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This Amendment No. 1 (“Amendment No. 1”) amends and supplements the Rule 13e-3 transaction statement on Schedule 13E-3
(the “Transaction Statement”), filed with the Securities and Exchange Commission (the “SEC”) on January 13, 2015 jointly by Brookfield
Residential Properties Inc. (the “Company”), Brookfield Asset Management Inc. (“Brookfield Asset Management”) and 1927726 Ontario
Inc. (the “Purchaser”).
The Transaction Statement relates to the plan of arrangement (the “Plan of Arrangement”) contemplated by an arrangement
agreement among the Company, Brookfield Asset Management and the Purchaser, dated as of December 23, 2014 (the “Arrangement
Agreement”) pursuant to which the Purchaser will acquire all shares of the Common Stock of the Company that are not already owned by the
Filing Persons or any of their affiliates, for the per share consideration of $24.25 as set forth in the Arrangement Agreement. The management
information circular, attached as Exhibit (a)(2)(i) to the Transaction Statement (the “Circular”) is being provided to holders of Common Stock
pursuant to applicable Canadian law. Capitalized terms used but not defined in this Amendment No. 1 shall have the meanings given to them in
the Transaction Statement.
The information contained in and incorporated by reference into this Amendment No. 1 concerning each Filing Person has been
supplied by such Filing Person. No Filing Person, including the Company, is responsible for the accuracy of any information supplied by any
other Filing Person.
The Items below are amended and supplemented as described below.
Item 1 – Summary Term Sheet
The section “Summary Term Sheet – Interests of Certain Persons in the Arrangement” on page 8 of the Circular is hereby amended by
inserting the following at the end of the first paragraph:
“Such interests are that certain Directors and senior officers hold unvested RSUs, Restricted Shares and Escrowed Shares that, subject to
the approval of the Arrangement Resolution, will be accelerated and become vested so that the holders thereof can participate in the
Transaction and receive Consideration for each of the Common Shares into which such RSUs, Restricted Shares and Escrowed Shares are
convertible or exchangeable. Furthermore, subject to the approval of the Arrangement Resolution, the vesting of all unvested Options will
be accelerated and following the Effective Date, Options may be redeemed for a cash payment equal to the in-the-money value thereof. In
addition, holders of Options may receive an additional award of options of the Purchaser in an amount equal to the number of Options
held by such holders prior to the Arrangement.”
The first paragraph in the Section “Summary Term Sheet – Repurchase Election” on page 6 of the Circular is hereby amended and
restated as follows:
“Rather than receiving their consideration under the Arrangement from the Purchaser, Shareholders can elect to have each of their
Common Shares purchased for cancellation by Brookfield Residential in exchange for the Consideration per Common Share.
Shareholders wishing to make such election should consult their own advisors to determine if making such election is appropriate in their
particular circumstances. See “Tax Considerations – Shareholders Resident in Canada – Disposition of Common Shares to Brookfield
Residential”, “Tax Considerations – Shareholders Not Resident in Canada – Shareholders Who Select the Repurchase Election” and “Tax
Considerations – Certain United States Federal Income Tax Considerations – U.S. Shareholders Who Select the Repurchase Election or
Exercise Dissent Rights ” for the tax consequences to Shareholders of making such election.”
Item 4 – Terms of the Transaction
(a)

The last paragraph in the Section “The Arrangement – Holdco Alternative” beginning on page 41 of the Circular is hereby amended and
restated as follows:
“The Purchaser is making the Holdco Alternative available to Qualifying Holdco Shareholders in order to allow electing Qualifying
Holdco Shareholders to, in certain circumstances, reduce the amount of capital gain they would otherwise realize under the Arrangement
for Canadian tax purposes. For this reason, the Holdco Alternative is not being made available to Shareholders not resident in Canada,
because such Shareholders will generally not be subject to Canadian tax on any realized capital gain, as described more fully under the
heading “Tax Considerations – Shareholders Not Resident in Canada – Disposition of Common Shares for the Consideration”. If you
wish to avail yourself of the Holdco Alternative, you should consult your own financial, tax and legal advisors regarding the availability
of any Canadian tax benefit from electing the Holdco Alternative, in light of your particular circumstances.”
The following new section is inserted on page 59 of the Circular immediately following the section “Tax Consideration – Shareholders
Not Resident in Canada – Dissenting Shareholders”:
“Shareholders Who Select the Repurchase Election
A Non-Resident Shareholder who, as a result of choosing the Repurchase Election, disposes of Common Shares to Brookfield Residential
in consideration for a cash payment, will generally be deemed to realize a dividend as discussed above under the heading “Tax
Considerations – Shareholders Resident in Canada – Disposition of Common Shares to Brookfield Residential”. Such dividend will be
subject to withholding tax under the Tax Act. A Non-Resident Shareholder whose Common Shares are transferred to Brookfield
Residential will also be considered to have disposed of each Common Share for proceeds of disposition equal to the amount paid by
Brookfield Residential for the Common Share less the amount of any deemed dividend, and will realize a capital gain (or a capital loss) to
the extent that such proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less than) such Non-Resident
Shareholder’s adjusted cost base of such Common Share. The same general considerations also apply as discussed above under the
heading “Tax Considerations – Shareholders Not Resident in Canada – Disposition of Common Shares for the Consideration” in
determining whether a capital gain will be subject to tax under the Tax Act.

(a)(c) The section “The Arrangement – Repurchase Election” on page 43 of the Circular is hereby amended and restated as follows:
“Rather than receiving their consideration under the Arrangement from the Purchaser, Shareholders can also elect to have each of their
Common Shares purchased for cancellation by Brookfield Residential in exchange for the Consideration per Common Share. In
accordance with the Arrangement Agreement, the Purchaser will, at the request of the Company, fund the Company by way of regular
common equity on or immediately prior to the Effective Date an amount equal to the Excess Redemption Amount. Shareholders wishing
to make such election should consult their own advisors to determine if making such election is appropriate in their particular
circumstances. See “Tax Considerations – Shareholders Resident in Canada – Disposition of Common Shares to Brookfield Residential”,
“Tax Considerations – Shareholders Not Resident in Canada – Shareholders Who Select the Repurchase Election” and “Tax
Considerations – Certain United States Federal Income Tax Considerations – U.S. Shareholders Who Select the Repurchase Election or
Exercise Dissent Rights” for the tax consequences to Shareholders of making such election.”
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Item 7 – Purposes, Alternatives, Reasons and Effects
(b) The section “Special Factors – Brookfield Residential’s Purposes, Alternatives and Reasons” on page 14 of the Circular is
hereby amended and restated as follows:
“Brookfield Residential believes that the acquisition by the Purchaser is an attractive opportunity for its Shareholders to
monetize their Common Shares for consideration of US$24.25 per Common Share (with the ability to reinvest in Brookfield
Asset Management, should they so choose). In deciding to recommend the Arrangement to Shareholders, the Board considered
that a plan of arrangement is a transaction structure commonly used in Canada for privatizations and permits Unaffiliated
Shareholders to determine whether they wish to receive fair value for their Common Shares via a court-approved process. The
Board considered the risks associated with Brookfield Residential continuing to execute its business and strategic plan as an
independent entity, as an alternative to the Arrangement (and in the event the Arrangement does not receive requisite
Shareholder or Court approval), and such risks are disclosed extensively in Brookfield Residential’s public disclosure. In this
regard, the Board considered its belief that the Company is consistently undervalued by the public markets given its business
model as both a land developer and homebuilder and its exposure to both Canadian and U.S. homebuilding markets and that as a
result the Common Shares may continue to trade at a discount to their underlying value. As discussed below under “Special
Factors – Fairness of the Transaction – Brookfield Residential’s Perspective”, the consideration of US$24.25 per Common
Share represents a premium to the trading price of the Common Shares. The Board determined that in light of all factors
considered by the Special Committee, the consideration of US$24.25 per Common Share represented the highest price that it
could obtain from Brookfield Asset Management. See “Special Factors – Fairness of the Transaction – Brookfield
Residential’s Perspective”.”
(d) In the section “Special Factors – Effects of the Transaction”, beginning on page 14 of the Circular, the following is added at the
end of the fifth paragraph:
“With respect to the tax consequences of the Arrangement, no gain or loss will be recognized by the Brookfield Asset
Management Filing Persons or the Company.”
The section “Tax Considerations – Certain United States Federal Income Tax Considerations – U.S. Shareholders Exercising
Dissent Rights” on page 61 of the Circular is hereby amended and restated as follows:
“U.S. Shareholders Who Select the Repurchase Election or Exercise Dissent Rights
If a U.S. Shareholder selects the Repurchase Election or exercises Dissent Rights pursuant to the Arrangement and is paid the
fair value of its Common Shares in cash by Brookfield Residential, such U.S. Shareholder generally will recognize gain or loss
in a similar manner as a non-dissenting U.S. Shareholder who does not select the Repurchase Election, as discussed above under
“Disposition of Common Shares”.
As discussed above under the headings “Tax Considerations – Shareholders Not Resident in Canada – Shareholders Who Select
the Repurchase Election” and “Tax Considerations – Shareholders Not Resident in Canada – Dissenting Shareholders”, U.S.
Shareholders who select the Repurchase Election or exercise Dissent Rights pursuant to the Arrangement generally will be
subject to Canadian withholding tax under the Tax Act. The rules governing the foreign tax credit are complex. Such U.S.
Shareholders should consult their tax advisers regarding the availability of the foreign tax credit and the application of the
foreign tax credit limitation under their particular circumstances in respect of any Canadian tax withheld.”
In the section “Tax Considerations – Certain United States Federal Income Tax Considerations – Special Consequences of the
Arrangement to Certain U.S. Shareholders Holding Common Shares Constructively” on page 61 of the Circular, the first two
sentences of the first paragraph are hereby amended and restated as follows:
“Although there is no statutory, judicial or administrative authority directly addressing the treatment of the Arrangement for
U.S. federal income tax purposes and therefore the issue is not free from doubt, the receipt of Consideration for Common Shares
pursuant to the Arrangement by a non-dissenting U.S. Shareholder who does not select the Repurchase Election will likely be
subject to Section 304 of the Code, and the remainder of this discussion assumes that Section 304 applies. As a result, the
preceding sections of this summary may not describe the U.S. federal income tax consequences to a non-dissenting U.S.
Shareholder who directly or indirectly owns stock in Brookfield Asset Management, does not select the Repurchase Election and
disposes of Common Shares pursuant to the Arrangement.”
Item 15 – Additional Information
(c)

In the section “Special Factors – Certain Unaudited Financial Projections”, beginning on page 33 of the Circular, the following
is inserted after the first sentence of paragraph 3:
“Brookfield Residential management assumed that its Canadian markets would be at similar levels to 2014 throughout the
forecast period and that the housing market in the United States would continue to improve gradually. Brookfield Residential
management assumed the growth in the United States housing market would be underpinned by steady job growth through the
years 2015 through 2017, before moderating in 2018 and 2019, and that such job growth would lead to a gradual increase in
home ownership and new residential construction back towards the 20 year historical average. Brookfield Residential
management further assumed that mortgage rates both in Canada and in the United States would rise gradually throughout the
forecast period, but that they would remain low relative to the 20 year historical average. Throughout the forecast period,
Brookfield Residential management also assumed an income tax rate in the United States of 39%, and in the Canadian provinces
of Alberta and Ontario, of 25% and 26.5%, respectively, as well as an exchange rate of CAD$ 1.10 to US$ 1.00. Brookfield
Residential management’s assumptions do not include interest income on the reinvestment of discretionary cash. Brookfield
Residential management assumed Brookfield Residential would have US$ 250 million of availability at all times from its
Canadian operating line of credit and that its US$ 250 million U.S. revolving credit facility would remain undrawn throughout
the forecast period. Finally, Brookfield Residential management assumed an increase of 50 basis points in the Canadian prime
lending rate during the years 2016 and 2017.”

Item 16 Exhibits
(a)(2)(viii)

Press release of the Company with respect to the filing of Amendment No. 1, dated February 9, 2015.
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SIGNATURES
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is
true, complete and correct.
Date: February 9, 2015
Brookfield Residential Properties Inc.
By: /s/ Shane Pearson
Name: Shane Pearson
Title: Executive Vice President and Corporate
Counsel
Brookfield Asset Management Inc.
By: /s/ Derek Gorgi
Name: Derek Gorgi
Title: Senior Vice President
1927726 Ontario Inc.
By: /s/ A.J. Silber
Name: A.J. Silber
Title: Vice President

Exhibit Index
(a)(2)(i) †

Circular dated January 12, 2015.

(a)(2)(ii) †

Form of Proxy.

(a)(2)(iii) †

Letter of Transmittal.

(a)(2)(iv) †

Notice of Special Meeting (incorporated by reference to the Circular).

(a)(2)(v) †

Letter to Stockholders (incorporated by reference to the Circular).

(a)(2)(vi) †

Press release of the Company and Brookfield Asset Management with respect to the signing of the Arrangement
Agreement, dated December 23, 2014, incorporated by reference to Exhibit 99.1 to the Company’s report on
Form 6-K submitted to the SEC on December 24, 2014.

(a)(2)(vii) †

Press release of the Company with respect to the filing of the meeting materials, dated January 13, 2015.

(a)(2)(viii)

Press release of the Company with respect to the filing of Amendment No. 1, dated February 9, 2015.

(b)

None.

(c)(1) †

Valuation and Fairness Opinion of Morgan Stanley Canada Limited (incorporated by reference to Appendix D to the
Circular).

(c)(2) †

Special Committee Discussion Materials provided by Morgan Stanley Canada Limited to the Special Committee on
December 15, 2014.

(c)(3) †

Special Committee Discussion Materials provided by Morgan Stanley Canada Limited to the Special Committee on
December 19, 2014.

(c)(4) †

Special Committee Discussion Materials provided by Morgan Stanley Canada Limited to the Special Committee on
December 23, 2014.

(d)(1) †

Plan of Arrangement (incorporated by reference to Schedule B of the Arrangement Agreement included as Appendix
C to the Circular).

(d)(2) †

Arrangement Agreement (incorporated by reference to Appendix C to the Circular).

(d)(3) †

Arrangement Resolution (incorporated by reference to Appendix B to the Circular).

(d)(4) †

Court Materials (incorporated by reference to Appendix E to the Circular).

(f) †

Section 185 of the OBCA (incorporated by reference to Appendix F to the Circular).

(g)

None.

(h)

None.

† Previously filed as an exhibit to the Transaction Statement filed on January 13, 2015.
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Exhibit (a)(2)(viii)
Brookfield Residential Properties Inc.

BROOKFIELD RESIDENTIAL FILES AMENDED SCHEDULE 13E-3
Calgary, Alberta, February 9, 2015 - Brookfield Residential Properties Inc. (the “Company” or “Brookfield Residential”) (BRP:
NYSE/TSX) announced today that the Company, 1927726 Ontario Inc. and Brookfield Asset Management Inc. have filed an
amendment to their previously filed Rule 13e-3 transaction statement on Schedule 13E-3 (the “Schedule 13E-3”) originally filed with
the U.S. Securities and Exchange Commission (“SEC”) on January 13, 2015. The amendment to the Schedule 13E-3 is available on
the Company’s website at www.brookfieldrp.com as well as under its profile on SEDAR at www.sedar.com and EDGAR at
www.sec.gov. The amendment revises the Schedule 13E-3 to address certain comments to the Schedule 13E-3 and the Circular
received from the Staff of the SEC.
The SEC requested that the Company amend its Schedule 13E-3 and provide certain additional disclosure to shareholders regarding
the plan of arrangement, pursuant to which 1927726 Ontario Inc., a wholly owned subsidiary of Brookfield Asset Management Inc.,
will acquire all of the issued and outstanding common shares of Brookfield Residential (“Common Shares”) that Brookfield Asset
Management Inc. and its affiliates do not already own, for cash consideration of US$24.25 per Common Share by way of a plan of
arrangement (the “Arrangement”). In addition, the ability to exercise the Repurchase Election has been extended to non-Resident
Shareholders, and such Shareholders should review the updated disclosure in the amendment to Schedule 13E-3 for further
information. Shareholders wishing to make such election should consult their own advisors to determine if making such election is
appropriate in the particular circumstances. No other changes have been made to the terms or conditions of the Arrangement and the
consideration and the date of the shareholders’ meeting are unchanged.
Shareholders who have already submitted a form of proxy or voting instruction form and do not wish to change their vote need not
take any further action and shareholders continue to have the right to revoke or change their proxies prior to the commencement of the
shareholders’ meeting.
This press release is neither an offer to purchase nor a solicitation of an offer to sell securities.
If you have any questions or require assistance with voting in connection with the Arrangement, please contact Laurel Hill Advisory
Group by email at assistance@laurelhill.com or by telephone at 1-877-452-7184 (1-416-304-0211 collect).
*************
Brookfield Residential Properties Inc. is a leading North American land developer and homebuilder with operations in eleven
major markets. We entitle and develop land to create master-planned communities and build and sell lots to third-party builders, as
well as to our own homebuilding division. We also participate in selected, strategic real estate opportunities, including infill projects,
mixed-use developments, infrastructure projects, and joint ventures. Brookfield Residential is listed on the NYSE and TSX under the
symbol BRP.

For more information, please visit our website at www.brookfieldrp.com or contact:
Investors:
Nicole French
Investor Relations
Tel: 1.403.231.8952
Email: nicole.french@brookfieldrp.com
Laurel Hill Advisory Group:
Tel: 1-877-452-7184 (1-416-304-0211 collect)
Email: assistance@laurelhill.com
**********
Forward-looking statements: This press release may contain forward-looking information or forward-looking statements (collectively
referred to as “forward-looking statements”), including statements that use forward-looking terminology such as “may”, “will”,
“expect”, “anticipate”, “believe”, “continue”, “potential”, or the negative thereof or other variations thereof or comparable
terminology. Such forward-looking statements may include, without limitation, statements regarding the completion of the proposed
transaction, the holding of the Meeting and other statements that are not historical facts. While such forward-looking statements are
expressed by Brookfield Residential, as stated in this release, in good faith and believed by Brookfield Residential to have a
reasonable basis, they are subject to important risks and uncertainties including, without limitation, required Brookfield Residential
securityholder approval and necessary court approval, the satisfaction or waiver of certain other conditions contemplated by the
arrangement agreement, dated December 23, 2014, between Brookfield Residential, Brookfield Asset Management Inc. and 1927726
Ontario Inc., and changes in applicable laws or regulations, which could cause actual results to differ materially from future results
expressed, projected or implied by the forward-looking statements. As a result of these risks and uncertainties, the proposed
transaction could be modified, restructured or not be completed, and the results or events predicted in these forward-looking
statements may differ materially from actual results or events. These forward-looking statements are not guarantees of future
performance, given that they involve risks and uncertainties. Brookfield Residential is not affirming or adopting any statements made
by any other person in respect of the proposed transaction and expressly disclaims any intention or obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise, except in accordance with applicable
securities law or to comment on expectations of, or statements made by any other person in respect of the proposed
transaction. Investors should not assume that any lack of update to a previously issued forward-looking statement constitutes a
reaffirmation of that statement. Reliance on forward-looking statements is at investors’ own risk.

