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GLOSSARY OF TERMS

“Acquired Business” means the Brokerage Operations and franchise management operations acquired by the
Company as a result of the Transaction.

“Board of Directors” or “Board” means the Board of Directors of the Company.

“Bridgemarq” means the Company, together with its subsidiaries.

“Broker” means an individual licensed with the relevant regulatory body to manage a real estate brokerage office.

“Brokerage Operations” means the real estate brokerage operations acquired from Brookfield on March 31, 2024
pursuant to the Transaction operating under the Royal LePage®, Johnston & Daniel®, Via Capitale® and Proprio
Direct® brands.

“Broker-Owner” means the individual or controlling group of individuals who have entered into Franchise
Agreements to provide services under the Royal LePage, Johnston & Daniel or Via Capitale brands.

“Brookfield” means Brookfield BBP (Canada) L.P., a limited partnership governed by the laws of Ontario and
controlled by Brookfield Corporation (formerly Brookfield Asset Management Inc.), together with its affiliates, but
excluding the Manager and the subsidiaries of the Manager.

“Business” means the business of Bridgemarq, including the Franchise Operations and the Brokerage Operations.

“Canadian Real Estate Association” or “CREA” is the national association that represents the real estate industry
on federal public policy matters and provides member services and education to REALTORS®.

“Class A LP Units” means the Class A ordinary limited partnership units of the Partnership, all of which are held by
the Company.

“Class B LP Units” means the Class B subordinated limited partnership units of the Partnership, all of which are
held by Brookfield.

“Company” means Bridgemarq Real Estate Services Inc., a corporation incorporated under the laws of the Province
of Ontario.

“Designated Director” means a Director of the Company who is appointed as a Director by Brookfield. Brookfield
is entitled to appoint up to two-fifths of the Directors so long as Brookfield holds an aggregate of at least 10% of the
Restricted Voting Shares (on a diluted basis).

“Director” means a director of the Company.
“Distributable Cash” has the meaning given to it under “Description of the Partnership — Distributions”.

“Elected Director” means a Director of the Company who is not a Designated Director, but rather, is elected by the
holders of Restricted Voting Shares.

“Exchange Agreement” means the amended and restated exchange agreement among, inter alia, Brookfield,
Bridgemarq and the Manager, made December 31, 2012, pursuant to which Brookfield has the right to indirectly
exchange Class B LP Units (and the Manager will have the right to indirectly exchange Class A LP Units issued to
the Manager pursuant to the Management Services Agreement) for shares of the Company on the basis of one
Restricted Voting Share for each Class B LP Unit or Class A LP Unit exchanged, subject to adjustment.

“Fixed Franchise Fees” means Franchise Fees which are based on a fixed monthly payment without regard to
transaction volumes.

“Franchise” or “Franchisee” means a residential real estate brokerage franchise operated pursuant to a Franchise
Agreement with the Manager’s comprehensive systems, which include proprietary technological, marketing,
promotional, communications and support systems.
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“Franchise Agreement” means a franchise agreement between a Franchisee and Bridgemarq pursuant to which the
Franchisee operates one or more brokerage offices offering residential brokerage services using the Trademarks and
Franchise Systems.

“Franchise Fees” means fees paid by Franchisees to Bridgemarq for use of the Franchise Systems and other services
provided by Bridgemarq as part of their Business. Franchise Fees include Fixed Franchise Fees and Variable
Franchise Fees.

“Franchise Operations” means the business of providing residential property brokerage and other services to
REALTORS® or Brokers and acting as a franchisor to Franchisees.

“Franchise Network” means the Royal LePage Network and the Via Capitale Network.

“Franchise Systems” means, prior to the completion of the Transaction, the Manager’s, and following completion
of the Transaction, Bridgemarq’s comprehensive systems of providing services to REALTORS® and Brokers,
including proprietary technological, marketing, promotional, communications and support systems, as more fully
described under “Description of the Business™.

“General Partner” means Residential Income Fund General Partner Limited, a corporation incorporated under the
laws of the Province of Ontario to be the general partner of the Partnership and a subsidiary of the Company.

“Independent Director” means a Director who is unrelated (as such term is defined in the Toronto Stock Exchange
Company Manual as it exists as of the date hereof) to Bridgemarq, the Manager and Brookfield.

“LP Units” or “Partnership Units” means the Class A LP Units and the Class B LP Units.

“Management Services Agreement” or “MSA” means the fourth amended and restated management services
agreement, made effective November 6, 2018, together with any amendments thereto, between Bridgemarq and the
Manager pursuant to which, among other things, the Manager provides management and administrative services to
Bridgemarq including management of the assets of Bridgemarq, as more particularly described under “Description
of the Business — Management Services Agreement”.

“Manager” means Bridgemarq Real Estate Services Manager Limited, a corporation incorporated under the laws
of the Province of Ontario, together with its subsidiaries. Prior to the completion of the Transaction, the Manager
provided management and administrative services to Bridgemarq under the terms of the MSA. The Manager had the
right to delegate the provision of certain of these services to the Via Capitale Manager.

“Market Capitalization of the Company” means, with respect to any calendar month, the volume-weighted
average trading price of the Restricted Voting Shares on the Toronto Stock Exchange for such calendar month
multiplied by the total number of Restricted Voting Shares outstanding at the end of such calendar month, after
giving effect to the conversion of the Class B LP Units into Restricted Voting Shares.

“Multiple Listings Service” or “MLS” means services provided by REALTORS® to affect the purchase and sale
of real estate as part of a co-operative selling system. The trademarks MLS®, Multiple Listing Service® and the
associated logos are owned by CREA.

“OBCA” means the Business Corporations Act (Ontario), as amended.

“Partnership” means Residential Income Fund L.P., a limited partnership established under the laws of the Province
of Ontario, and a subsidiary of the Company.

“Partnership Agreement” means the second amended and restated limited Partnership Agreement dated December
31, 2012, between the General Partner and the Bridgemarq, pursuant to which the Partnership is governed.

“Partnership Assets” means, collectively, the Trademarks and all rights under the Franchise Agreements and other
agreements owned by the Partnership including the right to receive the Franchise Fees and other revenues under
those Franchise Agreements and other agreements.

“Partnership Special Resolution” means a resolution passed by a majority of not less than 85% of the votes cast,
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either in person or by proxy, at a meeting of the holders of LP Units or approved in writing by holders of LP Units
representing not less than 85% of the votes attached to LP Units entitled to vote on such resolution.

“Proprio” or “Proprio Direct” means Proprio Direct Inc., a corporation incorporated under the laws of the Province
of Quebec.

“Purchase Agreement” means the share purchase agreement dated as of December 14, 2023 among (inter alia) the
Company, the Partnership, Brookfield Business Partners L.P. and Brookfield BBP (Canada) L.P. in respect of the
Transaction.

“REALTOR®” is a member of the Canadian Real Estate Association who is licensed to trade in real estate and
includes Brokers. The trademarks REALTOR®, REALTORS® and the REALTOR® logo are controlled by The
Canadian Real Estate Association and identify real estate professionals who are members of CREA.

“Registration Rights Agreement” means the registration rights agreement among the Company, the Manager and
Brookfield, dated August 7, 2003, pursuant to which the Manager and Brookfield were granted registration rights by
the Company.

“Restricted Voting Shares” means the Restricted Voting Shares in the capital of the Company.

“Royal LePage” means, collectively, the Business as conducted prior to the completion of the Transaction by the
Manager as a franchisor and as the Manager of the Partnership, the General Partner and Bridgemarq, and following
the completion of the Transaction by Bridgemarq as a franchisor, under the name Royal LePage.

“Royal LePage Licence Agreement” means the licence agreement between The Royal Trust Company and Royal
LePage Limited (a subsidiary of Brookfield Corporation), pursuant to which Royal LePage Limited was granted the
exclusive rights to use the Royal LePage Trademarks, including the “Royal LePage” name and logo, in connection
with its Business of providing, in Canada, real estate services and those related financial services offered by Royal
LePage.

“Royal LePage Network” means, collectively, the network of Franchisees licensed under Franchise Agreements to
carry on residential property brokerage operations using one or more Royal LePage Trademarks or the Johnston &
Daniel brand.

“Royal LePage Sub-Licence Agreement” means the agreement between Brookfield and the Manager, pursuant to
which Brookfield and the Manager were granted a licence to use the Royal LePage Trademarks in connection with
the Business.

“Royal LePage Trademarks” means the trademark rights related to the Business held by or licensed to Royal
LePage pursuant to the Royal LePage Licence Agreement, including, without limitation, the “Royal LePage” name
and logo.

“Shareholder(s)” means the holder(s) of Shares.

“Shareholders’ Agreement” means the Shareholders’ Agreement between Brookfield and the General Partner
governing the administration and affairs of the General Partner, dated August 7, 2003.

“Shares” means the Restricted Voting Shares and the Special Voting Share.

“Special Meeting Circular” means the management information circular of the Company dated March 1, 2024 with
respect to the special meeting of Shareholders held on March 25, 2024 in connection with the Transaction.

“Special Shareholder” means the holder of the Special Voting Share.

“Special Voting Share” means the Special Voting Share in the capital of the Company issued to represent voting
rights in the Company that accompany securities convertible into or exchangeable for Restricted Voting Shares,
including the Class B LP Units held by Brookfield.

“Tax Act” means the Income Tax Act (Canada) and regulations thereto, as amended from time to time.



“Team” means a group of two or more REALTORS® who conduct the purchase and sale of real estate as a team.

“Trademarks” means the trademark rights related to the Business held by or licensed to Bridgemarq (or prior to
the completion of the Transaction, Brookfield or the Manager) including, without limitation, those which allow
Bridgemarq to operate the Business under the Royal LePage®, Johnston & Daniel® and Via Capitale® brands.

“Transaction” means the acquisition by the Partnership of all of the outstanding shares of the Manager and Proprio,
and the settlement of certain deferred payment obligations owing by the Partnership to Brookfield, completed on
March 31, 2024 pursuant to the Purchase Agreement.

“TSX” means the Toronto Stock Exchange.

“Variable Franchise Fees” means Franchise Fees which vary each month depending on the transaction volumes of
each REALTOR® or Team.

“Via Capitale” means, collectively, the Business as conducted by the Manager and the Via Capitale Manager.

“Via Capitale L.P.” means 9120 Real Estate Network, L.P./Réseau Immobilier 9120 S.E.C., a limited partnership
established under the laws of the Province of Quebec, and a subsidiary of the Company.

“Via Capitale Manager” means 9120-5583 Quebec Inc., a wholly owned subsidiary of the Manager, incorporated
under the laws of the Province of Quebec, doing business under the name Réseau Immobilier La Capitale /La
Capitale Real Estate Network.

“Via Capitale Network” means, collectively, the network of Franchisees licensed under Franchise Agreements to
carry on residential property brokerage operations using one or more of the Via Capitale Trademarks.



CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION

This Annual Information Form contains forward-looking information and other “forward-looking statements” within the meaning

CLINT3 LIRS 99 99 ¢

of applicable securities legislation. Words such as “ability”, “are”, “assessing”, “assisting”, “attracting”, “automatically”, “begin”,
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“believe”, “believes”, “can”, “can be”, “changes”, “continue”, “could”, “decreases”, “dependent”, “determination”, “entering”,

CLINT3 CLINT3 9 9 9 LIS

“estimate”, “estimated”, “estimates”, “estimating”, “estimation”, “expectation”, “expected”, “extend”, “forecasts”, “future”, “grow”,
“growth”, “increase”, “increases”, “increasing”, “intention”, “may”, “may be”, “may not”, “measuring”, “objectives”, “opportunity”,
“outlook”, “possible”, “potential”, “pursue”, “renew”, “renewal”, “renews”, “seeks”, “should”, “to be”, “will”, “will not”, and other
expressions that are predictions of or could indicate future events and trends and that do not relate to historical matters, identify
forward-looking statements. Reliance should not be placed on forward-looking statements because they involve known and unknown
risks, uncertainties and other factors that may cause the actual results, performance or achievements of Bridgemarq to differ
materially from anticipated future results, performance or achievement expressed or implied by such forward-looking statements.
Factors that could cause actual results to differ materially from those indicated in the forward-looking statements include, but are
not limited to: changes in the supply or demand of houses for sale in Canada or in any particular region within Canada, changes in
the selling price for houses in Canada or any particular region within Canada, changes in the Company’s cash flow, changes in
Bridgemarq’s strategy with respect to and/or ability to pay dividends, changes in the productivity of Bridgemarq’s REALTORS® or
the commissions they charge their customers, changes in government policy, laws or regulations which could reasonably affect the
housing markets in Canada or the economy in general, changes to any products or services developed or offered by Bridgemarq,
consumer response to any changes in the housing markets in Canada or any changes in government policy, laws or regulations,
changes in general economic conditions (including interest rates, consumer confidence and other general economic factors or
indicators), changes in global and regional economic growth, any resurgence of COVID-19 (including any impact of COVID-19 on
the economy and Bridgemarq’s business), changes in the demand for and prices of natural resources on local and international
markets, the level of residential real estate transactions, competition from other real estate brokers or from discount and/or Internet-
based real estate alternatives, the closing of existing real estate brokerage offices, other developments in the residential real estate
brokerage industry or Bridgemarq that reduce the number of REALTORS® in the Franchise Network or revenue from the Franchise
Network, our ability to maintain brand equity through the use of trademarks, the methods used by sharcholders or analysts to evaluate
the value of the Company and its publicly-traded securities, changes in tax laws or regulations, and other risks detailed in this Annual
Information Form. Forward-looking information is based on various material factors or assumptions, which are based on information
currently available to management. Material factors or assumptions that were applied in drawing conclusions or making estimates
set out in the forward-looking statements include, but are not limited to: anticipated economic conditions, anticipated impact of
government policies, anticipated financial performance, anticipated market conditions, business prospects, the successful execution
of Bridgemarq’s business strategies and recent regulatory developments. The factors underlying current expectations are dynamic
and subject to change. Although the forward-looking statements contained in this Annual Information Form are based upon what
management believes are reasonable assumptions, the Company cannot assure readers that actual results will be consistent with
these forward-looking statements. The Company undertakes no obligation to publicly update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise, except as required by law.



THE COMPANY

General

Bridgemarq is a leading provider of services to residential real estate Brokers and their REALTORS®. Bridgemarq
generates substantially all of its cash flow from Franchise Fees and other services derived from a national network
of real estate Brokers and REALTORS® in Canada operating under the Royal LePage, Via Capitale and Johnston &
Daniel brand names. At December 31, 2023, the Franchise Network consisted of 20,529 REALTORS® operating
under 288 Franchise Agreements providing services from 723 locations. Bridgemarq generates both Fixed Franchise
Fees and Variable Franchise Fees. Variable Franchise Fees are primarily driven by the sales commissions earned by
REALTORS®, while Fixed Franchise Fees are based on the number of REALTORS® in the Franchise Network. In
addition to Franchise Fees, Bridgemarq earns revenue from certain ancillary services provided to REALTORS®
including referrals to financial institutions and other suppliers and lead generation for Brokers and REALTORS®.

The Company was incorporated on October 28, 2010 pursuant to the provisions of the OBCA. Bridgemarq was
originally structured as an income trust. It was converted to a corporation on December 31, 2010. The restructuring
was effected pursuant to an arrangement agreement. Each holder of units of Brookfield Real Estate Services Fund
received one Restricted Voting Share for each unit held. In addition, Brookfield received one Special Voting Share
of the Company for nominal consideration. Detailed information about the restructuring is contained in the
Company’s Annual Information Form dated March 19, 2011, which is available under the Company’s profile at
www.sedarplus.ca.

The Company’s Restricted Voting Shares are listed on the TSX and trade under the symbol “BRE”. The registered
and head office of the Company is located at 39 Wynford Drive, Suite 200, Toronto, Ontario, M3C 3KS5.

The Business of Bridgemarq is conducted indirectly through the Partnership. Prior to the completion of the
Transaction, the Partnership was ultimately controlled approximately 72% by the public and 28% by Brookfield.
Following the completion of the Transaction, the Partnership is ultimately controlled approximately 58% by the
public and 42% by Brookfield. The shares of the General Partner are owned 75% by the Company and 25% by
Brookfield. The registered office and head office of the Partnership and the General Partner are located at 39
Wynford Drive, Suite 200, Toronto, Ontario, M3C 3KS5.

On March 31, 2024, Bridgemarq completed the Transaction pursuant to which Bridgemarq acquired the Acquired
Business from Brookfield. As a result of the Transaction, Bridgemarq now operates two distinct operating segments.
The Brokerage Operations of Bridgemarq were acquired as part of the Acquired Business. The Franchise Operations
have been Bridgemarq’s primary Business since it was established in 2003.

The historical results of the Acquired Business are not discussed in this Annual Information Form. Further, the
results of Bridgemarq discussed in this Annual Information Form are for the operating periods ending on or before
December 31, 2023 and, as such, do not include the operations of the Acquired Business, except where noted. For
further details on the historical results of the Acquired Business and the Transaction, please refer to the Special
Meeting Circular, which is available under the Company’s profile at www.sedarplus.ca.

The ownership structure of Bridgemarq and the Manager as at December 31, 2023 is set out below.
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The ownership structure of Bridgemarq after the completion of the Transaction on March 31, 2024 is set out below
(unless otherwise indicated, all ownership is 100%):
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Notes’

! Operating under the name Les Immeubles Mont-Tremblant / Mont Tremblant Real Estate.
2 Operating under the name Via Capitale.

* Operating under the name Via Capitale Concept.

4 Operating under the name Via Capitale Accés.

° Operating under the name Royal LePage Sussex.

¢ Operating under the name Via Capitale Du Mont-Royal.




DEVELOPMENT OF THE BUSINESS

Business Strategy

Bridgemarq is a long-established Canadian-based real estate services firm focused on providing services to real estate
Brokers and their REALTORS®. Services provided to Brokers and their REALTORS® are intended to assist them
with the profitable, efficient and effective delivery of real estate sales services in the communities they serve.
Through a portfolio of highly regarded real estate Franchise brands, Bridgemarq caters to the diverse service
requirements of regional real estate professionals across Canada. Bridgemarq serves Canadian consumers and real
estate  professionals with some of the most relied-upon real estate portals in Canada,
including royallepage.ca, royallepagecommercial.com, johnstonanddaniel.ca and viacapitalevendu.com. Together
they attracted close to 60 million visits in 2023, making them among the busiest real estate websites in Canada. Upon
completing the Transaction, Bridgemarq will expand its service offering to REALTORS" through its Brokerage
Operations.

Bridgemarq’s objective is to be the leading provider of real estate services to REALTORS® and Brokerages across
Canada. Historically, it has provided its stakeholders with an investment vehicle that pays a significant portion of
its cash flow to shareholders and the holder of Class B Units, subject to working capital requirements and other
investment opportunities. Revenue for the Franchise Operations is driven primarily by Franchise Fees derived from
long-term Franchise Agreements. These Franchise Fees have traditionally been weighted toward fees that are fixed
in nature, which moderates the impact of cyclical variations in Canadian residential real estate.

Prior to the completion of the Transaction, Bridgemarq had no employees. Bridgemarq was party to the Management
Services Agreement with the Manager whereby the Manager performed all management services on behalf of
Bridgemarq. As a result, the underlying costs of Bridgemarq have been comprised primarily of management fees
paid under the MSA, public company operating costs and carrying costs associated with Bridgemarq’s debt. The
Manager was acquired by Bridgemarq as part of the Transaction on March 31, 2024.

Key drivers that impact the financial and operating performance of Bridgemarq’s Franchise Operations include:

o the stability of Bridgemarq’s revenue streams;

e the number of REALTORS® in the Franchise Network;

e transactional dollar volumes generated in Canadian residential real estate markets;
e REALTOR" productivity; and

e products and services offered to REALTORS.”

These drivers, in combination with other uncontrollable risk factors including changes in the Canadian and
international economies, housing markets in Canada in general, and government and regulatory activity impacting
those economies and markets, all impact Bridgemarq’s performance.

Bridgemarq seeks to grow its earnings and increase its cash flow from its Franchise Operations by increasing the
number of REALTORS® in the Franchise Network. It does this by attracting and retaining Franchisees and their
REALTORS® through the provision of high-quality, fee-for-service offerings. The provision of these services is
intended to increase the productivity and profitability of Brokers and their REALTORS® and encourage Brokers
and REALTORS® to enter into Franchise Agreements with Bridgemargq.

Pursuant to the Transaction, Bridgemarq acquired the Brokerage Operations, which operate full service real estate
brokerage locations in British Columbia, Ontario and Québec under the Royal LePage®, Via Capitale®, Proprio
Direct®, Johnston & Daniel® and Les Immeubles Mont-Tremblant real estate brands. The Brokerage Operations
provide services to REALTORS® which are complementary to those services provided under Bridgemarq’s
franchise operations. The Company will operate these brokerage locations under its brokerage operations.

The Royal LePage® and Johnston and Daniel® branded Brokerage Operations represent one of the largest
brokerages in Canada (by agent count). They provide brokerage services to Canada’s two largest markets in the
greater Toronto area and greater Vancouver area. The innovative Proprio Direct brokerage is one of the largest
brokerages in Québec and provides technology-focused services to its sales representatives from one location in
Laval, Québec. The Via Capitale and Mont Tremblant brokerages are much smaller and focus on niche markets in
the greater Montréal region and the Mont Tremblant market, respectively.
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Events Occurring in 2021

At its meeting on November 8, 2021, the Board of Directors approved a resolution to increase the size of the Board
from five members to six and appointed Ms. Jitanjli Datt as an Independent Director of Bridgemarq. Ms. Datt was
elected as an Independent Director by the shareholders of the Company at the Company’s annual general meeting
held on May 12, 2022.

Events Occurring in 2022

Bridgemarq increased certain of the fees it charges to REALTORS® during the year. Effective January 1, 2022, the
maximum annual Variable Franchise Fees paid by Royal LePage Franchisees increased from $1,400 to $1,450 per
REALTOR®. Effective April 1, 2022, the monthly Fixed Franchise Fees paid by Royal LePage Franchisees
increased from $133 to $136 per REALTOR®. Finally, effective September 1, 2022, the monthly Fixed Franchise
Fee charged to Franchisees in the Via Capitale Network increased from $170 to $180.

Events Occurring in 2023

In March 2023 the Company reached an agreement with its lender to extend the term of its debt facilities through to
December 31, 2026. Under the agreement, the Company increased its maximum borrowings from $80 million to
$90 million. In addition, the agreement calls for the interest rate paid by Bridgemarq to increase by 0.3% effective
January 1,2024. Concurrent with the completion of the Transaction, the maximum borrowings under the debt facility
were increased to $95 million.

In December 2023, Bridgemarq announced it had reached a definitive agreement to acquire the Acquired Business,
consisting of the Manager and a number of real estate brokerages operating under the Royal LePage, Via Capitale
and Proprio Direct brands, from Brookfield. In addition, the parties agreed to settle certain payments that were owed
by Bridgemarq to Brookfield pursuant to the Transaction. The Transaction was approved by the holders of the
Restricted Voting Shares of the Company (excluding Brookfield) on March 25, 2024 and was completed on March
31, 2024 through the issuance by the Partnership of 2,920,877 Class B LP Units to Brookfield. Based on the five-
day volume-weighted average trading price of the Restricted Voting Shares on the TSX as of December 13, 2023,
the last trading day prior to the announcement of the entering into of the Purchase Agreement, the Class B LP Units
issuable pursuant to the Transaction represented a total transaction value of approximately $34 million. For more
information on the details of the Transaction, please refer to the Special Meeting Circular, which is available under
the Company’s profile at www.sedarplus.ca. The Transaction represents a significant acquisition for purposes of
National Instrument 51-102 — Continuous Disclosure Obligations, and the Company will file a Form 51-102F4 in
respect of the Transaction.

DESCRIPTION OF THE BUSINESS

The Business of Bridgemarq and its Franchisees includes brokering the purchase and sale of real estate in Canada.
Bridgemarq provides its Franchisees and their REALTORS® with the Franchise Systems designed to make the
purchase and sale of real estate more effective and efficient for buyers and sellers of homes, for REALTORS® and
for Franchisees. The Franchise Systems allow REALTORS® to maximize their productivity, Franchisees to attract
and retain successful REALTORS®, and Bridgemarq, with the support of the Manager, to recruit and retain successful
Franchisees.

The enhanced tools of the Franchise Systems provide support for REALTORS® and allow them to provide greater
value and service to their customers. The Franchise Systems are designed to allow Franchisees and REALTORS® to
focus on their customers, grow their businesses and spend less time on administrative activities, thereby increasing
overall productivity and profitability.

Bridgemarq’s Franchise Fees are derived primarily from a diverse national network of 723 independently owned and
operated Franchise locations operating under 288 Franchise Agreements. The Royal LePage Network is
geographically diverse as REALTORS® operate throughout Canada in an approximately similar proportion as the
overall Canadian REALTOR® population. The Johnston & Daniel brand operates as a division of Royal LePage in
central Ontario. The Via Capitale Network operates in the province of Quebec.

Following the completion of the Transaction, the Business of Bridgemarq also includes the Acquired Business, which
operate full service real estate brokerage locations in British Columbia, Ontario and Québec under the Royal

13



LePage®, Via Capitale®, Proprio Direct®, Johnston & Daniel® and Les Immeubles Mont-Tremblant real estate
brands.

Franchise Agreements

The legal relationship between Bridgemarq and a Franchisee is governed by a Franchise Agreement. The standard
term for a Royal LePage Franchise Agreement is ten years, with a right to renew for one ten-year renewal term.
Typically, Royal LePage Franchisees renew for further ten-year terms. The standard term for a Via Capitale
Franchise Agreement is five years, with a right to renew for a further five-year renewal term. Typically, Via Capitale
Franchisees renew for further five-year terms.

The Franchise Agreement grants a Franchisee the right to use the Franchise Systems as well as the Trademarks and
specifies comprehensive standards of practice governing the use of the Trademarks, conduct of the Franchisee and
its REALTORS® and all material operating matters. Substantially all Royal LePage Franchise Agreements grant a
non-exclusive right within a prescribed territory while Via Capitale Franchise Agreements generally grant an
exclusive right to locate a physical office in a specific region, subject to certain conditions.

Pursuant to its terms, a Franchise Agreement may not be assigned by the Franchisee without the prior consent of
Bridgemarq. In most cases, Bridgemarq has a right of first refusal with respect to any offer made to purchase the
business of a Franchisee.

A Franchise Agreement may be terminated on the occurrence of certain prescribed events, including the bankruptcy
of a Franchisee or default by the Franchisee of its obligations under the Franchise Agreement. Failure to meet
minimum Franchise Fee performance levels may result in the termination of the Franchise or termination of the right
to renew the Franchise for a successive term.

Bridgemarq has historically enjoyed high renewal rates for Franchise Agreements with more than 95% of
Franchisees renewing from 2021 to 2023 (expressed as a percentage of the number of REALTORS" represented by
those Franchise Agreements). In addition, the successful growth of Bridgemarq’s Franchisees presents opportunities
to renew Franchise Agreements before they come due.

REALTORS®

As of December 31, 2023, the Franchise Network consisted of 20,529 REALTORS® comprised of 20,244 fee-paying
REALTORS® and 285 Brokers who do not pay Fixed Franchise Fees (as they are primarily responsible for managing
their brokerage operations). For the year ended December 31, 2023, the Franchise Network decreased by 157
REALTORS® due primarily to the termination of six Franchisees and the non-renewal of one Franchisee in the
fourth quarter of the year. Bridgemarq offers Franchisees recruitment programs to support their recruitment efforts.
These programs allow Franchisees to target new REALTORS® as well as experienced REALTORS® who operate
under competing brands. Bridgemarq believes that growth in the overall population of REALTORS® across Canada,
the perceived value of the tools and technology included in the Franchise Systems and the support provided by
Bridgemarq to its REALTORS® all contributed to the net increase in REALTORS® in the Franchise Network over
the course of 2022 and 2023.

The Franchise Network is highly productive, with an approximate average transactional dollar volume in 2023 of
$2.9 million per REALTOR®, compared to an estimated $1.7 million in transactional dollar volume generated by an
average Canadian REALTOR® outside the Franchise Network.

Franchise Fees

Bridgemarq generates Franchise Fees with both fixed and variable components. Approximately 23% of
Bridgemarq’s revenues during 2023 were represented by Variable Franchise Fees compared to 25% in 2022 and
27% in 2021. The decrease in the proportion of revenues represented by Variable Franchise Fees is due to weakening
of Canadian real estate markets resulting in lower commission income earned by REALTORS® . Management
believes that the combination of a revenue stream based on the number of REALTORS® in the Franchise Network,
increasing REALTOR® and Broker productivity and an increasing demand for housing provide the base for a strong
and stable cash flow. The table below summarizes the composition of Franchise Fees and other revenues in each of
the past three years:
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Revenue type 2021 2022 2023

Fixed Franchise Fees 62% 66 % 69 %
Variable Franchise Fees 27% 25 % 23 %
Other Revenue 11% 9% 8 %
Revenues 100% 100% 100%

Fixed Franchise Fees

Fixed Franchise Fees are collected from Franchisees based on the number of selling REALTORS® in the Franchise
Network. Fixed Franchise Fees from Royal LePage Franchisees consist of a monthly fixed fee of $136 per selling-
REALTOR®, representing an increase from $133 per month effective April 1, 2022. Fixed Franchise Fees from Via
Capitale Franchisees consist of a monthly fee of $180 per selling-REALTOR®, representing an increase from $170
per month effective September 1, 2022. For those approximately 645 REALTORS® in the Franchise Network who
participate in the Royal LePage commercial real estate program, an additional monthly fee of $100 is paid to
Bridgemarq.

Variable Franchise Fees

Variable Franchise Fees are earned from Royal LePage Franchisees and are driven by the transactional dollar volume
transacted by REALTORS?®. Variable Franchise Fees are calculated as 1% of gross commission income earned by
each Franchisee’s REALTORS®, subject to a cap. In 2023 and 2022, the cap was $1,450 per year. In 2021, the cap
was $1,400 per year. Certain REALTORS® in the Franchise Network work as part of a Team. All REALTORS®
who are members of a Team pay Fixed Franchise Fees. However, for the purposes of the variable fee cap, the gross
commission income of all Team members is aggregated to one cap.

The amount of Variable Franchise Fees paid by an individual REALTOR® or Team can change depending upon,
among other things, the total value of real estate they sell in a given year, increases or decreases in home prices, and
commission rates charged. However, Variable Franchise Fees are subject to a cap. That annual cap was $1,450 in
2023 and 2022, and $1,400 in 2021. For those REALTORS® or Teams who reach the cap, the Variable Franchise
Fee is effectively fixed in nature, in that the Variable Franchise Fee paid by the REALTOR® or Team will not change
based on changes in the Canadian real estate market. In 2023, the Variable Franchise Fees associated with
approximately 2,663 REALTORS® (2022 — 3,608 and 2021 — 4,559) and 1,420 Teams (2022 — 1,502 and 2021 —
1,343) (representing more than 4,263 REALTORS® (2022 — 4,509 and 2021 — 4,029)) that exceeded the variable fee
cap accounted for approximately 12% of total revenue (2022 — 15% and 2021 — 17%).

A limited number of smaller Franchisees pay a 4.5% Variable Franchise Fee with no Fixed Franchise Fee.

Other Revenues

Other revenues consist of revenues earned for services provided to Franchisees and REALTORS® outside of the
Franchise Fees earned under the Franchise Agreements. Revenues earned from referral fees include fees paid by
financial institutions for mortgage referrals and fees earned from Franchisees who purchase customer leads from
Bridgemarq.

Network Revenue Profile
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The Royal LePage Network

Revenues generated from the Royal LePage Network accounted for 95% of the revenues in 2023 (2022 - 95% and
2021 - 95%). Fixed Franchise Fees represented 71% of revenue from the Royal LePage Network in 2023 (2022-
68% and 2021 - 62%), Variable Franchise Fees represented 24% (2022 - 27% and 2021 - 27%) and other revenues
represented 5% (2022 — 5% and 2021 — 11%). Due to the Variable Franchise Fee capping feature, approximately
82% of the revenue earned from the Royal LePage Network was fixed in nature (2022 - 81% and 2021 - 79%).

The Via Capitale Network

The fees generated from the Via Capitale Network, which services the Quebec market, accounted for 5% of revenues
in 2023 (2022 — 5% and 2021 - 5%). Fixed Franchise Fees of $180 per REALTOR® per month ($170 prior to
September 1, 2022) represented 73% (2022 - 70% and 2021 - 63%) of total revenues earned from the Via Capitale
Network.

System-Wide Transactional Dollar Volume

For the twelve months ended December 31, 2023, the Royal LePage Network and the Via Capitale Network,
collectively, participated in approximately 28% of all home sales in the $301 billion Canadian residential real estate
market.

Locations and Branch Types

The Royal LePage Network operates in each Canadian province through approximately 676 locations as of
December 31, 2023. The Via Capitale Network operates in the province of Quebec through approximately 47
locations as of December 31, 2023. Franchise locations are generally operated from leased premises, with the
Franchisee as lessee. The Franchise Agreements provide Bridgemarq with the ability to review locations, signage
and other aspects of individual Franchisee locations to ensure that the Trademarks are being used appropriately and
the Franchisee is maintaining a high quality operation. Franchises can be located in office/commercial developments,
stand-alone premises or more retail-oriented locations such as shopping malls.

Technology
The following is a summary of the Manager’s principal technology, which forms a portion of the Franchise Systems:

Consumer Websites

The Royal LePage website has been branded as Canada’s Real Estate Portal™. Both www.royallepage.ca and the
Via Capitale website, www.viacapitalevendu.com, offer a variety of residential resale real estate—related
information. In addition to offering listings, brokerage and REALTOR® information, they provide resources for
buying, selling and owning real estate.

Bridgemarq employs machine learning tools to improve how it manages website traffic to maintain streamlined
services for its users, including offering consumers comparable properties that may interest them based on a
combination of their own search behaviours and the search patterns of similar users who use the site. Royal LePage
continues to partner with CREA and individual real estate boards to integrate local listings data to supplement
traditional sources of listings on its website. This allows consumers to search for competitive listings as well as Royal
LePage listings and improves the timeliness of when REALTORS® can access these listings and the quality of
materials accompanying those listings. The website now displays historical sold data in provinces and regions where
permissible by local real estate board rules.

The Via Capitale website includes innovative web tools such as the Via Images search tool, which allows prospective
buyers to look for a property using pictures according to a specific category of room as the main search criteria. The
pictures are generated based on the search criteria and the potential customers can continue their search by clicking
on pictures that they like. Via Capitale is the only real estate company in Quebec that provides this type of search
tool.
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Company REALTOR® Intranet Sites

The Royal LePage Intranet site, www.rlpNetwork.com (the “RLP Intranet”), and the Via Capitale Intranet site,
monintranet.ca (the “Via Intranet”), are accessible by authorized REALTORS®, Brokers and staff. They are key
portals through which Royal LePage and Via Capitale deliver many of their services (including those outlined under
“REALTOR® Technology Programs™) as well as information about additional non-intranet-based services. On the
intranet sites, REALTORS® and Brokers can access information about brand specific news and events, brand
guidelines, marketing materials, training content, production award information, preferred suppliers, privacy policies
and other documentation to help them manage their businesses, increase their profitability and develop their business
skills. The Intranet sites are fully mobile-optimized.

REALTOR® Technology Programs

Bridgemarq offers programs to help REALTORS® and Brokers run their businesses.

Royal LePage has developed an end-to-end, integrated, cloud-based, Al-enabled brokerage marketing and operations
platform, rlpSPHERE™. rlpSPHERE is Royal LePage branded, uniquely focused on managing in the Canadian
market, compliant with Canadian law and serves the productivity needs of REALTORS®, brokerages and Teams
including the following functionality:

 personal websites with behavioural automation which converts contacts to customers and aids the REALTOR®
in addressing customer needs;

» organic and paid lead generation tools;

» automated, integrated and fully customizable listings marketing tools;

* an integrated customer relationship and lead management platform;

* website and lead analytics;

* integration with the brokerage’s electronic document management system to track the progress of deals;

 athird-party marketplace for additional services to integrate into the system; and

* access to professional “Done For You” services related to their use of the platform.

With rlpSPHERE, Brokers can now generate, track and monetize leads they generate for their REALTORS®
throughout their life cycle. For REALTORS®, rlpSPHERE provides a similar lead generation and conversion
opportunity as well as a seamless, more efficient digital service to provide to their clients throughout the transaction.
Optional customizations and additional functionality are also available to REALTORS® and Teams.

In addition to rlpSPHERE, other programs and tools available to REALTORS® include:

e Dbranded e-mail;

« acollection of cloud computing, productivity and collaboration tools;

¢ branded e-Store;

« industry and proprietary designation and certification modules;

« marketing tools for Royal LePage® Shelter Foundation™ supporters;

e access to Smart Leads, an end-to-end online lead management solution;

o preferred supplier programs offering discounts on products and services that support the businesses of Brokers
and REALTORS®;

« referral directory that promotes intra-brand referrals;

o awards and recognition program information and REALTORS® awards tracking;

« managed social media groups that support intra-brand referrals and networking;

e luxury and commercial real estate marketing programs;

o Dbrand marketing campaign creative assets;

« self-directed, online training on the use of the ripSPHERE platform;

« in-person and webinar training to support engagement with best practices, emerging trends and usage of the suite
of proprietary online tools; and

« valuable resources for new and experienced Teams including access to training, webinars, templates, guidelines,
live events and networking opportunities to help Teams improve their productivity and profitability.

17



Brokers have access to the following additional services:

« online consumer leads programs from competitor listings aimed at developing best practices in brokerages for
online customer service and lead conversion including access to tools, resources and account management;

« online recruiting leads;

 recruiting and retention tools in the form of goal setting, roles and responsibility setting within the brokerage,
marketing support, a CRM and a brokerage satisfaction survey to support the recruitment of new and experienced
REALTORS®;

« profitability education, consulting, benchmarking and templates to help brokers manage profitable businesses;

« best practices sharing forums and resources;

o brokerage and recruiting awards and recognition programs;

¢« REALTOR® award reporting; and

« brokerage-specific portions of the RLP Intranet and the Via Intranet allowing all brokerages to be able to
communicate with their agents.

Royal LePage Financial Reporting System

Bridgemarq maintains a proprietary system designed to capture Franchise Fees and Broker and REALTOR® revenue
information from Royal LePage Franchisees. The financial reporting system allows Royal LePage Franchisees across
the country to transmit REALTOR® and transaction information electronically every month to allow for the
calculation and billing of Franchise Fees. The financial reporting system is also used to determine REALTOR®
annual production awards.

Shared Listings and DDF

Bridgemarq is a strong advocate for sharing information among REALTORS® and consumers, including the sharing
of listings. Bridgemarq believes that broader access to information creates more informed parties to each transaction
and smoother transaction execution. The Canadian Real Estate Association was the industry leader in developing a
technology platform to enable shared listings across real estate brands. CREA manages the Data Distribution Facility
(“DDF”) which gives real estate brokerages and franchisors the ability to display each other’s listings on their
websites and allows consumers to view all listings available at once, regardless of what real estate company owns
the listing. Bridgemarq’s Royal LePage brand was an early adopter of CREA’s DDF.

Access to “SOLD” Data and Historical Transaction Information

In recent years access to real estate transaction information has increased and been made available to the public by
real estate boards and the Multiple Listing Service®, including the transaction prices of residential real estate. Royal
LePage has developed infrastructure to support the display of transactional data to consumers who create an account
on www.royallepage.ca. Where real estate boards allow, www.royallepage.ca will indicate the current status of a
listing (active, pending, or sold) as well as the listing price or selling price, as applicable. In addition to the status of
the current listing, www.royallepage.ca will display previous listings of the property and indicate if the listing was
cancelled, expired, or resulted in a sale of the property. The amount of information to be displayed to consumers
depends upon the availability of data from individual real estate boards.

Training

Bridgemarq provides training to Franchisees and REALTORS® with respect to its marketing and technology
programs through in-person and web-based training programs led by its Learning Services team and through online
learning tools. The Learning Services team includes professionally qualified trainers who now balance virtual and
in-person training delivering hands-on training to Brokers, REALTORS® and administration staff covering a wide
range of topics, including the optimal use of the proprietary tools and technologies offered by Bridgemarq. New
learning networks have been developed with brokerage trainers in the form of live virtual Train-the-Trainer events
designed to showcase training in development for feedback, seek insights on new training requirements and to build
a network of trainers to cross-promote and support Bridgemarq’s training initiatives.

Briedgemarq’s training programs provide new REALTORS® and industry veterans with productivity-enhancing
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techniques based on best practices, emerging technologies and industry trends. Bridgemarq also offers several
proprietary and outsourced personal coaching, planning and training programs, including specialized industry
certifications and designations for luxury properties, real estate for seniors, international property sales, buyer
representation, seller representation and social media.

There are a number of online learning tools offered as part of the Franchise Services which are accessible at all times
through the RLP Intranet and the Via Intranet. They include webinars from industry experts as well as technology
and instructional webinars. In addition, there are a number of programs offered which provide certain REALTORS®
with accreditation towards the continuing education requirements of their provincial licenses.

Marketing and Promotion

The Company’s approach to marketing and communications focuses on increasing brand awareness and positioning
of Royal LePage, Johnston & Daniel and Via Capitale as the best residential real estate brands offering the best in
technology and services to their Franchisees, REALTORS® and consumers. In addition, the Company provides
marketing, advertising and recruitment tools that enable Franchisees and REALTORS® to effectively market
themselves.

The Company’s initiatives aimed at increasing consumer and REALTOR® awareness include the following:

o digital advertising, which aids with recruiting and retention of REALTORS®;

e  product marketing to promote products and services and increase adoption and engagement within the
Franchise Network;

e content marketing and advertising through digital and social channels that reinforces key messages and
Bridgemarq’s status as being among the top knowledge leaders in the country;

e video production that promotes Bridgemarq’s brands and its products and services and provides valuable
information to consumers on buying and selling homes;

e  brand promotions and recruiting campaigns utilizing Bridgemarq’s social media presence;

o  brand marketing campaigns and creative assets made available to Brokers and REALTORS® for use in
their local markets;

e tools for use by REALTORS® to allow them to contact consumers and potential customers in a more
targeted manner;

« media relations to support Bridgemarq’s brands as among the principal voices of real estate in the
Canadian media; Bridgemarq’s national and local spokespersons are quoted and interviewed regularly and
are viewed as experts in their field;

e apublic relations program which includes a quarterly survey of house prices and forecasts, which is widely
used by media, municipalities, researchers and independent companies as a national housing reference
guide;

« inthe case of Via Capitale, a province-wide, multi-media advertising campaign across Quebec and exposure
to an international network of 80 affiliated real estate websites on five continents operating in 16 languages;

o national and regional events that help raise awareness of Bridgemarq’s brands and its products to Brokers
and REALTORS® and promote networking and intra-company referral opportunities; and

« support of charitable causes on a local, provincial and national level, including:

*  Via Capitale’s sponsorship of two provincial housing initiatives for sick children in Quebec; and

» the Royal LePage Shelter Foundation which raises money for shelters which house and support
women fleeing intimate partner violence and their children and domestic violence programs.
Since its inception in 1998, the Royal LePage Shelter Foundation has successfully raised and
distributed over $46 million through national and local Broker and REALTOR® initiatives and
helps more than 50,000 women and children each year through the support of over 200 women’s
shelters and other charities across the country.

Growth Strategy

Bridgemarq maintains brand-dedicated network development teams that are focused on growing Bridgemarq’s
presence in the Canadian market. Growth in the Royal LePage Network and Via Capitale Network can come from
targeted conversions of REALTORS® and Teams, franchising of new locations and organic REALTOR® growth
from within existing brokerages. These development teams are focused on attracting quality brokerages to the Via
Capitale Network and the Royal LePage Network and expanding opportunities for existing Franchisees. Key
elements of Bridgemarq’s strategy to grow its Franchise Operations include:
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« identifying key franchise prospects based on profitability, reputation, business acumen and technology
orientation;

e ongoing prospecting through various advertising and marketing programs and initiatives;

e creating and maintaining a database of brokerages with information including market share, number of
REALTORS®, owner/manager details and such other information that is relevant to the pursuit of growing
our networks and maintaining market intelligence;

o expanding the range of products and services provided to the Franchise Systems and increasing the adoption
by Brokers and REALTORS® of these products and services in order to make Bridgemarq brands more
attractive to franchise prospects;

o providing training and other programs to Franchisees that assist Franchisees in developing their unique
value proposition and in presenting the distinctive benefits and records of success of REALTORS® and
Brokers to potential recruits; and

o providing financial and other consulting to, and otherwise supporting, Franchisees in acquiring local
competitors and integrating such competitive brokerage operations into the Franchisees’ brokerage
operations.

Following the completion of the Transaction, with the acquisition of the Acquired Business, the Company expects
to add to its capability to capture future growth across a broader spectrum of the real estate industry through both
organic growth and future acquisition opportunities. The addition of highly-regarded best-in-class real estate
brokerage operations is expected to provide Bridgemarq with the scale to grow in its current markets and to expand
beyond those markets. Particularly, the Proprio Direct model provides compelling opportunities to expand its
platform to markets outside of Québec. In addition, with the expansion of business lines to include direct brokerage
operations, the Company expects to be in a better position to grow its industry-leading national network of
REALTORS® and Brokers in addition to diversifying its revenue streams.

Quiality Control

Market knowledge, professionalism, principled conduct and high moral and ethical standards are critical to the
success of the Franchise Systems. In order to maintain the reputation, goodwill, customer service, appearance and
methods of the Franchise Systems, the Franchise Agreement requires a Franchisee to operate the Franchise under
the Royal LePage, Johnston & Daniel or Via Capitale name in accordance with such standards and procedures as
prescribed by the Company.

Potential Franchisees are qualified through a review of their relevant experience, reputation and financial capacity.
Owners of Franchises are typically required to direct their full time and attention to the establishment, development
and operation of the business of the Franchisee.

The Franchise Agreement requires Franchisees to operate from suitable premises that meet standards satisfactory to
the Company and that, unless otherwise permitted, are to be used strictly for the operation of the business.

Franchisees are licensed to use the Trademarks and the Franchise Systems for the operation of the Franchise. In
order to retain the integrity of the Trademarks and Franchise Systems, all Franchisees are required to abide by certain
requirements, including:

e to ensure that only those types of interior and exterior signs that Bridgemarq has approved as meeting its
specifications and standards for design and appearance are used in the operation of a Franchisee’sbusiness;

e to ensure that any supplies used in the business, including written forms and materials, conform to
specifications determined by Bridgemarq. In the case of signs and supplies, Bridgemarq may recommend
suitable suppliers. However, the Franchisee may use any supplier it chooses provided the supplier meets
the standards established by Bridgemarq;

e to use and maintain such computer hardware, software and related technology that meet Bridgemarq’s
specifications and standards for use and compatibility with the Franchise Systems; and

e topay additional one-time or ongoing fees that may be necessitated by changes in the real estate marketplace
or improvements made to the Franchise Systems by Bridgemarq.

In the event that a Franchisee defaults on any commitments under its Franchise Agreement, Bridgemarq may notify
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the Franchisee in writing of the default and provide a reasonable period of time to cure the default. During this
period, Bridgemarq would work closely with the Franchisee to cure the default. In the event that the Franchisee fails
or refuses to cure the default, Bridgemarq has the right to terminate the Franchise Agreement and any related
agreements.

In 2023, Bridgemarq terminated ten Franchise Agreements, four of which were terminated as a result of Franchisees
merging operations and six of which resulted in the attrition of 220 REALTORS®. In 2022, Bridgemarq terminated
three Franchise Agreements, two of which were terminated as a result of Franchisees merging operations and one
of which resulted in the attrition of five REALTORS®. In 2021, Bridgemarq terminated seven Franchise
Agreements, five of which were terminated as a result of Franchisees merging operations and two of which resulted
in the attrition of seven REALTORS®.

Franchise Reporting

Each Franchisee is required to report monthly on key operating, personnel and financial statistics. This reporting is
primarily obtained, prior to the completion of the Transaction, through the Manager’s, and following the completion
of the Transaction, through Bridgemarq’s, financial reporting system. See “Description of the Business —
Technology”.

The integrity of Franchisee reporting is maintained through ongoing reviews of key statistics, such as the review of
the paying REALTOR® count, and the periodic audit and on-site inspection of the Franchisees’ books, records,
procedures and statement of gross revenues.

Prior to the completion of the Transaction, the Manager was responsible for providing internal audit services to
Bridgemarq pursuant to the terms of the Management Services Agreement. The internal audit services included
reviews for compliance with Franchise Agreements and suggestions to Franchisees on operating issues and
regulatory matters, where appropriate. Following the completion of the Transaction, such audit services will be
provided by the Company. See “Description of the Business — Management Services Agreement”.

Government Regulation

Local and Provincial Regulations

In each province, REALTORS® are either self-regulated or regulated by the provincial government. All
REALTORS® must successfully complete various licensing courses prior to applying for a real estate license. The
REALTOR® must be affiliated with a real estate brokerage firm operatedby a Broker in order to apply for a license.
The license allows the licensee to sell real estate anywhere within the province in which he or she is licensed and to
collect referral fees, through the brokerage with which he or she is licensed, for business referred to real estate
companies anywhere in the world.

Most REALTORS® also belong to local real estate boards as well as to the Canadian Real Estate Association and
are required by the rules thereof to adhere to prescribed standards of professionalism and a code of ethics. Local real
estate boards will often operate a Multiple Listing Service® for members (under which properties may be listed,
purchased or sold), facilitate arbitration and ethical disputes among members and handle complaints from members
of the public.

Provincial regulations also require that all REALTORS® be affiliated with licensed Brokers in order to sell real
estate. Brokers are licensed by provincial regulatory bodies and must periodically renew their registration. Brokers,
among other things, are responsible for the ongoing supervision of REALTORS® and the management of trust funds.

Franchise Regulation

Bridgemarq must comply with laws and regulations adopted in a number of Canadian provinces which regulate the
offer and sale of franchises. These laws require, among other things, that Bridgemarq provide prospective
Franchisees with a disclosure document containing certain prescribed information.

Employment
21



REALTORS® in the Franchise Network operate as independent contractors to a brokerage. As independent
contractors, REALTORS® operate independently of the real estate brokerage with which they are affiliated. They
are responsible for calculating and remitting their own taxes to the Canada Revenue Agency, paying their own health
insurance (if they choose to have any) and paying for the majority of their own business expenses. While the terms
of independent contractor agreements between a Broker-Owner and a REALTOR® vary from Franchisee to
Franchisee, it is common for such agreements to have a one-month termination clause, allowing either the Broker-
Owner or the REALTOR® to terminate the contract on one month’s notice.

Dividends

During 2023, the Company paid dividends of $1.35 per Restricted Voting Share, unchanged from dividends paid in
2022 and 2021. The Board reviews the cash position and forecasts of Bridgemarq at its regularly scheduled Board
meetings. Prior to the completion of the Transaction, the Board considered the recommendation of the Manager in
determining the approval of any dividend. The Board targets a dividend level that is sustainable after considering,
among other things, the cash resources, working capital requirements and cash flow forecasts of Bridgemarq as well
as the investment opportunities available to Bridgemarq.

Management Services Agreement

The MSA

The MSA had an initial term of ten years ending on November 6, 2028 (the “Initial Term”) and was automatically
renewable for successive ten-year terms unless notice of termination was given by either party to the MSA at least
twelve months prior to the expiry of the Initial Term or subsequent renewal term.

Pursuant to the Transaction, Bridgemarq acquired the Manager and now employs all employees of the Manager, and
as a result, the MSA has been internalized and is no longer required.

General

Pursuant to the provisions of the MSA, the Manager provided certain management, administrative and support
services to Bridgemarq, including:

(i)  ensuring compliance with continuous disclosure obligations under all applicable securities
legislation and stock exchange requirements;

(i)  providing accounting and financial services;

(iii) ensuring prompt collections under the Franchise Agreements and otherwise ensuring
compliance by Franchisees with their respective obligations under the Franchise Agreements;

(iv) pursuing the growth of the Franchise Network through the addition of new Franchises;

(v) negotiating and communicating with third parties with respect to contractual and other
matters;

(vi) providing investor relations services;

(vii) providing to Shareholders and the holder of the Special Voting Share all information to which
Shareholders and the holder of the Special Voting Share are entitled;

(viii) calling, holding and distributing materials (including notices of meetings and information
circulars) in respect of all meetings of Shareholders and the holder of the Special Voting
Share;

(ix) determining the amounts payable from time to time to Shareholders; and
(x)  dealing with Franchisees on questions of interpretation of the Franchise Agreements.

In addition to the management, administrative and support services listed above, the Manager agreed, among other
things, to:
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e maintain and use reasonable efforts to expand the Franchise Network, including ongoing improvement of
technology, marketing and promotional tools;

e manage and supervise the management of the Franchisees in a manner consistent with that of a competent
and qualified manager of similar franchises of branded residential resale real estatebrokerages;

e collect all fees and other amounts payable to Bridgemarq under the Franchise Agreements;

e monitor the compliance of Franchisees with the character and quality standards set out under the
Franchise Agreements, including with respect to the Trademarks; and

e enforce the observance and performance of Franchise Agreements by owner/operators of Franchises in a
manner that is consistent with good and prudent business practices.

In exercising its powers and discharging its duties under the Management Services Agreement, the Manager was
required to exercise the degree of care, diligence and skill that a reasonably prudent manager having responsibilities
of a similar nature would exercise in comparable circumstances.

Under the MSA, the Manager was entitled to a monthly fee equal to $840,000 plus:
a) during the first five years of the Initial Term of the MSA, the greater of:

(1) 23.5% of the Distributable Cash of the Partnership and the Distributable Cash of Via Capitale L.P.;
and

(i1) 0.342% of the Market Capitalization of the Company, and
b) after the first five years of the Initial Term of the MSA, the greater of:

(1) 25.0% of the Distributable Cash of the Partnership and the Distributable Cash of Via Capitale L.P.;
and

(i1) 0.375% of the Market Capitalization of the Company.

Under certain circumstances, Bridgemarq had the option to pay the monthly fees to the Manager through the
issuance by the Partnership of Class B LP Units. Pursuant to the Transaction, Bridgemarq settled certain deferred
management fees owing to the Manager through the issuance by the Partnership of Class B LP Units.

The MSA was subject to termination prior to the end of the Initial Term or any subsequent renewal term on behalf
of Bridgemarq by the Independent Directors if a substantial deterioration in the business of the Partnership and Via
Capitale L.P., taken as a whole, occurred that was not caused by force majeure, provided that such termination was
approved at a meeting of Shareholders by a resolution approved by holders representing at least 50% of the aggregate
number of issued and outstanding Restricted Voting Shares and the Special Voting Share and at least 667/3% of the
aggregate number of Shares voted at the meeting, in each case excluding any Restricted Voting Shares and the
Special Voting Share held by the Manager or any of its affiliated entities.

The MSA was terminable by the Manager in the event of the insolvency or receivership of the Company, the
Partnership, the General Partner or Via Capitale L.P. or, in the case of default by Bridgemarq in the performance of
a material obligation under the MSA (other than as a result of the occurrence of a force majeure event) that was not
remedied within 30 days. The MSA was terminable by Bridgemarq in the event of the insolvency or receivership of
the Manager or, in the case of default by the Manager in the performance of a material obligation under the
Management Services Agreement (other than as a result of the occurrence of a force majeure event) that was not
remedied within 30 days.

The MSA contained provisions to regulate any conflicts of interest that may have arisen and provided for
indemnification by the Manager of Bridgemarq and by Bridgemarq of the Manager in certain circumstances. The
MSA was assignable by any party thereto with the prior written consent of all other parties.

Under the MSA, Bridgemarq had the contractual right to control the character and quality of the services delivered
by the Manager and the Franchisees and to require that the Trademarks be used by the Manager and the Franchisees
in a manner that enhances the reputation of the Trademarks and the value of the Franchise Agreements. Under the
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MSA, the Partnership was entitled to:

e inspect the use of the Trademarks by the Manager and the Franchisees to ensure that they were protecting
and enhancing the reputation associated with the Trademarks;

e  obtain, on a quarterly basis, a certificate from an officer of the Manager to the effect that the Manager was
using the Trademarks in accordance with the terms of the MSA and in a manner consistent with the
agreements underlying the use of the Trademarks;

e require the Manager to submit periodic reports detailing the operations of the Franchisees and assuring
compliance with the Franchise Agreements; and

e cstablish the standards governing the character and quality of the services delivered and the monitoring and
enforcement of standards under the Franchise Agreements.

Under the MSA, the Manager had the ability to develop and offer new products and services to Franchisees or
REALTORS® in addition to the products and services as specifically dealt with in the MSA. Pursuant to the terms
of the MSA, provided such products and services were new, and not mere enhancements of the products and services
already provided as part of the Franchise Systems, the Manager was entitled, after negotiation with and the approval
of the Independent Directors of the Company, to be reimbursed for its costs and receive additional fees in respect of
such products and services.

Management of the Company

The section entitled “Management of the Company” contained in the Company’s Management Information Circular
dated April 1, 2024 and the MSA are incorporated herein by reference.

DESCRIPTION OF THE COMPANY

The Company was incorporated on October 28, 2010 pursuant to the provisions of the OBCA for the purpose of
reorganizing the Business. Prior to this reorganization, the Company had not carried on any active business since its
incorporation.

Restricted Voting Shares

The Company is authorized to issue an unlimited number of Restricted Voting Shares. Holders of Restricted Voting
Shares are entitled to (i) one vote per share at meetings of Shareholders of the Company; (ii) receive dividends if, as
and when declared by the Board of Directors of the Company (subject to the rights of shares, if any, having priority
over the Restricted Voting Shares); and (iii) receive their pro rata share of any remaining property and assets of the
Company upon its dissolution or winding up (subject to the rights of shares, if any, having priority over the Restricted
Voting Shares). The Restricted Voting Shares are designated as “restricted voting shares” in accordance with
applicable securities laws and the rules of the TSX because the Restricted Voting Shareholders do not vote for the
Designated Directors who are appointed by the holder of the Special Voting Share. See “Description of the Company
— Special Voting Share”. As at the date hereof, there are 9,483,850 Restricted Voting Shares issued and outstanding.
The Restricted Voting Shares carry approximately 60% of the voting rights attached to all voting securities of the
Company.

Preferred Shares

The Company is authorized to issue an unlimited number of preferred shares and the Directors may issue such
preferred shares in series with each series having various rights, privileges, restrictions and conditions attaching to
them as determined by the Directors. The preferred shares are available to the Company to provide future financing
flexibility. The Company has never issued any preferred shares and there are currently no preferred shares issued
and outstanding.

Special Voting Share

Brookfield holds one Special Voting Share in the Company. The Special Voting Share is not transferable other than
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to affiliates of Brookfield. The Special Voting Share entitles the holder to a number of votes at any meeting of
Restricted Voting Shareholders (except that the holder of the Special Voting Share is not entitled to vote for the
election of the Elected Directors) equal to the number of Restricted Voting Shares that would be obtained upon the
exchange of all the Class B LP Units held by the holder and/or its affiliates, but it does not otherwise entitle the
holder to any rights with respect to Bridgemarq’s property or income (other than a nominal amount on the dissolution
or winding up of the Company). The Special Voting Share is redeemable at the option of the holder for nominal
consideration.

So long as Brookfield holds the Special Voting Share and so long as it and/or its affiliates hold an aggregate of 10%
of the Restricted Voting Shares then outstanding (on a diluted basis), Brookfield is entitled to appoint up to two-
fifths of the Directors of the Company. Currently there are two Designated Directors who have been appointed by
Brookfield. Mr. Spencer Enright is the CEO of Bridgemarq. Mr. Joe Freedman is a corporate director.

Principal Holders of Voting Securities

To the knowledge of the Directors and executive officers of the Company, the only persons or companies that
beneficially own, control or direct, directly or indirectly, voting securities of the Company carrying 10% or more
of the voting rights attached to any class of outstanding voting securities of the Company are as follows:

Name Number of Shares Percentage of Class
Brookfield 1 Special Voting Share 100.0%

Brookfield also holds 100% of the Class B LP Units, being 6,248,544 Class B LP Units, and 315,000 Restricted
Voting Shares.

Directors

The Company will have a minimum of three and a maximum of ten directors. The current Directors are Colum
Bastable, Lorraine Bell, Jitanjli Datt, Spencer Enright, Joe Freedman and Gail Kilgour. See “Directors and Officers
of the Company” for the principal occupations of the Directors.

The majority of the Directors are Independent Directors. Presently, Mr. Spencer Enright, as CEO of Bridgemarq
and a Designated Director, and Mr. Joe Freedman, as a Designated Director, are the only two directors who are not
Independent Directors. Brookfield may remove any Designated Directors as directors at any time in its sole
discretion. The Elected Directors may be removed by a resolution passed by a majority of the holders of Restricted
Voting Shares. The vacancy created by the removal or resignation of an Elected Director may be filled at the same
meeting, failing which it may be filled by the continuing Directors.

Audit Committee

The Audit Committee consists of Colum Bastable (Chair), Lorraine Bell, Jitanjli Datt and Gail Kilgour, all of whom
are Independent Directors. All members of the Audit Committee are financially literate, and the Chair of the Audit
Committee is a Chartered Accountant (Ireland). See “Directors and Officers of the Company” for the principal
occupations and relevant education and experience of the members of the Audit Committee. See Appendix A for
the Audit Committee Charter.

Governance Committee

The Governance Committee consists of Gail Kilgour (Chair), Colum Bastable, Lorraine Bell and Jitanjli Datt, all of
whom are Independent Directors. See “Directors and Officers of the Company” for the principal occupations and
relevant education and experience of the members of the Governance Committee. See Appendix A for the
Governance Committee Charter.

Information and Reports

The Company will furnish materials to shareholders in accordance with and subject to applicable securities laws,
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including:

e quarterly and annual consolidated financial statements;

e management’s discussion and analysis for the periods covered by the financial statements;

e management’s information circular, notice of meeting, proxy information and other information to be
provided prior to annual meetings of Shareholders; and

e other reports as are from time to time required by applicable law.

All of the information furnished by the Company to Shareholders can be accessed on the Company’s website at
www.bridgemarg.com or www.sedarplus.ca.

Book-Entry-Only System

Registration of interests in and transfers of the Restricted Voting Shares will be made only through the Book-Entry-
Only System operated by CDS Clearing and Depository Services Inc (“CDS”). Restricted Voting Shares must be
purchased, transferred and surrendered for redemption through a participant in the CDS depository service. All
rights of a Shareholder must be exercised through, and all payments or other property to which a Shareholder is
entitled will be made or delivered by, CDS or the CDS participant through which the Shareholder holds the
Restricted Voting Shares. Upon a purchase of any Restricted Voting Shares, the Shareholder will receive only a
customer confirmation from the registered dealer that is a CDS participant and from or through which the Restricted
Voting Shares are purchased.

The ability of a beneficial owner of Restricted Voting Shares to pledge those Restricted Voting Shares or otherwise
take action with respect to the Shareholder’s interest in those Restricted Voting Shares (other than through a CDS
participant) may be limited due to the lack of a physical certificate.

DESCRIPTION OF THE PARTNERSHIP

General

The Partnership is a limited partnership established under the laws of the Province of Ontario to own the Partnership
Assets, conduct the Business of Bridgemarq and carry out all activities consistent with the strategy of Bridgemarq
and the Management Services Agreement. The following is a summary of the material attributes and characteristics
of the Partnership and the LP Units and certain provisions of the Partnership Agreement, which summary is not
intended to be complete. Reference is made to the Partnership Agreement and the full text of its provisions for a
complete description of the LP Units.

General Partner

The general partner of the Partnership is the General Partner.

Partnership Units

The Partnership is entitled to issue various classes of partnership interests pursuant to the approval of the General
Partner. As of the date hereof, the Partnership has 9,983,000 Class A LP Units and 6,248,544 Class B LP Units
issued and outstanding. All of the Class A LP Units outstanding (representing a 62% interest in the Partnership) are
held by the Company. All of the Class B LP Units outstanding (representing a 38% interest in the Partnership) are
held by Brookfield.

Prior to the completion of the Transaction, Brookfield held 3,327,667 Class B LP Units. An additional 2,920,877
Class B LP Units were issued by the Partnership to Brookfield on March 31, 2024 as consideration for the
Transaction.

Class B LP Units, which are issuable in series, may be issued from time to time as determined by the General Partner,
including in respect of acquisitions made by the Partnership. The Class B LP Units, except as otherwise noted, have
economic and voting rights equivalent in all material respects to the Class A LP Units. The Class B LP Units
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have the following attributes:

(i) the Class B LP Units are exchangeable, indirectly, on a one-for-one basis (subject to customary anti-dilution
provisions) for Restricted Voting Shares at the option of the holder, at any time; and

(i) each Class B LP Unit entitles the holder thereof to receive distributions from the Partnership, where
practicable, pro rata, with the distributions on the Class A LP Units.

Distributions to holders of Class B LP Units are made at the same time as distributions to the Company on the Class
A LP Units and distributions to the General Partner. Distributions from the Partnership occur at approximately the
same time as dividends are paid on the Restricted Voting Shares.

The Partnership and Brookfield have entered into certain agreements to give effect to the terms of the Class A LP
Units and the Class B LP Units, including the Exchange Agreement specifying the procedures for the indirect
exchange of the Class A LP Units and the Class B LP Units issued to Brookfield for Restricted Voting Shares referred
to under “Retained Interest” and “Exchange Rights”.

Distributions

The Partnership will distribute to the General Partner and to limited partners holding LP Units of the Partnership on
the last day of each month their pro rata portions of Distributable Cash as set out below. Distributions are made on
the Class A LP Units within 30 days of the end of each month and are intended to be received by the Company, and
distributions on the Class B LP Units are paid monthly directly to Brookfield. The Partnership may, in addition,
make a distribution at any other time.

Distributable Cash represents, in general, all of the Partnership’s cash, after:

e satisfaction of its debt service obligations (principal and interest), including on the Debt Facility;

e satisfaction of its other obligations (including, without limitation, all operating expenses of Bridgemarq);
and

e retaining reasonable reserves for administrative and other expense obligations and reasonable reserves for
working capital or other investing requirements as may be considered appropriate by the board of directors
of the General Partner.

Allocation of Net Income and Losses

The income or loss of the Partnership for each fiscal year will be allocated to the General Partner and to the limited
partners as 0.001% and 99.999%, respectively. The income or loss of the Partnership for a particular fiscal year will
be allocated to each limited partner based on their pro-rata share of cash distributions received.

Reimbursement of General Partner

The Partnership reimburses the General Partner for all direct costs and expenses incurred in the performance of its
duties under the Partnership Agreement on behalf of the Partnership.

Limited Liability

The Partnership operates in such a manner as to ensure, to the greatest extent possible, that the liability of the limited
partners is limited to the amount of that limited partner’s net investment in the Partnership. The General Partner has
agreed to indemnify each limited partner for any losses in excess of that limited partner’s net investment to the extent
that those losses are caused by the negligence of the General Partner in performing its duties and obligations under
the Partnership Agreement. The General Partner, at any point in time, may have no significant assets or financial
resources.

Transfer of Partnership Units

Class A LP Units and Class B LP Units are fully transferable and the transferee will be entitled to the rights of a
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limited partner under the Partnership Agreement on the date on which the transfer is recorded, so long as the
transferee of the Class A LP Unit or Class B LP Unit, as applicable, agrees to (i) become a limited partner, and (ii)
be subject to the obligations of the Class A LP Units or the Class B LP Units, as applicable.

DESCRIPTION OF THE GENERAL PARTNER

General

The General Partner is a corporation established under the OBCA to act as the general partner of the Partnership.
The Company and Brookfield own 75% and 25%, respectively, of the outstanding shares of the General Partner.
Pursuant to the Shareholders’ Agreement, in the event that the MSA is terminated, Brookfield will sell all of its
shares in the General Partner to the Company or such other person as the Company directs.

Functions and Powers of the General Partner

The General Partner is responsible for managing the Business and affairs of the Partnership, and to make all decisions
regarding the Business of the Partnership.

The Partnership Agreement provides that all material transactions and agreements involving the Partnership must be
approved by the General Partner’s board of directors. Where Brookfield or any of its affiliates has a direct interest
in any matter to be approved by the General Partner, such matter must be approved by a majority of the Independent
Directors.

Restrictions on Authority of the General Partner

The authority of the General Partner is limited in certain respects under the Partnership Agreement and the
Shareholders’ Agreement. The General Partner is prohibited, without the prior approval of the other partners given
by Partnership Special Resolution, from dissolving the Partnership, winding up its affairs or selling, exchanging or
otherwise disposing of all or substantially all of the assets of the Partnership.

Withdrawal or Removal of the General Partner

The General Partner may not be removed as general partner of the Partnership unless:

o the Shareholders or directors of the General Partner pass a resolution in connection with the bankruptcy,
dissolution, liquidation or winding-up of the General Partner, or the General Partner commits certain other
acts of bankruptcy or ceases to be a subsisting corporation, provided that certain other conditions are
satisfied, including a requirement that a successor General Partner agrees to act as general partner under the
Partnership Agreement; or

e a Partnership Special Resolution approving such removal has been passed and a successor General Partner
agrees to act as general partner under the Partnership Agreement.

If the General Partner withdraws or is removed as the general partner of the Partnership for any reason, a successor
General Partner of the Partnership may be appointed only if (i) such successor has been approved by a Partnership
Special Resolution, and (ii) the successor General Partner has the same relative ownership and Board composition
as the General Partner.

Restrictions Respecting Amendment

The Partnership Agreement may not be amended in any way that could reasonably adversely affect the rights or
obligations of any class of partners, including, without limitation, amendments that affect the voting rights,
distribution entitlements or liabilities of that class without the consent of such class of partners given by ordinary
resolution at a duly constituted meeting or a written resolution of partners holding a majority of the Partnership
interests of such class entitled to vote at a duly constituted meeting.
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Shareholders’ Agreement

Brookfield, the Company and the General Partner are parties to the Shareholders’ Agreement, in respect of the
General Partner.

Directors

The Shareholders” Agreement provides that the board of directors of the General Partner is the same size and has
the same composition and committee structure as the Company’s Board of Directors.

The directors of the General Partner are not entitled to compensation for acting as such, but participate in
Bridgemarq’s insurance and indemnification arrangements and are reimbursed for out-of-pocket expenses for
attending meetings.

The Directors and officers of the Company are covered under a directors’ and officers’ insurance policy that provides
an aggregate limit of up to $125 million, inclusive of defense costs, for claims alleging wrongful acts of a Director
or officer of the Company. An additional $75 million of coverage is provided where indemnity is not available from
the Company. These limits are part of a Brookfield Asset Management insurance program and accordingly, these
limits are shared with other Brookfield companies.

The by-laws of the Company provide for the indemnification of its Directors and officers from and against liability
and costs in respect of any action or suit against them in connection with the execution of their duties of office,
subject to customary limitations.

Amendment

The Shareholders’ Agreement provides that it can be amended, modified or waived only with the approval of the
General Partner, Brookfield and the Company by Partnership Special Resolution. Any amendment that would
adversely affect the rights and obligations of a particular security holder in a manner different from all other similarly
situated security holders, or would create or increase the liability of a security holder, requires the approval of each
particularly affected security holder in order to be effective against thatperson.

CREDIT FACILITIES

The Company is party to a $95 million debt facility (the “Debt Facility”’) which matures on December 31, 2026 (the
“Maturity Date”).

The Debt Facility is secured by first ranking security interest in substantially all assets of Bridgemarq. All amounts
borrowed under the Debt Facility bear interest at variable interest rates of banker’s acceptances + 2.00% or Canadian
prime + 0.8%, at the option of the Company. Prior to December 31, 2023, borrowings under the facility bore interest
at variable interest rates of banker’s acceptances + 1.70% or Canadian prime + 0.5%.

Under the Terms of the Debt Facility, Bridgemarq has access to the following sources of funds:
a) a $55 million non-revolving term facility, due on the Maturity Date (the “Term Facility”);
b) a $30 million revolving acquisition facility to support acquisitions completed by Bridgemarq (the

“Acquisition Facility”). A standby fee of 0.15% applies on undrawn amounts under this facility. Bridgemarq
has drawn $12.0 million on the Acquisition Facility as of April 1, 2024; and

¢) a $10 million revolving operating facility to meet Bridgemarq’s day-to-day operating requirements. No
amounts have been drawn on this facility as of April 1,2024.

The covenants of this financing prescribe that the Company must maintain a ratio of Consolidated EBITDA to Senior
Interest Expense at a minimum of 3.0 to 1 and a ratio of Senior Indebtedness to Consolidated EBITDA at a maximum
of 4.0 to 1 (as such terms are defined in the Debt Facility agreements). Consolidated EBITDA is defined as operating
income before deducting interest expense and impairment and amortization of intangible assets. In the event that
Senior Indebtedness to Consolidated EBITDA exceeds 3.40 to 1, the Company is obligated to make monthly
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repayments of combined interest and principal in an amount equal to an annual 10% straight line amortization of the
outstanding Facilities until such time as the ratio of Senior Indebtedness to Consolidated EBITDA is less than 3.25
to 1 for a period of two consecutive months.

Security

The Debt Facility has an unconditional and unlimited guarantee and postponement and assignment of debts and
claims issued by the Company and each of its subsidiaries. The Debt Facility is secured by a general security interest
from Bridgemarq providing for a first-ranking security interest in all of the present and future assets, property and
undertakings of Bridgemarq.

Restrictive Covenants

So long as the Debt Facility remains outstanding, Bridgemarq is subject to certain restrictive covenants (subject to
certain limitations), including:

e Bridgemarq will not incur, guarantee or otherwise be or become directly or indirectly liable for any
indebtedness other than the Debt Facility;

e Bridgemarq will not create any liens on any of its property, other than encumbrances permitted in the Debt
Facility;

e Bridgemarq will not directly or indirectly sell any of its assets if, after giving effect to such sale of assets, a
default or event of default occurs under the Debt Facility as a result of such sale. Subject to the foregoing,
Bridgemarq may sell assets of less than $3.0 million in any one fiscal year. Additionally, Bridgemarq may
sell assets for an amount greater than $3.0 million but less than $5.0 million provided that (i) notice is duly
given to the lender; and (ii) the net proceeds received in excess of $3.0 million, in aggregate, in any one
fiscal year (the “Excess Net Proceeds”) is reinvested by Bridgemarq in Bridgemarq’s Business. If less than
all of the Excess Net Proceeds are reinvested in the Company’s business (such non-reinvested portion being
the “Non-Reinvested Amount”), within 30 days after the end of the fiscal year, Bridgemarq will use the
Non-Reinvested Amount to ratably repay outstanding Senior Indebtedness of Bridgemarq in accordance
with the Debt Facility;

e subject to the limitation on asset sales noted above, Bridgemarq will not enter into a sale and leaseback
transaction if, after giving effect to such sale and leaseback transaction, a default or event of default occurs
under the Debt Facility;

e Bridgemarq will not undertake any merger, reconstruction, reorganization, recapitalization, combination,
statutory arrangement, consolidation, amalgamation, liquidation, dissolution, winding-up or other similar
transaction or arrangement or any sale of assets whereby all or substantially all of the undertaking, property
and assets of Bridgemarq would become the property of another person (a “Person”) (any of the foregoing
being referred to in this paragraph as a “Transaction”) unless: (i) that Person agrees to be bound by all terms
of the Debt Facility; (ii) that Person is solvent and validly existing under the federal laws of Canada or the
laws of a province or territory of Canada; (iii) the liens created by the security under the Debt Facility
will continue to be valid against the property acquired by that Person in substantially the same manner and
to the same extent and priority as existed immediately prior to such Transaction; (iv) the Transaction is
carried out in such a manner as to preserve the rights and powers of the lender under the Debt Facility; (v)
no default or event of default will have occurred immediately prior to or as a result of that Transaction; and
(vi) prior to or contemporaneously with the completion of the Transaction, the Person will have executed
and delivered certain legal opinions and certificates to the lender;

e  Bridgemarq shall not purchase, hold or acquire any investments (including equity securities, indebtedness
of third parties, options or warrants to acquire these types of securities or guarantees of these securities)
except: (i) loans, advances or other forms of indebtedness or investments made between entities within
Bridgemargq; (ii) acquisitions that are of assets or equity securities, of an entity carrying on a business similar
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to and consistent with the Business; (iii) cash or cash equivalents; and (iv) guarantees expressly permitted
under the Debt Facility;

e Bridgemarq will not materially modify, alter, amend, extend, renew or replace any of its constating
documents or by-laws unless any such action would not have or would not reasonably be expected to have
a material adverse effect on Bridgemarq;

e Bridgemarq will not make or give effect to any distribution if a default or event of default will have occurred
immediately prior to or as a result of that distribution;

e Bridgemarq will not engage in transactions with any Affiliates unless the terms of such transactions are no
less favourable than if the transaction were undertaken with an unrelated third party;

e Bridgemarq shall not establish, sponsor, contribute to or assume an obligation to contribute to any pension
plan except with the prior written consent of the lenders;

e Bridgemarq will not amend, terminate, surrender or vary any material contract if such amendment,
termination, surrender, variation or waiver would result in a material adverse effect on Bridgemarq;

e Bridgemarq will not change its jurisdiction of incorporation or chief executive office; and

e Bridgemarq shall not carry on any business other than the Business and any business reasonably incidental
thereto and will not carry on business outside Canada.

RETAINED INTEREST

The Class B LP Units owned by Brookfield represent a 38% interest in the Partnership and, if all such Class B LP
Units were indirectly exchanged for Restricted Voting Shares, they would represent a 40% interest in the Company.
In addition, Brookfield owns 315,000 Restricted Voting Shares of the Company, for a combined interest of 42%.

EXCHANGE RIGHTS

Brookfield and the Company (among others) are parties to an Exchange Agreement. The Exchange Agreement
provides Brookfield the right to require the Company to directly or indirectly exchange Class B LP Units for
Restricted Voting Shares of the Company on the basis of one Restricted Voting Share of the Company for each LP
Unit exchanged.

The exchange procedure can be initiated by Brookfield delivering to the General Partner, as escrow agent under the
Exchange Agreement, a unit certificate in respect of the LP Units to be exchanged.

The LP Units issued to Brookfield are subject to certain anti-dilution protections providing for adjustment of the
exchange ratio applicable to the exchange of LP Units pursuant to the Exchange Agreement upon the occurrence of
certain events, including subdivision or consolidation of the outstanding Restricted Voting Shares, any
reclassification of the Restricted Voting Shares outstanding, any capital reorganization of the Company or any
consolidation, amalgamation, merger or other form of business combination of the Company with or into any other
entity.

The Exchange Agreement may be assigned in whole or in part by Brookfield only in connection with a sale by
Brookfield of LP Units.

Brookfield has been granted demand and “piggy-back” registration rights by the Company. These rights enable
Brookfield to require the Company to file a prospectus and otherwise assist with a public offering of Restricted
Voting Shares held by Brookfield or an affiliate thereof, as the case may be, subject to certain limitations. The
Company’s expenses will be borne by Brookfield (or on a proportionate basis if Brookfield and the Company are
selling Restricted Voting Shares) pursuant to the terms and conditions of the Registration Rights Agreement. In the
event of a “piggy-back” offering, the Company’s financing requirements are to take priority.
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DISTRIBUTIONS

Distributions per Share for Last Three Fiscal Years

The following table sets out the aggregate dividends declared in respect of the Restricted Voting Shares in each of
2023, 2022 and 2021.

Period Distributions Per Restricted
Voting Share or Unit
2023 $1.35
2022 $1.35
2021 $1.35
MARKET FOR SECURITIES

The Restricted Voting Shares are currently listed for trading on the TSX under the symbol “BRE”. None of the units
of the Partnership, units of Via Capitale L.P. or shares of any corporation directly or indirectly owned by the
Company are listed for trading on a recognized exchange, nor is there a market for such securities. The following
table sets out the price ranges and volume traded for Restricted Voting Shares on the TSX for each month during
2023:

Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
High $13.83  $14.00 $14.86 $15.08 $15.15 $15.00 $1593 $1589 $14.60 $13.38 $12.49 $13.26
Low $12.82  $13.34 $13.12 $14.06 $14.13 $14.00 $14.60 $1430 $12.68 $11.06 $11.09 $11.60
Close $13.45 81371 $14.64 $1491 $14.19 $14.79 $1558 $14.30 $12.76 $11.25 $11.38 $13.17

Avg. Daily Volume 13,242 10,816 11,426 10,047 8,105 6,377 8,950 4,882 6,425 9,933 7,977 14,600

DIRECTORS AND OFFICERS OF THE
COMPANY

The names, principal occupations during the five preceding years and municipalities of residence of the Company’s
Directors and officers, as well as the year each Director first became a Director, are set out below. Each Director is
appointed to serve until the next annual meeting of Shareholders or until his or her successor is elected orappointed.
See the Company’s Management Information Circular relating to the Annual Meeting of Shareholders dated April
1, 2024 for disclosures regarding the director nominees proposed for election at the Company’s annual general
meeting.

Directors

Name and Position and/or Present Principal Period During Restricted Voting

Municipality of Office with Occupation if Different Which Served Shares Beneficially

Residence Company from Office Held as Director Owned or Controlled
as at April 1, 2024

Colum Bastable %4 Director, Chair of the Corporate Director Since May 7, 2019 3,000

Toronto, ON, Canada Audit Committee

Independent Director

Lorraine Bell"?? Director, Chair of Corporate Director Since Jan. 3, 2003 23,000
New York, NY, the Board

USA Independent

Director
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Jitanjli Datt -6 Director Strategic Advisor Since Nov. 8, 2021 7,500
Toronto, ON,

Canada Independent

Director

Spencer Enright 7 Chief Executive Officer Since May 6, 2014 1,300
Oakville, ON, and Director

Canada Designated

Director

Joe Freedman ® Director Corporate Director Since Mar. 12, 2019 40,000
Toronto, ON,

Canada Designated

Director

Gail Kilgour" %9 Director, Chair of the Corporate Director Since Jan. 3, 2003 10,000
Toronto, ON, Governance

Canada Independent Committee

Director

' Member of the Audit Committee.
2Member of the Governance Committee.

3 As of April 1, 2024, the current directors of the Company owned beneficially, directly and indirectly, 84,800 Restricted Voting Shares
representing approximately 0.5% of the issued and outstanding Restricted Voting Shares (on a fully-diluted basis).

4 Colum Bastable — Director, Chair of the Audit Committee. Mr. Bastable is a Corporate Director and a Fellow of the Institute of Chartered
Accountants (Ireland) and holds an Honorary Doctorate of Laws from McMaster University, Ontario. Upon the completion of the Transaction,
Mr. Bastable succeeded Ms. Bell as the Chair of the Audit Committee. Mr. Bastable has served as a senior executive in the real estate services
industry for over 40 years including as Chairman, President and CEO of Cushman & Wakefield Canada Ltd., Managing Partner of Commercial
Real Estate Services at Brascan Corporation, and CEO of Royal LePage Limited. Mr. Bastable is on the Board of Trustees of Slate Grocery
REIT, an investment trust, where he chairs the Audit Committee and sits on the Governance and Nominating Committee. He is also a member
of the Independent Review Committee of Bridgehouse Asset Managers, an asset management company. Mr. Bastable has served as a member
of the Board of Trustees of Brookfield Canada Office Properties REIT, an investment trust, and as a Director of Toronto Hydro Corporation, an
electric utility. Mr. Bastable has served on the Board of Governors of McMaster University, a university, as Director of the YMCA, a not-for-
profit organization, and on the Campaign Cabinet for the United Way in Toronto, a not-for-profit organization.

* Lorraine Bell — Director, Chair of the Board. Ms. Bell is a Corporate Director and a Chartered Professional Accountant with many years of
experience both as a Director and in the financial sector as a derivatives and risk management expert. Upon the completion of the Transaction,
Ms. Bell succeeded Mr. Enright as the Chair of the Board. Ms. Bell is a former Director of IBI Group Inc., a services and software company,
where she was the Chair of the Audit Committee and a member of the Governance and Human Resources Committee. She also served twelve
years as a Director of the Ontario Financing Authority, a government agency. She is a Director of the University of Toronto Associates in New
York, Hot Docs Foundation (USA), the Scottish Business Network (USA) as well as being a Trustee of the New York Genealogical and
Biographical Society and a Director of the New York Caledonian Club.

¢ Jitanjli Datt — Director. Ms. Datt is a Corporate Director and a strategic advisor at Forum Equity Partners, an investment management
company. Prior to that, she worked in the investor relations department at Royal Bank of Canada and in equity research at the Canadian Imperial
Bank of Commerce. Ms. Datt has studied at a number of progressive educational institutions including the Harvard Business School and the
Rotman Initiative for Women in Business and holds the ICD.D designation from the Institute of Corporate Directors.

" Spencer Enright — Director. Mr. Enright is Chief Executive Officer of the Company and is a Chartered Professional Accountant. From
December 2012 until April 2024, Mr. Enright was the Chief Executive Officer of the Manager. Mr. Enright sits on the Board of the Bridgemarq
Real Estate Services Charitable Foundation, a charitable organization. Prior to joining Bridgemarq Real Estate Services, he worked in the food
manufacturing industry as Senior Vice President and General Manager for The Minute Maid Company Canada Inc. and Chief Financial Officer
for Coca-Cola Ltd.

% Joe Freedman — Director. Mr. Freedman is a corporate director and private equity investor. Mr. Freedman spent most of his career at
Brookfield Asset Management, retiring as Senior Vice Chairman, Private Equity in 2020. While at Brookfield, Mr. Freedman held a number of
positions including General Counsel and head of mergers and acquisition transaction execution, fund formation and fund operations. Prior to
joining Brookfield, Mr. Freedman practiced as a lawyer specializing in private equity transactions and mergers and acquisitions. Mr. Freedman
is a director of not-for-profit organizations, including the Canadian Civil Liberties Association and The Centre for Aging and Brain Health
Innovation, and a number of private technology companies, including RAD Technologies Inc. and Contact Free LLC.

? Gail Kilgour — Director, Chair of the Governance Committee. Ms. Kilgour, is a Corporate Director with over 25 years of experience in the
financial services industry. She is a past Vice-Chair of the Board of Directors for the Ontario Realty Corporation, a Crown Corporation, and
Chair of its Governance Committee, a past director of Ontario Infrastructure and Lands Corporation, a Crown Corporation. She is a past Trustee
of the University of Guelph where she chaired its Audit Committee and a past Chair of the Board of St. George’s Golf and Country Club.
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Executive Officers

Name, Municipality of Position Held Five-Year Occupational History
Residence and Restricted

Voting Shares Owned as at

April 1, 2024

Spencer Enright Chief Executive Mr. Enright was appointed Chief Executive Officer of the Manager in
Oakville, ON, Canada Officer December 2012, and is the Chief Executive Officer of the Company
1,300 shares following completion of the Transaction. Mr. Enright acted as a Senior

Vice-President and Chief Operating Officer of an affiliate of the Manager
from 2010-2012. Mr. Enright sits on the Board of the Bridgemarq Real
Estate Services Charitable Foundation, a charitable organization.

Glen McMillan Chief Financial Mr. McMillan was appointed Chief Financial Officer of the Company on
Toronto, ON, Canada Officer May 19, 2015, and is continuing in that role following completion of the
7,000 shares Transaction. Mr. McMillan is also the Chief Financial Officer of the

Manager. Mr. McMillan was a Senior Vice President of Brookfield
Capital Partners, an asset management company, from 2011-2015.

Philip SOP cr President Mr. Soper is the current President and Chief Executive Officer of the
Brooklin, ON, Canada : . .

> N Company and President of the Manager and is proposed to continue as the
20,975 shares President of the Company following completion of the Transaction. Mr.

Soper joined the organization as Vice President and General Manager,
Corporate Relocation Solutions in February 2001 and was named
President of what is now the Company in 2002, and Chief Executive
Officer in 2004.

As of April 1, 2024, the current executive officers and Directors of the Company owned beneficially, directly and
indirectly, 112,775 Restricted Voting Shares representing approximately 0.7% of the issued and outstanding
Restricted Voting Shares (on a fully-diluted basis). Brookfield holds one Special Voting Share and 315,000
Restricted Voting Shares.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL
TRANSACTIONS

The section entitled “Interest of Certain Persons or Companies in Material Transactions and Matters to be Acted
Upon” contained in the Company’s Management Information Circular dated April 1, 2024, is incorporated herein
by reference.

AUDITOR, TRANSFER AGENT AND REGISTRAR

The auditor of the Company is Deloitte LLP (“Deloitte”), Suite 200, 8 Adelaide Street West, Toronto, Ontario,
Canada, M5H 0A9. Deloitte LLP is independent of the Company within the meaning of the rules of professional
conduct of the Chartered Professional Accountants of Ontario.

The Transfer Agent and registrar for the Company is TSX Trust Company, 301-100 Adelaide Street West, Toronto,
ON, M5H 4H1.

External Auditor Service Fees (by Category)

The following table sets out further information on the fees paid related to services provided for the years ended
December 31, 2021 and December 31, 2022 and fees billed or expected to be billed for the year ended December
31, 2023 by Deloitte to the Company.
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Fees 2023 2022 2021

Audit fees $264,000 $254,000 $230,000
Audit-related fees $65,000 $23,000 $33,000
Tax fees $21,000 $20,000 $17,000
Total fees $350,000 $297,000 $294,000

Audit fees were for professional services rendered for the audit of the Company’s consolidated financial statements
as of and for the years ended December 31, 2023, 2022 and 2021 and quarterly review of the financial statements
included in the Company’s quarterly reports.

Audit-related fees include a) administrative fees charged by Deloitte, and b) Canadian Public Accountability Board
fees. In 2023, 2022 and 2021, Deloitte charged additional fees totaling $50,000 related to consultations on
accounting matters and other procedures.

Tax fees consist of fees for services related to tax compliance, including the preparation of tax returns and refund
claims.

The Audit Committee of the Board of Directors has determined that the provision of these services is compatible
with the maintenance of the independence of Deloitte.

MATERIAL CONTRACTS

The following is a list of material contracts to which Bridgemarq is a party, or which, by their operation, is material
to Bridgemarq, particulars of which are disclosed above:

e Purchase Agreement;

e Debt Facility Credit Agreement (including amendments thereto) and related security documentation;
e Exchange Agreement;

e Royal LePage Licence Agreement;

e Management Services Agreement;

e  Partnership Agreement;

e Registration Rights Agreement; and

e  Sharcholders’ Agreement among Brookfield and the Company.

These material contracts can be accessed on SEDAR+ at www.sedarplus.ca.
OTHER MATTERS
Legal Proceedings and Regulatory Actions

The Company and certain of the Brokerage Operations have been named as a defendant in two class-action lawsuits
filed in April, 2021 and January, 2024, respectively, which includes, among other things, allegations of anti-
competitive behaviour and seeks general and special damages in an amount to be proven at trial. The April, 2021
action initially named the Toronto Regional Real Estate Board, CREA, seven major real estate brokerages (including
certain of the Brokerage Operations) and five franchisors (including the Company). The franchisors were removed as
defendants pursuant to a motion to strike ruled on by the Federal Court of Canada in September, 2023; however, this
ruling is being appealed and it is possible this ruling could be reversed. The January, 2024 action names CREA,
numerous real estate boards across the provinces and territories, eight major real estate brokerages (excluding any of
the Brokerage Operations) and eleven franchisors (including the Company). Neither of these actions has been
certified as a class action and they remain in their early stages. The defendants are contesting all claims, which they
have argued are without merit.
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RISK FACTORS

The following section describes the more significant risks related to the residential resale real estate brokerage
industry and the Business of Bridgemargq.

Dividends are not guaranteed and may fluctuate with the Company’s performance

Given the expected liquidity of Bridgemarq following completion of the Transaction, the Company anticipates it will
be able to maintain its existing dividend levels, subject to the discretion of the Board. In the event that the financial
performance of the Company is worse than expected for a prolonged period of time, there may be pressure on the
Company’s continued ability to maintain the payment of dividends at their current levels in the future.

There can be no assurance regarding the amounts of income to be generated by Bridgemarq and distributed to the
Shareholders. The actual amount of dividends in respect of the Restricted Voting Shares depends upon numerous
factors, including the receipt of Franchise Fees from Franchisees and the profitability of Proprio and the Brokerage
Operations.

Litigation

Certain of the Brokerage Operations are the subject of a class action lawsuit filed in April 2021. While the lawsuit is
in its early stages, and the Company views such Acquired Entities as having strong defences to this lawsuit and the
Company benefits from a limited indemnity from Brookfield in respect of any losses, it is possible that the class action
may ultimately result in an adverse judicial decision or settlement, either of which may require the payment of an
amount that is in excess of the level of indemnity from Brookfield.

Residential real estate resale industry

The performance of Bridgemarq is dependent upon the receipt of Franchise Fees. Franchise Fees are ultimately
dependent on the number of REALTORS® in the Franchise Network and the level of residential real estate transactions
in the Canadian market. The residential real estate market tends to be cyclical and typically is affected by changes in
general economic and residential real estate conditions which are beyond the Company’s control. Any of the following
factors, without limitation, could negatively impact the residential real estate industry and have a material adverse
effect on Bridgemarq’s business by causing a lack of improvement or a decline in the number of home-sale transactions
and/or stagnant or declining home prices, which in turn, could adversely affect Bridgemarq’s revenues and
profitability: increases in mortgage rates or inflation; prolonged periods of a high mortgage rate environment; a
reduction in the affordability of homes; declines in consumer demand including a reduction in the number of
immigrants and non-permanent residents entering the country; insufficient or excessive home inventory levels by
market or price point; decreasing consumer confidence in the economy and/or the residential real estate market;
stringent mortgage standards, reduced availability of mortgage financing or increasing down payment requirements
or other mortgage challenges; legislative or regulatory changes that would adversely impact the residential real estate
market; lower unit sales at the Brokerage Operations; homeowners retaining their homes for longer periods of time as
a result of the high mortgage rate environment or any other reason, inventory shortages in new and existing housing
or otherwise; and a decline in home ownership levels, including as a result of affordability or changing attitudes
towards home ownership, particularly among potential first-time homebuyers who may delay the purchase of a home
or decide not to purchase a home at all, limits on the proclivity of home owners to purchase an alternative home, or
changes in preferences to rent versus purchase a home.

Furthermore, Bridgemarq could be affected by the aging network of REALTORS® and Brokers across the country.
The median age of a REALTOR® in the United States, according to the National Association of Realtors, is
approximately 60 years, and the median age of an actively selling Broker-Owner in the United States is approximately
63 years and there can be no assurance that the number of individuals who seek to become REALTORS® will be
sufficient to replace the number of REALTORS® who retire or otherwise leave the industry. REALTORS® are
predominantly independent contractors and can terminate their independent contractor agreements with the respective
Franchise at any time. In addition, pressure on the rate of commissions charged to the consumer could adversely affect
the profitability of REALTORS®, brokerages and, ultimately, Bridgemarq. Tight market conditions where properties
sell quickly could increase the appeal of limited service, low fee real estate brokerage models where services are
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delivered via technology as opposed to trained, licensed professionals. All of these factors could have a negative
impact on the real estate industry and the Business of Bridgemargq.

Adverse developments in general business and economic conditions

Bridgemarq’s business and operations and those of the Franchisees and Brokerage Operations are sensitive to general
business and economic conditions in Canada and worldwide. Contraction in the economy, including the impact of
recessions, slow economic growth, or a deterioration in other economic factors could have a material adverse impact
on Bridgemarq’s business, financial condition and results of operations. A deterioration in economic factors that
particularly impact the residential real estate market and the business segments in which Bridgemarq operates, whether
broadly or by geography and price segments have and could continue to have an adverse effect on Bridgemarq’s results
of operations and financial results, which may be material. These factors include, but are not limited to: short-term
and long-term interest rates, inflation, fluctuations in debt and equity capital markets, levels of unemployment,
commodity prices, international balance of trade, changes in income tax rates, immigration, changes in government
policy, changes in laws and regulations and foreign exchange rates, and the general condition of the Canadian and the
world economy, none of which can be directly controlled by Bridgemarq.

The residential real estate market also depends upon the strength of financial institutions, which are sensitive to
changes in the general macroeconomic environment. Weak capital, credit and financial markets, instability of financial
institutions, and/or the lack of available credit or lack of confidence in the financial sector could materially and
adversely affect Bridgemarq’s business, financial condition and results of operations.

A host of factors beyond Bridgemarq’s control could cause fluctuations in these conditions, including the political
environment, disruptions in major geoeconomic regions, acts or threats of war or terrorism or sustained pervasive civil
unrest, other geopolitical or economic instability or pandemics and natural disasters (such as the COVID-19 crisis),
any of which could have a material adverse effect on Bridgemarq’s business, financial condition and results of
operations.

Competition

Royal LePage®, Johnston & Daniel®, Via Capitale®, and Proprio Direct® compete with other national brands in Canada
as well as a large number of local and regional independent companies. Some competing franchisors and brokerages
have strong brand recognition nationally and locally as well as the perception within the industry of having comparable
or better technology, REALTOR® and Broker tools and extensive marketing plans and resources. Different fee
structures offered by competing franchisors and brokerages allow for extensive annual marketing and media
campaigns and potentially greater brand recognition among consumers. Some of the competing franchisors,
particularly those that have a significant presence in the United States, have the advantage of spillover from U.S.
advertising.

The Canadian real estate market continues to see new entrants, offering different value propositions from those of
Bridgemarq’s brands and the Brokerage Operations. Recent entrants have targeted the lower service offering segment
of the real estate services market while others are offering different value propositions such as a focus on technology,
alternate fee models for home-sellers and home-buyers, agent equity participation and different service models for
REALTORS® and real estate Teams to expand their footprint. These competitors could expand their market share and
capture a larger segment of the Canadian real estate market, which could impact the Business of Bridgemarq.

Demographics, economy, consumer confidence

Bridgemarq operates in the Canadian real estate market and attempts to recruit REALTORS® in every province in
Canada to ensure that it is proportionally represented in each real estate market in Canada. The Canadian market is
geographically large and economically diverse such that regional factors may negatively affect some regions where
Bridgemarq does business but may not affect others which could affect Bridgemarq’s ability to recruit new
REALTORS® to the Franchise Network in some parts of the country.

While Bridgemarq did manage to grow its Franchise Network in most Canadian provinces in 2021 and 2022, these
regional matters plus competition from well-funded competitive brands, the emergence of tech-driven business models
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and the increasing popularity of lower-service brokerages may make it difficult for Bridgemarq to successfully recruit
REALTORS® in the future.

Immigration plays an important role in the real estate market. The number of new immigrants to Canada was sharply
below historic levels in 2020 due to world-wide travel restrictions. In addition, the shift to employees working from
home as a result of the pandemic has altered consumers’ views on their ability or desire to purchase a home and the
locale where they would consider purchasing. In 2021 and 2022, immigration levels increased to their highest levels
ever and, according to policy statements by the federal government, are expected to remain at high levels in the coming
years. In addition, many businesses in Canada have started to have their employees return to work in the office for
some portion of the work week. It is very difficult to estimate the impacts these or any other demographic factors
could have on the Canadian real estate market and, ultimately Bridgemarq.

Increasing mortgage rates

Historically, rising interest rate environments have negatively impacted multiple aspects of our business, as increases
in mortgage rates (as well as prolonged periods of high mortgage rates) generally have an adverse impact on home-
sale transaction volume and housing affordability. The Company believes that increases in mortgage rates have been
a key contributor to declines in residential real estate home sale transaction volume since the first quarter of 2022 as
higher mortgage rates increase the overall cost of home ownership making it more difficult for certain home-buyers
and potential home-buyers to be able to afford to purchase a home.

The imposition of more stringent mortgage underwriting standards (due to changes in policy or otherwise) or a
reduction in the availability of alternative mortgage products could also reduce homebuyers’ ability to access the credit
markets on reasonable terms and adversely affect the ability and willingness of prospective buyers to finance home
purchases or to sell their existing homes. A significant decline in the number of home sale transactions due to any of
the foregoing could materially adversely affect Bridgemarq’s financial and operating results.

Commission rate

Most REALTORS® in Canada are independent contractors. As such, the decision as to what rate to charge rests solely
with the REALTOR® rather than with the Broker-Owner. Additionally, lower fee and fee-for-service brokerage
operations have been active in Canadian residential resale real estate for many years with the number of brokerages
participating in this sector increasing over time. The ability of REALTORS® to compete by advertising commission
rates which are lower than those charged by REALTORS® in the Franchise Network and at the Brokerage Operations
may put downward pressure on client commission rates. There are a variety of other factors that could contribute to
declines in commission rates, including regulation, litigation, the rise of certain competitive brokerage or non-
traditional competitor models, an increase in the popularity of discount brokers or other utilization of flat fees, rebates
or lower commission rates on transactions as well as other competitive factors. Average home sale prices and
geographic mix have in the past and may in the future contribute to declines in the average commission rate, as higher
priced homes tend to have a lower broker commission rate. The average commission rate for a home sale transaction
is a key driver for both the Brokerage Operations and the Franchise Network. Meaningful reductions in the average
commission rate could materially adversely affect the Company’s revenues, earnings and financial results.

Additional Franchises and franchise operations

The growth of revenues is dependent upon, among other things, the ability of Bridgemarq to (i) maintain and grow the
numbers of REALTORS® in the Franchise Network and at the Brokerage Operations; and (ii) execute its growth
strategy for increasing the number of Franchisees and managing the profitability and growth of its Brokerage
Operations. If Bridgemarq is unable to attract qualified Franchisees and continue to grow the number of REALTORS®
in the Franchise Network and the Brokerage Operations as it has historically, the Business of Bridgemarq could be
adversely affected. A variety of factors could impact Bridgemarq’s ability to attract and retain REALTORS® and
Franchisees, including but not limited to, intense competition from other brokerages as well as companies employing
technologies or alternative models intended to disrupt historical real estate brokerage models; our ability to develop
and deliver compelling products and services to REALTORS® and Franchisees; our ability to generate high-quality
leads to independent REALTORS® and Franchisees; and our ability to adopt and implement commission plans (or
pricing model structures) that are attractive to REALTORS®. Slowing of growth or a reduction in the number of
REALTORS® could lead potential and existing Franchisees to begin to look elsewhere for alternative brand
opportunities. The growth of the Franchise Network through adding new Franchisees is somewhat dependent upon
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the availability of qualified Brokers in desirable locations and new Brokers wishing to start up a real estate brokerage
or purchase an existing one. If the number of qualified and new Brokers declines so too will the growth of the Franchise
Network, which could materially adversely affect the Company’s revenues, earnings and financial results.

The closure of Franchises may affect the amount of Franchise Fees

The amount of Franchise Fees payable by Franchisees is dependent both upon the number of Franchisees and the
number of REALTORS® registered with each Franchisee. The closure or downsizing of a Franchisee office will
negatively affect the amount of Franchise Fees received by Bridgemarq. Closure of an office could result from any
number of factors, including, without limitation; a Broker-Owner being unable to sell or transfer their business to a
new owner; the failure of an office due to a downturn in the economy or the closure or bankruptcy of a large industry
in the city where the Broker-Owner operates. Any one of the above-mentioned factors, among others, could result in
the exit of top-producing REALTORS® to competitors and could negatively affect the profitability of Franchisees and,
ultimately, the Franchise Fees received by Bridgemarq.

Non-renewal of Franchise Agreements

The Manager has historically had a high degree of success in renewing Franchise Agreements after the end of their
term. However, Franchisees and potential Franchisees have many options when selecting a franchisor or a brand with
which to associate. Often these competing brands will offer financial and other incentives to induce Franchisees to
convert to the competitor’s brand upon expiry of the Franchise Agreement. In other cases, Franchisees may decide to
leave the Franchise Network to operate as an independent brokerage, effectively establishing and promoting their own
brand. As such, there can be no certainty that Bridgemarq will be able to renew all Franchisees at the end of the term
of their Franchise Agreement. Moreover, with a significant concentration of REALTORS® in the Franchise Network
employed at the largest Franchisees, one incomplete renewal can have a disproportionate impact on Franchise Fees.
For example, approximately 36% of the REALTORS® in the Franchise Network are represented by the ten largest
Franchisees in the Franchise Network, including the Brokerage Operations which represent approximately 10% of the
Franchise Network. Therefore, Bridgemarq’s inability to renew any of these larger Franchisees at the end of the term
of their contract could negatively affect the Business and the financial position of Bridgemarq.

Increase in the number and size of Teams

Over the past several years, the number and size of Teams in the Franchise Network, at the Brokerage Operations and
the industry in general has been growing and is expected to continue to increase. The largest Team in the Franchise
Network is approximately 51 REALTORS®, making that Team larger than 55% of Bridgemarq’s Franchisees (based
on REALTOR® count). While each Team operates differently, some Teams operate very independently from the
brokerage with which they are affiliated. Some Teams offer services which are similar to those services offered by
brokerages, such as Team brand affiliation, education, training, lead generation, marketing support and regulatory
advice. To the extent these large Teams are operating independently of their brokerage, they may place less value on
the services offered by Franchisees. This could cause some of these Teams to leave the Franchise Network and run as
an independent real estate brokerage. Alternatively, Teams looking for growth through geographical expansion may
choose to leave the Franchise Network and become affiliated with a competitor whose model supports such expansion.
As the revenues of Bridgemarq are largely dependent upon the number of REALTORS® in the Franchise Network,
the departure of large Teams could have a negative adverse effect on the Business and the profitability of Bridgemarq.

Dependence on key personnel

The success of Bridgemarq is largely dependent on the personal efforts of senior management. The real estate industry
is a people and service-oriented business. While Bridgemarq, following completion of the Transaction, intends to
provide competitive compensation to its employees and provides them with a positive work environment, the loss of
key senior management personnel could have a materially adverse effect on the Business of Bridgemargq.

Intellectual property

The ability of Bridgemarq to maintain and increase revenue will depend on its ability to maintain its brand equity
through the use of the Trademarks. All registered trademarks in Canada can be challenged pursuant to provisions of
the Trademarks Act (Canada), and the successful challenge of any of the Trademarks could have an adverse effect on
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Franchise Fees and REALTOR® retention. None of the Trademarks have been successfully challenged in the past, and
Bridgemarq has no reason to believe that there will be any material challenges in the future or, if challenged, that such
challenges would be successful.

Bridgemarq does not own the Royal LePage Trademarks. The Royal LePage Trademarks are licensed from a Canadian
chartered bank. Royal LePage Limited (an affiliate of the Company) has obtained the exclusive rights to use the Royal
LePage Trademarks, including the “Royal LePage” name and logo, in connection with its business of providing, in
Canada, real estate services and those related financial services offered by Royal LePage Limited that relate to the
purchase and sale of real estate, pursuant to the Royal LePage Licence Agreement. The rights to use the Royal LePage
Trademarks in connection with the Business have been sub-licensed by Royal LePage Limited to Bridgemarq.
Pursuant to the terms of the Royal LePage Licence Agreement, the initial term of the agreement is for 25 years
commencing as of December, 2002 and the term automatically renews thereafter for additional five year periods under
the same terms and conditions unless terminated in accordance with the terms of the Royal LePage License Agreement.
The provisions under which the owner of the Royal LePage Trademarks may terminate the Royal LePage Licence
Agreement include (i) a material breach of the Royal LePage Licence Agreement by the licensee; and (ii) a change of
control of the licensee or the Partnership. Despite the limited circumstances under which the Royal LePage Licence
Agreement could be terminated, there can be no assurance that circumstances will not arise pursuant to which the
owner of the Trademarks may terminate the Royal LePage Licence Agreement. Any loss of the right of Bridgemarq
to use the Royal LePage Trademarks could have a materially adverse effect on the revenue generated by Bridgemargq.

Consumer portal real estate business

Technology-driven, consumer portal real estate businesses have operated in the market for many years. While none
have achieved material market share in Canada to date, innovation and technological advancement are constant, and
disruptive business models could draw consumers away from traditional brokerages. New market entrants, including
well-funded U.S. and international companies looking to disrupt the industry, may put pressure on the ability of
Brokers and REALTORS® in the Franchise Network to continue to operate profitably. REALTORS®™ may need to pay
higher costs associated with maintaining their current and potential client base or could see a reduction in their client
base as buyers and sellers of real estate utilize these consumer portals in greater numbers. Brokerages (including the
Brokerage Operations) may see these internet-based businesses provide services similar to what they provide to
REALTORS® today, but at a lower cost or at a better quality. Some of these consumer portal businesses are also
becoming brokerages, competing more directly with the traditional brokerage model. These factors could have a
negative adverse effect on the Business of the Franchise Network and the Brokerage Operations, and ultimately, the
profitability of Bridgemarq.

Bridgemarq may not successfully develop or procure products, services and technology that support its strategic
initiatives

Bridgemarq’s future success depends on its ability to continuously develop and improve, or procure, products,
services, and technologies that are compelling to Franchisees and REALTORS®. Bridgemarq has expended and
expects to continue to expend substantial time, capital and other resources to identify the needs of the Brokerage
Operations, Franchisees, REALTORS® and their customers and to develop product, service and technology offerings
to meet their needs as well as those that will further complement Bridgemarq’s businesses. Bridgemarq will continue
to prioritize certain offerings over others and our resource allocation decisions may cause Bridgemarq to fail to
capitalize on opportunities that could later prove to have greater commercial potential.

Bridgemarq may incur unforeseen expenses in the development or procurement of, or enhancements to, products,
services and technology, or may experience competitive delays in introducing new offerings as quickly as Bridgemarq
would like. Bridgemarq also relies on third parties for the provision or development of certain key products that it
offers to Franchisees and REALTORS®. Delays or other issues with such products could have a negative impact on
Bridgemarq’s recruitment and retention efforts, which may be material. In addition, the increasingly competitive
industry for technology talent may impact Bridgemarq’s ability to attract and retain employees involved in developing
our technology products and services.

Furthermore, the investment and pace of technology development continue to accelerate across the industry, creating

risk in the relative timing and attractiveness of Bridgemarq’s technology products and services, and there can be no

assurance that the targeted end user will choose to use the products, services or technologies Bridgemarq may develop

or that they will find such products, services and technologies compelling. Bridgemarq may be unable to maintain and
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scale the technology underlying its offerings, which could negatively impact the security and availability of its services
and technologies. In addition, Bridgemarq’s competitors may develop or make available products, services or
technologies that are preferred by REALTORS®, franchisees and/or consumers.

Any of the foregoing could adversely affect Bridgemarq’s value proposition to Franchisees and REALTORS®, which
in turn could adversely affect Bridgemarq’s competitive position, business, financial condition and results of
operations.

Information technology

Following the completion of the Transaction, Bridgemarq will own a number of technology-based products and
solutions as part of the Franchise Systems previously provided by the Manager pursuant to the terms of the MSA as
well as those systems operated by the Brokerage Operations. While Bridgemarq, the Manager and the Brokerage
Operations are careful to ensure that these technology-based products and solutions are secure, these products (and
Bridgemarq’s information systems in general) could be compromised by external parties. If Bridgemarq’s information
systems were compromised it could lead to an inability to provide products and services to the Franchise Network or
the REALTORS® affiliated with the Brokerage Operations for an extended period of time, which could result in lower
revenues. In addition, in the event that Bridgemarq or any Franchisee experiences a breach which results in the loss
or theft of personal data, Bridgemarq could suffer reputational harm which could have a material adverse impact on
the Business and Bridgemarq.

The Owned Brokerage operations are subject to geographic risks

The Brokerage Operations operate real estate brokerage offices located in and around large Canadian cities where
competition for REALTORS® and Teams is particularly intense. Local and regional economic conditions in these
locations at times differ materially from prevailing conditions in other parts of the country. Downturns in the
residential real estate market or economic conditions that are concentrated in these regions, or in other geographic
concentration areas for Bridgemarq, could result in declines in the Brokerage Operations’ total gross commission
income and profitability that are disproportionate to the downturn experienced throughout the rest of Canada. These
factors could negatively impact Bridgemarq’s financial results and such impact could have a material adverse effect
on our financial position.

Government regulation

The residential real estate business is subject to significant regulatory and licensing requirements at both the federal
and provincial levels. Licensing, educational and other requirements and regulations governing the buying and selling
of residential properties, the operation of Brokerages and the required qualifications of REALTORS® and Brokers are
subject to change and these changes cannot be predicted. Changes to these requirements could negatively impact,
among other things, the propensity of individuals to become REALTORS® or Brokers, the cost of licensing to become
aREALTOR® or Broker and the profitability of REALTORS®, Franchises in the Franchise Network and the Brokerage
Operations. Any adverse effects on the Franchise Network or the Brokerage Operations could ultimately result in an
adverse financial impact on Bridgemarq.

Government policy

The federal and provincial governments have historically enacted policies which can directly or indirectly affect the
market for residential real estate. These policies have served to, among other things, increase (or decrease) the
repayment period of a mortgage that is eligible for government-sponsored mortgage insurance, increase (or decrease)
the amount of down-payment required to obtain government-sponsored mortgage insurance, increase (or decrease)
interest rates (which can have a direct impact on mortgage rates for homebuyers), change the borrower qualification
criteria under which financial institutions can extend mortgage financing and increase (or decrease) taxes including
(but not limited to) land transfer tax, foreign buyer taxes, vacant homes taxes and property taxes. The Government of
Canada, either directly or through its Crown Corporation, Canada Mortgage and Housing Corporation, and provincial
and municipal governments in Canada can enact policies which have the direct or indirect effect of increasing or
decreasing the volume and price of houses sold in Canada. Changes to government policies could negatively impact,
among other things, the price of homes sold, the volume of homes sold, the propensity of people to purchase homes
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and the propensity of land developers to build homes, each of which could have an adverse financial impact on the
Franchise Network, the Brokerage Operations and Bridgemarq.

Potential litigation and other complaints

Bridgemarq has been and could be, from time to time, the subject of complaints or litigation from members of the
public complaining about poor service, misrepresentation or other legal issues. Bridgemarq has been and could also
be the subject of complaints or litigation from its Franchisees or REALTORS® about Franchise contract issues or other
operational issues. Adverse publicity resulting from such allegations could materially affect revenue to Brokers
(including the Brokerage Operations) and Franchise fees received by Bridgemarq and could cause reputational harm
to Bridgemarq, whether the allegations are true or not, and whether Bridgemarq or a Franchisee is ultimately held
liable.

Bridgemarq’s Franchisees (other than the Brokerage Operations after the completion of the Transaction) are
independent business operators and Bridgemarq does not exercise control over their day-to-day operations. The
Franchisees may not successfully operate a real estate brokerage business in a manner consistent with industry
standards or may not affiliate with effective REALTORS® or employees. If the Franchisees or their REALTORS®
were to engage in negligent or intentional misconduct or provide diminished quality of service to customers,
Bridgemarq’s image and reputation may suffer materially, which could adversely affect Bridgemarq’s results of
operations. Negligent or improper actions involving the Franchisees, including regarding their relationships with
REALTORS®, clients and employees, have and may in the future also lead to direct claims against Bridgemarq based
on theories of vicarious liability, negligence, joint operations and joint employer liability which, if determined
adversely, could increase costs, negatively impact the business prospects of the Franchisees and subject Bridgemarq
to incremental liability for their actions.

Additionally, Franchisees and REALTORS® may engage or be accused of engaging in unlawful or tortious acts. Such
acts or the accusation of such acts could harm Bridgemarq’s brands’ image, reputation and goodwill.

Bridgemarq and the Acquired Entities are and may be parties to litigation, including class actions, in the areas of
antitrust and anti-competition. The Company cannot provide any assurances that results in this litigation or other
litigation in which Bridgemarq or the Acquired Entities may be named will not have a material adverse effect on
Bridgemarq’s business, results of operations or financial condition, either individually or in the aggregate. Litigation
and other disputes are inherently unpredictable and subject to substantial uncertainties and unfavourable developments
and resolutions could occur and even cases brought by Bridgemarq can involve counterclaims asserted against
Bridgemarq. In addition, litigation and other legal matters, including class action lawsuits and regulatory proceedings
challenging practices that have broad impact, can be costly to defend and, depending on the class size and claims,
could be costly to settle. Insurance coverage may be unavailable for certain types of claims and even where available,
insurance carriers may dispute coverage for various reasons (including the cost of defense). Additionally, there is a
deductible for each such case and such insurance may not be sufficient to cover the losses Bridgemarq incurs.
Furthermore, the landscape of real estate regulations is dynamic and has and may in the future change as a result of
litigation affecting the industry. Any such changes in the rules governing REALTORS® may impact the structure and
payment of real estate commissions, introducing further additional risks to Bridgemarq and the Acquired Entities.

Dependence of Bridgemarq’s franchise operations on the performance of Franchisees

The success of Bridgemarq’s franchise operations is largely dependent on the operations of its Franchisees.
Franchisees are generally small businesses that are susceptible to a number of risks in the operation of their businesses,
including risks associated with changes in legislation and regulations governing Franchisees, increases in the costs of
operating Franchise locations, increases in the proportion of commission income paid to REALTORS® and certain tax
matters, including the possibility that the taxation authorities in Canada could challenge the characterization of
REALTORS® as independent contractors and take the position that they are employees. Adverse changes in, or
determinations in respect of, any such matters could adversely affect the operations of certain Franchisees and have a
negative impact on the ability of such Franchisees to fulfil their obligations to pay Franchise Fees to Bridgemargq.
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Consumer preferences for the home buying and selling experience may change more quickly than Bridgemarg can
adapt its businesses

The real estate brokerage industry has relatively low barriers to entry for new participants and a growing number of
companies are competing in non-traditional ways for a portion of the gross commission income generated by home
sale transactions, including new entrants that employ technologies intended to disrupt historical real estate brokerage
models, minimize or eliminate the role brokers and sales agents perform in the home sale transaction process, and/or
shift the nature of the residential real estate transaction from the historic consumer-to-consumer model to a corporate-
to-consumer model. Some of these models may have less exposure to risks related to the rise of the sales agent’s share
of commission income generated by home sale transactions, as they are less reliant on agent services, or may operate
under a lower cost structure, such as virtual or discount brokerages. Changes to industry rules and/or the introduction
of disruptive products and services may also result in an increase in the number of transactions that do not utilize the
services of sales agents, including for sale by owner transactions. Meaningful gains in market share by these alternative
models and/or the introduction of other industry-disruptive competitors may adversely impact the Company’s market
share, which may have a material adverse effect on Bridgemarq’s operations and financial performance.

Leverage, restrictive covenants

Bridgemarq has third-party debt service obligations under the Debt Facility. The degree to which Bridgemarq is
leveraged could have important consequences to the holders of the Class B LP Units and could adversely impact the
amount of cash available for the Company to pay dividends and distributions. In addition, the amount of leverage in
Bridgemarq could negatively impact Bridgemarq’s ability to obtain additional financing for working capital in the
future. All of the borrowings under the Debt Facility bear interest at variable interest rates meaning that an increase in
market rates of interest could have an adverse impact on the cash flows of Bridgemarq.

Bridgemarq’s ability to make scheduled payments of the principal or interest associated with its borrowings, or its
ability to refinance its indebtedness will depend on its future cash flow, which is subject to the operations of
Bridgemarq, prevailing economic conditions, prevailing interest rate levels and financial, competitive, business and
other factors, many of which are beyond the control of Bridgemarq.

The Debt Facility contains numerous restrictive covenants that limit the discretion of Bridgemarq with respect to
certain business matters. These covenants place restrictions on, among other things, the ability of Bridgemarq to incur
additional indebtedness, to create liens or other encumbrances, to make distributions to its Shareholders, or to make
certain other payments, investments, loans and guarantees and to sell or otherwise dispose of assets and merge or
consolidate with another entity. In addition, the Debt Facility contains a number of financial covenants that require
the Company to meet certain financial ratios and financial condition tests. A failure to comply with the obligations in
the Debt Facility could result in an event of default, which, if not cured or waived, could permit acceleration of the
relevant indebtedness. If the indebtedness under the Debt Facility were to be accelerated, there can be no assurance
that Bridgemarq’s assets would be sufficient to repay that indebtedness.

Brookfield control risk due to share ownership

Following the completion of the Transaction, Brookfield owns approximately 41.7% of the outstanding Restricted
Voting Shares on a fully-diluted basis (assuming the exchange of all Class B LP Units into Restricted Voting Shares).
As a result, Brookfield will have the ability to exercise certain influence with respect to the affairs of the Company
and may have the ability to prevent certain fundamental transactions. Brookfield’s significant interest in the Company
may discourage transactions involving a change of control of the Company, including transactions in which a holder
of Restricted Voting Shares might otherwise receive a premium for its Restricted Voting Shares over the then-current
market price. Additionally, the future sale of all or a substantial number of the Restricted Voting Shares held by
Brookfield or which are issuable upon the exchange of its Class B LP Units following Closing, or the perception that
such sale could occur, could adversely affect prevailing market prices for the Restricted Voting Shares.

Nature of Restricted Voting Shares
The Restricted Voting Shares do not represent a direct investment in the Partnership and should not be viewed by
Shareholders as Partnership interests. The Company’s only assets are Class A ordinary limited partnership units of the

Partnership and shares of the General Partner. Accordingly, all of the Company’s operations are conducted by its
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direct and indirect subsidiaries. As a holding company, the Company requires dividends and other payments from its
subsidiaries to meet cash requirements. While the Company presently anticipates that its subsidiaries will have
sufficient cash flow to enable such subsidiaries to pay dividends or otherwise distribute cash to the Company, the
terms of the Debt Facility could impact the ability of the subsidiaries to pay dividends and otherwise transfer cash or
other assets to the Company in certain circumstances. As such, a decline in the Company’s business, financial
condition, cash flows or results of operation may result in, pursuant to the terms of the Debt Facility or otherwise,
limitations on the Company’s subsidiaries’ ability to pay dividends or otherwise distribute cash to the Company. In
such event, the Company may be unable to pay a dividend to holders of Restricted Voting Shares. In addition, the
declaration and payment of future dividends will be at the discretion of the Board and may be limited by the Company’s
earnings, financial condition and legal or contractual restrictions.

The Company may issue additional Restricted Voting Shares diluting existing Shareholders’ interests

The Company may issue an unlimited number of Restricted Voting Shares for such consideration and on such terms
and conditions as shall be established by the Directors without the approval of any Shareholders. Additional Restricted
Voting Shares will be issued by the Company upon the exchange of the Class B LP Units held by Brookfield.

Investment eligibility and foreign property

There can be no assurance that the Restricted Voting Shares will continue to be qualified investments under the Tax
Act for tax-deferred plans. The Tax Act generally imposes penalties for the acquisition or holding of non-qualified or
ineligible investments.

Possible failure to achieve the anticipated benefits of the Transaction

As a result of the Transaction, the Company intends to integrate the Acquired Entities’ business into its own, as well
as to internalize the management of the business and affairs of Bridgemarq provided by the Manager pursuant to the
MSA prior to the completion of the Transaction. However, comprehensive operational and strategic decisions and
staffing decisions are in the process of being made. As a result, there may be challenges to management, including the
integration of management structures, operations, information technology and accounting systems and personnel, as
well as special risks, including possible unanticipated liabilities, unanticipated costs, diversion of management’s
attention and the loss of key employees or customers.

The ability to realize the benefits of the Transaction may depend in part on successfully consolidating functions and
integrating operations, procedures and personnel in a timely and efficient manner, as well as on Bridgemarq’s ability
to realize the anticipated growth opportunities and efficiencies from integrating the Acquired Entities’ business into
the Company following completion of the Transaction. The performance of Bridgemarq after completion of the
Transaction could be adversely affected if Bridgemarq cannot retain key employees to assist in the ongoing operations.
As a result of these factors, it is possible that the potential expected efficiencies will not be realized.

The difficulties that management of the Company encounters in the transition and integration processes could have an
adverse effect on the revenues, level of expenses and operating results of Bridgemarq. The amount and timing of the
efficiencies the parties hope to realize may not occur as planned. As a result of these factors, it is possible that any
anticipated benefits from the Transaction will not be realized.

Potential liabilities associated with the Transaction

There may be liabilities that Bridgemarq failed to discover or was unable to quantify accurately or at all in the due
diligence review that it conducted prior to the execution of the Purchase Agreement, and Bridgemarq may not be
indemnified for some or all of these liabilities or the indemnification may be subject to limitations set forth in the
Purchase Agreement. The discovery of any material liabilities, or the inability to obtain full indemnification for such
liabilities, could have a material adverse effect on Bridgemarq’s business, financial condition or future prospects.

While the Company had estimated these potential liabilities for the purposes of making its decision to enter into the

Purchase Agreement, there can be no assurance that any resulting liability will not exceed the Company’s estimates.
The amount of such liability could have a material adverse effect on Bridgemarq’s financial position.
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ADDITIONAL INFORMATION

Additional information, including remuneration and indebtedness of the Directors of the Company, the principal
holders of the Company’s securities and the interest of insiders in material transactions, is contained in the
Company’s Management Information Circular dated April 1, 2024, prepared for the annual meeting of Shareholders
scheduled for May 15, 2024, at which the Independent Directors are to be elected. Additional financial information
is provided in the Company’s comparative financial statements and management’s discussion and analysis for the
year ended December 31, 2023, which information is incorporated herein by reference. These documents and
additional information regarding the Company are available on SEDAR+ at www.sedarplus.ca and the Company’s
website at www.bridgemarg.com.

BRIDGEMARQ® & DESIGN / BRIDGEMARQ REAL ESTATE SERVICES® are registered trademarks of Residential Income Fund L.P. and are
used under licence by Bridgemarq Real Estate Services Inc. and Bridgemarq Real Estate Services Manager Limited.

Royal LePage® is a registered trademark of Royal Bank of Canada and is used under licence by Bridgemarq Real Estate Services® Inc. and
Bridgemarq Real Estate Services® Manager Limited.

The trademarks REALTOR®, REALTORS® and the REALTOR® logo are controlled by The Canadian Real Estate Association (CREA) and identify
real estate professionals who are members of CREA.

45



APPENDIX A
BRIDGEMARQ REAL ESTATE SERVICES INC.

BOARD OF DIRECTORS CHARTER

1. ROLE OF BOARD

The role of the Bridgemarq Real Estate Services Inc. (the “Company”) Board of Directors is to oversee, directly and
through its committees, the Business and affairs of the Company, which are conducted by the officers and employees
of the Company. In doing so, the Board acts at all times with a view to the best interests of the Company.

The Board is elected by the Shareholders to oversee management to ensure that shareholder value is advanced in a
manner that recognizes the concerns of other stakeholders in the Company, including its Agents, Brokers, Franchisees,
suppliers, customers and the communities in which they operate.

2. AUTHORITY AND RESPONSIBILITIES

The Board of Directors meets regularly to review reports by management on the performance of the Company and its
subsidiaries. In addition to the general oversight of management, the Board performs the following functions either
directly or through its appointed committees:

a)

b)

d)

e)

Strategic Planning — overseeing the strategic planning process for the Company together with management
and reviewing, approving and monitoring the strategic plan for the Company, including fundamental financial
and business strategies and objectives;

Risk Management — assessing the major risks facing the Company and reviewing, approving and monitoring
the manner of managing those risks;

Human Resources - overseeing the Company’s human resources strategy, including talent and total
rewards and alignment with the Company’s strategy, risk management and controls. The Board will
review and approve:

a. succession planning, compensation and performance evaluation of the Chief Executive
Officer against annual goals and other measures;

b. review and approval of succession planning, and performance evaluation of certain other
senior management on recommendation of the Chief Financial Officer; and

c. the removal or replacement of the Chief Executive Officer, if appropriate.

Operational Oversight — reviewing the operations of the Company including, without limitation, changes in
the Company’s franchise network and its wholly owned brokerage operations and criteria used to evaluate
new franchises and other growth initiatives; and

Maintaining Integrity — reviewing and monitoring the controls and procedures within the Company to
maintain its integrity, including its disclosure controls and procedures, its internal controls and procedures for
financial reporting and compliance with its code of ethics.

3. COMPOSITION AND PROCEDURES

a)

b)

Size of Board and Selection Process — Three-fifths of the directors of the Company are elected each year by
the Shareholders at the annual meeting of Shareholders, while a maximum of two-fifths of the directors of the
Company are appointed by Brookfield Business Partners in its capacity as the sole holder of the Company’s
Special Voting Shares. Any Shareholder may propose a nominee for election to the Board at the annual
meeting. The Board also recommends the number of directors on the Board to Shareholders for approval.
Between annual meetings, the Board may appoint directors to fill vacancies until the next annual meeting.

Qualifications — Directors should have the highest personal and professional ethics and values and be
committed to advancing the best interests of the Shareholders of the Company. They should possess skills and
competencies in areas that are relevant to the Company’s and Partnership’s activities. A majority of the
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d)

directors will be “Independent” Directors. “Independent” has the meaning based on the rules and guidelines of
the Toronto Stock Exchange and applicable securities regulatory authorities.

Meetings — The Board of Directors has at least four scheduled meetings each year. The CEO and the Chair of
the Board will be responsible for presenting an agenda for each meeting to the Board for consideration.
Materials for each meeting will be distributed to the directors in advance of the meetings.

Committees — The Board has established the following standing committees to assist the Board in discharging
its responsibilities: Audit and Governance. Special committees may be established from time to time to assist
the Board in connection with specific matters. The chair of each committee reports to the Board following
meetings of the committee. The charter of each standing committee will be reviewed annually by the Board.

Access to Independent Advisors — The Board and any committee may at any time retain financial, legal or
other advisors at the expense of the Company.
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BRIDGEMARQ REAL ESTATE SERVICES INC.

AUDIT COMMITTEE CHARTER

A committee of the Board of Directors of the Company to be known as the Audit Committee (the “Committee”) shall
have the terms of reference set out below.

1.

MEMBERSHIP AND CHAIRPERSON

a)

b)

d)

e)

Following each annual meeting of Shareholders, the Board of Directors of the Company (the “Board”) shall
appoint from its number three or more directors (the “members”) to serve on the Committee until the close of
the next annual meeting of Shareholders of the Company or until a member ceases to be a director, resigns or
is replaced, whichever first occurs.

All of the members of the Committee shall be Independent Directors within the meaning of the rules and
guidelines of the Toronto Stock Exchange and applicable securities regulatory authorities. No member of the
Committee shall be an officer or employee of the Company or any of its affiliates. A majority of the members
of the Committee shall be directors who are resident Canadians.

No director who receives any compensation from the Company, or any of its affiliates, other than director’s
fees, shall be eligible for membership on the Audit Committee. Disallowed compensation for a Committee
member includes fees paid directly or indirectly for services as a consultant or a legal or financial advisor,
regardless of the amount. Disallowed compensation also includes compensation paid to such director’s firm
for such consulting or advisory services, even if the director is not the actual service provider.

Each member of the Committee shall, in the judgment of the Board, be financially literate. In addition, at least
one member of the Committee shall, in the judgment of the Board, have accounting or related financial
management expertise.

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

RESPONSIBILITIES

a)

b)

c)

The Committee shall generally assume responsibility for developing the approach of the Company to the
following matters: publicly disclosed financial information, financial accounting and reporting, internal
control, risk management and insurance, and external and internal audit, and it shall review and make
recommendations to the Board on all such matters.

The Committee shall review and, where appropriate, recommend for approval by or report to the Board on the
following:

i) interim financial statements;
i) audited annual financial statements, in conjunction with the report of the external auditor;

il) public disclosure documents containing audited or unaudited financial information, including
management’s discussion and analysis of financial condition and results of operations;

iii) the effectiveness of management’s policies and practices concerning financial reporting and any proposed
changes in major accounting policies; and

iv) any report that accompanies published financial statements (to the extent that such a report discusses
financial condition or operating results) for consistency of disclosure with the financial statements
themselves.

The Audit Committee shall have the following responsibilities in its relations with the external and internal
auditors of the Company:
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d)

i) to have the sole responsibility to retain or terminate the external auditor, subject to ratification by the
Shareholders, and to approve the fees and expenses of such auditor;

ii) to receive, at least annually, a report from the external auditor on its independence and to review any
relationship between the auditor and the Company or any other relationship that may adversely affect the
independence of the auditor and, based on such review, to assess the independence of the auditor;

iii) to determine, through discussion with the external and internal auditors, that no restrictions were placed
by management on the scope of their examination or on its implementation;

iv) to approve the Company’s policy on non-audit-related work by its external auditor and pre-approve or
reject any proposed non-audit-related work to be conducted by the external auditor for the Company;

v) to meet with the external and internal auditors in private session, at least annually, to review any matters
arising from the annual external audit and internal audits conducted throughout the year; and

vi) to review and approve the annual Internal Audit Plan and Budget.

In addition, the Committee shall:

i) review such litigation, claims, tax assessments, transactions or other contingencies as the external auditor
or any officer of the Company may bring to its attention and that may have a material impact on financial
results or that may otherwise adversely affect the financial well-being of the Company; and

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

MEETINGS

a)

b)

d)

Meetings of the Committee may be called by the chairperson of the Committee, the Chair of the Board of the
Company or management. Meetings will normally be held each quarter and shall be called not less than once
annually.

The powers of the Committee shall be exercisable by a meeting at which a quorum is present. A quorum shall
be not less than a majority of the members of the Committee from time to time. Subject to the foregoing and
unless otherwise determined by the Board, the Committee shall have the power to fix its quorum and to
regulate its procedure.

Notice of each meeting shall be given to each member and to the Chair. Notice of a meeting may be given
verbally or by letter, e-mail, telephone facsimile transmission or telephone not less than 24 hours before the
time fixed for the meeting. Members may waive notice of any meeting. The notice need not state the purpose
or purposes for which the meeting is being held.

Matters decided by the Committee shall be decided by majority vote.

The Committee may invite from time to time such persons as it may see fit to attend its meetings and to take
part in discussion and consideration of the affairs of the Committee.

The Committee shall report to the Board on its proceedings, any review undertaken and any associated
recommendations.
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BRIDGEMARQ REAL ESTATE SERVICES INC.

GOVERNANCE COMMITTEE CHARTER

A committee of the Board of Directors of the Company to be known as the Governance Committee (the “Committee”)
shall have the terms of reference set out below.

1.

MEMBERSHIP AND CHAIRPERSON

a)

b)

c)

Following each annual meeting of Shareholders, the Board of Directors of the Company (the “Board”) shall
appoint from its number three or more directors (the “members”) to serve on the Committee until the close of
the next annual meeting of Shareholders of the Company or until a member ceases to be a director, resigns or
is replaced, whichever first occurs.

All members of the Committee shall be Independent Directors within the meaning of the rules and guidelines
of the Toronto Stock Exchange and applicable securities regulatory authorities.

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

RESPONSIBILITIES

a)

b)

c)

d)

The Committee shall generally assume responsibility for developing the approach of the Company to the
following matters: Board nominations, size and composition of the Board, Board member effectiveness,
Board member orientation and directors’ compensation.

The Committee will perform an annual evaluation of the effectiveness of the Board as a whole, the
committees of the Board and the contributions of individual directors.

The Committee will recommend to the Board the compensation and benefits for non-management directors. In
reviewing the adequacy and form of compensation and benefits, the committee seeks to ensure that the
compensation and benefits reflect the responsibilities and risks involved in being a director of the Company
and align the interests of the directors with the best interests of the Shareholders.

The Committee shall consider other matters as directed by the Board.

MEETINGS

a)

b)

c)

d)

Meetings of the Committee may be called by the chairperson of the Committee, the Chair of the Board of the
Company or management. Meetings will be called not less than once annually.

The powers of the Committee shall be exercisable by a meeting at which a quorum is present. A quorum shall
be not less than a majority of the members of the Committee from time to time. Subject to the foregoing, and

unless otherwise determined by the Board, the Committee shall have the power to fix its quorum and regulate
its procedure.

Notice of each meeting shall be given to each member and to the Chair. Notice of a meeting may be given
verbally or by letter, e-mail, telephone facsimile transmission or telephone not less than 24 hours before the
time fixed for the meeting. Members may waive notice of any meeting. The notice need not state the purpose
or purposes for which the meeting is being held.

Matters decided by the Committee shall be decided by majority vote.

The Committee may invite from time to time such persons as it may see fit to attend its meetings and to take
part in discussion and consideration of the affairs of the Committee.

The Committee shall report to the Board on its proceedings, any review undertaken and any associated
recommendations.
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