ZBROOKFIELD

BROOKFI ELD PROPERTI ES CORPORATI ON
PROXY

PROXY, solicited by Managenent, for the Annual General Meeting of Shareholders of Brookfield
Properties Corporation to be held on Friday, April 25, 2003.

The undersigned sharehol der of Brookfield Properties Corporation (the * Oorporation" ) hereby appoi nts GORDON E.
ARNELL, or failing himR CHARD B. CLARK (or in lieu thereof. Ce e

. ), as proxy of the undersigned, with the power of subst|tut|on to attend and vote on
behalf of the under5| gned at the Annual General Meeting of Sharehol ders of the Corporation to be held on Friday,
April 25, 2003, and at any adjournnents thereof, on the follow ng natters:

1. Eection of Directors (mark only one of (a) or (b))

(a) [0 FOR the election as directors of all nominees listed in the acconpanyi ng Managenent Proxy Gircul ar
ot her t han (pl ease speci fy)

... . . or
(b) 0 WTHHOLD fromvoting in the election of directors.

2. Appointrment of Auditors (nmark only one of (a) or (b))
(a) O FoR the appoi ntment of auditors and authorizing the directors to fix the auditors’ renuneration; or

(b) 0 wWTHHOLD from voting in the appointment of auditors and authorizing the directors to fix the
auditors’ renuneration.

3. Resolution Adopting Indexed Options Proposal (Schedule B of Managenent Proxy Crcular) (mark only one of (a)
or (b))
(a) U FoRr the adopti on of indexed options; or

(b) [0 AGAINST the adopti on of indexed options.

I'n addition, the undersigned appoints such person as proxy to vote and act as aforesaid upon any anendnments or
variations to the matters identified in the Notice of Meeting and on all other matters that nay properly cone
before the nmeeting. Unless otherw se specified above, the shares represented by this proxy will be voted by the
persons whose nanes are printed above, for the election as directors of all nomnees specified in the
acconpanyi ng Managerment Proxy Gircular, and for the appointment of auditors.

Name of
Shar ehol der:

Nunber/ d ass of
Shar es:
Dat e: , 2003
Si gnature
NOTES:
O 0 1. If this proxy is not dated in the space provided, it will be deened to bear the date on which it was
mai l ed to you by managenent of the Corporation.
iled b f th i

2. If the sharehol der is an individual, please sign exactly as your shares are registered.

If the shareholder is a corporation, this proxy nust be executed by a duly authorized officer or
attorney of the shareholder and, if the corporation has a corporate seal, its corporate seal shoul d
be affixed. |f shares are registered in the nane of an executor, admnistrator or trustee, please
sign exactly as the shares are registered. |If the shares are registered in the name of the deceased
or other sharehol der, the shareholder’s nane nmust be printed in the space provided, the proxy nust
be signed by the legal representative with his nane printed below his signature and evidence of
authority to sign on behal f of the sharehol der must be attached to this proxy.

I'n many cases, shares beneficially owned by a holder (a “ Non-Registered Holder” ) are registered
in the nanme of a securities dealer or broker or other internediary, or a clearing agency. Non-
Regi stered Hol ders should, in particular, review the sections entitled “ Non-Regi stered Hol ders”
and “ Revocation” in the acconpanying Management Proxy GCircular and carefully follow the
instructions of their internediaries.

3. To be valid, this proxy nust be signed and deposited with the Secretary of the Corporation, c/o CBC
Mel lon Trust Conpany, P.O Box 12005, Station BRM B, Toronto, Ontario MY 2K5 (courier address: 200
Queens Quay East, Unit 6, Toronto, Ontario MBA 4K9; or if delivered by facsimle at 416-368-2502),
not later than the close of business on April 23, 2003 or, if the meeting is adjourned, 48 hours
(excluding Saturdays and hol i days) before any adj ournnment of the meeting.

4. A sharehol der has the right to appoint a person (who need not be a sharehol der of the Corporation)
to represent the shareholder at the nmeeting other than the managenent representatives designated in
this proxy. Such right may be exercised by inserting in the space provided the name of the other
person the sharehol der wi shes to appoint and delivering the conpleted proxy to the Secretary of the
Corporation as set out above.

5. Reference is made to the acconpanying Managenent Proxy Grcular for further information regarding
conpl etion and use of this proxy and other information pertaining to the neeting, including the
right of a shareholder to cunulate the shareholder's votes in the el ection of directors.

6. If a share is held by two or nore persons, any one of them present or represented by proxy at the
neeting may, in the absence of the other or others, vote in respect thereof, but if nore than one of
|:| [l:[l themare present or represented by proxy, they shall vote together in respect ‘of each share so held.

7. The shares represented by this proxy will be voted or withheld from voting in accordance with the
instructions of the shareholder on any ballot that may be called for, and if the sharehol der
spemg esl a choice with respect to any matter to be acted upon, the shares will be voted
accordingly.



