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This is to certify that Ceci certifie que

BROOKFIELD REAL ESTATE SERVICES
INC./SERVICES IMMOBILIERS BROOKFIELD INC.

Ontario Corporation No. Numéro matricule de la personne morale en
Ontario
002261786
is a corporation incorporated, est une société constituée aux termes
under the laws of the Province of Ontario. des lois de la province de I'Ontario.
These articles of incorporation Les présents statuts constitutifs
are effective on entrent en vigueur le

OCTOBER 28 OCTOBRE, 2010

Director/Directrice
Business Corporations Act/Loi sur les sociétés par actions
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FORM 1 FORMULE NUMERO 1
BUSINESS CORPORATIONS ACT / LOX SUR LES SOCIETES PAR ACTIONS

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

1. The name of the corporation im: Dénomination sociale de la compagmnia:

BROOKFIELD REAL ESTATE SERVICES
INC./SERVICES IMMOBILIERS BROOKFIELD INC.

2. The address of the registered office is: Adreasse du sidge social:

a9 WYNFORD DRIVE

(Streat & Humber, or R.R. Number & if Mulei-Offica Bullding give Room Ne.)
(Rua et numéro, ou numéro de la R.R. at, s8'il s’agit &difice 4 bursau, numdro du bureau}

TORONTO ONTARIO
CANADA M3C 3KS
(Name of Municipality or Post Office) {Postal Code/Code postal)
(Nom de la munigipalité ou du bureau de poste)
3. Number ({or minimum and maximum Nombre (ou nombres minimal et maximal)
number) of directors is: d’administrateurs:
Minimum 1 Maximum 20
4, The firpt diraector{s) is/are: Premier(s) administrateur{s}:
First name, initials and surname Resident Canadian Stata Yea or No
Prénom, initiales et nom de famille Résident Canadien oui/Non
Address for service, giving Street & Na, Domicile &lu, y compris la rues at le
or R.R. No., Municipality and Postal Code aumérao, le auméro de la R.R., ou le nom

de la municipallté et la cods postal

* KEVIN YES
CASH

39 WYNFORD DRIVE

TORONTCO ONTARIO
CANADA M3C 3K5
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5.

6.

Reatrictions, if any, on busineas the corporation may carry con or on powers the

corporation may exercisa.
Limites, 8711 y a lieu, imposdes aux activités commerciales ou aux pouvoirs de la compagnis.

There are no restrictions on business the Corporation may carry on or on
powers the Corporation may exercise.

The classes and any maximum number of shares that the corpeoration is authorized

to issuae:
Catégories et nombre maximal, #’11 y a lieu, d’actions que la compagnie est

autorisde & dmettra:
The Corporation is authorized to issue:

{i} an unlimited number of shares of one class, designated as Common
Shares.

{ii) an unlimited number of shares of a second class, designated as
Preferred Shares, Issuable in Series.
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7. Righte, privileges, restrictions and conditicns (if any} attaching to each class of shares

and directors authority with raespect to any class of shares which may be issued in seriaes:
Droits, privildges., restrictions et conditions, 5711 y a lisu, rattachds & chaque
catdgorie d’actions et pouvoirs des administrateurs relatifs & chaque catdgorie d’actions
que peut dtre dmige an série:

A. COMMON SHARES
1. Voting Rights

The holder of a Common Share shall be entitled to one vote for each Common
Share held at all meetings of shareholders of the Corporation, other than
meetings at which only the holders of another class or series of shares are
entitled to vote separately as a class or series.

2. Dividend

Subject to the prior rights of the holders of any Preferred Shares and to
any other shares ranking senior to the Common Shares with respect to
priority in the payment of dividends, the holders of the Common Shares
shall be entitled to receive dividends and the Corporation shall pay
dividends thereon, if, as and when declared by the directors out of the
moneys of the Corporation properly applicable to the payment of dividends,
in such amount and in such form as the board of directors may from time to
time determine, and all dividends which the directors may declare on the
Common Shares shall be declared and paid in equal amounts per share on all
Common Shares at the time cutstanding.

3. Dissclution

In the event of the dissolution, ligquidation or winding-up of the
Corporation, whether voluntary or involuntary, or any other distribution of
assets of the Corporation among its shareholders for the purpose of winding
up its affairs, subject to the prior rights of the holders of any Preferred
Shares and to any other shares ranking senior to the Common Shares with
respect to priority in the distribution of assets upon dissolution,
liquidation or winding-up, the holders of the Common Shares shall he
entitled to receive the remaining property and assets of the Corpeoration.

B. PREFERRED SHARES
1. Preferred Shares Issuable in Series

The Preferred Shares may, at any time and from time to time, be issued in
one or more series, each series to consist of such number of shares as may,
before the issue thereof, be fixed by the directors of the Corporation.
The directors of the Corporation may, before issuance and subject as
hereinafter provided, determine the designation, rights, privileges,
restrictions and conditions attaching to the Preferred Shares of each
serieg including, without limiting the generality of the foregoing:
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7. Rights, privileges, restrictlions and conditicna (if any) attaching to each class of shares
and diraectors authority with respect to any class of shares which may be lassued in series:
Droits, privilédges, restrictions et conditlons, s’il y a lleu, rattachés & chague
catdgorie d’actions et pouvolirs des administrateurs raelatifs 3 chaque catégorie d’actions
gue peut étre émise en série:

(a) the rate, amount or method of calculation of any dividends, whether
cumulative, non-cumulative or partially cumulative, and whether such rate,

amount or method of calculation shall be subject to change or adjustment in

the future, the currency or currencies of payment, the date or datea and
place or places of payment thereof and the date or dates from which any
such dividends shall accrue and any preference of such dividends;

{b) any rights of redemption and/or purchase and the redemption or
purchase prices and terms and conditions of any such rights;

{c) any rights of retraction vested in the holders of Preferred Shares
of such series and the prices and terms and conditions of any such rights

and whether any other rights of retraction may be vested in such holders in

the future;

{d) any voting rights;
{e) any conversion rights;
(£) any rights to receive the remaining property of the Corporation upon

dissolution, liquidation or winding-up and the amount and preference of any

such rights;

t=}] any sinking fund or purchase fund; and
{h) any other provigions attaching to any such series of the Preferred
Shares;

the whole subject to the issue by the Director appointed under the Business

Corporations Act {(Ontario) of a certificate of amendment in respect of the

articles of amendment in prescribed form to designate a series of Preferred

Shares.
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The issue, transfer or ownarship of shares 1s/is not restrictaed and the restrictions (if any)

are as follows:
L*’émission, le transfert ou la propridété d’actions est/n’est pas restreinte. Les

restrictions, 5§11 y a lisu, sont les suivantes:

Securities of the Corporation, other than non-convertible debt securities,
may not be transferred unless:

{a) (i} the consent of the directors of the Corporation is obtained; or
{(ii) the consent of shareholders holding more than 50% of the shares
entitled to vote at such time is obtained; or

{b) in the case of securities, other than shares, which are subject to
restrictions on transfer contained in a security holders' agreement, such

restrictions on transfer are complied with.

The consent of the directors or the shareholders for the purpcses of this
section is evidenced by a resclution of the directors or shareholders, as
the case may be, or by an instrument or instruments in writing signed by
all of the directors, or shareholders holding more than 50% of the shares
entitled to vote at such time, as the case may be.
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LIS

Other provisions, {if any, are):
Autres dispositions, s5°1il y a lieu:

(a) The number of beneficial shareholders of the Corporation, exclusive of
persons who are in the employment of the Corporation and exclusive of
persons who, having been formerly in the employment of the Corporation,
were, while in that employment, and have continued after termination of
that employment to be, shareholders of the Corporation, is limited to not
more than fifty (50}, two (2) or more persons who are the joint owners of
one (1) or more shares being counted as one (1) shareholder.

{b}) Any invitation to the public to subscribe for securities of the
Corporation is prohibited.

{c} The Corporation shall have a lien on the shares registered in the name
of a shareholder or his legal representative for a debt of that shareholder
to the Corporation.
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10. The names and addresses of the incorporatora are
Nom et adresse des fondateurs

Plrst name, initials and last name Prépnom, initials at nom do
or corporate name famille ou dénomination sociale

Full address for service or address of reglstered office or of principal place of business
giving streat & No. or R.R. No., municipality and postal coda

Domicile &lu, adresse du aldgs social au adresse de 1’établigpament principal, y compria
la rue at la numéro, le numéro de la R.R., le nom de la municipalité et le code postal

* KEVIN CASH
39 WYNFORD DRIVE

TORONTO ONTARIO
CANADA M3C 3KS



