million) as at December 31, 2016 (December 31, 2015 — C$565 million
(US$430 million)). The credit facilities bear interest between Canadian prime plus 0.50% to 0.75% for any
amounts drawn. The facilities are secured by fixed and floating charges over the land and housing inventory
assets of our Alberta and Ontario operations and a general charge over the property of Brookfield Residential
(Alberta) LP and Brookfield Homes (Ontario) Limited, both wholly-owned subsidiaries of the Company.

Three of the credit facilities are denominated in Canadian dollars and require Brookfield Residential (Alberta)
LP, a wholly-owned subsidiary of the Company, to maintain a minimum tangible net worth of C$370 million and
a debt to equity ratio of no greater than 1.75 to 1. At December 31, 2016, we were in compliance with all of our
covenants relating to bank indebtedness. The following table reflects Brookfield Residential (Alberta) LP’s
tangible net worth and debt to equity ratio covenants:
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Actual as at
December 31

(C$ millions, except ratios) Covenant 2016
Minimum tangible net Worth ... C$ 370 C$ 909
Maximum debt to equity ........ocooiiiiiiiiii e 1.75 to1 0.07 to1

The one remaining Canadian dollar denominated facility requires Brookfield Homes (Ontario) Limited, a wholly-
owned subsidiary of the Company, to maintain a minimum tangible net worth of C$75 million and a debt to
equity ratio of no greater than 1.75 to 1. At December 31, 2016, we were in compliance with all of our covenants
relating to bank indebtedness. The following table reflects Brookfield Homes (Ontario) Limited’s tangible net
worth and debt to equity ratio covenants:

Actual as at

December 31

(C$ millions, except ratios) Covenant 2016
Minimum tangible net Worth ... C$ 75 C$ 240
Maximum debt 10 eqUItY ......cooiiiiiiiii 1.75 to1 1.05 to1

(ii) Brookfield Residential US Corporation, a wholly-owned subsidiary of the Company, as borrower, and the
Company, as the parent company to the borrower, has a $275 million unsecured Revolving Credit Facility with
various lenders. Interest is charged on the facility at a rate equal to either the adjusted LIBOR plus the applicable
rate between 1.88% and 2.25% per annum or the alternate base rate (“ABR”) plus the applicable rate between
0.88% and 1.25% per annum, at the option of the borrower.

The credit facility contains certain restrictive covenants including limitations on liens, dividends and other
distributions, investments in subsidiaries and joint ventures that are not party to the loan, fundamental changes,
sale leasebacks, modifications of material agreements, and certain financial covenants as discussed below.

The facility requires the Company and Brookfield Residential US Corporation to maintain a minimum
consolidated tangible net worth of $1,096 million, as well as a consolidated net debt to book capitalization of
no greater than 65%. As at December 31, 2016, the Company and Brookfield Residential US Corporation were
in compliance with all of our covenants relating to this facility. The following table reflects consolidated tangible
net worth and consolidated net debt to capitalization as directed by the covenants:

Actual as at

December 31

(US$ millions, except ratios) Covenant 2016
Minimum tangible net worth .............cccoeeeiiiiieiii e $ 1,096 $ 1,784
Maximum net debt to capitalization .............ccccciiiii 65% 48%

The Company had no borrowings outstanding under the Revolving Credit Facility at December 31, 2016
(December 31, 2015 — no borrowings outstanding).

(d) Due to affiliates

During the year ended December 31, 2016, the Company, entered into a $170 million deposit agreement with a subsidiary
of Brookfield Asset Management Inc. The principal was repayable on demand. Interest was charged on the principal at
a rate of one month LIBOR plus 0.55%. During the three months ended December 31, 2016, the deposit was repaid in
full. As at December 31, 2016, there was no balance outstanding.

Net Debt to Capitalization Calculation

Brookfield Residential’s net debt to total capitalization ratio is defined as total interest-bearing debt less cash divided by
total capitalization. We define capitalization to include total equity and interest bearing debt, less cash.

Brookfield Residential Properties Inc. 25



Our net debt to total capitalization ratio as at December 31, 2016 and December 31, 2015 is as follows:

As at

December 31 December 31

(US$ millions) 2016 2015
Bank indebtedness and other financings ...........ccooiiiiiiiiniin e $ 58 $ 144
NOtES PAYADIE ... 1,615 1,606
Total interest bearing debt 1,673 1,750
IS o= T o S (94) (100)
1,579 1,650

Total @QUILY oo 1,784 1,351
Total capitalization $ 3,363 $ 3,001
Net debt to total capitalization ... 47% 55%

Credit Ratings

Our access to financing depends on, among other things, suitable market conditions and the maintenance of suitable
long-term credit ratings. Our credit ratings may be adversely affected by various factors, including increased debt levels,
decreased earnings, declines in our customer demand, increased competition, a further deterioration in general economic
and business conditions and adverse publicity. Any downgrades in our credit rating may impede our access to capital
markets or raise our borrowing rates. We are currently rated by two credit rating agencies, Moody’s and Standard &
Poor’s (“S&P”). We are committed to maintaining these ratings and improving them further over time. Our credit ratings
at December 31, 2016 and at the date of this report were as follows:

Moody’s S&P
COorporate ratiNg .....eeeooiei e B1 B
OUIOOK .t ettt ettt s sttt e rab e e et e et e e e naneeean Stable Stable

Creditratings are intended to provide investors with an independent measure of the credit quality of an issuer of securities.
Agency ratings are subject to change, and there can be no assurance that a rating agency will rate us and/or maintain
our rating.

Cash Flow

Our principal uses of working capital include acquisitions of land, land development and home construction. 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-specific and other credit facilities and proceeds from potential future debt issues or equity offerings, if required.

At December 31, 2016, we had cash and cash equivalents of $94 million, compared to $100 million at December 31,
2015.

The net cash flows for the years ended December 31, 2016 and 2015 were as follows:

Years Ended December 31

(US$ millions) 2016 2015
Cash flows provided by / (used in) operating activities ...........cccocceeerieeiiiinnns $ 94 3 (174)
Cash flows used in investing activities ..........cccocviriiiii e (8) (97)
Cash flows used in financing activities ..........cccocviriiiiii e (92) 200
Effect of foreign exchange rates on cash ..........ccccooeviiiiiiiicciec e — (19)

$ 6) $ (90)
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Cash Flow Provided by / (Used in) Operating Activities

Cash flows provided by operating activities during the year ended December 31, 2016 totalled $94 million, compared
to $174 million used in operating activities for the same period in 2015. During the year ended December 31, 2016, cash
provided by operating activities was impacted by anincrease in land and housing inventory due to strategic land purchases
and development activity, a decrease in receivables and other assets, an increase in accounts payable and other liabilities
and our net income. Acquisitions for the year ended December 31, 2016 totalled $250 million consisting of $35 million
in Canada, $145 million in California and $70 million in Central and Eastern U.S. During the year ended December 31,
2015, cash used in operating activities was impacted by an increase in land and housing inventory due to strategic land
purchases, the acquisition of Grand Haven Homes in Austin, Texas and ALBI Homes in Calgary, Alberta and development
activity, an increase in receivables and other assets, an decrease in accounts payable and other liabilities and our net
income. Acquisitions for the year ended December 31, 2015 totalled $412 million consisting of $145 million in Canada,
$143 million in California and $124 million in Central and Eastern U.S.

Cash Flow Used in Investing Activities

During the year ended December 31, 2016, cash flows used in investing activities totalled $8 million compared to $97
million for the same period in 2015. During the year ended December 31, 2016, we invested $79 million in unconsolidated
entities, which was partially offset by distributions from unconsolidated entities of $44 million and a reduction in restricted
cash balances of $1 million. Additionally, cash flows used in investing activities were impacted by an increase in
commercial properties, net proceeds from the sale of commercial assets, as well as interest income from preferred
shares. During the year ended December 31, 2015, we invested $106 million in unconsolidated entities, primarily in our
California joint ventures, which was partially offset by a reduction in restricted cash balances of $1 million and distributions
from unconsolidated entities of $8 million.

Cash Flow (Used in) / Provided by Financing Activities

Cash used in our financing activities for the year ended December 31, 2016 was $92 million, compared to $200 million
provided by financing activities in the same period in 2015. The cash used in our financing activities during the year
ended December 31, 2016 was primarily from net repayments under project-specific and other financings of $29 million
as well as net repayments under bank indebtedness of $62 million. This was in contrast to the issuance of unsecured
senior notes payable of $559 million and net borrowings under project-specific and other financings of $25 million,
partially offset by net repayments under bank indebtedness of $107 million, dividends paid to our common shareholders
of $177 million, settlement of share-based compensation awards of $46 million and common share repurchases of $60
million during the year ended December 31, 2015.

Contractual Obligations and Other Commitments

A summary of our contractual obligations and purchase agreements as at December 31, 2016 is as follows:

Payment Due By Period

Less than 1-3 3-5 More than
(US$ millions) Total 1 Years Years Years 5 Years
Notes payable!” ...................... $ 1,636 $ — 3 — 3 600 $ 1,036
Interest on notes payable 603 103 207 168 125
Secured VTB mortgages®® ............... 51 27 18 6 —
Bank indebtedness®® ... 2 1 1 — —
Project-specific financing® 5 5 — — —
Accounts payable and other liabilities 500 500 — — —
Operating lease obligations® ............... 61 8 14 13 26
Purchase agreements® ................... 65 49 15 1 —

(1) Amounts are included on the consolidated balance sheets and exclude transaction costs. See Note 9 to the consolidated financial
statements for additional information regarding unsecured senior notes payable.

(2) Amounts are included on the consolidated balance sheets. See Note 10 to the consolidated financial statements for additional
information regarding bank indebtedness and other financings and related matters.

(3) Amounts do not include interest due to the floating nature of our debt. See Note 10 to the consolidated financial statements for
additional information regarding our floating rate debt.

(4) Amounts are included on the consolidated balance sheets. See Note 11 to the consolidated financial statements for additional
information regarding accounts payable and other liabilities.

(5) Amounts relate to non-cancellable operating leases involving office space, design centres and model homes. See Note 17 to the
consolidated financial statements for additional information regarding lease agreements.

(6) See Note 17 to the consolidated financial statements for additional information regarding purchase agreements.
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Shareholders’ Equity

At February 7, 2017, 129,756,910 Common Shares in the capital of the Company were issued and outstanding. In
addition, Brookfield Residential has a stock option plan under which key officers and employees are granted options to
purchase Non-Voting Class B Common Shares or settle the options in cash at the option of the holder. Each option
granted can be exercised for one Non-Voting Class B Common Share or settled in cash for the fair value of one Common
Share at the date of exercise. At February 7, 2017, 9,321,886 options were outstanding under the stock option plan.

During the year ended December 31, 2016, the Company issued 15,856,236 Common Shares in exchange for the
purchase of Class B Junior Preferred Shares of Brookfield BPY Holdings Inc. ("preferred shares"). See Note 7 to the
consolidated financial statements for additional information regarding the preferred shares.

During the year ended December 31, 2015, as a result of the Privatization Transaction, Brookfield Asset Management
Inc. acquired 32,407,562 Common Shares of Brookfield Residential for $24.25 per Common Share. Also, as a result of
the Privatization Transaction, 2,454,095 Common Shares of Brookfield Residential were tendered and purchased for
$24.25 per Common Share for cancellation by the Company for total consideration of approximately $60 million.
Additionally, as a result of the Privatization Transaction, all awards under the escrowed stock plan were vested and
immediately settled. In accordance with the escrowed plan, 933,526 Common Shares under Brookfield Residential were
issued where the value of the Common Shares being issued was equal to the value of the escrowed shares being
acquired.

Off-Balance Sheet Arrangements

In the ordinary course of business, and where market conditions permit, we enter into 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 ownership and development and reduces our capital and financial commitments. As
of December 31, 2016, we had $85 million of primarily non-refundable option deposits and advanced costs. The total
remaining exercise price of these options was $122 million. Pursuant to the guidance in the United States Financial
Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 810 Consolidation, as described
in Note 2 “Land and Housing Inventory” to our consolidated financial statements included elsewhere in this annual report,
we have consolidated $43 million of these option contracts where we consider the Company holds the majority economic
interest in the assets held under the options.

We also own 10,387 lots and control under option 1,328 lots through our proportionate share of unconsolidated entities.
As of December 31, 2016, our investment in unconsolidated entities totaled $344 million. We have provided varying
levels of guarantees of debt in our unconsolidated entities. As of December 31, 2016, we had recourse guarantees of
$53 million with respect to debt in our unconsolidated entities. During the year ended December 31, 2016, we did not
make any loan re-margin repayments on the debt in our unconsolidated entities. Please refer to Note 3 “Investments in
Unconsolidated Entities” to our consolidated financial statements included later in this annual 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 December 31, 2016, we had $63 million in letters of credit outstanding and $470 million in
performance bonds for these purposes. The estimated costs to complete related to our letters of credit and performance
bonds at December 31, 2016 are $30 million and $192 million, respectively.

Transactions Between Related Parties

Related parties include the directors, executive officers, director nominees or 5% shareholders, and their respective
immediate family members. There are agreements among our affiliates to which we are a party or subject to, including
a name license and an unsecured revolving credit facility. The Company’s significant related party transactions as at
and for the years ended December 31, 2016 and 2015 were as follows:

*  During the year ended December 31, 2016, the Company acquired a 23.75% undivided interest in a joint venture
in Ontario from a subsidiary of our sole shareholder, Brookfield Asset Management Inc. for cash consideration of
$36 million. Brookfield Asset Management Inc. indirectly controlled the 23.75% undivided interest in the joint venture
prior to the transaction and continues to control the undivided interest in the joint venture subsequent to the transaction
through its interests in the Company. As a result of this continuing common control, there is insufficient substance
to justify a change in the measurement of the undivided interest in the joint venture. Accordingly, the Company has
reflected the transaction in its balance sheet and statement of operations using the carrying values prior to the
transaction. Differences between the carrying amount of the consideration given and the carrying amount of the
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undivided interest transferred has been recorded directly in additional paid-in-capital. The undivided interest in the
joint venture agreement is accounted for in accordance with the equity method as an investment in unconsolidated
entities.

»  During the year ended December 31, 2016, the Company announced the purchase of $300 million of preferred
shares of Brookfield BPY Holdings Inc. from a subsidiary of Brookfield Asset Management Inc. in exchange for
Common Shares of the Company. During the year ended December 31, 2016, the Company received $1 million of
dividends from the preferred shares (year ended December 31, 2015- $nil). The transactions were recorded at the
exchange amount.

*  During the year ended December 31, 2016, the Company entered into a $170 million deposit agreement with a
subsidiary of Brookfield Asset Management Inc. The principal was repayable on demand and interest was charged
on the principal at a rate of one month LIBOR plus 0.55%. During the year ended December 31, 2016, the entire
balance was repaid and interest of $1 million was incurred and paid relating to this deposit.

*  During the year ended December 31, 2016, the Company paid $0.3 million (2015 - $8 million) to Brookfield Asset
Management Inc. for Canadian tax credits. The transactions were recorded at the exchange amount.

+ On March 13, 2015, Brookfield Asset Management Inc. and Brookfield Residential closed the Privatization
Transaction, under which 1927726 Ontario Inc., a wholly-owned subsidiary of Brookfield Asset Management Inc.
acquired the approximately 30.6% of Common Shares of Brookfield Residential not already owned by Brookfield
Asset Management Inc. and its affiliates.

*  During the year ended December 31, 2015, the Company paid a dividend to the common shareholder after the
Privatization Transaction of $177 million.

*  During the year ended December 31, 2015, the Company purchased the tax attributes of two subsidiaries of
Brookfield Asset Management Inc. for cash consideration of $53 million. These transactions were recorded at the
exchange amount.

* In 2014, the Company purchased the tax attributes of a subsidiary of Brookfield Asset Management Inc. in
consideration for a $29 million non-interest bearing promissory note. During the year ended December 31, 2016,
the remaining balance of this note was repaid (December 31, 2015 - $24 million was repaid). These transactions
were recorded at the exchange amount.

* In 2013, the Company purchased the tax attributes of a subsidiary of Brookfield Asset Management Inc. in
consideration for a $33 million non-interest bearing promissory note, of which $22 million was repaid during the
year ended December 31, 2014. During the year ended December 31, 2015, the remaining balance of this note
was repaid. These transactions were recorded at the exchange amount.

«  AtDecember 31,2014, the Company had a receivable of $4 million from Brookfield Asset Management Inc., included
in receivables and other assets, related to certain Privatization Transaction costs incurred by Brookfield Residential
that were recoverable from Brookfield Asset Management Inc. During the year ended December 31, 2015, the
receivable was collected. The costs were recorded at the exchange amount.

Non-GAAP Financial Measures

Gross margins on land and home sales are non-GAAP financial measures and are defined by the Company as sales
of land and homes less respective direct cost of sales of land and homes. Management finds gross margin to be an
important and useful measurement, as the Company uses it to evaluate its performance and believes it is a widely
accepted financial measure by users of its financial statements in analyzing its operating results. Gross margin also
provides comparability to similar calculations by its peers in the homebuilding industry. Additionally, gross margin is
important to the Company’s management because it assists its management in making strategic decisions regarding
its construction pace, product mix and product pricing based upon the profitability generated on homes and land actually
delivered during previous periods. However, gross margins as presented may not be fully comparable to similarly titled
measures reported by other companies because not all companies calculate this metric in an identical manner.

This measure is not intended to represent GAAP gross margins and it should not be considered in isolation or as a
substitute for measures of performance prepared in accordance with GAAP.
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BUSINESS ENVIRONMENT AND RISKS

The following is a review of certain risks that could adversely impact our financial condition and results of operations.
Additional risks and uncertainties not previously known to the Company, or that the Company currently deems
immaterial, may also impact our operations and financial results.

Risks Related to the Business and Industry of the Company

The land development and homebuilding industry is significantly affected by changes in general and local
economic and political conditions as well as real estate markets, which could reduce sales and profits, cause
cancellations of home sales orders and materially negatively affect our business, results of operations and
financial condition.

The land development and homebuilding industry is cyclical and is significantly affected by changes in general and local
economic, political and industry conditions such as:

* employment and wage levels;

« availability and cost of financing for homebuyers including private and federal mortgage financing and mortgage
insurance programs, as well as federal, provincial and state regulation of lending practices;

» regulatory changes, including zoning laws;

« interest rates;

» competitive and market demand dynamics in our key markets, including those enabling existing homeowners to
sell their existing homes at acceptable prices;

« the supply of available new or existing homes for sale, as well as other housing alternatives, such as apartments
and residential rental property;

- foreclosure rates;

« inflation;

* real estate taxes, federal, provincial and state property and income tax provisions (including provisions for the
deduction of mortgage interest payments and income tax rates and brackets in the United States), and any adverse
changes in tax laws;

« the level of household debt affecting our customer base;

« the cost and availability of labor, materials and supplies;

+ the Canadian, U.S. and global financial system and credit markets, including stock market, commodities market,
currency market and credit market volatility;

« the supply of land suitable for development in our markets in Canada and the United States;

« consumer confidence; and

» demographic housing trends, including population rates in our key markets, immigration rates and urban and
suburban migration rates.

These factors could have a negative impact on housing demand and supply, which would negatively affect our business,
results of operations and financial condition. For example, an oversupply of housing in general, as well as new home
alternatives such as foreclosed homes, rental properties and resale homes, including homes held for sale by investors
and speculators, may reduce our sales, depress prices and reduce margins, which could materially negatively affect
our business, results of operations and financial condition. Despite some recent recovery, the U.S. and Canadian land
development and homebuilding industry continues to face a number of challenges, with home foreclosures and tight
credit standards continuing to have an effect on inventory and new home sale rates and prices.

In fiscal 2016, we experienced a steadily improving housing market; however, especially in the U.S. market, the prior
economic downturn resulted in reduced homebuyer confidence, due principally to price declines, the number of
foreclosures and low wage growth, which led some homebuyers to cancel or fail to honor their home sales contracts
altogether. We cannot predict whether recovery in the housing market will continue and improve these conditions. A
more restrictive mortgage lending environment and the inability of some buyers to sell their existing homes has also
impacted cancellations and reduced our ability to realize our backlog.

An economic downturn in Ontario or Alberta, Canada or challenging real estate markets in the United States
could have a material adverse effect on our business, operating results and financial condition.

The market for new homes in Canada is and has remained relatively stable. Any economic downturn in Alberta or Ontario,
increase in unemployment, increase in interest rates, decrease in immigration or other changes in the general and local
market, could have a material adverse effect on our Canadian operations and financial condition. For example, oil prices
declined to their lowest level in more than a decade in the latter part of 2015, and while oil prices rose in 2016, they still
remain at historically low levels. Our operations in the Alberta market may be sensitive to declining oil prices as the
energy sector is an important employment sector in this market.

The housing market in the United States has experienced a severe downturn in recent years, exacerbated by, among
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other things, a decline in the overall economy, high unemployment, fear of job loss, volatility in the securities markets,
an increase in the number of homes that are or will be available for sale due to foreclosures, an inability of homebuyers
to sell their current homes, a deterioration in the credit markets and the direct and indirect impact of the turmoil in the
mortgage loan market. For example, the significant number of home mortgage foreclosures made the purchase of a
foreclosed home an attractive alternative to purchasing a new home in some markets, which increased supply of homes
and drove prices down further. Homebuilders responded to declining sales and increased cancellation rates on home
purchase contracts with significant concessions, further adding to the price declines. With the decline in the values of
homes and the inability of many homeowners to make their mortgage payments, the credit markets were significantly
disrupted, putting strains on many households and businesses. In the face of these conditions, the overall economy
weakened significantly, with high unemployment levels and substantially reduced consumer spending and confidence.
As a result, demand for new homes hit historically low levels.

Although the U.S. housing market has shown signs of recovery, many of the factors contributing to the downturn remain
and improved conditions did not extend consistently to every market in which we operate. We expect these uneven
conditions to continue.

If the current U.S. housing market does not continue to improve or improvement takes place over an extended period
oftime, orif similar conditions affect the Canadian homebuilding industry, our business, results of operations and financial
condition may be materially adversely affected.

If the market value of our land and housing inventories declines, our business, results of operations and financial condition
could be materially adversely affected by impairments and write-downs, as well as if we cannot recover our costs fully
when selling homes.

We acquire land in the ordinary course of our business. There is an inherent risk that the value of our land may decline
after purchase, which also may affect the value of our housing inventories and homes under construction. The valuation
of property is inherently subjective and based on the individual characteristics of each property, as well as general and
local real estate market conditions. The risks discussed elsewhere in this section can cause these conditions to change
and thereby subject valuations to uncertainty.

Moreover, all valuations are made on the basis of assumptions that may not prove to reflect economic or demographic
reality. We may acquire options on or buy and develop land at a cost we will not be able to recover fully or on which we
cannot build and sell homes profitably. For example, if housing demand decreases below what we anticipated when we
acquired or developed our inventory, we may not be able to recover the related costs when selling homes. In addition,
our deposits for building lots under option or similar contracts may be put at risk.

We regularly review the value of our land holdings and will continue to do so on a periodic basis. If market conditions
deteriorate, our assumptions prove to be inaccurate or the value of our property otherwise declines, some of our assets
may be subject to impairments and write-down charges, which could materially adversely affect our business, results
of operations and financial condition. In addition, if we sell land or homes at a loss, our results of operations and financial
condition could be materially adversely affected.

Budget deficits in certain regions could result in tax increases or decreased public services, discouraging
buyers in these markets.

In recent years, many state, regional and local government in our served markets have struggled to balance their budgets
due to a number of factors. As a result, there have been significant cuts to government departments, subsidies, programs
and public employee staffing levels, while taxes and fees have been increased. Lawmakers' efforts at all governmental
levels to address these budget deficit issues and/or efforts to in crease governmental revenues, could, among other
things, cause businesses and residents to leave, or discourage businesses or households from coming to, affected
served markets, thereby limiting economic growth and/or resulting in significant delays and/or higher costs in obtaining
required inspections, permits or approvals with respect to the development of our communities located in such markets.
These negative impacts could adversely affect our ability to generate orders and revenues and/or to maintain or increase
our housing gross profit margins in such markets, and the impact could be material and adverse to our consolidated
financial statements.

Anincreaseininterestand mortgage rates or areduction in the availability of mortgage financing could adversely
affect our ability to sell new homes and the price at which we can sell them.

Virtually all of the purchasers of our homes finance their acquisitions through mortgage financing. The Federal Reserve
Bank of the United States increased interest rates in December 2015 for the first time since 2006 and increased interest
rates again in December 2016. A further increase in interest and mortgage rates, which may occur in the United States
in the near future, or a reduction in the availability of mortgage financing could depress new home sales because the
increased monthly costs would discourage potential homebuyers. Even if potential purchasers do not need financing,
these conditions could make it harder for them to resell their homes in the future, which would discourage potential
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homebuyers. These conditions could also increase cancellation rates on home purchase contracts, which would reduce
our ability to realize our backlog. As a result, increased interest and mortgage rates and reduced mortgage availability
could materially adversely affect our ability to sell new homes and the price at which we can sell them, which would have
a material adverse effect on our business, results of operations and financial condition.

More restrictive mortgage regulation and fewer mortgage products could adversely affect our ability to sell new homes.

In Canada, bank regulators, the Ministry of Finance, CMHC and the Bank of Canada work in concert to manage mortgage
lending practices. In addition, mortgage insurance is mandatory for mortgages with a loan-to-value ratio greater than
80%. This insurance covers the entire loan amount for its full duration. During the past five years, mortgage insurance
rules have been tightened to shorten amortization periods, increase minimum equity requirements and limit the insured
loan amounts, all of which have made access to mortgages more difficult and have negatively impacted homebuyers’
ability to purchase homes.

Prior to the recent volatility in the financial markets in the United States, a variety of mortgage products were available.
As a result, more homebuyers were able to qualify for mortgage financing. Since 2007, however, there has been a
significant decrease in the type of mortgage products available and a general increase in the qualification requirements
for mortgages. Fewer loan products and tighter loan qualifications make it more difficult for some homebuyers to finance
the purchase of new homes. This, coupled with higher mortgage interest rates for some mortgage products, has
discouraged people from buying new homes. Beginning in January 2014, the U.S. Consumer Financial Protection Bureau
began to enforce new rules regarding the origination of mortgages, including criteria for “qualified mortgages”. In
December 2016, U.S. regulations regarding "risk retention" for securitizations, including securitizations of residential
mortgages, went into effect. Other new regulations are forthcoming as required to be implemented pursuant to the U.S.
Dodd-Frank Act of 2010. These new regulations could increase the difficulty of obtaining mortgage financing and result
in higher mortgage interest rates, further discouraging new home purchases.

In both markets, even if potential purchasers do not need financing, these conditions could make it harder for them to
resell their homes in the future, which would discourage potential homebuyers. Overall, more restrictive mortgage
regulation and fewer mortgage products could materially adversely affect our ability to sell new homes and the price at
which we can sell them, which would have a material adverse effect on our business, results of operations and financial
condition.

Residential land development and homebuilding is a highly competitive industry, and competitive conditions
may adversely affect our results of operations.

The residential land development and homebuilding industry is highly competitive. Residential land developers and
homebuilders compete not only for homebuyers, but also for desirable properties, building materials, labor and capital.
We compete with other local, regional and national homebuilders, often within larger communities designed, planned
and developed by those homebuilders. Any improvement in the cost structure or service of these competitors will increase
the competition we face. We also compete with the resale of existing homes including foreclosed homes, sales by
housing speculators and investors and rental housing. These competitive conditions could result in difficulty in acquiring
suitable land at acceptable prices, increased selling incentives, lower sales volumes and prices, lower profit margins,
impairments in the value of our inventory and other assets or increased construction costs and delays in construction,
any of which could adversely affect our business, results of operations and financial condition.

Any increase in unemploymentorunderemployment may lead to an increase in the number ofloan delinquencies
and property repossessions and could reduce our sales.

People who are unemployed, underemployed or concerned about the loss, or potential loss, of their jobs are less likely
to purchase new homes, may be forced to try to sell the homes they own and may face difficulties in making required
mortgage payments. Therefore, any increase in unemployment or underemployment may lead to an increase in the
number of loan delinquencies and property repossessions and may have an adverse impact on us both by reducing
demand for the homes we build and by increasing the supply of homes for sale, which could reduce our sales, adversely
affecting our business and results of operations.

Higher cancellation rates of home purchase contracts may have an adverse effect on our business, financial
condition and results of operations.

Our backlog reflects agreements of sale with homebuyers for homes that have not yet been delivered. Particularly in
the United States, if prices for new homes decline, interest rates increase, the availability of mortgage financing diminishes,
current homeowners find it difficult to sell their current homes, there is a further downturn in local, regional or national
economic conditions or competitors increase their use of sales incentives, homebuyers may cancel their existing home
purchase contracts with us in order to negotiate a lower price or because they cannot, or become reluctant to, complete
the purchase.

32 2016 Annual Report



In cases of cancellation, we remarket the home and usually retain any deposits we are permitted to retain. We may not
have any recourse against the homeowners other than retention of their deposit, and the deposits may not cover the
additional costs involved in remarketing the home and carrying of higher inventory. A significant number of cancellations
could adversely affect our business, results of operations and financial condition.

Our business is seasonal in nature and quarterly operating results can fluctuate.

Our quarterly operating results generally fluctuate by season. We typically experience the highest rate of orders for new
homes in the first six months of the calendar year, although the rate of orders for new homes is highly dependent upon
the number of active communities. Because 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, which is typically when we would receive payment. As a result, our revenues from sales of homes are generally
higher in the second half of the year. If, due to construction delays or other reasons, including seasonal natural disasters
such as hurricanes, tornadoes, floods and fires, we are unable to deliver our expected number of homes in the second
half of the calendar year, the full year results of operations may be adversely affected. In many cases, we may not be
able to recapture increased costs by raising prices because we fix our prices in advance of delivery by signing new sales
contracts.

Our business, results of operations and financial condition could be adversely affected by significant inflation
or deflation.

Inflation can adversely affect us by increasing costs of land, materials and labor. We may not be able to offset inflation-
related cost increases because inflation can lead to an oversupply of homes relative to demand, which would make it
difficult for us to increase the sales prices of homes. Moreover, our costs of capital could increase with inflation, and the
purchasing power of our cash resources could decline. Governmental efforts to stimulate the economy have increased
the risk of inflation and its resulting adverse impact on our business, results of operations and financial condition. In
addition, inflation is often accompanied by higher interest rates as a result of changes to national monetary policies,
which have a negative impact on mortgage financing and housing demand. In such an environment, we may not be able
to raise home prices sufficiently to keep up with the rate of inflation.

On the other hand, a significant period of deflation could cause a decrease in overall spending and borrowing levels.
This could lead to a further deterioration in economic conditions, including an increase in the rate of unemployment.
Deflation could also cause the value of our inventories to decline or reduce the value of existing homes below the related
mortgage loan balance, which could potentially limit market activity.

Any of these factors affecting one of our master-planned communities, a region or our business as a whole, many of
which are beyond our control, could cause our business, results of operations and financial condition to deteriorate.

Extensive and complex regulation affecting the land development and homebuilding industry subject us to
restrictions, additional costs and delays, which could limit our homebuilding or other activities or increase our
expenses, which would adversely affect our business and results of operations.

We must comply with extensive and complex local, provincial, state and federal regulation affecting the land development
and homebuilding industry. This includes regulation concerning building, health and safety, environmental and zoning
matters, among others. Governmental regulation also affects sales activities, mortgage lending activities and other
dealings with customers.

In particular, we are required to obtain the approval of numerous governmental authorities regulating matters such as
permitted land uses, levels of density, the installation of utility services, zoning and building standards. These
governmental authorities often have broad discretion to impose significant conditions to these approvals, if they are
granted at all. The industry also has experienced an increase in regulation that limits the availability or use of land.
Certain jurisdictions in which we operate have in the past approved, or approved for inclusion on their ballot, various
“slow growth” or “no growth” initiatives that negatively impact the availability of land and building opportunities within
those localities. Further similar initiatives would reduce our ability to operate in those areas, including where we may
already own land, as well as cause delays and increase our costs and administration requirements.

In addition, new development projects may be subject to various assessments for schools, parks and other open spaces,
new or improved streets and highways, adequate water and sewage facilities and other local services, and may be
required to include low and moderate income housing. The costs of these services can be substantial, and if developers
are required to fund some or all of the costs, our expenses would increase. These assessments may also raise the price
thathomebuyers must pay for our homes, which could reduce our sales. In addition, expanded energy efficiency regulation
may be implemented in Canada or the United States, which, even if phased in over time, could significantly increase
our costs of building homes and the prices of our homes, which could increase our expenses and reduce our sales.
Furthermore, municipalities may restrict or place moratoriums on the availability of utilities such as water and sewage
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facilities.

We incur substantial costs related to compliance with regulatory requirements. Changes in applicable regulation or
changes in circumstances may require us to apply for additional approvals or modify our existing approvals, and may
impose other new restrictions or requirements that may cause us to determine that a property is not feasible for
development or otherwise limit or delay our activities, or impose substantial additional costs and administration
requirements. Legal challenges to our proposed communities brought by governmental authorities or private parties
could have a similarimpact. All of these consequences could materially adversely affect our business, results of operations
or financial condition.

Regulation related to the protection of the environment, health and safety subject us to additional costs and
delays which could adversely affect our business and results of operations.

We must comply with various regulations concerning the protection of the environment, health and safety. This regulation
covers, for example, the discharge of pollutants, including asbestos, into the water and air; the handling of hazardous
or toxic materials and the clean-up of contaminated sites currently or formerly owned, leased or occupied by us. This
environmental regulation results in substantial potential risk and liability, whether or not we caused or knew of the pollution,
and can severely restrict land development and homebuilding activity in environmentally sensitive regions or areas. The
presence of hazardous or toxic substances, or the failure to remediate such substances properly, may also adversely
affect our ability to sell the land or to borrow using the land as security. Environmental regulations sometimes result in
delays and could cause us to implement time-consuming and expensive compliance programs. They can also have an
adverse impact on the availability and price of certain raw materials, such as lumber.

Furthermore, we could incur substantial costs, including clean-up costs, fines, penalties and other sanctions and damages
from third-party claims for property damage or personal injury, as a result of our failure to comply with, or liabilities under,
applicable environmental laws and regulations. In addition, we are often subject to third-party challenges, such as by
environmental groups, under environmental laws and regulations to the permits and other approvals required for our
construction activities.

Difficulty in obtaining or retaining qualified trades workers and other labor relations issues could delay or
increase the cost of home construction, which would adversely affect our business and results or operations.

Land developers and homebuilders are subject to risks related to labor and services, including shortages of qualified
trades people. They may also face challenges as a result of unionization and labor disputes, for example, in the context
of collective bargaining.

We depend on the continued availability of and satisfactory performance by subcontractors for the construction of our
homes. In addition, the difficult operating environment over the last seven years in the United States has resulted in the
failure of some subcontractors’ businesses and may result in further failures. Furthermore, restrictions on immigration
can create a shortage of skilled labor.

We are party to a collective bargaining agreement with the Universal Workers Union L.I.U.N.A. Local 183 pursuant to
which we are required to use union members in connection with construction projects undertaken in Simcoe County, an
area north of Toronto. The agreement expired on April 30, 2016 and is presently in the process of being renewed. Although
we believe our relations with the union to be good, we may be affected in the future by strikes, work stoppages or other
labor disputes. Any such events could have a material adverse effect on our business and results of operations. Moreover,
our non-union laborers may become subject to labor union organizing efforts. If any current non-union laborers were to
unionize, we would incur increased risk of work stoppages and possibly higher labor costs.

When any of these difficulties occur, it causes delays and increases our costs, which could have an adverse effect on
our business and results of operations.

Our success depends on the availability of suitable undeveloped land and lots at acceptable prices and having
sufficient liquidity to acquire those properties.

Our success in developing land and in building and selling homes depends in part upon the continued availability of
suitable undeveloped land and lots at acceptable prices. The availability of undeveloped land and lots for purchase at
favorable prices depends on a number of factors outside of our control, including the risk of competitive over-bidding on
land and lots and restrictive governmental regulation. Should suitable land opportunities become less available, the
number of homes we may be able to build and sell would be reduced, which would reduce our sales and profits, and
have a material adverse effect on our business, results of operations and financial condition. In addition, our ability to
make land purchases will depend upon whether we have sufficient liquidity to fund them.
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If we are not able to develop and market our master-planned communities successfully or within expected
timeframes, our business and results of operations will be adversely affected.

Before a master-planned community generates any revenues, material expenditures are incurred to acquire land, obtain
development approvals and construct significant portions of project infrastructure, amenities, model homes and sales
facilities. It generally takes several years for a master-planned community development to achieve cumulative positive
cash flow. If we are unable to develop and market our master-planned communities successfully or to generate positive
cash flows from these operations within expected timeframes, including as a result of unexpected costs or regulatory
delay, it will have a material adverse effect on our business and results of operations.

Our business and results of operations will be adversely affected if poor relations with the residents of our
communities negatively impact our sales.

As a master-planned community developer, we will sometimes be expected by community residents to resolve any
issues or disputes that arise in connection with the development of our communities, including with respect to actions
by subcontractors. Our sales may be negatively affected if any efforts we undertake to resolve these issues or disputes
are unsatisfactory to the affected residents, which in turn would adversely affect our business and results of operations.
In addition, our business and results of operations would be adversely affected if we are required to make material
expenditures related to the settlement of these issues or disputes or to modify our community development plans.

A lack of availability or increased cost of required materials, supplies, utilities and resources, as well as
unforeseen environmental and engineering problems, could delay or increase the cost of home construction,
which would adversely affect our business and results of operations.

Land developers and homebuilders are subject to risks related to:

« the availability and cost of materials and supplies (and particularly increases in the price of lumber, wall board and
cement, which are significant components of home construction costs);

« the availability of adequate utility infrastructure and services;

» material fluctuations in utility and resource costs; and

» unforeseen environmental and engineering problems.

Any of these issues could cause delays and increase our costs, which could have an adverse effect on our business
and results of operations. In particular, the cost of petroleum products fluctuates and may increase as a result of
geopolitical events or accidents. This could result in higher prices for any product utilizing petrochemicals, increased
building material delivery costs and higher land development costs.

Furthermore, certain areas in which we operate have historically been subject to utility and resource shortages, including
significant changes to the availability of electricity and water. These areas have also experienced material fluctuations
in utility and resource costs. Shortages of natural resources, particularly water, in our markets, may make it more difficult
for us to obtain regulatory approval of new developments, increase our costs and cause delays in completing construction.
Utility shortages and rate fluctuations may also adversely affect the regional economies in which we operate, which may
have an adverse effect on our sales.

We may incur a variety of costs to engage in future growth or expansion of our operations or acquisitions or
disposals of businesses, and may not be able to realize anticipated synergies and benefits from any such
endeavors.

As a part of our business strategy, we may make acquisitions of, significant investments in, or disposals of businesses.
Any future acquisitions, investments or disposals would be accompanied by risks such as:

- difficulties in assimilating the operations and personnel of acquired companies or businesses;

« diversion of our management’s attention and financial resources from ongoing business concerns;

+ our potential inability to maximize our financial and strategic position through the successful incorporation or
disposition of operations;

* receipt of consent or approval from governmental authorities that could delay or prevent the completion of the
acquisition;

» maintenance of uniform standards, controls, procedures and policies; and

» impairment of existing relationships with employees, contractors, suppliers and customers as a result of the
integration of new management personnel and cost-saving initiatives.

In addition, acquisitions or other major investments can expose us to valuation risks, including the risk of writing off
goodwill or impairing inventory and other assets related to such acquisitions. The risk of goodwill and other asset
impairments increases during a cyclical housing downturn in which our profitability declines.
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While we seek protection through warranties and indemnities in the case of acquisitions, for example, significant liabilities
may not be identified in due diligence or come to light after the expiry of warranty or indemnity periods. Additionally,
while we seek to limit our ongoing exposure, for example, through liability caps and period limits on warranties and
indemnities in the case of disposals, some warranties and indemnities may give rise to unexpected and significant
liabilities.

Any of these factors could have a material adverse effect on our business, results of operations and financial condition.

Home warranty and construction defect claims may subject us to liabilities as a general contractor and other
losses.

As a homebuilder, we are subject to construction defect and home warranty claims arising in the ordinary course of our
business. These claims are common in the homebuilding industry and can be costly.

Where we act as the general contractor, we are responsible for the performance of the entire contract, including work
assigned to subcontractors. Claims may be asserted against us for construction defects, personal injury or property
damage caused by the subcontractors, and if successful, these claims give rise to liability. We may not be indemnified
against substantive claims, and even if we are, we may not be able to collect from the subcontracted party. Subcontractors
are independent of the homebuilders that contract with them under normal management practices and the terms of trade
contracts and subcontracts within the industry; however, if Canadian or U.S. regulatory agencies or courts reclassify the
employees of subcontractors as employees of homebuilders, homebuilders using subcontractors could be responsible
for wage, hour and other employment-related liabilities of their subcontractors.

We will sometimes become responsible for the losses or other obligations of general contractors we hire if there are
unforeseen events like their bankruptcy, or an uninsured or under-insured loss claimed against them. The costs of
insuring against construction defect and product liability claims are high, and the amount of coverage offered by insurance
companies may be limited. There can be no assurance that this coverage will not be further restricted and become more
costly. If we are not able to obtain adequate insurance against these claims in the future, our business and results of
operations will be adversely affected.

Increasingly in recent years, individual and class action lawsuits have been filed against homebuilders asserting claims
of personal injury and property damage caused by a variety of issues, including faulty materials and the presence of
mold in residential dwellings. Furthermore, decreases in home values as a result of general economic conditions may
result in an increase in both non-meritorious and meritorious construction defect claims, as well as claims based on
marketing and sales practices. Our insurance may not cover all of the claims arising from such issues, or such coverage
may become prohibitively expensive. If we are not able to obtain adequate insurance against these claims, we may
experience significant litigation costs and losses that could reduce our netincome, even if we are successful in defending
such claims.

We conduct certain of our operations through unconsolidated joint ventures with independent third parties in
which we do not have a controlling interest.

These investments involve risks and are highly illiquid. We currently operate through a number of unconsolidated
homebuilding and land development joint ventures with independent third parties in which we do not have a controlling
interest. At December 31, 2016, we had invested an aggregate of $344 million in these joint ventures. In addition, as
part of our strategy, we intend to continue to evaluate additional joint venture opportunities.

These investments involve risks and are highly illiquid. There are a limited number of sources willing to provide acquisition,
development, and construction financing to land development and homebuilding joint ventures, and if market conditions
become more challenging, it may be difficult to obtain financing for our joint ventures on commercially reasonable terms.

In addition, we lack a controlling interest in some of these joint ventures and, therefore, are usually unable to require
that our joint ventures sell assets or return invested capital, make additional capital contributions, or take any other action
without the vote of at least one of our venture partners. Therefore, in some instances, absent partner agreement, we
will be unable to liquidate our joint venture investments to generate cash.

Our joint ventures typically obtain secured acquisition, development and construction financing. Historically, we and our
joint ventures partners provided varying levels of guarantees of debt or other obligations of our unconsolidated joint
ventures. These guarantees include construction completion guarantees, repayment guarantees and environmental
indemnities. We accrue for guarantees we determine are probable and reasonably estimable, but we do not record a
liability for the contingent aspects of any guarantees that we determine are reasonably possible but not probable. As of
December 31, 2016, we had no outstanding repayment guarantees related to our joint ventures.

Increased insurance risk will adversely affect our business, and, as a consequence, may result in uninsured
losses or cause us to suffer material losses in excess of insurance limits, which could affect our business,
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results of operations and financial condition.

We are confronting reduced insurance capacity, and generally lower limits for insurance against some of the risks
associated with our business. Some of the actions that have been or could be taken by insurance companies include
increasing insurance premiums; requiring higher self-insured retention and deductibles; requiring collateral on surety
bonds; imposing additional exclusions, such as with respect to sabotage and terrorism; and refusing to underwrite certain
risks and classes of business. The imposition of any of the preceding actions will adversely affect our ability to obtain
appropriate insurance coverage at reasonable costs.

In addition, certain types of risks, such as personal injury claims, may be, or may become in the future, either uninsurable
or not economically insurable, or may not be currently or in the future covered by our insurance policies. Should an
uninsured loss or a loss in excess of insured limits occur, we could sustain financial loss or lose capital invested in the
affected property as well as anticipated future income from that property. In the United States, the coverage offered and
the availability of general liability insurance for construction defects is currently limited and costly. These risks associated
with insurance costs increases could affect our business, results of operations and financial condition.

We may face substantial damages or be enjoined from pursuing important activities as a result of existing or
future litigation, arbitration or other claims.

In our land development and homebuilding activities, we are exposed to potentially significant litigation, arbitration
proceedings and other claims, including breach of contract, contractual disputes and disputes relating to defective title,
property misdescription or construction defects. Class action lawsuits can be costly to defend, and if we were to lose
any certified class action suit, it could result in substantial liability for us. With respect to certain general liability exposures,
including construction defect and product liability claims, due to the complex nature of these exposures, we are required
to exercise significant judgment in interpretation of underlying current and future trends, assessment of claims and the
related liability and reserve estimation. Furthermore, it is difficult to determine the extent to which the assertion of
construction defect claims will expand geographically. As a result, our insurance policies may not be available or adequate
to cover any liability for damages.

Failure in our financial and commercial controls could result in significant cost overruns or errors in valuing
sites.

We own and may purchase a number of sites each year and are therefore dependent on our ability to process a number
of transactions (which include, among other things, evaluating the site purchase, designing the layout of the development,
sourcing materials and subcontractors and managing contractual commitments) efficiently and accurately. Errors by
employees, failure to comply with regulatory requirements and conduct of business rules, failings or inadequacies in
internal control processes, equipment failures, natural disasters or the failure of external systems, including those of our
suppliers or counterparties, could result in operational losses that could adversely affect our business, financial condition
and operating results and our relationships with our customers.

Our business is susceptible to adverse weather conditions, other environmental conditions and natural and
man-made disasters, including cyber-security incidents, which could adversely affect our business and results
of operations.

Adverse weather conditions and natural and man-made disasters such as hurricanes, tornadoes, storms, earthquakes,
floods, droughts, fires, snow, blizzards and other environmental conditions, as well as terrorist attacks, riots, cyber-
security incidents and electrical outages, can have a significant effect on our ability to develop and market our
communities. These adverse conditions can cause physical damage to work in progress and new homes, delays and
increased costs in the construction of new homes and disruptions and suspensions of our operations, whether caused
directly or by disrupting or suspending operations of those upon whom we rely in our operations. These conditions can
mutually cause or aggravate each other, and their incidence and severity are unpredictable. Cyber incidents can result
from deliberate attacks or unintentional events. These incidents can include, but are not limited to, gaining unauthorized
access to digital systems for purposes of misappropriating assets or sensitive information, corrupting data or causing
operational disruption. The result of these incidents could include, but are not limited to, disrupted operations, misstated
financial data, liability for stolen assets orinformation, increased cyber-security protection costs, litigation and reputational
damage adversely affecting our business and results of operations.

Certain areas in which we operate, particularly parts of Arizona and California, are experiencing extreme or exceptional
drought conditions. In response to these conditions and concerns that they may continue for an extended period of
time or worsen, government officials have taken, or have proposed taking, a number of steps to preserve potable water
supplies.
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To address the state’s mandate and their own available potable water supplies, local water agencies/suppliers could
potentially restrict, delay the issuance of, or proscribe new water connection permits for homes or businesses; increase
the costs for securing such permits, either directly or by requiring participation in impact mitigation programs; adopt
higher efficiency requirements for water-using appliances or fixtures; limit or ban the use of water for construction
activities; impose requirements as to the types of allowed plant material or irrigation for outdoor landscaping that are
more strict than state standards and less desired by consumers; and/or impose fines and penalties for noncompliance
with any such measures. These local water agencies/suppliers could also increase rates and charges to residential
users for the water they use, potentially increasing the cost of homeownership. We can offer no assurance whether,
where and the extent to which these or additional conservation measures might be imposed by local water agencies/
suppliers in California or by other federal, state or local lawmakers or regulators in Arizona and California. However, if
potable water supplies become further constrained due to persistent drought conditions, tighter conservation
requirements may be imposed that could limit, impair or delay our ability to acquire and develop land, and/or build and
deliver homes (even if we have obtained water connection permits); increase our production costs; or cause the fair
value of affected land or land interests in our inventory to decline, which could result in inventory impairment or land
option contract abandonment charges, or both; or negatively affect the economies of, or diminish consumer interest in
living in, water-constrained areas. These impacts, individually or collectively, could adversely affect our business and
consolidated financial statements, and the effect could be material.

If insurance is unavailable to us or is unavailable on acceptable terms, or if our insurance is not adequate to cover
business interruptions or losses resulting from these conditions, our business and results of operations will be adversely
affected. In addition, damage to new homes caused by these conditions may cause our insurance costs to increase.

We cannot predict the impact that changing climate conditions, including legal, regulatory and social responses
thereto, may have on our business.

Various scientists, environmentalists, international organizations, regulators and other commentators believe that global
climate change has added, and will continue to add, to the unpredictability, frequency and severity of natural disasters
in certain parts of the world. A number of legal and regulatory measures as well as social initiatives have been introduced
in an effort to reduce greenhouse gas and other carbon emissions which some believe may be chief contributors to
global climate change. We cannot predict the impact that changing climate conditions, if any, will have on our results of
operations or our financial condition. Moreover, we cannot predict how legal, regulatory and social responses to concerns
about global climate change will impact our business.

A major health and safety incident relating to our business could be costly in terms of potential liabilities and
reputational damage.

Building sites are inherently dangerous, and operating in the homebuilding industry poses certain inherent health and
safety risks. Due to health and safety regulatory requirements and the number of projects we work on, health and safety
performance is critical to the success of our business. Any failure in health and safety performance may resultin penalties
for non-compliance with relevant regulatory requirements, and a failure that results in a major or significant health and
safety incident is likely to be costly in terms of potential liabilities and workers’ compensation claims incurred as a result.
Such a failure could also generate significant negative publicity and have a corresponding impact on our reputation, our
relationships with relevant regulatory agencies or governmental authorities and our ability to win new business, which
in turn could have a material adverse effect on our business, results of operation and financial condition.

If we are not able to retain our executive officers, our business and results of operations could be adversely
affected.

We do not have employment agreements with any of our executive officers, which could affect our ability to retain their
services. Should we lose the services of one or all of our executive officers and they cannot be adequately replaced,
our ability to accomplish the objectives set forth in our business plan could be adversely affected, which would adversely
affect our business and results of operations.

Our relationship with our sole shareholder, Brookfield Asset Management Inc., and other affiliates may be on
terms more or less favorable than those that could be obtained from third parties.

As of February 7, 2017, Brookfield Asset Management Inc. beneficially owned or controlled or directed, directly or
indirectly, 100% of our outstanding Common Shares. Our relationship with Brookfield Asset Management Inc. and its
affiliates includes certain related party transactions. See Note 22 to the consolidated financial statements for additional
information on related party transactions. Additionally, we have the right to use the names “Brookfield” and “Brookfield
Residential” pursuant to a license agreement between Brookfield Office Properties and Brookfield Global Asset
Management Limited, a subsidiary of Brookfield Asset Management Inc. These and other arrangements with affiliates
may not be on terms at least as favorable to us as those that could be negotiated with third parties, despite procedural
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protections to simulate arm’s length negotiations, such as the prior approval of related party transactions by our
independent directors. Conversely, the terms of our agreements with affiliates could be more favorable to us than would
be available from a third party. In such event, should we be required to replace these arrangements, we might not be
able to obtain terms as least at favorable as those with affiliates.

Risks Related to Financing and Liquidity

If we are not able to raise capital on favourable terms or at all, our business and results of operations will be
adversely affected.

We operate in a capital intensive industry and require capital to maintain our competitive position. The failure to secure
additional debt or equity financing or the failure to do so on favorable terms will limit our ability to grow our business,
which in turn will adversely affect our business and results of operations. We expect to make significant capital
expenditures in the future to enhance and maintain the operations of our properties and to expand and develop our real
estate inventory. If our plans or assumptions change or prove to be inaccurate, or if cash flow from operations proves
to be insufficient due to unanticipated expenses or otherwise, we will likely seek to minimize cash expenditures and/or
obtain additional financing in order to support our plan of operations.

The availability of financing from banks and the public debt markets has experienced significant volatility in the United
States in recent years. Due to the uncertainties that exist in the credit markets, economy and for homebuilders in general,
we cannot be certain that we will be able to replace existing financing or find additional sources of financing. If sufficient
funding, whether obtained through public or private debt, equity financing or from strategic alliances, is not available
when needed or is not available on acceptable terms, our business and results of operations will be adversely affected.

Our access to capital and our ability to obtain additional financing could be affected by any downgrade of our
credit ratings.

The Company’s corporate credit rating and ratings on the Company’s senior unsecured notes and our current credit
condition affect, among other things, our ability to access new capital, especially debt. Negative changes in these ratings
may result in more stringent covenants and higher interest rates under the terms of any new debt. If our credit ratings
are lowered or rating agencies issue adverse commentaries in the future, it could have a material adverse effect on our
business, results of operations, financial condition and liquidity. In particular, a weakening of our financial condition,
including a significant increase in our leverage or decrease in our profitability or cash flows, could adversely affect our
ability to obtain necessary funds, result in a credit rating downgrade or change in outlook, or otherwise increase our cost
of borrowing.

An inability to obtain additional performance, payment, completion and surety bonds and letters of credit could
limit our future growth.

We are often required to provide performance, payment, completion and surety bonds or letters of credit to secure the
completion of our construction contracts, development agreements and other arrangements. We have obtained facilities
to provide the required volume of performance, payment, completion and surety bonds and letters of credit for our
expected growth in the medium term; however, unexpected growth may require additional facilities. Our ability to obtain
additional performance, payment, completion and surety bonds and letters of credit primarily depends on our
capitalization, working capital, past performance, management expertise and certain external factors, including the
capacity of the performance bond market. Performance, payment, completion and surety bond and letter of credit
providers consider these factors, in addition to our performance and claims record and provider-specific underwriting
standards, which may change from time to time.

If our claims record or our providers’ requirements or policies change or if the market’s capacity to provide performance
and completion bonds is not sufficient and we are unable to renew or amend our existing facilities on favorable terms
or at all, we could be unable to obtain additional performance, payment, completion and surety bonds or letters of credit
when required, which could limit our future growth or have a material adverse effect on our existing business, results of
operations and financial condition.

Changes to foreign currency exchange rates could adversely affect the value of our results of operations and
financial condition.

We have businesses with earnings in both the United States and Canada. Our financial results are reported in U.S.
dollars. Changes in the U.S. dollar/Canadian dollar exchange rate will affect the value of the reported earnings and the
value of those assets and liabilities denominated in foreign currencies. For example, an increase in the value of the U.S.
dollar compared to the Canadian dollar would reduce our Canadian dollar-denominated revenue when reported in U.S.
dollars, as occurred several times in 2016, and vice versa. Our results of operations and financial condition may be
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adversely affected by such exchange rate fluctuations.

Tax law changes could make home ownership more expensive or less attractive, which could have an adverse
impact on demand for and sales prices of new homes.

In the United States, unlike in Canada, significant expenses for purposes of owning a home, including mortgage interest
expense and real estate taxes, generally are deductible expenses for an individual’'s U.S. federal and, in some cases,
state income taxes, subject to various limitations under current tax law and policy. If the U.S. federal government or a
state government changes its income tax laws, eliminating or substantially modifying these income tax deductions, the
after-tax cost of owning a new home would increase for many potential purchasers of our homes. Increases in property
tax rates by local governmental authorities, as experienced in response to reduced federal, state and provincial funding,
can adversely affect the ability of potential purchasers of our homes to obtain financing or their desire to purchase new
homes. In addition, increases in sales and other taxes could discourage potential homebuyers from purchasing one of
our homes.

Any resulting loss or reduction of homeowner tax deductions, if such tax law changes were enacted without offsetting
provisions, or any other increase in any taxes affecting homeowners, would adversely impact demand for and sales
prices of new homes.

Our significant levels of debt and leverage could adversely affect our business, financial condition or results
of operations and prevent us from fulfilling our obligations under our debt instruments.

We have a significant amount of debt. As of December 31, 2016, the total principal amount of our debt outstanding was
$1.7 billion and we also had $53.4 million of guarantees of obligations of unconsolidated joint ventures. We also had
$610.0 million in undrawn commitments under our Canadian and U.S. credit facilities as of that date.

Subject to the limits under our debt instruments, we may be able to incur substantial additional debt from time to time,
including but notlimited to new credit facilities, to finance working capital, capital expenditures, investments or acquisitions
or for other purposes. If we incur additional debt, the risks related to our level of debt and leverage could intensify.
Specifically, a high level of debt and leverage could have important consequences, including:

» making it more difficult for us to satisfy our obligations with respect to our debt;

* increasing our vulnerability to adverse economic or industry conditions, reducing our ability to withstand competitive
pressures and making us more vulnerable to a general economic downturn;

« limiting our ability to obtain additional financing to fund future working capital, capital expenditures, acquisitions or
other general corporate requirements, or requiring us to make non-strategic divestitures, particularly when the
availability of financing in the capital markets is limited;

* requiring a substantial portion of our cash flows from operations for the payment of interest on our debt and reducing
our ability to use our cash flows to fund working capital, capital expenditures, acquisitions and general corporate
requirements;

» exposing us to the risk of increased interest rates, since some of our borrowings are and will continue to be at
variable rates of interest;

« limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

» placing us at a competitive disadvantage to less leveraged competitors; and

* increasing our cost of borrowing.

If any of these conditions occur, or should we be unable to repay these obligations as they become due, our financial
condition will be adversely affected.

In addition, our various debt instruments contain financial and other restrictive covenants that may limit our ability to,
among other things, borrow additional funds that might be needed in the future. We also guarantee shortfalls under
some of our community bond debt, when the revenues, fees and assessments which are designed to cover principal
and interest and other operating costs of the bonds are not paid. Historically, we financed many of our projects located
in the United States individually and may continue to do so in the future. As a result, to the extent we increase the number
of projects and our related investments, our total debt obligations may increase. In general, we repay the principal of
our project debt from the proceeds of home and lot closings.

An increase in interest rates under our existing credit facilities and mortgages would increase the cost of
servicing our debt and could have a material adverse effect on our financial condition and ability to pay interest
on our debt obligations.

A significant amount of our existing borrowings consist of secured and unsecured credit facilities and vendor take back
mortgages, some of which bears interest at variable rates. Several of our secured credit facilities bear interest at rates

ranging from Canadian prime plus 0.50% to 0.75%. Our unsecured credit facility bears interest at either the adjusted
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LIBOR plus the applicable rate between 1.88% and 2.25% per annum or the alternate base rate plus the applicable rate
between 0.88% and 1.25% per annum. Several of our vendor take back mortgages bear interest at rates ranging from
prime plus 1.0% to 2.0%. This significant amount of variable interest rate debt exposes us to interest rate risk. As of
December 31, 2016, a 1% change up or down in interest rates could have either a negative or positive effect of
approximately $13.9 million on our cash flows. If interest rates increase under the terms of these credit facilities or
mortgages, our debt service obligations will increase even though the amount of our borrowings will remain the same,
which could have a material adverse effect on our net income and our ability to make timely interest payments on our
debt.

We may not be able to generate sufficient cash to service all of our debt and may be forced to take other actions
to satisfy our obligations under such debt, which may not be successful.

Our ability to make scheduled payments on or refinance our debt obligations depends on our financial condition and
operating performance, which are subject to prevailing economic and competitive conditions and to certain financial,
business, legislative, regulatory and other factors beyond our control. We cannot assure you that our business will
generate sufficient cash flow from operations or that future borrowings will be available to us under our credit facilities
or otherwise in an amount sufficient to enable us to pay the principal, premium, if any, and interest on our debt obligations
or to fund our other liquidity needs.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we could face substantial
liquidity problems and could be forced to reduce or delay investments, strategic acquisitions and capital expenditures
or to dispose of material assets or operations, seek additional debt or equity capital or restructure or refinance all or a
portion of our debt obligations. We may not be able to effect any such alternative measures, if necessary, on commercially
reasonable terms or at all, or on terms that would not be disadvantageous to us or on terms that would not require us
to breach the terms and conditions of our existing or future debt agreements. Even if successful, those alternatives may
not allow us to meet our scheduled debt service obligations. The terms of some of our indebtedness restrict our ability
to dispose of assets and use the proceeds from those dispositions and may also restrict our ability to raise debt or equity
capital to be used to repay other indebtedness when it becomes due. We may not be able to consummate those
dispositions or to obtain proceeds in an amount sufficient to meet any debt service obligations then due.

Our inability to generate sufficient cash flows to satisfy our debt obligations, or to refinance our debt obligations on
commercially reasonable terms or at all, would materially and adversely affect our financial position and results of
operations and our ability to satisfy our obligations.

If we cannot make scheduled payments on our debt, we will be in default under our relevant debt agreements and holders
of that debt could declare all outstanding principal and interest on that debt to be due and payable, causing a cross-
acceleration or cross-default under certain of our debt agreements, and we could be forced into bankruptcy, liquidation
or restructuring proceedings.

We are a holding company and depend on our subsidiaries for our cash flow. Because a significant portion of
our operations are conducted through our subsidiaries, our financial condition and ability to service our debt
is partly dependent on our receipt of distributions or other payments from our subsidiaries.

We are a holding company and depend on our subsidiaries for our cash flow. A significant portion of our operations are
conducted through our subsidiaries. As a result, our ability to service our debt is partly dependent on the earnings of our
subsidiaries and the payment of those earnings to us in the form of dividends, loans or advances and through repayment
of loans or advances from us. Our subsidiaries are legally distinct from us and our subsidiaries that are not guarantors
have no obligation to pay amounts due on our debt or to make funds available to us for such payment. The ability of our
subsidiaries to pay dividends, repay intercompany notes or make other advances to us are subject to restrictions imposed
by applicable laws, tax considerations and the agreements governing our subsidiaries, including financial maintenance
covenants, affiliate transaction restrictions, covenants related to the payment of dividends, limitations on liens and
limitations on loans and investments. In addition, such payments may be restricted by claims against our subsidiaries
by their creditors, including suppliers, vendors, lessors and employees.

Restrictive covenants and financial maintenance covenants in our financing agreements may restrict our ability
to pursue our business strategy, react to market conditions or meet our capital or liquidity needs and increase
the risk of default on our debt obligations.

The agreements governing our credit facilities and our other debt obligations will limit our ability, and the terms of any
future indebtedness may limit our ability, among other things, to:
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* incur or permit to exist liens;

« enter into sale and leaseback transactions;

» consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;
* incur or guarantee additional debt;

» pay dividends or make distributions on our capital stock;

* make certain loans and investments;

« sell assets, including capital stock of restricted subsidiaries;

» agree to payment restrictions affecting our restricted subsidiaries;
» enter into transactions with our affiliates;

» enter into swap agreements; and

 designate any of our subsidiaries as unrestricted subsidiaries.

A breach of any of these restrictive covenants or our inability to comply with the applicable financial covenants could
result in a default under the agreements governing our credit facilities, other borrowings or future borrowings. If a default
occurs, lenders under our credit facilities or other debt instruments may elect to declare all borrowings outstanding,
together with accrued interest and other fees, to be immediately due and payable. The lenders will also have the right
in these circumstances to terminate any commitments they have to provide further borrowings. If we are unable to repay
outstanding borrowings when due, the lenders under our credit facilities and holders of our other debt obligations will
also have the right to proceed against the collateral granted to them to secure such debt obligations, if any. If the
indebtedness under our credit facilities or our other indebtedness were to be accelerated, we cannot assure you that
our assets would be sufficient to repay in full that indebtedness. The instruments governing certain of our credit facilities
and our other debt obligations also contain cross-default provisions. Under these provisions, a default under one
instrument governing our debt obligations may constitute a default under our other debt instruments.

Our guarantor subsidiaries and our U.S. project subsidiaries are also subject to financial maintenance covenants and
certain default provisions that may be triggered upon a material adverse change to our business, among other events,
in a number of our financing agreements. We could breach these financial maintenance covenants or default provisions
due to circumstances beyond our control, such as a decline in the value of our assets.

Our sole shareholder, Brookfield Asset Management Inc., may have interests as an equity holder that may
conflict with the interests of creditors.

Brookfield Asset Management Inc. beneficially owns, or controls or directs, directly or indirectly 100% of our outstanding
Common Shares. Accordingly, Brookfield Asset Management Inc. has the ability to control our policies and operations.
The interests of Brookfield Asset Management Inc. may not in all cases be aligned with our creditors’ interests. For
example, if we encounter financial difficulties or are unable to pay our debts as they mature, the interests of Brookfield
Asset Management Inc. might conflict with our creditors’ interests. In addition, Brookfield Asset Management Inc. may
have an interest in pursuing acquisitions, divestitures, financings or other transactions that, in its judgment, could enhance
its equity investment, even though such transactions might involve risks to holders of the notes. Furthermore, Brookfield
Asset Management Inc. may in the future own businesses that directly or indirectly compete with us. Brookfield Asset
Management Inc. also may pursue acquisition opportunities that may be complementary to our business, and as a result,
those acquisition opportunities may not be available to us.
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Management’s Responsibility for Financial Reporting

Management of Brookfield Residential Properties Inc. (“Brookfield Residential”) is responsible for the integrity and fair
presentation of the financial information, including the consolidated financial statements and management’s discussion
and analysis and review, contained in this annual report. To fulfill this responsibility, the Company maintains a system
of internal controls to ensure that its reporting practices and accounting and administrative procedures are appropriate
and provide assurance that relevant and reliable information is produced. The consolidated financial statements have
been prepared in accordance with accounting principles generally accepted in the United States (“U.S. GAAP”) and
include some amounts based on management’s best estimates and careful judgment in the circumstances. The
consolidated financial statements include the accounts of Brookfield Residential and all of its subsidiaries (collectively,
the “Company”). The financial information of the Company included in the Company’s Annual Report is consistent with
that in the consolidated financial statements.

Deloitte LLP, the Independent Registered Public Accounting Firm appointed by the shareholders, have audited the
consolidated financial statements in accordance with Canadian generally accepted auditing standards to enable them
to express to the Board of Directors and shareholders their opinion on the consolidated financial statements. Their report
as an Independent Registered Public Accounting Firm is set out on the following page.

The Board of Directors is responsible for reviewing and approving the consolidated financial statements and for
overseeing management’s performance of its financial reporting. The Board of Directors carries out these responsibilities
and meets periodically with management, our internal auditors and independent auditors to review the scope and results
of the annual audit and to review the consolidated financial statements and related reporting and internal control matters
before the financial statements are approved by the Board of Directors and submitted to the shareholders.

/s/ Alan Norris

Alan Norris

President and Chief Executive Officer
/s/ Thomas Lui

Thomas Lui
Senior Vice President and Chief Financial Officer

Calgary, Canada
February 7, 2017
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of Brookfield Residential Properties Inc.

We have audited the accompanying consolidated financial statements of Brookfield Residential Properties Inc., which
comprise the consolidated balance sheets as at December 31, 2016 and December 31, 2015, and the consolidated
statements of operations, consolidated statements of equity and consolidated statements of cash flows for the years
then ended, and a summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in
accordance with accounting principles generally accepted in the United States of America, and for such internal control
as Management determines is necessary to enable the preparation of consolidated financial statements that are free
from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Ourresponsibility is to express an opinion on these consolidated financial statements based on our audits. We conducted
our audits in accordance with Canadian generally accepted auditing standards. Those standards require that we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the consolidated
financial statements are free from material misstatement.

An auditinvolves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks
of material misstatement of the consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the
consolidated financial statements in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates made by
Management, as well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for
our audit opinion.

Opinion
In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of
Brookfield Residential Properties Inc. as at December 31, 2016 and 2015, and the results of its operations and its cash

flows for the years then ended in accordance with accounting principles generally accepted in the United States of
America.

/s/ Deloitte LLP
Chartered Professional Accountants

February 13, 2017
Calgary, Alberta
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CONSOLIDATED FINANCIAL STATEMENTS

BROOKFIELD RESIDENTIAL PROPERTIES INC.
CONSOLIDATED BALANCE SHEETS
(all dollar amounts are in thousands of U.S. dollars)

As at
December 31 December 31
Note 2016 2015
Assets
Land and housing INVENTOTY ...........oooiie e 2 $ 2,848,230 $ 2,738,504
Investments in unconsolidated entities ................cccccceeeeeiiiee e 3 343,543 339,182
Commercial Properti€s .........ooooiiioie e 4 32,880 —
Commercial assets held forsale ................ccccocooiiiiiiice s 5 — —
Receivables and other assets ..............cccoccvieeiicciiec e 6 253,283 301,974
Held-to-maturity investments ................coooviiii e 7 300,000 —
Restricted cash ..........cccccoiiiiiiiccce e 8 4,932 4,266
Cash and cash equivalents .............cccooeviiiiieiiiee e 94,187 100,329
Deferred income tax a@ssets ..........ccccooooieiiiiieecie e 12 79,580 81,940
TOtaAl @SSEES ... $ 3,956,635 $ 3,566,195
Liabilities and Equity
NOLES PAYADIE ...ttt ettt ettt 9 $ 1,615,205 $ 1,605,736
Bank indebtedness and other financings ............cccccccccoeviiiieiiiinnee. 10 57,442 144,265
Accounts payable and other liabilities ..............cccccceoiviiiiiiiiieee 11 499,538 464,782
Total HabilItIeS ..........ooveieieee e 2,172,185 2,214,783
Common Shares — 129,756,910 shares outstanding
(December 31, 2015 — 113,900,674 shares outstanding) .................. 14 626,594 326,594
Additional paid-in-capital ...........cccccieiiiii e 14 367,433 399,035
Retained earnings ........oooiiiiiiiieeeeeeeeee e 897,451 751,249
Non-controlling interest .............ooooieiiiii e 13 43,387 43,719
Accumulated other comprehensive 0SS ..........cccccceviveiiiiieiiiciieen. (150,415) (169,185)
Total @QUILY ....ooiieiiie e 1,784,450 1,351,412
Total liabilities and equity ...........ccceeviiieriiiiece e $ 3,956,635 $ 3,566,195
Commitments, contingent liabilities and other ................cccocoieiiiiinnnen. 17
(CTUE ] =T ] (<Y ORR 18
See accompanying notes to the consolidated financial statements
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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)

Years Ended December 31

Note 2016 2015

Revenue

HOUSING .ottt ettt ettt e ete e eaeene s $ 1,603,924 $ 1,248,562

0= o o RO 299,482 342,270

B o) 2= 1 (S1VZ=] [ 1SN 1,903,406 1,590,832
Direct Cost of Sales

L (0T 13 {3V OSSR (1,284,582) (972,697)

6= g T S R (189,197) (201,327)

Total direct cost 0f SAIES ........eeeieiiiiiieeeeee e (1,473,779) (1,174,024)
Gain on commercial assets held for sale ...........cccovvviiviiiieeeiiieeeeeeee, 5 14,048 —
Selling, general and administrative expense .............c..ccccooeiviiececnen, (206,902) (217,901)
INtErest EXPENSE ....oiiiiiie e (53,498) (62,270)
Equity in earnings from unconsolidated entities ...............ccooiiiininnn. 3 9,161 12,470
(@)1 aT=T o [o70] o 0 1= TSR 9,544 7,916
DePreciation .......coceiiiiiieiie e (3,629) (3,986)
Income Before Income Taxes 198,351 153,037

Current iINCOME taX EXPENSE ....cveveeiieeeiieeeeciiee e e snee e e 12 (48,223) (9,843)

Deferred income taxX eXpPense ...........cooicuiiieeiiiiiiiiee e 12 (4,258) (31,401)
NEtiNCOME ...t 145,870 111,793
Other Comprehensive Income / (Loss)
Unrealized foreign exchange gain / (loss) on:

Translation of the net investment in Canadian subsidiaries .............. 24,070 (155,977)

Translation of the Canadian dollar denominated debt designated as

a hedge of the net investment in Canadian subsidiaries ................... (5,300) 27,875
Comprehensive Income / (LOSS) .........cccoviiiiiiiiieiieeiee e $ 164,640 (16,309)
Net Income / (Loss) Attributable To:

(©70 T Y] o F=1 (=T S $ 145,870 111,793

Non-controlling INtEerest ............oocceeiiiiiieeee e 13 (332) (414)

Brookfield Residential ..........ccccueeeeeeiiiiiiiiiieeeeeee e $ 146,202 112,207
Comprehensive Income / (Loss) Attributable To:

[070]1=To] [ 1o P21 {=Tc IR R TO PR $ 164,640 (16,309)

Non-controlling iNterest ............ccoouiiiiiiiceee e 13 (332) (414)

Brookfield Residential ...............ooouuuuiiiiiiiiiiieceee e $ 164,972 (15,895)
Common Shareholders Earnings Per Share

BaSIC .oviiiiiece et 16 $ 1.27 0.98

D111 T SRR 16 $ 1.27 0.98
Weighted Average Common Shares Outstanding (in thousands)

BaSIC oottt 16 115,157 114,201

3 1 (= SRR 16 115,157 114,201

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

Common Shares
Opening balanCe .............cccooiiieeeeee e
Issuance of Common Shares .............cccccovvevveieiccieeecee e
Settlement of escrowed stock plan ............c.ccciiiiiiiiieeeeeeeee,
Common Shares repurchased for cancellation ...........................
Ending balance ..........cccoooiiiiiiiiiee e
Additional Paid-in-Capital
Opening balance ..............ooveeeeeeeeeeeee e
Share-based compensation Costs ..............ccccocooiiiiiiiiiiice,
Fair value adjustment on common control acquisition ..................
Settlement of share-based compensation awards.........................
Ending balance .............ccccoooiiiio e

Retained Earnings
Opening balanCe .............ccoooiiiii e
Net income attributable to Brookfield Residential .........................
Common Shares repurchased for cancellation ............................
Dividends on Common Shares ..............ccccceeeieeiieecee e
Other

Accumulated Other Comprehensive Loss
Opening balanCe .............ccooeiiieeeee e
Other comprehensive income / (I0SS) ..........cooeeveeeeiivciieee e,
Ending balance .............ccccooiiiiiie e

Total Brookfield Residential Equity ....................ccccooeiiiviiiineennn.
Non-Controlling Interest
Opening balanCe .............cccoeiiiie e
ACQUISILIONS  ....oeiiiieiee e
Net loss attributable to non-controlling interest ............................

(0] 01131101 1 o] o 1= PR

Years Ended December 31

See accompanying notes to the consolidated financial statements

Brookfield Residential Properties Inc.

Note 2016 2015
14
$ 326,594 $ 329,474
7 300,000 —
— 4,212
— (7,092)
626,594 326,594
399,035 423,893
— 2,167
14 (31,602) —
— (27,025)
367,433 399,035
751,249 868,336
146,202 112,207
— (52,420)
— (176,623)
— (251)
897,451 751,249
(169,185) (41,083)
18,770 (128,102)
(150,415) (169,185)
$ 1,741,063 $ 1,307,693
13
$ 43,719 $ 38,438
— 2,126
(332) (414)
— 3,569
$ 43,387 $ 43,719
$ 1,784,450 $ 1,351,412
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BROOKFIELD RESIDENTIAL PROPERTIES INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(all dollar amounts are in thousands of U.S. dollars)

Cash Flows Provided by / (Used in) Operating Activities

Cash Flows Provided by / (Used in) Investing Activities

Cash Flows Provided by / (Used in) Financing Activities

Effect of foreign exchange rates on cash and cash equivalents
Change in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Supplemental Cash Flow Information
Cash interest paid
Cash taxes paid

48

Net income

Adjustments to reconcile net income to net cash used in operating

activities:

Undistributed earnings from unconsolidated entities
Deferred income tax expense
Share-based compensation costs

Depreciation

Amortization of non-cash interest

Interest income on held-to-maturity investments
Changes in operating assets and liabilities:

Decrease / (increase) in receivables and other assets
Increase in land and housing inventory
Increase / (decrease) in accounts payable and other liabilities
Net cash provided by / (used in) operating activities

Investments in unconsolidated entities

Increase in commercial properties
Increase in commercial assets held for sale
Change in restricted cash
Interest income on held-to-maturity investments
Proceeds on commercial assets held for sale
Net cash used in investing activities

Drawings under project-specific and other financings
Repayments under project-specific and other financings
Drawings on bank indebtedness
Repayments on bank indebtedness
Drawings under unsecured senior notes payable
Net distributions from non-controlling interest
Settlement of share-based compensation awards
Repurchase of Common Shares for cancellation

Dividends paid to common shareholders
Net cash (used in) / provided by financing activities

Years Ended December 31

2016 2015
145,870 $ 111,793
(2,939) (5,811)
4,258 31,401
5,434 39,455
3,629 3,986
3,417 224
(14,048) —
(1,422) —
49,319 (32,506)
(127,127) (307,150)
27,207 (15,605)
93,598 (174,213)
(79,341) (106,112)
43,838 7,933
(2,169) —
(8,290) —
(666) 1,073
1,422 —
37,020 —
(8,186) (97,106)
21,450 61,972
(50,580) (36,668)
— 10,194
(62,325) (116,939)
— 558,550
— 4,854
— (46,072)
— (59,512)
— (176,623)
(91,455) 199,756
(99) (18,587)
(6,142) (90,150)
100,329 190,479
94,187 $ 100,329
109,230 $ 97,174
20,656 $ 104,665

See accompanying notes to the consolidated 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 is a wholly-owned subsidiary of Brookfield Asset Management Inc. and has been developing land and building
homes for over 50 years. On March 13, 2015, Brookfield Asset Management Inc. and Brookfield Residential completed
the closing of the going private transaction, pursuant to which 1927726 Ontario Inc., a wholly-owned subsidiary of
Brookfield Asset Management Inc., acquired all of the issued and outstanding Common Shares of Brookfield Residential
that Brookfield Asset Management Inc. did not already own by way of a plan of arrangement (“Privatization Transaction”).

The accompanying 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, its subsidiaries, investments in unconsolidated entities and variable interest entities in which the Company
is the primary beneficiary. All intercompany accounts, transactions and balances have been eliminated upon
consolidation.

All dollar amounts discussed herein are in U.S. dollars and in thousands, unless otherwise stated. Amounts in Canadian
dollars are identified as “C$.”

(b) Revenue Recognition

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 reasonably
assured. Revenues from the sale of homes are recognized when title passes to the purchaser upon closing, wherein all
proceeds are received or collectability is reasonably assured. In certain circumstances, when title transfers but material
future development is required, the percentage-of-completion method is used to recognize revenue.

The Company grants homebuyers sales incentives from time-to-time in order to promote sales of its homes. These
incentives will vary by type and by amount on a community-by-community and home-by-home basis. Incentives that
impact the value of the home or the sales price paid, such as additional options, are reflected as a reduction to sales
revenue. Incentives that are paid to an outside party, such as paying some or all of a homebuyer’s closing costs, are
recorded as cost of sales. Incentives are recognized at the time title passes to the homebuyer and the sale is recognized.

(c) Land and Housing Inventory

(i) Carrying values: Inventories consist of land held for development, land under development, homes under
construction, completed homes and model homes and are stated at cost, net of impairment losses. In accordance
with the United States Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”)
Topic 360 Property, Plant and Equipment, land and housing assets owned directly by the Company are reviewed
for recoverability on a regular basis; the Company assesses these assets no less than quarterly for recoverability
and whenever events or changes in circumstances indicate that the carrying amount of an asset may not be
recoverable. Indicators of impairment include, but are not limited to: significant decreases in local housing market
values and selling prices of comparable homes; significant decreases in gross margins and sales absorption rates;
accumulation of costs in excess of budget; actual or projected operating or cash flow losses; and current expectations
that a real estate asset will more likely than not be sold before its previously estimated useful life. For communities
where the current competitive and market dynamics indicate that these factors may be other than temporary, which
may call into question the recoverability of the Company’s investment, a formal impairment analysis is performed.
The formal impairment analysis consists of both qualitative competitive market analysis and a quantitative analysis
reflecting market and asset specific information.

The qualitative competitive market analysis includes review of factors such as the target buyer and the
macroeconomic characteristics that impact the performance of the Company’s assets, such as unemployment and
the availability of mortgage financing, among other things. Based on this qualitative competitive market analysis,
adjustments to sales prices may be required in order to make the Company’s communities competitive. The Company
incorporates these adjusted prices in the quantitative analysis for the specific community.

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 land and housing inventory, the Company
estimates the cash flow for the life of each project. Specifically, on a land project, the Company estimates the timing
of future land sales and the estimated revenue per lot, as well as estimated margins with respect to future land
sales. 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. For the land and housing inventory, the Company continuously evaluates projects where inventory is turning
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(all dollar amounts are in thousands of U.S. dollars)

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 2017 generally
assume recent sales activity and normalized sales rates beyond 2017. In some instances, the Company may
incorporate a certain level of inflation or deflation into the projected revenue and cost assumptions for these longer
term projects. Management identifies potentially impaired land and housing 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.

Due to uncertainties in the estimation process, particularly with respect to projected home sales prices and absorption
rates, the timing and amount of the estimated future cash flows and discount rates, it is reasonably possible that
actual results could differ from the estimates used in the impairment analysis. Assumptions about future home sales
prices and absorption rates require significant judgment because the residential homebuilding industry is cyclical
and is highly sensitive to changes in economic conditions. Because the projected cash flows used to evaluate the
fair value of inventory are significantly impacted by changes in market conditions including reduced sales prices, a
change in sales prices or changes in absorption estimates based on current market conditions and management's
assumptions relative to future results could lead to additional impairments in certain communities during any given
period.

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.

(i) Capitalized costs: In addition to direct land acquisitions, land development and improvement costs and home
construction costs, costs also include interest, real estate taxes and direct overhead related to development and
construction, which are capitalized to inventory during the period beginning with the commencement of development
and ending with the completion of construction or development.

The Company capitalizes certain interest costs to qualified inventory during the development and construction period
in accordance with ASC Topic 835-20 Capitalization of Interest. Capitalized interest is charged to cost of sales when
the related inventory is delivered. Interest incurred on home building indebtedness in excess of qualified inventory,
as defined in ASC 835-20, is charged to the consolidated statement of operations in the period incurred.

(d) Commercial Properties

Commercial properties include any properties that are currently leased out by Brookfield Residential and produce leasing
revenue for the Company. Acquisitions of operating commercial properties are accounted for utilizing the acquisition
method of accounting. Estimates of future cash flows and other valuation techniques are used to allocate the purchase
price of acquired property between land, buildings and improvements, equipment, debt, liabilities assumed and
identifiable intangible assets and liabilities, if applicable. Expenditures for significant betterments and improvements are
capitalized. Maintenance and repairs are charged to expense when incurred. Construction and improvement costs
incurred in connection with the development of new properties or the redevelopment of existing properties are capitalized.
After initial recognition, commercial properties are carried at the cost basis less accumulated depreciation. Real estate
taxes and interest costs incurred during development periods are capitalized. Capitalized interest costs are based on
qualified expenditures and interest rates in place during the development period. Capitalized real estate taxes and
interest costs are amortized over lives which are consistent with the developed assets.

Pre-development costs, which generally include legal and professional fees and other directly-related third party costs,
are capitalized as part of the property being developed. In the event a development is no longer deemed to be probable,
the costs previously capitalized are expensed.

Depreciation of commercial property is recorded over the estimated useful life using the straight-line method.
(e) Assets Held for Sale

Long-lived assets and groups of assets and liabilities which are considered to be disposal groups are presented as
assets held for sale when the criteria in ASC Topic 360 Property, Plant and Equipment are met. Assets are reclassified
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as held for sale when management commits to a plan to sell the asset, the asset is available for immediate sale in its
present condition subject to usual and customary terms, an active program to find a buyer is in place, the sale of the
asset is probable within one year, the asset is being actively marketed at a price that is reasonable in relation to its fair
value and it is unlikely that significant changes to the plan will be made.

While classified as held for sale, assets are carried at the lower of their carrying value and the fair value less costs to
sell. Assets held for sale are not depreciated.

() 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 and
homes 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.

(9) 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 particular 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. Significant areas where judgment is applied include asset valuations, investments in unconsolidated entities,
assessment of variable interest entities, assets and liabilities associated with assets held for sale, tax provisions, warranty
costs, valuation of financial instruments, deferred income tax assets and liabilities, accrued liabilities, contingent liabilities
including litigation and the purchase price allocated to the assets acquired and the liabilities assumed of an acquisition.
Actual results could differ materially from these estimates.

(h) Cash and Cash Equivalents

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.

(i) Restricted Cash

Restricted cash includes cash collateralization of development letters of credit, as well as funds in various cash accounts
reserved for letters of credit, guarantees on completion of certain improvements, and guarantees on future insurance
loss deductible payments.

() Income Taxes

Income taxes are accounted for in accordance with ASC Topic 740 Income Taxes. The provision for, or benefit from,
income taxes is calculated using the asset and liability method, under which deferred tax assets and liabilities are
recorded based on the difference between the financial statement and tax basis of assets and liabilities using enacted
tax rates in effect for the years in which the differences are expected to reverse.

Provisions (benefits) for federal, state and provincial income taxes are calculated on reported pretax income (losses)
based on current tax law and also include, in the applicable period, the cumulative effect of any changes in tax rates
from those used previously in determining deferred tax assets and liabilities. Such provisions (benefits) differ from the
amounts currently receivable or payable because certain items of income and expense are recognized for financial
reporting purposes in different periods than for income tax purposes. Significant judgment is required in determining
income tax provisions (benefits) and evaluating tax positions. The Company establishes reserves forincome taxes when,
despite the belief that its tax positions are fully supportable, it believes that its positions may be challenged and disallowed
by various tax authorities. The consolidated tax provisions (benefits) and related accruals include the impact of such
reasonably estimable disallowances as deemed appropriate. To the extent that the probable tax outcome of these matters
changes, such changes in estimates willimpact the income tax provision (benefit) in the period in which such determination
is made.

In accordance with ASC Topic 740, the Company assesses on a quarterly basis the realizability of its deferred tax assets.
Significant judgment is required in estimating valuation allowances for deferred tax assets. A valuation allowance is
established against a deferred tax asset if, based on the available evidence, it is more-likely-than-not that such asset
will not be realized. The Company’s assessment includes evaluating the following significant factors: an assessment of
recent years’ profitability and losses which considers the nature, frequency, and severity of current and cumulative losses;
management’s forecasts or expectation of profits based on margins and volumes expected to be realized; the long
duration of five to twenty years or more in all significant operating jurisdictions before the expiry of net operating losses,
and taking into consideration that a portion of the deferred tax asset is composed of deductible temporary differences
that are not subject to an expiry period until realized under tax law.
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The Company bases its estimate of deferred tax assets and liabilities on current tax laws and rates and, in certain cases,
on business plans and other expectations about future outcomes. Changes in existing tax laws or rates could affect
actual tax results, and future business results may affect the amount of deferred tax liabilities or the valuation of deferred
tax assets over time. The Company’s accounting for deferred tax assets represents its best estimate of future events
using the guidance provided by ASC Topic 740.

(k) Share-Based Compensation

The Company accounts for option grants and deferred share unit grants in accordance with ASC Topic 718 Compensation-
Stock Compensation.

All options granted under the Management Share Option Plan have exercise prices equal to the assessed market value
of the Company’s Common Shares on the grant date, determined in accordance with the Company’s Management Share
Option Plan. Participants in the Management Share Option Plan can exercise their options to purchase Non-Voting Class
B Common Shares at the exercise price or settle the options in cash at the option of the holder as options vest. The
Company records the options as a liability and they are disclosed in accounts payable and other liabilities. The fair value
of the options is determined and a true-up for compensation costs is recorded each reporting period for the changes in
fair value prorated for the portion of the requisite service period rendered. The Company determines the fair value of
the options using the Black-Scholes option pricing model.

The Company records the deferred share units as a liability and they are disclosed in accounts payable and other
liabilities.
See Note 15 “Share-Based Compensation” for further discussion.

(I)  Foreign Currency Translation

The functional and presentation currency of the Company is the U.S. dollar. Each of the Company’s subsidiaries, affiliates
and jointly controlled entities determines its own functional currency and items included in the financial statements of
each subsidiary and affiliate are measured using that functional currency. The Company’s Canadian operations are self-
sustaining and have a Canadian dollar functional currency. The financial statements of its self-sustaining Canadian
operations are translated into U.S. dollars using the current rate method.

Assets and liabilities of subsidiaries or equity accounted investees having a functional currency other than the U.S. dollar
are translated at the rate of exchange on the balance sheet date. Revenues and expenses are translated at average
rates for the period, unless exchange rates fluctuated significantly during the period, in which case the exchange rates
at the dates of the transaction are used. The resulting foreign currency translation adjustments are recognized in other
comprehensive income (“OCI”).

Foreign currency transactions are translated into the functional currency using exchange rates prevailing at the date of
the transactions. At the end of each reporting period, foreign currency denominated monetary assets and liabilities are
translated to the functional currency using the prevailing rate of exchange at the balance sheet date. Gains and losses
on translation of monetary items are recognized in the consolidated statements of operations as otherincome / (expense),
except for those related to monetary liabilities qualifying as hedges of the Company’s investment in foreign operations
or certain intercompany loans to or from a foreign operation for which settlement is neither planned nor likely to occur
in the foreseeable future, which are included in OCI.

(m) Earnings Per Share

Earnings per share is computed in accordance with ASC Topic 260 Earnings Per Share. Basic earnings per share is
calculated by dividing net income attributable to Brookfield Residential by the weighted average number of Common
Shares outstanding for the period. Diluted earnings per share is calculated by dividing netincome attributable to Brookfield
Residential for the period by the average number of Common Shares outstanding including all potentially dilutive issuable
Non-Voting Class B Common Shares under the option plan.

(n) Advertising Costs

The Company expenses advertising costs as incurred, which are included in the consolidated statements of operations
as selling, general and administrative expense.

(o) 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.
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(p) Variable Interest Entities

The Company accounts for its variable interest entities (“VIE”) in accordance with ASC Topic 810 Consolidation. The
decision to consolidate a VIE begins with establishing that a VIE exists. AVIE 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 (i)
the power to direct the activities of a VIE that most significantly impact the VIE’s economic performance; and (ii) 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 that it has a controlling financial interest in certain VIEs which are included in these financial statements as
acomponent of “land and housing inventory”. The interests of others are included in accounts payable and other liabilities.
See Note 2 “Land and Housing Inventory” and Note 3 “Investments in Unconsolidated Entities” for further discussion on
the consolidation of land option contracts and unconsolidated entities.

(q) Derivative Financial Instruments and Risk Management Activities

The Company accounts for its derivative and hedging activities in accordance with ASC Topic 815 Derivatives and
Hedging, which 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 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 current earnings during the period of change. Income and/or expense from
changesinfair value oninterestrate swaps are recognized as an adjustment to other income. The exchanges of payments
on interest rate swap contracts are recorded as an adjustment to interest expense.

For hedges of net investments in foreign operations, any foreign exchange gains or losses on the hedging instrument
relating to the effective portion of the hedge are initially recorded in other comprehensive income. Gains and losses are
recognized in current earnings on the ineffective portion of the hedge, or when there is a disposal or partial disposal of
a foreign operation being hedged.

(r) Held-to-Maturity Investments

Held-to-maturity investments are recorded initially at fair value and are subsequently measured at amortized cost using
the effective interest method, less any applicable provision for impairment. A provision for impairment is established
when there is objective evidence that the company will not be able to collect all amounts due according to the original
terms of the receivables. Dividends received on held-to-maturity investments are recorded as other income.

(s) Fair Value Instruments

The FASB’s authoritative guidance for fair value measurements establishes a three-level hierarchy based upon the
inputs to the valuation model of an asset or liability. The fair value hierarchy and its application to the Company’s assets
and liabilities is as follows:

» Level 1 - Valuation is based on quoted prices in active markets for identical assets and liabilities.

* Level 2 — Valuation is determined from quoted prices for similar assets or liabilities in active markets, quoted
prices for identical or similar instruments in markets that are not active, or by model-based techniques in which
all significant inputs are observable in the market.

*  Level 3—Valuationis derived from model-based techniques in which at least one significantinputis unobservable
and based on management’s estimates about the assumptions that market participants would use to value the
asset or liability.
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When available, the Company uses quoted market prices in active markets to determine fair value. The Company
considers the principal market and non-performance risks associated with its counterparties when determining the fair
value measurements, if applicable. Fair value measurements are used for its interest rate and equity swaps, as well as
for inventories when events and circumstances indicate that the carrying value may not be recoverable.

(t) Common Control Transactions

The Company accounts for the purchase and sale of assets between entities under common control in accordance with
ASC Topic 805 Business Combinations, which requires the Company to record assets and liabilities transferred between
entities under common control at carrying value. Differences between the carrying amount of the consideration given
or received and the carrying amount of the assets and liabilities transferred are recorded directly in additional paid-in-
capital.

(u) Changes in Accounting Policies

On January 1, 2016, the Company early adopted Accounting Standard Update ("ASU") 2015-03, "Interest - Simplifying
the Presentation of Debt Issuance Costs" ("ASU 2015-03"), which requires debt issuance costs to be presented in the
balance sheet as a direct deduction from the carrying amount of the related debt liability. The new guidance has been
applied retrospectively, as required by ASU 2015-03. See Note 9 "Notes Payable" for further discussion.

On January 1, 2016, the Company early adopted ASU 2015-02, "Consolidation" ("ASU 2015-02"), which requires the
consolidation analysis of certain legal entities to take place against amended consolidation criteria. The amendments
in ASU 2015-02 eliminate three of the six conditions for evaluating whether a fee paid to a decision maker or a service
provider represents a variable interest and requires certain limited liability partnerships to be evaluated under the Variable
Interest Entity model. The new guidance has been applied prospectively, as required by ASU 2015-02. The amended
criteria did not have a material impact on the Company's consolidated financial statements.

(v) Recent Accounting Pronouncements

In May 2014, the FASB issued ASU 2014-09, “Revenue from Contracts with Customers” (“ASU 2014-09”). ASU 2014-09
provides a comprehensive model for entities to use in accounting for revenue arising from contracts with customers and
replaces most current revenue recognition guidance, including industry-specific guidance. ASU 2014-09 indicates that
an entity should recognize revenue when it transfers promised goods or services to customers in an amount that reflects
that consideration to which the entity expects to be entitled in exchange for those goods or services. This is achieved
through the application of a five-step model which requires entities to exercise judgmentin analyzing revenue transactions.
ASU 2014-09 is effective for public entities for annual and interim periods beginning after December 15, 2017. For all
other entities, the amendments in ASU 2014-09 are effective for fiscal years beginning after December 15, 2018, and
interim reporting periods within annual reporting periods beginning after December 31, 2019. Early adoption is permitted
and companies may use either a full retrospective or a modified retrospective approach when implementing the new
guidance. The Company is currently evaluating the impact of the adoption of ASU 2014-09 on the consolidated financial
statements.

In February 2016, the FASB issued ASU 2016-02, “Leases”. ASU 2016-02, codified in ASC 842, amends the existing
accounting standards for lease accounting, including requiring lessees to recognize most leases on their balance sheets
and makes targeted changes to lessor accounting. The new standard is effective for calendar periods beginning on
January 1, 2019, for public business entities and January 1, 2020, for all other entities. Early adoption of ASU 2016-02
is permitted. The new leases standard requires a modified retrospective transition approach for all leases existing at, or
entered into after, the date of initial application, with an option to use certain transition relief. The Company is currently
evaluating the impact of the adoption of ASU 2016-02 on the consolidated financial statements.

In August 2016, the FASB issued ASU 2016-15, "Classification of Certain Cash Receipts and Cash Payments" (“ASU
2016-15"). ASU 2016-15 reduces the existing diversity in practice in financial reporting across all industries by clarifying
certain existing principles in ASC 230, "Statement of Cash Flows", including providing additional guidance on how and
what an entity should consider in determining the classification of certain cash flows. ASU 2016-15 is effective for public
entities for annual and interim periods beginning after December 15, 2018. For all other entities, the amendments in
ASU 2016-15 are effective for fiscal years beginning after December 15, 2019. The adoption of ASU 2016-15 is not
expected to have a material effect on the Company’s consolidated financial statements.

Note 2. Land and Housing Inventory

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

As at
December 31 December 31
2016 2015
Land held for development ... $ 1,358,924 $ 1,384,961
Land under development .........c..eoiiiiiiiiiiie e 908,906 721,056
HOUSING INVENTOTY .o 467,172 545,682
1V oo =Y I o]0 1 T=Y 113,228 86,805

$ 2,848,230 $ 2,738,504

The Company capitalizes interest which is expensed as housing units and building lots are sold. Interest capitalized and
expensed in the years ended December 31, 2016 and 2015 was as follows:

Years Ended December 31

2016 2015
Interest capitalized, beginning of year ................cccccoiiiiiiiiie e $ 173,038 $ 163,787
Interest capitalized .............occooiiii e 54,240 42,408
Interest expensed to cost of sales .............ccooeieiiiiiicci e (51,688) (33,157)
Interest capitalized, end Of year ............ccccoooiiiiiiieiieeeee e $ 175,590 $ 173,038

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. As such, the Company has advanced deposits to secure
these rights. The Company is required by ASC Topic 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 $42.8 million (December 31, 2015 — $35.6 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 $42.8 million (December 31, 2015 —
$35.6 million) for the assumed third-party investment in the VIE. Where the land sellers are not required to provide the
Company with financial information related to the VIE, certain assumptions by the Company are required inits assessment
as to whether or not it is the primary beneficiary.

Land and housing inventory includes non-refundable deposits and other entitlement costs totalling $84.6 million
(December 31, 2015 — $81.1 million) in connection with options that are not required to be consolidated in terms of the
guidance incorporated in ASC Topic 810. The total remaining exercise price of these options is $121.8 million
(December 31, 2015 — $131.1 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 investment in unconsolidated entities, and their respective dates of expiry and
aggregate exercise prices follow:

Number of Total Exercise

Years of Expiry Lots Price
{0 1 AR 184 §$ 13,864
208 e e e e e e e et e e e e e ——eeeeae e ——raeeeaaareeeeeaares 876 25,404
2070 e e e e e e e e e —aeeaaa 3,322 39,274
200 21 O RN — 1,418
D40 2 ORI — 2,890
TREIEAMET .. ..ottt e e e et e e e e e et e e e e e 1,907 38,961
6,289 $ 121,811

The Company holds agreements for a further 2,817 acres (December 31, 2015 — 2,817 acres) of longer-term land, with
non-refundable deposits and other entitlement costs of $6.5 million (December 31, 2015 — $6.0 million), which is included
in land and housing inventory that may provide additional lots upon obtaining entitlements with an aggregate exercise
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price of $56.9 million (December 31, 2015 — $56.9 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

As part of its operations, the Company participates in joint ventures and partnerships to explore opportunities while
minimizing risk. As of December 31, 2016, the Company was involved with 14 unconsolidated entities (December 31,
2015 - 17 unconsolidated entities) in which it has less than a controlling interest. Investments in unconsolidated entities
includes $26.6 million (December 31, 2015 — $28.9 million) of the Company’s share of non-refundable deposits and
other entitlement costs in connection with 1,328 lots (December 31, 2015 — 1,522 lots) under option. The Company’s
share of the total exercise price of these options is $59.1 million (December 31, 2015 — $64.9 million). Summarized
financial information on a 100% basis for the combined unconsolidated entities follows:

As at
December 31 December 31
2016 2015
Assets
Land and housing iNVENTOTY ........cueiiiiiieiiee et $ 682,421 $ 631,478
Investments in unconsolidated entities ............cccccoeviiiiiii i 124,377 147,127
(O] ([T =TT =TT (= 56,928 65,771

$ 863,726 $ 844,376

Liabilities and Equity

Bank indebtedness and other financings .........cceooieriii i $ 96,199 $ 118,462
Accounts payable and other liabilities ... 51,037 46,530
Brookfield Residential's iNterest ..........ccccoveviiiiiiiie i 343,543 339,182
(O] 1o SR 0] (T (=Y S 372,947 340,202

$ 863,726 $ 844,376

Years Ended December 31

2016 2015
Revenue and Expenses
REVENUE ...ttt e ettt $ 88,520 $ 134,869
DireCt COSt OF SAIES ... (75,070) (109,073)
(@] (1= g g TeToT 33 I= T 13,525 (5,450)
NELINCOME ...t ee e ee e ee e e e e nen s $ 26,975 $ 20,346
Brookfield Residential’s share of netincome ...............cc..ocooeiiiiceii e $ 9,161 $ 12,470

In reporting the Company’s share of net income, all intercompany profits from unconsolidated entities are eliminated on
lots purchased by the Company from unconsolidated entities.

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.

The Company and/or its unconsolidated entity partners have provided varying levels of guarantees of debt of its
unconsolidated entities. At December 31, 2016, the Company had recourse guarantees of $53.4 million (December 31,
2015 — $5.4 million) with respect to debt of its unconsolidated entities.

Note 4. Commercial Properties

Commercial properties include any properties that are currently leased out by the Company and produce leasing revenue
for the Company. Commercial property assets are stated at cost, less accumulated depreciation. The Company’s
components of commercial properties consist of the following:
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As At
December 31 December 31
2016 2015
ComMMEICIAl PrOPEILIES ..ot e e e $ 33,046 $ —
Less: accumulated depreciation ..............cccooieieiiieii i (166) —
$ 32,880 $ —
Note 5. Commercial Assets Held for Sale
Assets classified as held for sale consist of the following:
As at
December 31 December 31
2016 2015
Assets
COMMETCIAl PrOPEITIES ......eeeeeeeee ettt ettt ettt ee s $ — 3 —
Assets held for sale $ — 3 —

As required in ASC Topic 360, assets were recorded at carrying value as the fair value less costs to sell exceeds the
carrying amount of the assets to be disposed. These assets were reported in the Canadian operating segment. The
commercial properties previously presented as held for sale were sold during the year ended December 31, 2016 for a
gain of $14.0 million (December 31, 2015 - $nil).

Note 6. Receivables and Other Assets

The components of receivables and other assets are summarized as follows:

As at
December 31 December 31
2016 2015
RECEIVADIES ...ttt e e e $ 218,328 $ 267,909
OFNEE @SSEES  ooiiiiiii i r et aaaaaaaaean 34,955 34,065

$ 253,283 $ 301,974

The components of receivables are summarized as follows:

As at

December 31 December 31

2016 2015

Development recovery receivables (8) ........ccooiioeiiiiriicie e $ 90,506 $ 81,353
Real estate receivables (D) .......ccooiiiiiii e 61,980 137,062
Proceeds and escrow receivables (C) ........cccoiiiiiiiiiiii i 27,634 19,102
Sundry receivables (d) ... 28,315 25,421
Refundable depOSItS .....cocviiiiiiieiiiee e 9,893 4,971

$ 218,328 $ 267,909

(a) The Company has entered into development and cost sharing arrangements for the recovery of development
expenditures with certain metropolitan districts and developers whereby the Company has undertaken to put in place
the infrastructure for certain communities. These receivables will be collected over the development life of the community
and bear interest rates ranging from U.S. prime plus 1.0% to a fixed rate of 6.0% (December 31, 2015 — U.S. prime plus
0.5% to a fixed rate of 6.0%).

(b) Real estate receivables include vendor take back (“VTB”) mortgage receivables. The VTB collection terms range
from six months to eighteen months and bear interest at Canadian prime plus 3.0% or a fixed interest rate of 0.5% to
6.0%, whichever is greater (December 31, 2015 — Canadian prime plus 2.0% to prime plus 3.0% or a fixed interest rate
of 0.5% to 6.0%, whichever is greater).
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(c) Proceeds and escrow receivables relate to receivables held in trust due to timing of housing sales and lots closed
at the period end date. The collections of these receivables typically occur shortly after the period end once the funds
are released by the trust or escrow company.

(d) Sundry receivables are comprised of lot interest receivables and miscellaneous amounts.
As at December 31, 2016, allowances for doubtful accounts were $nil (December 31, 2015 - $1.5 million).

The components of other assets are summarized as follows:

As at
December 31 December 31
2016 2015
Non-refundable earnest funds and investigation fees (a) ...........ococoovvveveeveecennn. $ 14,788 § 14,197
(0T ol P IE= TSIy S () 13,938 13,468
Prepaid @XPENSES .........eeeeeeieeeeeeee e 3,681 3,720
1013 T= TR 2,548 2,680
$ 34,955 $ 34,065

(a) Non-refundable earnest funds and investigation fees relate to non-refundable deposits and due-diligence costs on
potential acquisitions and options that are incurred prior to taking title of a property.

(b) Capital assets are recorded at cost less accumulated depreciation. The Company provides for depreciation using
the straight-line method. Leasehold improvements are depreciated over the term of the lease and equipment is
depreciated overthree to five years. Included in capital assets is accumulated depreciation of $16.7 million (December 31,
2015 — $15.9 million).

Note 7. Held-to-Maturity Investments

As At
December 31 December 31
2016 2015

Brookfield BPY Holdings Inc. Class B Junior Preferred Shares ("preferred
SIS ) et $ 300,000 $ —

$ 300,000 $ —

During the year ended December 31, 2016, the Company entered into an agreement with a subsidiary of Brookfield
Asset Management Inc. to purchase $300.0 million of preferred shares in exchange for Common Shares of the Company.
The preferred shares entitle their holders to receive a cumulative preferential dividend equal to 5.75% of their redemption
value until the fifth anniversary of their issuance, after which the preferred shares will entitle their holders to receive a
cumulative preferential dividend equal to 5.00% plus the prevailing yield for the 5-year U.S. Treasury Notes. The preferred
shares are redeemable at any time and must be redeemed on the tenth anniversary of their issuance. The preferred
shares have a right of retraction after the fifth anniversary of the issuance.

During the year ended December 31, 2016, $1.4 million of dividends were recorded in the statement of operations as
other income (December 31, 2015 - $nil).

Note 8. Restricted Cash

At December 31, 2016, the Company has restricted cash consisting of (i) $0.6 million (December 31, 2015 —$0.7 million)
relating to cash collateralization of development letters of credit and (ii) $4.3 million (December 31, 2015 — $3.5 million)
of restricted cash relating to funds in various cash accounts reserved for guarantees on completion of certain
improvements, and guarantees on future insurance loss deductible payments.
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Note 9. Notes Payable

As at

December 31 December 31
2016 2015
6.50% unsecured senior notes due December 15, 2020 (2) ........ccoeeevvveveeeeeeeennns $ 600,000 $ 600,000
6.125% unsecured senior notes due July 1, 2022 (b) .........cocovvvcieieeeiecieeee e 500,000 500,000
6.125% unsecured senior notes due May 15, 2023 (C) .......coeeviveiiieeeiiiiieiee e 185,975 180,675
6.375% unsecured senior notes due May 15, 2025 (d) ........ocovvveviieeeieeeieeee e 350,000 350,000
1,635,975 1,630,675

Transaction COSES (€) ...ooouuiiiieie e (20,770) (24,939)

(@)

(b)

(c)

$ 1,615,205 $ 1,605,736

On December 14, 2012, the Company issued a private placement of $600.0 million of unsecured senior notes. The
notes have an eight-year term, are due December 15, 2020, and bear a fixed interest rate of 6.50%. The notes
require semi-annual interest payments on June 15 and December 15 of each year until maturity. Obligations to pay
principal and interest on the unsecured senior notes are guaranteed by certain of the Company’s subsidiaries.

The Company is entitled to redeem all or part of the notes at the redemption prices (expressed as percentages of
principal amount) set forth in the table below, plus accrued and unpaid interest on the notes redeemed:

Notes

Redemption Price

122 SRR 101.63%
2018 and thereafter ............ccoooiiiii e 100.00%

On June 25, 2013, the Company and Brookfield Residential US Corporation, a wholly-owned subsidiary of the
Company, co-issued a private placement of $500.0 million of unsecured senior notes. The notes have a nine-year
term, are due July 1, 2022 and bear interest at a fixed rate of 6.125%. The notes require semi-annual interest
payments on January 1 and July 1, of each year until maturity. Obligations to pay principal and interest on the
unsecured notes are guaranteed by the Company and certain of the Company’s subsidiaries.

At any time prior to July 1, 2017, the Company can redeem all or part of the notes, at a redemption price equal to
100% of the principal amount of the notes to be redeemed, plus the applicable premiums as of and accrued and
unpaid interest to the date of redemption, in certain circumstances in which Brookfield Residential would become
obligated to pay additional amounts under the notes.

Onor after July 1,2017, the Company is entitled to redeem all or part of the notes at the redemption prices (expressed
as percentages of principal amount) set forth below, plus accrued and unpaid interest on the notes redeemed:

Notes
Redemption Price

20707 et h et he ettt ete e e ahe e e te e teere e teese e beeseenteenaenreen 104.59%
20708 ettt et ea e te et e ate et e ete et e eheeteeteeeteeaeeateetaeateeareareens 103.06%
20700 ettt et te et e ettt e eteeteeaeeete et eete et e ateeneeateens 101.53%
2020 @and therEafter ..........ccccieciiiieiceece et 100.00%

On May 12, 2015, the Company issued a private placement of C$250.0 million of unsecured senior notes. The notes
have an eight-year term, are due May 15, 2023, and bear a fixed interest rate of 6.125%. The notes require semi-
annual interest payments on May 15 and November 15 of each year until maturity. Obligations to pay principal and
interest on the unsecured senior notes are guaranteed by certain of the Company’s subsidiaries.

The unsecured senior notes issued May 12, 2015 include an optional redemption under which, at any time prior to
May 15, 2018, Brookfield Residential may redeem up to 35% of the aggregate principal amount of the notes at a
redemption price of 106.125% of the principal amount, plus accrued and unpaid interest, using the net cash proceeds
of one or more equity offerings.

At any time prior to May 15, 2018, the Company may also redeem all or part of the notes at a redemption price
equal to 100% of the principal amount of the notes to be redeemed plus the applicable premiums as of and accrued
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(d)

(e)

60

and unpaid interest to the date of redemption, in certain circumstances in which Brookfield Residential would become
obligated to pay additional amounts under the notes.

On or after May 15, 2018, the Company is entitled to redeem all or part of the notes at the redemption prices
(expressed as percentages of principal amount) set forth in the table below, plus accrued and unpaid interest on
the notes redeemed:

Notes
Redemption Price

20 < SO OR PRSPPI 104.59%
220 OSSPSR 103.06%
2020 ettt ettt ea e e ete e ee Rt eteeaeeeeereeteeseenteeseenreeneanreans 101.53%
2021 @nd therEafter ..........ccccciiiiiiici et 100.00%
On May 12, 2015, the Company issued a private placement of $350.0 million of unsecured senior notes. The notes

have a ten-year term, are due May 15, 2025, and bear a fixed interest rate of 6.375%. The notes require semi-
annual interest payments on May 15 and November 15 of each year until maturity. Obligations to pay principal and
interest on the unsecured senior notes are guaranteed by certain of the Company’s subsidiaries.

The unsecured senior notes issued May 12, 2015 include an optional redemption under which, at any time prior to
May 15, 2018, Brookfield Residential may redeem up to 35% of the aggregate principal amount of the notes at a
redemption price of 106.375% of the principal amount, plus accrued and unpaid interest, using the net cash proceeds
of one or more equity offerings.

At any time prior to May 15, 2020, the Company may also redeem all or part of the notes at a redemption price
equal to 100% of the principal amount of the notes to be redeemed plus the applicable premiums as of and accrued
and unpaid interest to the date of redemption, in certain circumstances in which Brookfield Residential would become
obligated to pay additional amounts under the notes.

On or after May 15, 2020, the Company is entitled to redeem all or part of the notes at the redemption prices
(expressed as percentages of principal amount) set forth in the table below, plus accrued and unpaid interest on
the notes redeemed:

Notes

Redemption Price

2020 ettt ettt et eete et et eteeteeteeaeeeteeaeeeteeaeeateeneeateans 103.19%
202 et h et he ettt e eae e e eheeee s teeteeae e teere e beesaenreenaenreen 102.13%
2022 ettt ete ettt e te et e ete e teeae e beeteeateenreareen 101.06%
2023 and thereafter ..........cccuioiiiiiiccc e 100.00%

All unsecured senior notes include covenants that, among others, place limitations on incurring additional
indebtedness and restricted payments. Under the limitation on additional indebtedness, Brookfield Residential is
permitted to incur specified categories of indebtedness but is prohibited from incurring further indebtedness if it
does not satisfy either an indebtedness to consolidated net tangible worth ratio condition of 2.25 to 1 or a fixed
coverage ratio of 2.0 to 1. The Company was in compliance with these financial incurrence covenants as at
December 31, 2016.

Certain derivative instruments, including redemption call options, have been identified as embedded in the notes
payable, but as they are considered clearly and closely related to the unsecured senior notes payable, the derivatives
are not accounted for separately.

The transaction costs are costs related to the issuance of the Company’s notes payable and are amortized using
the effective interest rate method over the life of the related debt instrument.
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Note 10. Bank Indebtedness and Other Financings

Bank indebtedness and other financings consist of the following:

As at
December 31 December 31
2016 2015
Secured VTB MOrtgages () .......ccceeeiiveeeiieeeeieeee et eenae e $ 50,330 $ 73,148
Project-specific finanCings (D) .........cccouuiiiiiiiiii e 4,959 9,407
Bank indebteANESS (C) .....ooiiiiiieiiee ettt e e e a e 2,153 61,710
Due to affiliates (A) ......oooeieiieeeeeeee e — —
$ 57,442 $ 144,265

(a) Secured VTB mortgages

The Company has 18 secured VTB mortgages (December 31, 2015 — 21 secured VTB mortgages) in the amount of
$50.3 million (December 31, 2015 — $73.1 million). Secured VTB mortgages are repayable as follows: 2017 — $27.3
million; 2018 — $15.4 million; 2019 — $3.0 million, 2020 — $0.7 million and thereafter — $3.9 million.

Atotal of 13 secured VTB mortgages (December 31, 2015 — 16 secured VTB mortgages) in the amount of $36.9 million
(December 31, 2015 — $43.3 million) relate to raw land held for development by Brookfield Residential (Alberta) LP and
Brookfield Homes (Ontario) Limited. This debt is repayable in Canadian dollars of C$49.6 million (December 31, 2015
— C$60.0 million). The interest rate on this debt ranges from prime plus 1.0% to prime plus 2.0% to fixed rates ranging
from 2.21% to 6.0% and the debt is secured by the related land. As at December 31, 2016, these borrowings are not
subject to financial covenants.

Five secured VTB mortgages (December 31, 2015 — Five secured VTB mortgages) in the amount of $13.4 million
(December 31, 2015 — $29.8 million) relate to raw land held for development by Brookfield Homes Holdings LLC., a
wholly-owned subsidiary of the Company. The interest rate on the debt ranges from fixed rates of 0.0% to 6.0% and the
debt is secured by related land. As at December 31, 2016, these borrowings are not subject to any financial covenants.

(b) Project-specific financings

Project-specific financings totalling $5.0 million (December 31, 2015 - $9.4 million) have a floating interest rate of prime
plus 0.75% to 1.15%, mature in 2017 and are secured by the land assets of Brookfield Homes (Ontario) Limited to which
the borrowings relate. This debt is repayable in Canadian dollars of C$6.7 million (December 31, 2015 - C$13.0 million).
As at December 31, 2016, these borrowings are not subject to any financial covenants.

(c) Bank indebtedness

(i) The Company has four secured credit facilities (December 31, 2015 — four secured credit facilities) with various
Canadian banks with outstanding amounts totalling $2.2 million at December 31, 2016 (December 31, 2015 —
$61.7 million). The secured facilities are repayable in Canadian dollars in the amount of C$2.9 million at
December 31, 2016 (December 31, 2015 — C$85.4 million). These facilities allow the Company to borrow up
to approximately C$565.0 million (US$420.3 million) as at December 31, 2016 (December 31, 2015 — C$565.0
million (US$430.4 million)). The credit facilities bear interest between Canadian prime plus 0.50% to 0.75% for
any amounts drawn. The facilities are secured by fixed and floating charges over the land and housing inventory
assets of the Alberta and Ontario operations and a general charge over the property of Brookfield Residential
(Alberta) LP and Brookfield Homes (Ontario) Limited, both wholly-owned subsidiaries of the Company.

The Brookfield Residential (Alberta) LP facilities, which are denominated in Canadian dollars, include a minimum
tangible net worth requirement of C$370.0 million and a debt to equity covenant of no greater than 1.75 to 1.

The Brookfield Homes (Ontario) Limited facility, which is denominated in Canadian dollars, includes a minimum
net worth requirement of C$75.0 million and a debt to equity covenant of no greater than 1.75 to 1.

As at December 31, 2016, the Company was in compliance with all financial covenants related to bank
indebtedness.

(i) Brookfield Residential US Corporation, a wholly-owned subsidiary of the Company, as borrower, and the
Company, as the parent company to the borrower, have a $275.0 million unsecured Revolving Credit Facility
with various lenders. Interest is charged on the facility at a rate equal to either the adjusted LIBOR plus the
applicable rate between 1.88% and 2.25% per annum or the alternate base rate (“ABR”) plus the applicable
rate between 0.88% and 1.25% per annum, at the option of the borrower.
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The credit facility contains certain restrictive covenants including limitations on liens, dividends and other
distributions, investments in subsidiaries and joint ventures that are not party to the loan, fundamental changes,
sale leasebacks, modifications of material agreements, and certain financial covenants as discussed below.

The facility requires the Company and Brookfield Residential US Corporation to maintain a minimum
consolidated tangible net worth of $1,096.0 million, as well as a consolidated net debt to book capitalization of
no greater than 65%. As at December 31, 2016, the Company and Brookfield Residential US Corporation were
in compliance with these financial covenants.

The Company had no borrowings outstanding under the Revolving Credit Facility at December 31, 2016
(December 31, 2015 — no borrowings outstanding).

(d) Due to affiliates

During the year ended December 31, 2016, the Company, entered into a $170.0 million deposit agreement with a
subsidiary of Brookfield Asset Management Inc. The principal was repayable on demand. Interest was charged on the
principal at a rate of one month LIBOR plus 0.55%. During the three months ended December 31, 2016, the deposit
was repaid in full. As at December 31, 2016, there was no balance outstanding.

Note 11. Accounts Payable and Other Liabilities

The components of accounts payable and other liabilities are summarized as follows:

As at
December 31 December 31
2016 2015
ACCOUNES PAYADIE ..o $ 378,119 $ 359,113
(] (o 1=l 1= oY1 1 (== S 121,419 105,669

$ 499,538 § 464,782

The components of accounts payable are summarized as follows:

As at

December 31 December 31

2016 2015

Trade payables and other acCruals ...............cccooooeooe oo $ 149,098 $ 135,001
Development Costs payable () .........ooccoueeieiiieeee e 76,016 94,811
CUSIOMET EPOSIES ...t eeeee s 48,588 42,553
Accrued and deferred compensation ...............cocceiiiiiiciiie e 42,556 39,512
Current income taxes payable / (receivable) ............coovooeieiiiieeeieeeeeeeeeee e 29,546 (216)
Interest on NOteS PaYabIe ...........ooooiiiiiiiieeee e 21,042 21,002
Real estate payables ...........coooiiiiiiii e 11,273 26,450

$ 378,119 $ 359,113

(a) Development costs payable relate to provisions accrued for costs yet to be incurred within a subdivision where sales
have taken place. The provision is based on the sold lots pro rata share of costs to be incurred for specified areas
within each subdivision phase.
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The components of other liabilities are summarized as follows:

As at

December 31 December 31

2016 2015

Share-based compensation (NOE 15) .......oceooiieeeeeeeee et $ 43475 $ 39,535
Consolidated land option contracts (@) ...........ccccoveeieiiiiiiieee e 42,778 35,586
Warranty COStS (NOLE 17 (Q)) ....ooeiiieeiieee et e e e 23,217 20,074
(00 T=T RSSO U RO 11,949 7,140
Swap contracts (NOte 19) ... — 1,334
Due to related party (D) .......oooiiiieeieee e — 2,000

$ 121,419 § 105,669

(a) Consolidated land option contracts are the total future purchase price of land options contracts required to be
consolidated under ASC Topic 810 Consolidation, with a corresponding amount recorded in land and housing
inventory. See Note 2 “Land and Housing Inventory.”

(b) Promissory note due to a subsidiary of Brookfield Asset Management Inc. See Note 22 “Related Party Transactions”.

Note 12. Income Taxes

A reconciliation of the Company’s effective tax rate from the Canadian statutory tax rate for the year ended December
31, 2016 and 2015 is as follows:

Years Ended December 31

2016 2015
StatUtOry rate ... 27.0% 26.0%
Non-temporary differences ..........cccccoviiiiiiiiiiiic 0.1) 2.6
Rate difference from statutory rate ............cccoooooiiiii (2.0) 1.6
Change in statutory tax rate .........ccccoiiiiiiiii — (4.5)
WIthhoIdiNg taX ...c.coiiiiiiiic e 1.9 3.2
Oher (0.3) (2.1)
Effective tax rate ... 26.5% 26.8%

The Company currently operates in ten different states in the U.S. and is subject to various state tax jurisdictions. The
Company estimates its tax liability based upon the individual taxing authorities’ regulations, estimates of income by
taxing jurisdiction and the Company’s ability to utilize certain tax-saving strategies. The Company also operates in Alberta
and Ontario, Canada, and is therefore subject to provincial tax as well as federal tax legislation. Based on the Company’s
estimate of the allocation of income or loss, as the case may be, among the various taxing jurisdictions, the estimated
effective tax rate for the Company is 26.5% for the year ended December 31, 2016 (2015 — 26.8%). The change in the
effective tax rate, compared with the same period during 2015, primarily relates to a decrease in withholding taxes paid
in the year on distributions made from our U.S operations of $1.2 million, a decrease in income tax expense of $2.1
million due to non-deductible share based compensation costs, combined with an increase in income tax recovery of
$3.5 million relating to U.S. domestic production activities deduction and federal energy tax credits, partially offset by a
$6.9 million tax recovery recognized in the second quarter of 2015 as a result of a change in the Alberta corporate tax
rate.
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The provision for income taxes for the years ended December 31, 2016 and 2015 is set forth below:

Years Ended December 31

2016 2015
Current
CANATA oot $ (10,464) $ (4,700)
U S, e e s (37,770) (5,131)
International ... 11 (12)
Current income tax (EXPENSE) / FECOVEIY ....ccvviiriuieiiiiieeiiiee et (48,223) (9,843)
Deferred
CANATA .. (4,612) (9,790)
U S, et 354 (21,611)
International ... — —
Total deferred tax (EXPENSE) / rECOVENY .....cceiviiiiiiiiiiiiicce e (4,258) (31,401)
Total income tax (EXPENSE) / FTECOVEIY ......coiueiicuiiiiiiiiiieeie e $ (52,481) $ (41,244)

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 used for income tax purposes. The differences that give
rise to the net deferred tax assets / (liabilities) are as follows:

As at
December 31 December 31
Net deferred tax assets / (liabilities) 2016 2015
Differences relating to land and housing inventory ..............cccocceeeeveveeeeeeenn. $ (2,273) $ (9,105)
Compensation deductible for tax purposes when paid ..................ccoccevieeeenne 10,230 11,095
Differences related to derivative instruments .................cc.coooeviieiiiciceieee, — 520
Operating [0Ss Carry-fOrwards ............cccccoueieiiiiiiiieee e 67,038 73,678
Impact of foreign eXChange ...........coooo oo 26,706 29,596
OBNEI ettt ettt ere s 4,585 5,752
Net deferred tax assets before valuation allowance .....................ccccooeiiiiiie. 106,286 111,536
Cumulative valuation alloWanCe ..............cccoeiiiiiiiiiiee e (26,706) (29,596)
Net deferred tax @SSets ..........ccccciiiiiiiicccee e $ 79,580 $ 81,940

The Company has Canadian federal non-capital loss carryforwards of approximately $243.7 million (C$327.5 million)
as at December 31,2016 (December 31,2015 - $267.9 million (C$362.7 million)). Federal non-capital loss carryforwards
attributable to Canada may be carried forward up to 20 years to offset future taxable income and expire between 2032
and 2036. At December 31, 2016, the Company has no U.S. federal net operating loss carryforwards.The Company
has U.S. state loss carryforwards of approximately $37.3 million (December 31, 2015 — $48.4 million) that may be carried
forward up to 20 years, depending on the tax jurisdiction, which expire between 2029 and 2032.

The Company records net deferred tax assets to the extent it believes these assets will more-likely-than-not be realized.
At each reporting period, the Company evaluates the recoverability of its deferred tax assets by tax jurisdiction to
determine if a valuation allowance is required. In making such determinations, the Company considers all available
positive and negative evidence, including future reversals of existing temporary differences, projected future taxable
income, tax planning strategies and recent financial operations. This evaluation considers, among other factors, the
nature, frequency and severity of cumulative losses, actual earnings, forecasts of future operating results, the duration
of statutory carryforward periods, the Company’s experience with loss carryforwards not expiring and the outlook of the
housing industry and the broader economy.

In evaluating the need for a valuation allowance against the Company’s deferred tax assets at December 31, 2016, the
Company considered all available and objectively verifiable positive and negative evidence. The component of the
valuation allowance remaining of $26.7 million relates to the unrealized foreign exchange capital losses in Canada that
have not met the more-likely-than not realization threshold. Consistent with the above process, the Company concludes
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itis more-likely-than-not that all of its U.S. and Canadian deferred tax assets, other than the Canadian deferred tax asset
related to unrealized foreign exchange capital losses, would be realized in the future.

Undistributed earnings of the Company's non-Canadian affiliates as of December 31, 2016 were considered to be
permanently reinvested. A determination of the amount of unrecognized deferred tax liability on these undistributed
earnings is not practicable.

Note 13. Non-Controlling Interest

Non-controlling interest includes third-party investments in consolidated entities of $43.4 million at December 31, 2016
(December 31, 2015 — $43.7 million).

In accordance with ASC Topic 810, non-controlling interest has been classified as a component of total equity and the
net income / (loss) on the consolidated statements of operations have been adjusted to include the net income / (loss)
attributable to non-controlling interest, which for the year ended December 31, 2016 was a loss of $0.3 million, (2015 —
loss of $0.4 million).

Note 14. Equity
Common Shares

The authorized Common Share capital of the Company consists of an unlimited number of voting Common Shares and
Non-Voting Class B Common Shares.

Common Shares issued changed as follows during the year ended December 31, 2016 and year ended December 31,
2015:

For the Years Ended
December 31 December 31

2016 2015
Common Shares issued, beginning of year ........c.ccccoviiiiiein e 113,900,674 117,421,243
COMMON SNArES ISSUEBA ....evvvviiiiiiiiiiiieieieeeee e et r e e e e eeeaeaeeeeeaeeeaens 15,856,236 —
Common Shares repurchased ...........cccociiiiiiiiiiie i — (2,454,095)
Common Shares issued upon settlement of the escrowed stock plan ................... — 933,526
Common Shares cancelled upon settlement of the escrowed stock plan............... — (2,000,000)
Common Shares issued and outstanding, end of year .........cccccccevveeiiiieeiinennee. 129,756,910 113,900,674

During the year ended December 31, 2016, the Company issued 15,856,236 of Common Shares in exchange for the
purchase of preferred shares of Brookfield BPY Holdings Inc. See Note 7 for additional information regarding the preferred
shares.

The Company had no Non-Voting Class B Common Shares issued and outstanding as at December 31, 2016 and
December 31, 2015.

During the year ended December 31, 2015, 2,454,095 Common Shares were purchased for $24.25 per Common Share
for cancellation by Brookfield Residential pursuant to the Privatization Transaction for total consideration of $59.5 million.
Of this amount, $7.1 million was charged to share capital and $52.4 million to retained earnings.

Additional paid-in-capital

During the year ended December 31, 2016, the Company acquired a 23.75% undivided interest in a joint venture in
Ontario from a subsidiary of our sole shareholder, Brookfield Asset Management Inc. for cash consideration of $35.8
million. Brookfield Asset Management Inc. indirectly controlled the 23.75% undivided interest in the joint venture prior
to the transaction and continues to control the undivided interest in the joint venture subsequent to the transaction through
its interests in the Company. As a result of this continuing common control, there is insufficient substance to justify a
change in the measurement of the undivided interest in the joint venture. Accordingly, the Company has reflected the
transactioninits consolidated balance sheet and statement of operations using the carrying values prior to the transaction.
The difference between the consideration paid and the carrying amount of the undivided interest transferred was $31.6
million and has been recorded in equity as a reduction to additional paid-in-capital. The undivided interest in the joint
venture agreement is accounted for in accordance with the equity method as an investment in unconsolidated entities.
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Note 15. Share-Based Compensation

(a) Management Share Option Plan

Options issued under the Management Share Option Plan vest over a period of up to five years, expire 10 years after
the grant date, and are settled through issuance of Non-Voting Class B Common Shares or in cash at the option of the
holder. The exercise price of the options is the fair value of one Common Share at the grant date.

The fair value of the Company’s stock option awards is estimated at the grant date using the 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 measured using the historical volatility of
the Company's publicly traded peer group. The risk-free rate for periods within the contractual life of the 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 option
award granted. The Company uses historical Brookfield Residential data to estimate option exercises and forfeitures
within its valuation model. The expected term of the option awards granted is derived from historical exercise experience
under the Company’s option plan and represents the period of time that option awards granted are expected to be
outstanding.

During the year ended December 31, 2016, Brookfield Residential granted a total of 440,000 new options to eligible
employees that vest evenly over five years (2015 - 9,180,340 options). The significant weighted average assumptions
relating to the valuation of the Company’s options outstanding during the year ended December 31, 2016 and 2015 are
as follows:

December 31 December 31

2016 2015
[ D11V Te [=Ta Lo IV =Y (o TR —% —%
VOIALIIEY FAIE oot e e e e e e e e e e eaene e 34.16% 35.15%
Risk-free interest rate .............ccoiiiiiieiicecce e 2.15% 1.96%
Expected option [ife (YEAIS) .........ooocuuiiiiiiieieee et 6.2 7.5

The liability of $16.1 million (December 31, 2015 - $8.5 million) relating to stock options is included in accounts payable
and other liabilities. The total compensation cost recognized in selling, general and administrative expense relating to
normal course vesting of the Company’s options during the year ended December 31, 2016 was $7.6 million (2015 -
$10.7 million).

The following tables set out the number of Non-Voting Class B Common Shares that employees of the Company may
acquire under options granted under the Company’s Management Share Option Plan for the years ended December
31, 2016 and 2015:

December 31, 2016 December 31, 2015
Weighted Weighted
Average Average
Per Share Per Share
Exercise Exercise
Shares Price Shares Price
Outstanding, beginning of year ...............cccceeeeoiiiiveeiie. 8,881,886 $ 22.55 6,505,639 $ 13.80
Granted ... 440,000 18.92 9,180,340 22.56
SEHed ... — —  (6,505,639) 13.80
CaANCEIBA ...t — $ — (298,454) $ 22.96
Outstanding, end of year ............cccoooooeiiiioeeecee e 9,321,886 $ 22.38 8,881,886 $ 22.55

Options exercisable, end of year ............cccccccevvveveeecnen.n. 1,776,377  $ 22.55 — 3 —
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A summary of the status of the Company’s unvested options for the years ended December 31, 2016 and 2015 is as
follows:

December 31, 2016 December 31, 2015
Weighted Weighted
Average Average
Fair Value Fair Value
Shares Per Option Shares Per Option
Unvested options outstanding, beginning of year .............. 8,881,886 $ 8.48 3,801,078 $ 6.99
Granted ... 440,000 7.81 9,180,340 8.47
VESIEA ..o s (1,776,377) 5.80 — —
Settled ... — —  (3,801,078) 6.99
CaNCEIEA ... — $ — (298,454) $ 9.07
Unvested options outstanding, end of year......................... 7,545,509 $ 591 8,881,886 $ 8.48

At December 31, 2016, there was $44.6 million (2015 - $66.8 million) of unrecognized expense related to unvested
options, which is expected to be recognized over the remaining weighted average period of 3.6 years (2015 - 4.5 years).

During the year ended December 31, 2015, as part of the Privatization Transaction, all of the options that were outstanding
at March 13, 2015 under the Company’s Management Share Option Plan were cancelled and cash settled for $46.1
million. In accordance with ASC 718 Compensation — Stock Compensation, all unvested options at the time the
Privatization Transaction closed were fully vested and expensed into additional paid-in-capital. Options were then cash
settled with any difference between the options’ fair value and cash settlement value recognized as additional share
based compensation expense.

The total compensation cost relating to the accelerated vesting and settlement of options as a result of the Privatization
Transaction during the year ended December 31, 2015 was an expense of $24.0 million and was recognized in selling,
general and administrative expense.

(b) Escrowed Stock Plan

The Company’s Board of Directors approved an escrowed stock plan on September 16, 2011, which allowed a certain
executive to increase their ownership of Brookfield Residential’'s Common Shares. Under the escrowed plan, a private
company was capitalized with Common Shares (the “escrowed shares”) and preferred shares were issued to Brookfield
Residential for cash proceeds. On September 23, 2011, the initial proceeds were used to purchase 2,000,000 Common
Shares of the Company from Brookfield Asset Management Inc. with 75% of the escrowed shares granted to the executive.
Awards under the escrowed stock plan were granted and would not vest until five years after the date of grant and would
ultimately be received in the form of Common Shares. The escrowed shares vested on and were to be held until the
fifth anniversary of the grant date. At a date at least five years from and no more than ten years from the grant date, all
escrowed shares held were to be acquired by the Company in exchange for issuance of Common Shares from treasury
of the Company.

As aresultof the Privatization Transactionin 2015, allawards under the escrowed stock plan were vested and immediately
settled. In accordance with the escrowed plan, the private company was immediately wound up into Brookfield Residential
and the Common Shares held by the private company were cancelled and 933,526 new Common Shares under Brookfield
Residential were issued where the value of the Common Shares being issued was equal to the value of the escrowed
shares being acquired. The value of the escrowed shares was equal to the value of the Common Shares held by the
private company less the net liabilities and preferred share obligations of the private company.

(c) Deferred Share Unit Plan

Brookfield Residential has a Deferred Share Unit Plan (“DSUP”) under which certain of its executive officers and directors
can, at their option, receive all or a portion of their annual bonus awards or retainers in the form of deferred share units.
The Company can also make additional grants of units to its executives and directors pursuant to the DSUP. In addition,
the Company had 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.
During the three months ended March 31, 2015, all MDSUP units were redeemed and settled in cash.
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The following table sets out changes in and the number of deferred share units that executives, directors and senior
operating management employees may redeem under Brookfield Residential’'s DSUP at December 31, 2016 and
December 31, 2015:

For the Years Ended
December 31 December 31

2016 2015
Qutstanding, beginning Of YEAr ...........ccouiiiiiiiieeeeeeeeeee e 1,513,737 1,636,447
Granted and reiNVeSIEd ............cc.ooioiieeiiie e — 81,960
REACEME .......ooiiiiii e e nes (65,099) (204,670)
Qutstanding, €Nd Of YEAI ........cocueeiiiiieeeeee et 1,448,638 1,513,737
Deferred share units vested ............cccooiiiiiiiei e 1,445,659 1,215,821

Of the 1,448,638 (December 31, 2015 — 1,513,737) units outstanding under the DSUP, 2,979 (December 31, 2015 —
297,916) units vest over the next three years.

The liability of $27.4 million (December 31, 2015 — $31.0 million) relating to the DSUP is included in accounts payable
and other liabilities. The financial statement impact relating to the DSUP for the year ended December 31, 2016 was a
recovery of $2.2 million (2015 — expense of $4.8 million) which has been included in selling, general and administrative
expense.

(d) Restricted Stock Plan and Restricted Share Unit Plan

Prior to the Privatization Transaction, Restricted Stock and Restricted Share Units were granted to certain senior
executives at the Company. Restricted share units were notional units that represented a right to receive Common
Shares, purchased on the open market, on vesting equal to the fair market value of the Company’s Common Shares.
Under both plans, units awarded vested equally over a period of three years, except those issued in lieu of a participant’s
cash bonus, which vested immediately. Holders of restricted stock were entitled to vote and to receive associated
dividends while holders of restricted share units were not entitled to vote or receive dividends until units were vested.
Funds used to purchase shares on the open market were recorded in additional paid-in-capital and compensation
expense for the restricted stock and share unit plans were charged against income over the vesting period. As a result
of the Privatization Transaction, the restricted stock plan was dissolved with holders of restricted share units having their
holdings settled in Common Shares. The total compensation cost recognized in selling, general and administrative
expense relating to normal vesting of the Company’s restricted stock and share unit plans during the year ended December
31, 2015 was an expense of $0.1 million. The unrecognized expense of $0.8 million at the time the Privatization
Transaction was closed was fully recognized and expensed as part of selling, general and administrative expense for
the year ended December 31, 2015.

Note 16. Earnings Per Share

Basic and diluted earnings per share for the years ended December 31, 2016 and 2015 were calculated as follows:

Years Ended December 31
2016 2015

Numerator:

Net income attributable to Brookfield Residential ................cccooovviiiiiiiieeeieen. $ 146,202 $ 112,207

Denominator (in ‘000s of shares):

Basic weighted average shares outstanding .............ccccoccevceeiiieieenn e, 115,157 114,201
Diluted weighted average shares outstanding .................cccocceivevviecce e, 115,157 114,201
Basic earnings Pershare .............ooooiiiiiiiiiiiceeeeeeeee e $ 127 $ 0.98
Diluted €arnings PEr SNAre ..............ccooooooeeeoeeeeeee e $ 127 $ 0.98
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Note 17. Commitments, Contingent Liabilities and Other

(@) When selling a home, the Company’s subsidiaries provide customers with a limited warranty. The Company has
always maintained a strategy of being highly active in addressing construction defect claims through its customer service
operation. Through this approach, the Company is able to connect with homeowners, provide maintenance advice, fix
problems as they arise and prevent future defects from occurring, with the objective of addressing whatever situation
presents itself before any litigation is necessary. 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 estimated warranty liability for the years ended December
31, 2016 and 2015:

Years Ended December 31

2016 2015
Balance, beginning Of Year ..ot $ 20,074 $ 16,738
Payments and other adjustments made during the year ............cc.ccocoeienen. (7,093) (4,734)
Warranties issued during the year ... 12,143 9,928
Adjustments made for pre-existing warranties ...........cccccoecoeiriii e eniieee (1,907) (1,858)
Balance, end of Year ... $ 23217 $ 20,074

(b) The Company has committed to future minimum payments for lease and other obligations as follows:

Years of Expiry

1220 PSSR $ 7,946
2018 et e e e —eeeteee—e e ettt e teea—eebe e e aeeabee e beeaae e beeanreeaneeanbeeareanraet 7,386
200 ettt ae ettt ete e e —eeabeeeteeateeaabeeaaeeteeateeaneeerteeateeereet 6,802
12202 USSR 6,705
2020 e et e e —e et e e e —e ettt e—eeaate e teea—eebee e reeabee e beeaaeebeeaareeaneeanbeeateenraee 5,817
B =TT 10T PO U RPN 25,921

$ 60,577

(c) As at December 31, 2016, $11.3 million (December 31, 2015 - $5.6 million) of the amount held in other assets
related to land purchase obligations. The total amount owing on these obligations is $64.6 million (December 31, 2015
- $89.9 million).

Note 18. Guarantees

(a) The Company has provided financial guarantees for municipal bonds which, as at December 31, 2016, amounted
to $7.9 million (December 31, 2015 — $8.8 million), which have not been recognized in the consolidated 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 values of the guarantees are reduced as completion milestones are achieved on the projects and are
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 guarantees.

(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 December 31, 2016, these guarantees amounted to $533.0 million (December 31,
2015-$434.9 million) and have not been recognized in the consolidated financial statements. However, the proportionate
development costs that relate to lots that have been sold are accrued in accounts payable and other liabilities. Such
guarantees are required by the municipalities in which the Company operates before construction permission is granted.
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The scope of these guarantees covers specific construction obligations of individual projects as they are developed,
and the terms 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 Company has fulfilled all its contractual obligations.
Payments of the guarantees are triggered in the event expired letters of credit or performance bonds are not renewed
and the contractual obligations have not been fulfilled. The Company historically has not been required to make any
payments under these construction guarantees.

Note 19. Fair Value Measurements

The fair value of a financial instrument is the amount of consideration that would be agreed upon in an arm’s-length
transaction between knowledgeable, willing parties who are under no compulsion to act. Fair values are determined by
reference to quoted bid or ask prices, as appropriate. Where bid and ask prices are unavailable, the closing price of the
most recent transaction of that instrument is used. In the absence of an active market, fair values are determined based
on prevailing market rates for instruments with similar characteristics and risk profiles or internal or external valuation
models, such as option pricing models and discounted cash flow analysis, using observable market inputs.

Fair values determined using valuation models require the use of assumptions concerning the amount and timing of
estimated future cash flows and discount rates. In determining those assumptions, the Company looks primarily to
external readily observable market inputs such as interest rate yield curves, currency rates and price and rate volatilities
as applicable.

The fair value measurements for land and housing 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 land and housing inventory deemed to
be impaired during the year ended December 31, 2016, 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 and 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 2017 generally assume
recent sales activity and normalized sales rates beyond 2017. 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 years ended December
31, 2016 and 2015, no impairment charges were recognized.

Number of

The locations of the projects reviewed are as follows: Projects
L0714 - T - TSR EEPSPTPII 46
107 111 o] 1 1= [PPSR PRI 50
Central and Eastern U.S. 35

131
UNconsolidated ENtIfIES  .......ooiieiiiiiie e e e e e e e e e e e anraneeeeaannes 17
e <= PSPPI 148
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Hedging Activities

The Company uses derivative and non-derivative financial instruments to manage or maintain exposures to interest,
currency, credit and other market risks. For certain derivatives which are used to manage exposures, the Company
determines whether hedge accounting can be applied. To qualify for hedge accounting, the derivative must be highly
effective in accomplishing the objective of offsetting changes in the fair value or cash flows attributable to the hedged
risk both at inception and over the life of the hedge. If it is determined that the derivative is not highly effective as a
hedge, hedge accounting is discontinued prospectively.

Net Investment Hedges

The Company uses foreign currency denominated debt instruments to manage its foreign currency exposures arising
from net investments in foreign operations. For the year ended December 31, 2016, an unrealized pre-tax loss of $5.3
million (2015 — gain $27.9 million), was recorded in other comprehensive income for the effective portion of hedges of
net investments in foreign operations.

Fair Value Hierarchy

Fair value hierarchical levels are directly determined by the amount of subjectivity associated with the valuation inputs
of these assets and liabilities. The fair value hierarchy requires a company to prioritize the use of observable inputs and
minimize the use of unobservable inputs in measuring fair value.

As at December 31, 2016, all of the Company’s financial assets and liabilities are recorded at their carrying value as it
approximates fair value due to their short term nature. Assets and liabilities measured at fair value on a recurring basis
are $nil (December 31, 2015 — $1.3 million).

The following table categorizes financial assets and liabilities, which are carried at fair value, based upon the level of
input to the valuations as described in Note 1 “Significant Accounting Policies”:

December 31, 2016 December 31, 2015
Level 1 Level 2 Level 3 Level 1 Level 2 Level 3

Financial assets
Restricted cash ............ $ 4932 $ — $ — 3 4,266 $ — 93 —
Cash and cash
equivalents................... 94,187 — — 100,329 — —

$ 99,119 $ — 9 — $ 104,595 $ — 3 —
Financial liabilities
Accounts payable and
other liabilities (a) ......... $ — $ — $ — $ — 93 1,334 $ —

$ — $ — $ — $ — $ 1,334 $ —

(a) During the year ended December 31, 2016, the Company settled an interest rate swap contract. This resulted
in a loss of $0.1 million which has been recognized in other income on the consolidated statement of operations.
The fair value measurements for the interest rate swap contracts were previously 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.

Note 20. Managing Risks

The Company is exposed to the following risks as a result of holding financial instruments: (a) market risk (i.e. interest
rate risk, currency risk and other price risk that impact the fair values of financial instruments); (b) credit risk; and (c)
liquidity risk. The following is a description of these risks and how they are managed:

(a) Market Risk

Market risk is defined for these purposes as the risk that the fair value or future cash flows of a financial instrument held
by the Company will fluctuate because of changes in market prices. Market risk includes the risk of changes in interest
rates, currency exchange rates and changes in market prices due to factors other than interest rates or currency exchange
rates, such as changes in equity prices, commaodity prices or credit spreads.

The Company manages market risk from foreign currency assets and liabilities and the impact of changes in currency
exchange rates and interest rates, by funding assets with financial liabilities in the same currency and with similar interest
rate characteristics, and holding financial contracts such as interest rate derivatives to minimize residual exposures.
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Interest Rate Risk

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 their carrying value.
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. During the year ended December 31, 2016, the Company settled an
interest rate swap contract. This resulted in a loss of $0.1 million which has been recognized in other income on the
consolidated statement of operations. Based on net debt levels as at December 31, 2016, a 1% change in interest rates
would have either a negative or positive effect of approximately $13.9 million on the Company’s cash flows. All interest
rate swaps are recorded at fair market value and fluctuations in fair market value are presented in the consolidated
statement of operations as hedge accounting has not been applied. Refer to Note 19 "Fair Value Measurements" for
additional disclosure.

The fair value of debt with fixed interest rates is determined by discounting contractual principal and interest payments
at estimated current market interest rates determined with reference to current benchmark rates for a similar term and
current credit spreads for debt with similar terms and risk. As at December 31, 2016, the fair value of all outstanding
debt exceeded its fair value by $16.2 million (December 31, 2015 — book value of debt exceeded fair value by $96.7
million).

Currency Exchange Rate Risk

The Company conducts business in both Canadian and U.S. dollars and, therefore, is exposed to currency risks. Cash
flows from Canadian and U.S. operations are exposed to foreign exchange risk as sales and operating expenses are
denominated in local currencies. Changes in currency rates will impact the carrying value of financial instruments
denominated in currencies other than the U.S. dollar.

The Company holds financial instruments to hedge the net investment in foreign operations whose functional and
reporting currencies are other than the U.S. dollar. A 1% increase in the U.S. dollar would increase the value of these
hedging instruments by $2.5 million as at December 31, 2016 (December 31, 2015 — $2.5 million). See Note 19 “Fair
Value Measurements” for additional disclosure.

Other Price Risk

Other price risk is the risk of variability in fair value due to movements in equity prices or other market prices such as
commodity prices and credit spreads.

To hedge against future deferred share unit payments, the Company had previously entered into two separate total
return swap transactions at a weighted average cost of $16.20 per share on 1,585,889 shares. During the year ended
December 31, 2015, the equity swaps were settled as a result of the Privatization Transaction for cash proceeds of $12.8
million. Income of $0.3 million was recognized related to the total return swaps during the year ended December 31,
2015, and was included in selling, general and administrative expense. The total return swaps were recorded at fair
market value through the consolidated statements of operations because hedge accounting was not applied.

(b) Credit Risk

Credit risk is the risk of loss due to the failure of a borrower or counterparty to fulfill its contractual obligations. The
Company’s exposure to creditrisk in respect of financial instruments relates primarily to counterparty obligations regarding
derivative contracts and receivables.

The Company assesses the credit worthiness of each counterparty before entering into contracts and ensures that
counterparties meet minimum credit quality requirements. The credit risk of derivative financial instruments is generally
limited to the positive fair value of the instruments, which, in general, tends to be a relatively small proportion of the
notional value. Substantially all of the Company’s derivative financial instruments involve either counterparties that are
banks or other financial institutions in North America that have embedded credit risk mitigation features. The Company
does not expect to incur credit losses in respect of any of these counterparties. The maximum exposure in respect of
receivables is equal to the carrying value.

(c) Liquidity Risk

Liquidity risk is the risk that the Company cannot meet a demand for cash or fund an obligation as it comes due. Liquidity
risk also includes the risk of not being able to liquidate assets in a timely manner at a reasonable price.

To ensure the Company is able to react to contingencies and investment opportunities quickly, the Company maintains
sources of liquidity at the corporate and subsidiary levels. The primary source of liquidity consists of cash and other
financial assets, net of deposits and other associated liabilities, and undrawn committed credit facilities.
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The Company is subject to the risks associated with debt financing, including the ability to refinance indebtedness at
maturity. The Company believes these risks are mitigated through the use of long-term debt secured by high quality
assets, maintaining debt levels that are in management’s opinion relatively conservative, and by diversifying maturities
over an extended period of time. The Company also seeks to include in its agreements terms that protect the Company
from liquidity issues of counterparties that might otherwise impact the Company’s liquidity.

A summary of the Company’s contractual obligations and purchase agreements as at December 31, 2016 is as follows:

Payment Due by Period

More

Less than 1-3 3-5 than

Total 1 Year Years Years 5 Years

Notes payable™ ............cccoovivieenn. $ 1635975 $ — 3 — $ 600,000 $ 1,035,975
Interest on notes payable ...................... 603,447 103,328 206,657 167,657 125,805
Secured VTB mortgages®® ............... 50,330 27,318 18,390 4,622 —
Bank indebtedness®® ... 2,153 1,155 998 — —
Project-specific financings®® 4,959 4,959 — — —
Accounts payable and other liabilities® .. 499,538 499,538 — — —
Operating lease obligations(S) ................. 60,577 7,946 14,188 12,522 25,921
Purchase agreements® ........................ 64,564 48,742 15,307 515 —

(1)  Amounts are included on the consolidated balance sheets and exclude transaction costs. See Note 9 for additional information regarding
notes payable.

(2) Amounts are included on the consolidated balance sheets. See Note 10 for additional information regarding bank indebtedness and other
financings and related matters.

(3) Amounts do not include interest due to the floating nature of the debt. See Note 10 for additional information regarding floating rate debt.

(4) Amounts are included on the consolidated balance sheets. See Note 11 for additional information regarding accounts payable and other
liabilities.

(5) Amounts relate to non-cancellable operating leases involving office space, design centres and model homes. See Note 17 for additional
information regarding lease agreements.

(6) See Note 17 for additional information regarding purchase agreements.

Note 21. Segmented Information

As determined under ASC Topic 280 Segment Reporting, the Company has the following operating 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 operating 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 income before income taxes. The accounting policies of the segments are the
same as those referred to in Note 1, “Significant Accounting Policies.”

Corporate and other is a non-operating segment that develops and implements strategic initiatives and supports the
operating divisions by centralizing key administrative functions, such as accounting, finance and treasury, information
technology, compliance, risk management, litigation, marketing and human resources. Corporate also provides the
necessary administrative functions to support the Company.
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The following tables summarize select information on the Company’s consolidated statements of operations by reportable
segments:

Year Ended December 31, 2016

Central
and
Eastern Corporate
Canada California uU.s. and Other Total
Revenues ........ccccocecveviieeeiieeens $ 649,820 $ 873,160 $ 380,426 $ — $ 1,903,406
Direct cost of sales ...................... (479,660) (682,844) (311,275) — (1,473,779)
170,160 190,316 69,151 — 429,627
forsale o e e, 14,048 - -~ — 10
Equity in earnings ..........ccccceeeen. (513) 5,900 3,774 — 9,161
EXPenses .......ccccviveeiiiiiiniieee (66,322) (61,841) (51,928) (74,394) (254,485)
Income / (loss) before income
[E=) L S $ 117,373 $ 134,375 $ 20,997 $ (74,394) $ 198,351
Year Ended December 31, 2015
Central
and
Eastern Corporate
Canada California uU.S. and Other Total
REVENUES ..o $ 627,532 $ 660,404 $ 302,896 $ — $ 1,590,832
Direct cost of sales ..........cc......... (419,600) (498,075) (256,349) — (1,174,024)
207,932 162,329 46,547 — 416,808
Equity in earnings ..........ccccceeenee. (479) 10,789 2,160 — 12,470
EXPEenses .....ccoceveveeiiiieeeciieees (63,849) (37,842) (51,654) (122,896) (276,241)
Income / (loss) before income
tAXES .iiiiiieeie e $ 143,604 $ 135,276 $ (2,947) $ (122,896) $ 153,037

The following tables summarize select information on the Company’s consolidated balance sheets by reportable
segments:

As at December 31, 2016

Central
and
Eastern Corporate
Canada California uU.S. and Other Total
Land held for development.......... $ 518,472 $ 386,246 $ 454,206 $ — $ 1,358,924
Land under development............. 215,958 379,531 313,417 — 908,906
Housing inventory ..........cccccc....... 165,896 145,161 156,115 — 467,172
Model homes ......cccccceceevvvveeeenn. 18,116 69,394 25,718 — 113,228
Total land and housing inventory. 918,442 980,332 949,456 — 2,848,230
Commercial properties ................ 28,805 — 4,075 — 32,880
Investments in unconsolidated
entities ......ocooeeeeeeeeeeeeeeeeeen, 50,810 215,783 76,950 — 343,543
Held-to-Maturity Investments....... — — — 300,000 300,000
Otherassets ") ..o, 113,622 60,972 102,156 155,232 431,982
Total assets .......uevveeeeeeeeeeeeeeeeeennn. $ 1111679 $ 1,257,087 $ 1,132,637 $ 455232 $ 3,956,635
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As at December 31, 2015

Central
and
Eastern Corporate
Canada California u.s. and Other Total
Land held for development.......... $ 537,850 $ 418,386 $ 428,725 $ — $ 1,384,961
Land under development............. 227,006 277,527 216,523 — 721,056
Housing inventory ..........ccccc....... 130,637 243,414 171,631 — 545,682
Model homes ...........ooovvvvvvennnnnnnn. 17,580 50,004 19,221 — 86,805
Total land and housing inventory. 913,073 989,331 836,100 — 2,738,504
Investments in unconsolidated
entities .......c.ocoovveeeeeeeeee 44,484 220,229 74,469 — 339,182
Other assets ") ... 110,128 66,450 105,473 206,458 488,509
Total assets ......ueevveeeeveeeeeeeeeeeennnn. $ 1067685 $ 1,276,010 $§ 1,016,042 $ 206,458 $ 3,566,195

(1

Other assets presented in above tables within the operating segments note includes receivables and others assets, cash,
restricted cash, and deferred income tax assets.

Note 22. Related Party Transactions

Related parties include the directors, executive officers, director nominees or 5% shareholders, and their respective
immediate family members. There are agreements among the Company's affiliates to which it is a party or subject to,
including a name license and an unsecured revolving credit facility. The Company’s significant related party transactions
as at and for the years ended December 31, 2016 and 2015 were as follows:

During the year ended December 31, 2016, the Company, acquired a 23.75% undivided interest in a joint venture
in Ontario from a subsidiary of our sole shareholder, Brookfield Asset Management Inc. for cash consideration of
$35.8 million. Brookfield Asset Management Inc. indirectly controlled the 23.75% undivided interest in the joint
venture prior to the transaction and continues to control the undivided interest in the joint venture subsequent to
the transaction through its interests in the Company. As a result of this continuing common control, there is insufficient
substance to justify a change in the measurement of the undivided interest in the joint venture. Accordingly, the
Company has reflected the transaction in its consolidated balance sheet and statement of operations using the
carrying values prior to the transaction. Differences between the carrying amount of the consideration given and
the carrying amount of the undivided interest transferred has been recorded directly in additional paid-in-capital.
The undivided interest in the joint venture agreement is accounted for in accordance with the equity method as an
investment in unconsolidated entities.

During the year ended December 31, 2016, the Company announced the purchase $300.0 million of preferred
shares of Brookfield BPY Holdings Inc. from a subsidiary of Brookfield Asset Management Inc. in exchange for
Common Shares of the Company. During the year ended December 31, 2016, the Company received $1.4 million
of dividends from the preferred shares (year ended December 31, 2015 - $nil). The transactions were recorded at
the exchange amount.

During the year ended December 31, 2016 the Company, entered into a $170.0 million deposit agreement with a
subsidiary of Brookfield Asset Management Inc. The principal was repayable on demand and interest was charged
on the principal at a rate of one month LIBOR plus 0.55%. During the year ended December 31, 2016, the entire
balance was repaid and interest of $0.9 million was incurred and paid relating to this deposit.

During the year ended December 31, 2016, the Company paid $0.3 million (2015 - $8.4 million) to Brookfield Asset
Management Inc. for Canadian tax credits. The transactions were recorded at the exchange amount.

On March 13, 2015, Brookfield Asset Management Inc. and Brookfield Residential closed the Privatization
Transaction, under which 1927726 Ontario Inc., a wholly-owned subsidiary of Brookfield Asset Management Inc.
acquired the approximately 30.6% of Common Shares of Brookfield Residential not already owned by Brookfield
Asset Management Inc. and its affiliates.

During the year ended December 31, 2015, the Company paid a dividend to the common shareholder after the
Privatization Transaction of $176.6 million.
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During the year ended December 31, 2015, the Company purchased the tax attributes of two subsidiaries of
Brookfield Asset Management Inc. for cash consideration of $53.1 million. These transactions were recorded at the
exchange amount.

In 2014, the Company purchased the tax attributes of a subsidiary of Brookfield Asset Management Inc. in
consideration for a $29.0 million non-interest bearing promissory note. During the year ended December 31, 2016,
the remaining balance of this note was repaid (year ended December 31, 2015 - $24.2 million was repaid). These
transactions were recorded at the exchange amount.

In 2013, the Company purchased the tax attributes of a subsidiary of Brookfield Asset Management Inc. in
consideration for a $33.3 million non-interest bearing promissory note, of which $21.8 million was repaid during the
year ended December 31, 2014. During the year ended December 31, 2015, the remaining balance of this note
was repaid. These transactions were recorded at the exchange amount.

At December 31, 2014, the Company had a receivable of $4.2 million from Brookfield Asset Management Inc.,
included in receivables and other assets, related to certain Privatization Transaction costs incurred by Brookfield
Residential that were recoverable from Brookfield Asset Management Inc. During the year ended December 31,
2015, the receivable was collected. The costs were recorded at the exchange amount.

Note 23. Subsequent Events

The Company performed an evaluation of subsequent events through February 7, 2017, which is the date these
consolidated financial statements were approved, and has determined that there are no subsequent events that require
disclosure in these consolidated financial statements.
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CORPORATE INFORMATION

CORPORATE PROFILE

Brookfield Residential Properties Inc. is a leading land developer and homebuilder in North America. We entitle and
develop land to create master-planned communities, build and sell lots to third-party builders, and conduct our own
home building operations. We also participate in select, strategic real estate opportunities, including infill projects, mixed-
use developments, and joint ventures. We are the flagship North American residential property company of Brookfield
Asset Management Inc., a leading global alternative asset manager with approximately $250 billion of assets under
management.

BROOKFIELD RESIDENTIAL PROPERTIES INC.
4906 Richard Road S.W.

Calgary, Alberta T3E 6L1

Tel: (403) 231-8900

Fax: (403) 231-8960

Email: info@brookfieldrp.com

Website: www.BrookfieldResidential.com

BONDHOLDER INQUIRIES

Brookfield Residential welcomes inquiries from bondholders, analysts, media representatives and other interested
parties. Questions relating to bondholder relations or media inquiries can be directed to Thomas Lui, Senior Vice President
& Chief Financial Officer, at (403) 231-8938 or via e-mail at thomas.lui@brookfieldrp.com.
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