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Interim Report Q2 2019

Three Months Ended Six Months Ended

FOR THE PERIODS ENDED JUN. 30 2019 2018 2019 2018
TOTAL (miLLIONS)
Revenues $ 16924 $ 13276 $ 32,132 $ 25907
Net income 704 1,664 1,960 3,519
Funds from operations1 1,108 790 2,159 1,960
PER SHARE
Net income $ 036 $ 0.62 $ 094 $ 1.43
Funds from operations' 1.09 0.77 2.13 1.93
Dividends®
Cash 0.16 0.15 0.32 0.30
AS AT JUN. 30,2019 AND DEC. 31, 2018 2019 2018
TOTAL (MILLIONS, EXCEPT PER SHARE AMOUNTS)
Assets under management1 $ 388,327 $ 354,736
Consolidated results
Balance sheet assets 286,336 256,281
Equity 103,129 97,150
Common equity 26,659 25,647
Diluted number of common shares outstanding 1,003 997
Market trading price - NYSE 47.78 38.35
1. See definition in the MD&A Glossary of Terms beginning on page 53.
2. See Corporate Dividends on page 27.
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@okﬁeld at a Glance

OUR BUSINESS

We are a leading global alternative asset manager with over $385 billion of assets under management including
$164 billion in fee bearing capital. We raise private and public capital from the world’s largest institutional investors,
sovereign wealth funds and individuals, with a focus on generating attractive investment returns that will allow our
investors and their stakeholders to meet their goals and protect their financial future.

+ Investment focus - real estate, infrastructure, renewable power and private equity

+ Diverse product offering - Core, value-add, opportunistic and credit strategies in both closed-end and
long-life vehicles

+  Focused investment strategies - We invest where we have a competitive advantage, such as our strong
capabilities as an owner-operator, our large scale capital and our global reach

+ Disciplined financing approach - Debt is carefully employed to enhance returns while preserving capital
throughout business cycles

In addition to our asset management activities outlined above, we invest significant capital from our balance sheet in
our managed entities alongside our investors as well as in other direct investments. This is intended to generate
attractive financial returns and cash flows, support the growth of our asset management activities and create an
important alignment of interests with our investors. We refer to this as our Invested Capital and it totals approximately
$44 billion.

ASSET MANAGEMENT

We provide a wide range of investment products, primarily focused on real estate, renewable power,
infrastructure and private equity

REAL ESTATE RENEWABLE POWER

Office, retail, industrial, multifamily, hospitality Hydroelectric, wind, solar and other power
and other properties generating facilities

INFRASTRUCTURE PRIVATE EQUITY

Utilities, transport, energy, data infrastructure Business services, infrastructure services and
and sustainable resource assets industrials

Note: Excludes Residential Development and Corporate Activities which are distinct business segments for IFRS reporting purposes.

“Brookfield,” the “company,” “we,” “us” or “our” refers to Brookfield Asset Management Inc. and its consolidated subsidiaries. The “Corporation” refers to our asset
management business which is comprised of our asset management and corporate business segments. Our “invested capital” or “listed partnerships” includes
our subsidiaries, Brookfield Property Partners L.P, Brookfield Renewable Partners L.P, Brookfield Infrastructure Partners L.P. and Brookfield Business Partners
L.P, which are separate public issuers included within our Real Estate, Renewable Power, Infrastructure and Private Equity segments, respectively. We use “private
funds” to refer to our real estate funds, infrastructure funds and private equity funds. Please refer to the Glossary of Terms beginning on page 53 which defines
our key performance measures that we use to measure our business.
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Letter to Shareholders

OVERVIEW

During the second quarter we continued to grow the business on several fronts. We announced the $14.5 billion first
close of our latest flagship private infrastructure fund and added capital to our latest flagship private equity fund, as
well as our other private long-life real estate and infrastructure funds. Our listed partnerships achieved their plans for
the quarter, and the share price of each recovered as stock markets around the world advanced. This enabled us to
pre-fund their equity plans by issuing $840 million of equity for Brookfield Business Partners, and $825 million for
Brookfield Infrastructure Partners.

Overall liquidity at Brookfield and our permanent listed partnerships stood at nearly $15 billion. In addition, we have
over $35 billion of committed capital from private clients available for investment. With nearly $50 billion of capital
available, our resources have never been stronger. This is particularly important, given that we are now 10 years into
this market recovery.

We invested $33 billion of capital across our businesses over the past twelve months. This included one of the largest
battery companies globally, a number of data infrastructure businesses, 50% of a solar power development business,
arail company, a hospital business, and the continued build of our real estate development projects. At the same time,
we monetized a number of assets where we had achieved our goals—and with capital markets open, we continue to
dispose of assets across our businesses.

MARKET ENVIRONMENT

The global business environment continues to be constructive despite the constant political distractions. The U.S.
economy is slowing but still remarkably resilient, and with interest rate reductions started, should stay positive in the
short term. Europe is decelerating—due largely to a trade slowdown, although it is worth recalling the stress Europe
was under just a few years ago. We are a long way from that.

India's growth is strong, although corporations are capital constrained. This is leading to opportunity for us. Brazil is
stuttering, however with pension reform tail winds, business investment is expected to recover. Asia is being hit with
an export slowdown but will still grow at strong rates on a relative basis.

Long-term interest rates are now back below 2% in the U.S., and negative in both other major markets for capital
globally: Japan and Europe. We are not certain what that means for the global economy, but we do know that in this
environmentreal assets and businesses tend to earn high returns on a relative and absolute basis and can be leveraged
for the long term at low interest rates. This results in excellent cash on cash returns. For investors looking for yield and
overall return globally, the types of assets we acquire are one of the few places left to earn a decent return.

Capital is freely available both in the credit and equity markets. Global sovereign and institutional investors continue
to increase allocations to the types of assets we invest in for them. While good for our capital raising activities, this has
commensurately increased capital to other sponsors like us, and therefore increased competition for investments.
Despite this, and largely because of our scale, global business and operating capabilities, we believe we will continue
tobeabletoinvestcapitalin good companies on behalf of ourinvestorsinadisciplined way and generate strong returns.
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PERFORMANCE IN THE QUARTER

Total assets under management are now over $385 billion, as we continue to raise and deploy additional capital across
our businesses. This does not include the Oaktree transaction, which is targeted to close in this third quarter. This will
bring total assets under management to approximately $509 billion and fee bearing capital to approximately
$227 billion.

AS AT AND FOR THE TWELVE MONTHS

ENDED JUNE 30 (MILLIONS) 2015 2016 2017 2018 2019 CAGR
Total assets under management $ 217948 $ 243,479 $ 257,538 $ 287,025 $ 388,327 16%
Fee related earnings (before performance fees) 436 639 707 783 954 22%
Gross annual run rate of fees plus target carry 1,430 1,950 2,150 2,590 3,435 24%
Cash available for reinvestment or distribution

to BAM shareholders 1,044 1,531 1,750 2,184 2,512 25%

We raised $19 billion of private fund capital in the quarter, bringing the total capital raised over the last twelve months
to $40 billion. This included $27 billion of commitments for our latest round of flagship funds and $13 billion for our
newer strategies and from co-investments. Our private fund investor base now stands at over 700 institutional
investors, as we raised new commitments from investors across all geographies.

We completed the first close of $14.5 billion for our latest infrastructure fund. We also raised additional capital for our
latest flagship private equity fund, which currently has commitments of approximately $8 billion. We also continue to
raise capital for our perpetual life real estate and infrastructure funds and are considering launching a similar long-
dated private equity fund.

We launched our Special Opportunities Program with an initial close of $1.0 billion and are targeting approximately
$5 billion. This is a tailored program with the flexibility to invest in a wide range of global opportunities—from credit
to hybrid to equity-that fall outside the investment mandates of our existing private funds.

We invested $7 billion of capital during the quarter. We closed on our acquisition of Healthscope, the second largest
hospital group in Australia, for $4 billion. Having built and operated hospital facilities for years, we decided that this
was a good business opportunity to utilize all of this knowledge. We also announced the $2 billion acquisition of one
of the two main mobile phone/internet providers in New Zealand which owns significant infrastructure across the
country. We also advanced developments in our real estate business, sold a number of assets at strong prices, and
announced the acquisition of 50% of a solar power development business in Spain.

Fundraising and capital deployment across the business contributed to strong operating results. Our FFO from invested
capital performed well as a result of new investments and operational improvements at our existing businesses. We
also recognized gains on the sale of our facilities management business and a residential relocation business. Within
our assetmanagementbusiness, our gross annual runrates on fee revenues plus target carry stands at over $3.4 billion,
or $2.2 billion net of costs. For the last twelve months, fee related earnings increased 22% from the prior year, to
$954 million before performance fees.

Going forward, we expect our margin on fee related earnings to benefit from full period contributions from the latest
round of flagship fundraising, as well as additional fee revenues from the BPY capital issued in association with the
privatization of its retail business. We also recognized $536 million of carried interest income into profits, before costs
in the last twelve months. Carried interest of $190 million recognized in the second quarter was related to asset
dispositions in our fourth flagship private equity fund as well as our first flagship real estate fund. We will continue to
sell assets within these funds as we find exit opportunities at optimal value. With that in mind, we expect to recognize
additional carried interest from both of these funds in the second half of 2019 and the first half of 2020.
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FREE CASH FLOW

There are many factors that contribute to the success of a business and various ways to measure that success.
Increasingly, we have been focusing our reporting on a few key metrics. One of the most important measures, we
believe, is the Free Cash Flow available for shareholders. This measure is important as it is the cash that can be utilized
by owners for investment, or distributed back to owners (similar to what remains in a bank account after paying the
bills, making home repairs, and paying for the family expenses).

Our Free Cash Flow is expected to grow steadily and in the absence of something more beneficial, we will increasingly
return this cash to shareholders through increased share buybacks (our preferred choice) or increased dividends. The
following table was shown in our recent prospectus, but we thought worth highlighting here as it was on page 82 of
the document, and some of you may have missed it. It highlights the expected Free Cash Flow generated in Brookfield's
parent company (before the Oaktree transaction) over the next five years.

(MILLIONS) 2019 2020 2021 2022 2023
Free Cash Flow' $ 2,550 $ 2,990 $ 3,400 $ 4180 $ 5,390

1) “Free Cash Flow" is cash available for distribution and/or reinvestment as defined in our Supplemental.

As you can see, should we be successful with our plans, the Free Cash Flow numbers grow significantly. To emphasize
this, if we achieve our plans, in five years we will be generating an 11% Free Cash Flow yield for shareholders on our
current equity market capitalization of approximately $49 billion. This compares to zero return in a bank account and
2% on a 10-year treasury bond. Assuming we have not determined that there is a more beneficial use for this cash,
our base case plan is that £$50 billion will be available to be returned from time to time to shareholders over the next
10 years.

The recently announced transaction with Oaktree utilizes $2.4 billion of cash that could otherwise have been returned
to owners. We will also issue approximately 53 million Brookfield shares to complete the transaction. This moves us
in the opposite direction to reducing the share count and returning capital; however, we think the benefits of buying
Oaktree will be as great or greater than returning the capital to shareholders, as we will add an exceptional asset
management franchise to Brookfield. The benefits are expected to enable us to achieve more on a per share basis
than we could have without the addition of Oaktree. Rest assured, it has not altered our long-term plans for the return
of capital to owners.

GENESEE & WYOMING (G&W)

We look for investment opportunities that allow us to utilize our competitive advantages to earn attractive returns.
The recently announced take private of Genesee & Wyoming, Inc. (“G&W") for a total consideration of $8.4 billion is an
example of this approach at work.

G&W is a strategic rail business with a long history of providing critical “last mile” transport and related services to a
base of 3,000+ customers. It is the lowest cost provider of this necessary market connectivity to customers and Class |
rail operators, and benefits from limited competition across its service area. The large customer base and diversification
of goods moved across its network result in a cash flow profile that is resilient through economic cycles. This is a rare
opportunity to make a significant investment in a business that forms an essential component of the transportation
network in the world’s largest economy.

This transaction highlights three key advantages we have that we believe will enable us to earn strong returns over the
long term. They were all critical in enabling us to move fast to execute on this opportunity.

First, our size and scale provide access to multiple sources of capital, which enabled us to assemble the capital in a
short period of time. We were able to access capital from our publicly listed infrastructure entity, our latest private
infrastructure fund, and from a number of co-investment and joint venture partners.
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Second, our global presence provides us with a unique perspective across the global markets where we operate. In
this case, we formed an investment thesis informed by our experience as owners and operators of logistics networks
that include rail and port operations in the U.S., Australia, South America and the U.K. This expertise allowed us to
underwrite the company's international operations. Being both a local and global business makes a difference.

Finally, our significant operating capabilities in this sector allowed us to establish views on unlocking value to earn the
returns we require for our capital. Our key areas of focus for G&W include margin improvements and utilizing our
relationships to maximize commercial opportunities to position the business for growth. The company also has an
expansive and attractive real estate footprint across North America and the U.K., with certain sites to realize value
through alternate uses. We will look to leverage our expertise in real estate development to explore these opportunities,
something that most other purchasers likely did not focus on.

VISTRA INVESTMENT

Several years ago, we formed a consortium to acquire distressed debt in a Texas-based electricity generator called
Energy Future Holdings. In 2016 following a lengthy Chapter 11 bankruptcy proceeding, the company emerged from
bankruptcy as Vistra Energy.

Overthe past few years, we have assisted Vistra in hiring a new management team led by industry veteran Curt Morgan.
Under his leadership and following a series of acquisitions, as well as a repositioning of the business, Vistra is now a
leading competitive power producer in the U.S., serving 3.7 million retail customers in 20 states, and with a generation
fleet totaling 41,000 megawatts.

The company has been substantially transformed from a Texas-only business to one that today has many competitive
advantages that give it strong investment characteristics, including (a) a national integrated retail and generation
platform with high-quality generation assets supporting the lowest operating costs in the industry; (b) diversity in fuel
types, including natural gas, wind and solar generation; and (c) stable cash flows backed by its large-scale retail customer
base and capacity payments.

Through a combination of improved operating performance and synergies, annual cash flow has improved by more
than $1 billion, and the business now expects to generate $3.3 billion in annual adjusted EBITDA and $2.2 billion in
annual adjusted free cash flow. Its strong cash flow generation has enabled Vistra to reduce debt (it is well positioned
toachieve aninvestment grade credit rating in the near future with this continued performance) and repurchase shares.
To put this in context, the business is yielding greater than 20% in free cash flow relative to its current equity trading
price, meaning the company, in the absence of something better, could buy itself back within five years.

Given that the share price of Vistra has doubled since emerging from bankruptcy, we plan to distribute our consortium’s
Vistrasharestoindividual consortium members. Thatsaid, we believe the trading price of the company’s shares remains
remarkably inexpensive and have the potential to increase considerably. As a result, we intend to hold a portion of our
own investment in Vistra for a much longer duration.

ASIA-PACIFIC

The Asia-Pacific region represents $36 billion of our assets under management, or approximately 9% of the total.
Australia is the largest portion of this, and we have made great strides with our business there over the past 15 years.
India is next, and our scale continues to grow with recent large property and infrastructure transactions. Our presence
also continuesto growin China, Japan and South Korea, and while each of these markets will be important, itisinevitable
due to sheer scale that over the long term, China will be the largest investment concentration for us in this region.
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China continues its march toward becoming one of the leading global economies, and while its growth rate has slowed,
it still exceeds 6%—a very rapid pace. More importantly, its economy continues to mature in terms of the institutions,
support structures, capital markets and ease of doing business. Of particular relevance to us is China's real estate
market, which has now matured to the point where its major cities resemble most global office markets, and therefore
opportunity exists to acquire scale investments. It is also apparent to us that the quality of product and service is
generally lower than mostglobal organizations are used to, and therefore can be upgraded for international companies.
We believe this will be an attractive opportunity for us for years.

In retail, e-commerce is at greater percentages than anywhere else globally. Ironically, this is because the property
offerings for retailers lagged the market build-out of e-commerce. As street and mall retail is built to be utilized by
retailers, this integration is the opposite perspective to Western markets, but it is happening and will offer investment
opportunities. Industrial and cold storage build-out has years to go to even come close to matching Western economies,
and therefore we believe these areas of investment will also offer opportunities for years.

In power, Chinese renewables continue to capture the largest percentage of new build-out, however thermal generation
will be extremely important as base-load capacity. We are installing solar on rooftops of industrial properties, and we
own wind facilities where we sell power into the grid. Our focus will continue to be on well-located renewables in major
population markets in China and Japan. In China, we have yet to find infrastructure opportunities we feel comfortable
with, but we are confident that we will eventually also build a presence in this area.

The banks in China are now encouraging companies to reduce debt, which means that for the first time we are seeing
excellent opportunities to acquire assets from owners without having to complete ground-up construction. For
example, we recently bought a major mixed-use office complex in Shanghai for $1.5 billion, as well as three completed
community retail centers. We believe this trend will continue and it will therefore present excellent opportunities.

We are laying the foundation for significant growth in Asia. As a result, it is reasonable to estimate that in 10 years, the
Asia-Pacific markets will represent 25% of our total assets under management, offering significant growth for
our business.

CLOSING

We look forward to seeing you on September 26 in Manhattan at our Investor Day. If you cannot attend in person, our
main sessions will be webcast live on our website, and also available for replay.

We remain committed to being a leading, world-class alternative asset manager, and investing capital for you and our
investment partners in high-quality assets that earn solid cash returns on equity, while emphasizing downside
protection for the capital employed. The primary objective of the company continues to be generating increased cash
flows on a per share basis and as a result, higher intrinsic value per share over the longer term.

Please do not hesitate to contact any of us should you have suggestions, questions, comments, or ideas you wish to
share with us.

Sincerely,

J. Bruce Flatt
Chief Executive Officer

August 8, 2019

Note: In addition to the disclosures set forth in the cautionary statements included elsewhere in this Report, there are other important disclosures that must
be read in conjunction with, and that have been incorporated in, this letter as posted on our website at https://bam.brookfield.com/en/reports-and-filings.
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Management’s Discussion and Analysis
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FET 2

“Brookfield,” the “company,” “we,” “us” or “our” refers to Brookfield Asset Management Inc. and its consolidated subsidiaries.
The “Corporation” refers to our asset management business which is comprised of our asset management and corporate business
segments. Our “invested capital” includes our “listed partnerships,” Brookfield Property Partners L.P., Brookfield Renewable
Partners L.P, Brookfield Infrastructure Partners L.P. and Brookfield Business Partners L.P, which are separate public issuers
included within our Real Estate, Renewable Power, Infrastructure and Private Equity segments, respectively. Additional discussion
of their businesses and results can be found in their public filings. We use “private funds” to refer to our real estate funds,
infrastructure funds and private equity funds.

Please refer to the Glossary of Terms beginning on page 53 which defines our key performance measures that we use to measure
our business. Other businesses include Residential Development and Corporate.

Additional information about the company, including our Annual Information Form, is available on our website at
www.brookfield.com, on the Canadian Securities Administrators’ website at www.sedar.com and on the EDGAR section of the
U.S. Securities and Exchange Commission’s (“SEC”) website at www.sec.gov.

We are incorporated in Ontario, Canada, and qualify as an eligible Canadian issuer under the Multijurisdictional Disclosure
System and as a “foreign private issuer” as such term is defined in Rule 405 under the U.S. Securities Act of 1933, as amended,
and Rule 3b-4 under the U.S. Securities Exchange Act of 1934, as amended. As a result, we comply with U.S. continuous reporting
requirements by filing our Canadian disclosure documents with the SEC; our MD&A is filed under Form 40-F and we furnish
our quarterly interim reports under Form 6-K.

Information contained in or otherwise accessible through the websites mentioned does not form part of this report. All references in this
report to websites are inactive textual references and are not incorporated by reference.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS AND INFORMATION

This Report contains “forward-looking information” within the meaning of Canadian provincial securities laws and “forward-
looking statements” within the meaning of Section 27A of the U.S. Securities Act of 1933, as amended, Section 21E of the U.S.
Securities Exchange Act of 1934, as amended, “safe harbor” provisions of the United States Private Securities Litigation Reform
Act of 1995 and in any applicable Canadian securities regulations. Forward-looking statements include statements that are
predictive in nature, depend upon or refer to future events or conditions, include statements regarding the operations, business,
financial condition, expected financial results, performance, prospects, opportunities, priorities, targets, goals, ongoing objectives,
strategies and outlook of the Corporation and its subsidiaries, as well as the outlook for North American and international economies
for the current fiscal year and subsequent periods, and include words such as “expects,” “anticipates,” “plans,” “believes,”
“estimates,” “seeks,” “intends,” “targets,” “projects,” “forecasts” or negative versions thereof and other similar expressions, or
future or conditional verbs such as “may,” “will,” “should,” “would” and “could.”

EEINT3

99 99 <

Although we believe that our anticipated future results, performance or achievements expressed or implied by the forward-looking
statements and information are based upon reasonable assumptions and expectations, the reader should not place undue reliance
on forward-looking statements and information because they involve known and unknown risks, uncertainties and other factors,
many of which are beyond our control, which may cause the actual results, performance or achievements of the Corporation to
differ materially from anticipated future results, performance or achievement expressed or implied by such forward-looking
statements and information.

Factors that could cause actual results to differ materially from those contemplated or implied by forward-looking statements
include, but are not limited to: investment returns that are lower than target; the impact or unanticipated impact of general economic,
political and market factors in the countries in which we do business; the behavior of financial markets, including fluctuations in
interest and foreign exchange rates; global equity and capital markets and the availability of equity and debt financing and
refinancing within these markets; strategic actions including dispositions; the ability to complete and effectively integrate
acquisitions into existing operations and the ability to attain expected benefits; changes in accounting policies and methods used
to report financial condition (including uncertainties associated with critical accounting assumptions and estimates); the ability
to appropriately manage human capital; the effect of applying future accounting changes; business competition; operational and
reputational risks; technological change; changes in government regulation and legislation within the countries in which we operate;
governmental investigations; litigation; changes in tax laws; ability to collect amounts owed; catastrophic events, such as
earthquakes and hurricanes; the possible impact of international conflicts and other developments including terrorist acts and
cyberterrorism; and other risks and factors detailed from time to time in our documents filed with the securities regulators in
Canada and the United States.

We caution that the foregoing list of important factors that may affect future results is not exhaustive. When relying on our forward-
looking statements, investors and others should carefully consider the foregoing factors and other uncertainties and potential
events. Except as required by law, the Corporation undertakes no obligation to publicly update or revise any forward-looking
statements or information, whether written or oral, that may be as a result of new information, future events or otherwise.

STATEMENT REGARDING FORWARD-LOOKING STATEMENTS AND USE OF NON-IFRS MEASURES

This Report contains “forward-looking information” within the meaning of Canadian provincial securities laws and “forward-
looking statements” within the meaning of Section 27A of the U.S. Securities Act of 1933, as amended, Section 21E of the U.S.
Securities Exchange Act of 1934, as amended, “safe harbor” provisions of the United States Private Securities Litigation Reform
Act of 1995 and in any applicable Canadian securities regulations. We may provide such information and make such statements
inthe Report, in other filings with Canadian regulators or the U.S. Securities and Exchange Commission or in other communications.
See “Cautionary Statement Regarding Forward-Looking Statements and Information” above.

We disclose a number of financial measures in this Report that are calculated and presented using methodologies other than in
accordance with International Financial Reporting Standards (“IFRS”), as issued by the International Accounting Standards Board
(“IASB”). We utilize these measures in managing the business, including for performance measurement, capital allocation and
valuation purposes and believe that providing these performance measures on a supplemental basis to our IFRS results is helpful
to investors in assessing the overall performance of our businesses. These financial measures should not be considered as the sole
measure of our performance and should not be considered in isolation from, or as a substitute for, similar financial measures
calculated in accordance with IFRS. We caution readers that these non-IFRS financial measures or other financial metrics may
differ from the calculations disclosed by other businesses and, as a result, may not be comparable to similar measures presented
by other issuers and entities. Reconciliations of these non-IFRS financial measures to the most directly comparable financial
measures calculated and presented in accordance with IFRS, where applicable, are included within this Report. Please refer to our
Glossary of Terms beginning on page 53 for all non-IFRS measures.
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PART 1 - OUR BUSINESS AND STRATEGY
OVERVIEW

We are a leading global alternative asset manager with a 120-year history and over $385 billion of assets under management across
a broad portfolio of real estate, infrastructure, renewable power and private equity assets. Our $164 billion in fee bearing capital
is invested on behalf of some of the world’s largest institutional investors, sovereign wealth funds and pension plans, along with
thousands of individuals.

We provide a diverse product mix of flagship private funds and dedicated public vehicles, which allow investors to invest in our
four key asset classes and participate in the strong performance of the underlying portfolio. We invest in a disciplined manner,
targeting 12%-15% returns with strong downside protection, allowing our investors and their stakeholders to meet their goals and
protect their financial futures.

v' Investment focus
We predominantly invest in real assets across real estate, infrastructure, renewable power and private equity.

v'  Diverse products offering

We offer public and private vehicles to invest across a number of product lines, including core, value-add, opportunistic and
credit in both closed-end and long-life vehicles.

v" Focused investment strategies

We invest where we can bring our competitive advantages to bear, such as our strong capabilities as an owner-operator, our
large-scale capital and our global reach.

v' Disciplined financing approach
We employ leverage in a prudent manner to enhance returns while preserving capital throughout business cycles.

In addition, we maintain significant invested capital on the Corporation’s balance sheet where we invest alongside our investors.
This capital generates annual cash flows that enhance the returns we earn as an asset manager, creates a strong alignment of interest,
and allows us to bring the following strengths to bear on all our investments.

1. Large-scale capital
We have over $385 billion in assets under management and $164 billion in fee bearing capital.

2.  Operating expertise
We have more than 100,000 operating employees worldwide who maximize value and cash flows from our operations.

3. Global presence
We operate in more than 30 countries around the world.

Our financial returns are represented by the combination of the earnings of our asset manager as well as capital appreciation and
distributions from our invested capital. Our primary performance measure is funds from operations (“FFO”)" which we use to
evaluate the performance of our segments.

1. See definition in Glossary of Terms beginning on page 53.
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Asset Management

Our asset management activities encompass $164 billion of fee bearing capital across private funds, listed partnerships and
public securities.

Private Funds — 384 billion fee bearing capital

We manage and earn fees on 39 private funds across Real Estate, Renewable Power, Infrastructure and Private Equity. Our fund
strategies include core, credit, value-add and opportunistic, and we offer both closed-end and long-life vehicles. We have 700 unique
institutional investors, who on average invest in two funds. On private fund capital we earn:

1. Diversified and long-term base management fees' which are based on closed-end and long-life fund capital. Closed-end
fund capital is typically committed for 10 years with two one-year extension options, and our long-life funds are perpetual
vehicles that can continually raise new capital.

2. Carried interest', which enables us to receive a portion of overall fund profits provided that investors receive a minimum
prescribed preferred return. Carried interest is recognized once it is no longer subject to clawback.

Listed Partnerships — $65 billion fee bearing capital

We manage publicly listed perpetual-capital vehicles BPY', BEP!, BIP!, BBU', TERP' and Acadian'. On listed partnership capital,
we earn:

1. Long-term perpetual base management fees, which are based on our listed vehicles’ total capitalization.

2. Stable incentive distribution fees' which are linked to cash distributions (BPY, BEP and BIP). These cash distributions have
exceeded pre-determined thresholds and have a historic annual growth rate of 5%-9%.

3. Performance fees' based on unit price performance (BBU).
Public Securities — $16 billion fee bearing capital

We manage public funds and separately managed accounts, focused on fixed income and equity securities within the real estate,
infrastructure and natural resources asset classes. We earn management fees, which are based on committed capital and fund net
asset value and performance income based on investment returns.

Invested Capital'

We have approximately $44 billion of invested capital on the Corporation’s balance sheet as a result of our history as an owner
and operator of real assets, which provides attractive financial returns and important flexibility to our asset management business.

Key attributes of our invested capital:

*  Transparent — approximately 80% of our invested capital is listed partnerships (BPY, BEP, BIP, BBU) and other smaller
publicly traded investments. The remaining is primarily held in a residential homebuilding business, and a few other directly
held investments.

»  Diversified, long-term, stable cash flows —received from our underlying public investments. These cash flows are underpinned
by investments in real assets which should provide inflation protection and less volatility compared to traditional equities,
and higher yields compared to fixed income.

*  Strong alignment of interests — the Corporation is the largest investor into each of our listed partnerships, and in turn, the
listed partnerships are typically the largest investor in each of our private funds.

Refer to Parts 2 and 3 of this MD&A for more information on our operations and performance.

1. See definition in Glossary of Terms beginning on page 53.
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PART 2 - REVIEW OF CONSOLIDATED FINANCIAL RESULTS

The following section contains a discussion and analysis of line items presented within our consolidated financial statements. The
financial data in this section has been prepared in accordance with IFRS. Refer to page 42 of our 2018 Annual Report for an
overview of our fair value accounting across our business and why we believe it provides useful information for investors about
our performance. We also provide an overview of our application of the control-based model under IFRS used to determine whether
or not an investment should be consolidated.

OVERVIEW

Net income was $704 million in the current quarter, with $399 million attributable to common shareholders ($0.36 per share)
and $305 million attributable to non-controlling interests.

The $960 million decrease in consolidated net income and the $281 million decrease in net income attributable to common
shareholders are primarily attributable to:

«  operating income from recently-acquired businesses and same-store' growth across our operations;
»  other income and gains relating to gains on asset sales reported through net income; and

*  higher equity accounted income as a result of valuation gains on some of our core retail properties that are equity accounted
investments; more than offset by

* lower fair value gains due primarily to valuation losses in certain core retail properties and revaluation losses in our
infrastructure services operation within the Private Equity segment, as well as the absence of a transaction gain recorded on
a hospitality property in the prior year quarter; and

*  higher interest expense on recently issued corporate debt and additional borrowings associated with the consolidation of
recent acquisitions.

Our consolidated balance sheet was impacted by acquisition and dispositions since the beginning of the year. We acquired
approximately $25 billion of assets through business combinations, including a global automotive battery business and an Australian
based private healthcare provider. Corporate borrowings increased from the prior year-end due to the issuance of $1.0 billion of
corporate debt in the first quarter, partially offset by the repayment of a $450 million (C$600 million) bond in the current quarter.
We also sold a number of assets during the first six months of 2019, including an executive relocation services business and a
global provider of facilities management services in our Private Equity segment, as well as a residential management services
company and various investment properties in our Real Estate segment.

Additionally, the adoption of IFRS 16 impacted our balance sheet as operating leases which were previously reported as
off-balance sheet commitments are now capitalized. This has resulted in higher investment properties and property, plant and
equipment balances, as well as offsetting lease liabilities within accounts payable and other recorded on our consolidated balance
sheet. There is no impact to total equity. Refer to Note 2 for further information on the impact of IFRS 16 on our consolidated
financial statements.

1. See definition in Glossary of Terms beginning on page 53.
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INCOME STATEMENT ANALYSIS

The following table summarizes the financial results of the company for the three and six months ended June 30, 2019 and 2018:

Three Months Ended Six Months Ended
(MILLIONS. EXCEPT PER SHARE AMOUNTS) 2019 2018  Change 2019 2018 Change
REVENUES ..o $ 16,924 § 13276 $ 3,648 $ 32,132 §$§ 25907 § 6,225
DALECT COSES v.vovorrreeeeeeeeeeeeeeeeseeeee e (13,385)  (10,781) (2,604)  (24,970)  (20,872) (4,098)
3,539 2,495 1,044 7,162 5,035 2,127
Other income and gains..........cceceeeeeeeeceereerieneriennens 889 95 794 921 437 484
Equity accounted inCOME .......c.coeveveernuereennuerecnennes 1,003 342 661 1,347 630 717
Expenses
INEETEST ..ot (1,833) (1,066) (767) (3,449) (2,103) (1,346)
Corporate costs (23) (24) 1 (49) (51) 2
Fair value ChaNges ..........ovv..ccooovooveeeeeeeeeeeeeeseesrenones (1,398) 833 (2,231) (1,229) 1,405 (2,634)
Depreciation and amortization ............c.ceceeeeeveennenne (1,234) (672) (562) (2,268) (1,342) (926)
INCOME tAXES . .evevinrreveeeiriererirreeteeereereveeee e enenee (239) (339) 100 (475) (492) 17
Net income 704 1,664 (960) 1,960 3,519 (1,559)
Non-controlling interests...........ccoeeveeervrererinrenerennnns (305) (984) 679 (946) (1,982) 1,036
Net income attributable to shareholders................ $ 399 § 680 §$ 281) $ 1,014 § 1,537  $ (523)
Net income per share...............ccccccccccvnrcccc. $ 036 $ 062 $—(026) $ 094 § 143 $—(049)

Three Months Ended June 30
Revenues for the quarter were $16.9 billion, an increase of $3.6 billion compared to the second quarter of 2018, primarily due to:
«  $4.1 billion of additional revenues from acquisitions during the last twelve months across our listed partnerships'; and

*  same-store growth attributable largely to inflation indexation and growth initiatives at our U.K. regulated distribution business
and transport businesses in our Infrastructure segment; as well as higher hydroelectric generation in North America and
favorable market prices realized in Colombia in our Renewable Power segment; partially offset by

+  lower sales volumes at our road fuel distribution business, at which flow-through duty amounts are recorded gross within
revenues and direct costs without impact to the margin; and

» the absence of $1.4 billion of revenues from businesses sold since the prior year quarter as well as the impact of foreign
exchange.

A discussion of the impact on revenues and net income from recent acquisitions and dispositions can be found on pages 16 and 17.
Direct costs increased by 24% or $2.6 billion compared to the 27% increase in revenues. The increase relates primarily to:

» the recent acquisitions and growth initiatives discussed above; partially offset by

»  the impact of foreign exchange; and

* the impact of adopting IFRS 16, the new lease accounting standard, which reallocated operating lease expenses previously
reported through direct costs to interest expense and depreciation and amortization. Please refer to Note 2 of the consolidated
financial statements for further information on the impact of IFRS 16 on our financial results.

1. See definition in Glossary of Terms beginning on page 53.
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Other income and gains for the current quarter primarily relates to:

«  disposition gains from the sale of a global provider of facilities management services and an executive relocation services
business of $552 million and $184 million in our private equity business, respectively; and

* again of $127 million from the sale of a residential management services company within our real estate business.
Equity accounted income increased by $661 million to $1.0 billion primarily due to:

*  valuation gains in certain of our equity accounted properties; and

*  same-store growth in our Infrastructure segment; partially offset by

«  decreases in Norbord' primarily due to lower product pricing compared to the prior year quarter.

Interest expense increased by $767 million largely due to additional borrowings associated with acquisitions across our portfolio,
debts assumed from acquired businesses, and additional interest expense from lease liabilities recognized on adoption of IFRS 16.
We also issued additional debt in certain listed partnerships, increasing total interest expense.

We recorded fair value losses of $1.4 billion, compared to gains of $833 million in the second quarter of 2018, primarily as a
result of:

»  valuation losses on investment properties in our core retail portfolio and LP investments;

*  one-time charges at our service provider to the offshore oil production industry and transaction costs; partially offset by
*  appraisal gains within our core office properties and certain directly held investments; and

* net unrealized losses on financial contracts entered into to manage foreign currency, interest rates and pricing exposures.
Refer to page 17 for discussion on fair value changes.

Depreciation and amortization expense increased by $562 million to $1.2 billion due to businesses acquired in the last twelve
months as well as the impact of revaluation gains in the fourth quarter of 2018, which increased the carrying value of our property,
plant and equipment (“PP&E”) from which depreciation is determined. The adoption of IFRS 16 also increased depreciation
charges during the quarter.

Income tax expense is lower by $100 million to $239 million largely due to a lower level of taxable income earned in the quarter.

Six Months Ended June 30

Revenues and direct costs for the first six months of 2019 increased by $6.2 billion and $4.1 billion, respectively, compared to
the same period in 2018 due primarily to the aforementioned acquisitions.

Equity accounted income in the first six months of 2019 increased by $717 million compared to the prior year period as a result
of the recent acquisitions, and aforementioned gains at certain equity-accounted investment properties.

Fair value losses were $1.2 billion for the first six months of 2019, compared to $1.4 billion gain reported in the prior period. The
losses from the current quarter are partially offset by valuation gains on investment properties in our core office and LP investments
in the first quarter. The prior period included transaction-related gains as well as strong valuation gains within our opportunistic
real estate portfolio.

1. See definition in Glossary of Terms beginning on page 53.
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Significant Acquisitions and Dispositions

We have summarized below the impact of recent significant acquisitions and dispositions on our results for the three and six
months ended June 30, 2019:

Three Months Ended Six Months Ended
Acquisitions Dispositions Acquisitions Dispositions
FOR THE PERIODS ENDED JUN. Net Net Net Net
?&IiTI%NS) Revenue Income Revenue Income Revenue Income Revenue Income
Real estate............cco........ $ 718 $ 314 $ (125) $ (76) $ 1542 § 476 $ 227) $ (216)
Renewable power............ 115 13 — — 210 72 — —
Infrastructure 622 20 — — 1,221 17 — 5
Private equity and other .. 2,620 (438) (1,314) 29) 4,059 (410) (1,314) (34)
4,075 91) (1,439) (105) 7,032 155 (1,541) (245)
Acquisitions
Real Estate

Recent acquisitions contributed an incremental $718 million of revenues and $314 million of net income, respectively, in the
second quarter of 2019. The most significant contributor was our core retail portfolio which added $363 million of revenues and
$13 million of net losses as we have been consolidating our results in BPR' since the third quarter of 2018. Previously, we reported
our 34% proportionate share of the core retail business’s results as equity accounted income.

The other recent acquisition with a significant impact on current period revenues and net income is the diversified U.S. REIT that
we acquired in the fourth quarter of 2018, which added incremental revenues and net income of $264 million and $247 million
in the current quarter, respectively. A number of other acquisitions in our LP investments’ portfolio during the last twelve months
also contributed to our results.

Renewable Power

Within our Renewable Power segment, the acquisition of a portfolio of European wind and solar assets through TERP in
June of 2018 contributed a full quarter of revenues and net income of $115 million and $13 million, respectively.

Infrastructure

Within our infrastructure operations, revenues and net income increased by $622 million and $20 million, respectively, primarily
due to the impact of a number of acquisitions in our utilities, energy and data infrastructure businesses. The acquisitions that
contributed the most revenues and net income in the current quarter include a Colombian natural gas distribution business, a
North American provider of residential energy infrastructure services, a Canadian natural gas midstream business, a natural gas
pipeline located in India and a portfolio of data centers in North America.

Private Equity

In the current quarter, our private equity business acquired the global automotive battery business and the Australian private
healthcare provider, which contributed $1.4 billion of revenue collectively. Our results this quarter also continued to benefit from
the acquisition of a service provider to the power generation industry and the consolidation of our service provider to the offshore
oil production industry, which was previously an equity accounted investment, contributing revenues of $800 million and
$305 million, respectively.

Revenues and net income for the six months ended June 30, 2019, increased by $7.0 billion and $155 million, respectively due
to the aforementioned acquisitions.

Further details relating to the significant acquisitions described above that were completed during the six months ended
June 30, 2019 are provided in Note 4 of this interim report.

1. See definition in Glossary of Terms beginning on page 53.
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Dispositions

Recent asset sales resulted in the absence of revenues and net income of $1.4 billion and $105 million, respectively. The
assets sold that most significantly impacted our results were the sales of an executive relocation services business and a global
provider of facilities management services in our Private Equity segment.

Impacts of the dispositions to revenue and net income on a six-month basis in 2019 were $1.5 billion and $245 million, respectively.
Fair Value Changes

The following table disaggregates fair value changes into major components to facilitate analysis:

Three Months Ended Six Months Ended
(FI\(ZFLE%ENP;RIODS ENDED JUN. 30 2019 2018 Change 2019 2018 Change
Investment Properties ..........oeoeeeeeueereeereerreererenenns $ (624) $ 394 $ (1,018) $ 99 $§ 864 $ (963)
Transaction related gains, net of deal costs.... (174) 443 617) (246) 977 (1,223)
Financial Contracts...........cceeveveverererererererererererererenenens (180) 176 (356) (225) 17) (208)
Impairment and Provisions.........c..cccoeevvervecerenenennene (333) (14) (319) (364) (51) (313)
Other fair value changes...........cccocevevrincrenenencnenene 87 (166) 79 (295) (368) 73
Total fair value changes.........cooeceverirreieninuccnennnienens $ (1,398) $ 833 § (2,231) $ (1,229) $§ 1,405 $ (2,634)

Investment Properties

Investment properties are recorded at fair value with changes recorded in net income. The following table disaggregates investment
property fair value changes by asset type:

Three Months Ended Six Months Ended
(FI\(,[’}‘LE%%\};‘?IODS ENDED JUN. 30 2019 2018 Change 2019 2018 Change
COTE OFTICE ettt e e e $ 223 § 14 9 209 $ 506 $ 68 $ 438
Core retail..... oo (815) — (815) (821) — (821)
LP investments and other ..............cccccevviiiinnnnenes 32) 380 (412) 216 796 (580)

$ (624) S 394 $ (1,018) $ 99) $ 864 S  (963)

We discuss the key valuation inputs of our investment properties on page 51.

Core Office

Valuation gains in the current quarter totaled $223 million. The gains relate primarily to:

*  higher market rents assumption on several UK development properties as they near completion; and

*  compression of capitalization rates in our Australian properties as well as gains in assets held for sale which have been marked
to sales price;

Valuation gains of $14 million in the prior year quarter were primarily attributable to higher valuations on certain properties in
the U.K. and Australia, where we benefited from changes in assumption as the properties neared construction completion, offset
by changes in valuation metrics which led to lower valuations for various U.S. office properties.

The six-month appraisal gains also include increases within our core real estate portfolio to reflect market conditions.
Core Retail

Valuation losses totaled $815 million reflecting updated cash flow assumptions and valuation metrics, agreed upon by an
independent third party.

There were no fair value changes in the prior year quarter as our core retail portfolio was an equity accounted investment prior to
its privatization in the third quarter of the prior year.
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LP Investments and Other

Valuation losses of $32 million relate primarily to losses in our retail portfolio as a result of updated cash flow assumptions,
partially offset by capitalization rate compression, leading to fair value gains in our student housing portfolio.

In the prior year quarter, valuation gains of $380 million were primarily related to gains recognized across our U.S. industrial
properties, particularly in the southern California and U.S. northeast markets, as well as increased valuations for office portfolio
in India, reflecting the impact of regulatory changes that allow for an increase in leasable area.

The six-month losses are mainly due to the retail losses mentioned above, partially offset by fair value gains in our student housing
portfolio as a result of compression of capitalization rates.

Transaction Related Gains, Net of Deal Costs
The $174 million expenses in the current quarter relate primarily to deal costs in our Private Equity and Real Estate segments.

The prior year gains are primarily the extinguishment of outstanding debt relating to a hospitality asset and the acquisition of a
mixed-use entertainment complex.

The year-to-date losses are mostly attributable to deal costs associated with transactions in our Real Estate and Private Equity
segments.

Financial Contracts

Financial contracts include mark-to-market gains and losses on financial contracts related to foreign currency, interest rate and
pricing exposures that are not designated as hedges.

Unrealized losses of $180 million in the quarter relate primarily to foreign exchange losses on some of our cross-currency swaps
and losses on forward swaps due to decreases in interest rates.

The prior period gains relate primarily to the mark-to-market movements on our interest rate swaps, cross-currency swaps and
commodity derivatives, as well as fair value changes on currency hedges which do not quality for hedge accounting.

Impairment and Provisions

Impairment expense for the three months ended June 30, 2019 of $333 million is primarily comprised of goodwill impairments
and write-downs on vessels related to our investment in our service provider to the offshore oil production industry.
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Income Taxes

We recorded an aggregate income tax expense of $239 million in the second quarter of 2019, compared to $339 million in
the prior year quarter, including current taxes of $232 million (2018 — $136 million) and a deferred tax expense of $7 million
(2018 — $203 million).

The decrease in income tax expense relates primarily to a lower level of taxable income earned in the quarter. The increase in the
effective income tax rate is primarily attributable to higher deferred tax assets recognized within our Real Estate and Private Equity
segments in the prior year quarter.

Our effective income tax rate is different from the Canadian domestic statutory income tax rate due to the following differences:

Three Months Ended Six Months Ended
FOR THE PERIODS ENDED JUN. 30 2019 2018 Change 2019 2018 Change
Statutory iNCOME taX Tate .........ccevveeerrereereruenirieieereecerereeneneenes 26% 26% —% 26% 26% —%
Increase (reduction) in rate resulting from:
Portion of gains subject to different tax rates .............c...c.... 8) — ®) (6) @) @)
Change in tax rates and new legislation............cccccceeeennee 3) — 3) a ®) 4
Taxable income attributed to non-controlling interests......... 12) (6) 6) ) ) —
International operations subject to different tax rates........... 2 1 1 — 1 )
Derecognition / (recognition) of deferred tax assets............. 4 @) 11 (0)) 2 1
Non-recognition of the benefit of current year’s tax losses .. 10 — 10 5 2 3
OtheT.....oviiiiiiiiccc e 6 3 3 2 @)) 3
25% 17% 8% 20% 12% 8%

Our income tax provision does not include a number of non-income taxes paid that are recorded elsewhere in our consolidated
financial statements. For example, a number of our operations in Brazil are required to pay non-recoverable taxes on revenue,
which are included in direct costs as opposed to income taxes. In addition, we pay considerable property, payroll and other taxes
that represent an important component of the tax base in the jurisdictions in which we operate, which are also predominantly
recorded in direct costs.

As an asset manager, many of our operations are held in partially owned “flow through” entities, such as partnerships, and any
tax liability is incurred by the investors as opposed to the entity. As a result, while our consolidated earnings includes income
attributable to non-controlling ownership interests in these entities, our consolidated tax provision includes only our proportionate
share of the associated tax provision of these entities. In other words, we are consolidating all of the net income, but only our
share of the associated tax provision. This gave rise to a 12% and 6% reduction in the effective tax rate relative to the statutory
tax rate in 2019 and 2018, respectively.

We operate in countries with different tax rates, most of which vary from our domestic statutory rate, and we also benefit from
tax incentives introduced in various countries to encourage economic activity. Differences in global tax rates gave rise to a 2%
increase in our effective tax rate in the current quarter, compared to a 1% increase in the prior year quarter. The difference will
vary from period to period depending on the relative proportion of income in each country.
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BALANCE SHEET ANALYSIS

The following table summarizes the statement of financial position of the company as at June 30, 2019 and December 31, 2018:

G&If{ljggl\lsf(), 2019 AND DEC. 31,2018 2019 20] 8 Change
Assets
INVESTMENT PLOPETTIES ......o.evveeieeeeeeeeeeeeeeeeeee ettt e et eseeeeeeses e eeseeeneeseses s enesenens $ 84895 $ 84309 $ 586
Property, plant and €qUIPMENL ...........ccocirieiriiieiiieeeteiete ettt nene 79,127 67,294 11,833
Equity accounted INVESTMENLS...........c.ccvevieriirieiiiiiieeeeieeieieietesr st eteeeeeteeseessesessessessesaeeseeseeseas 35,418 33,647 1,771
Cash and cash eqUIVAIEILS.............c.couiiiiiiiiiieicceceeee ettt e e ereeveeveereeaeens 7,447 8,390 (943)
Accounts receivable and OtNET ............c.ooouiiiiiiiiii et e 17,693 16,931 762
INtANGIDIE ASSELS .....eviiviiicticiieiieiieieietet ettt ettt et et et et et e st esbeereereessessessessassesbesseesaeseeseans 25,496 18,762 6,734
Goodwill ............. 11,816 8,815 3,001
Other assets 24,444 18,133 6,311
TOLAL ASSELS..........ooeiiiieiiiieie ettt ettt et e et e e e e e e e st e e sateeeaeeeeeateesateeeteeeaaaeesateesaeeans $ 286,336 $ 256,281 $ 30,055
Liabilities -
Corporate borrowings $ 7,060 $§ 6409 §$ 651
Non-recourse borrowings of managed Nntities ...........c.ccevverereriereieeieeeeeeeere e 123,371 111,809 11,562
Other non-current financial HabIIItIES ............ooouiiiiieiieeie ettt ettt e e e eaeeeeaeesens 19,573 13,528 6,045
Other THADIIIEIES .......cuiteeieieeeeee ettt ettt b et st e s senenen 33,203 27,385 5,818
Equity
Preferred ©QUILY ....c..ocviviiieeicee ettt ettt ettt ea ettt aeereenean 4,146 4,168 (22)
NON-CONIOIIING INEEIESES.........cviveviitiieiiieieetit ettt ettt ettt eee s s te st eseebeseesesseseesessesesseseesens 72,324 67,335 4,989
COMIMON EQUILY ...cuvevevetiitiiteeteetiestestetestessesteeseeteeseessessessessessessessesseeseessessassassassassessessessessasseans 26,659 25,647 1,012
TOtAL €QUILY ..ottt ettt b et b et s bt s b se s eseenane 103,129 97,150 5,979
$ 286,336 $ 256,281 $ 30,055

June 30, 2019 vs. December 31, 2018

Consolidated assets increased by $30.1 billion since December 31, 2018 to $286.3 billion as at June 30, 2019. The increase is
largely attributable to the acquisitions of the global automotive battery business and the Australian private healthcare provider in
our Private Equity segment during the current quarter and an Indian natural gas pipeline business in our Infrastructure segment
in the first quarter of the year. In addition, the adoption of IFRS 16 increased our property, plant and equipment and investment
properties through the recognition of right-of-use (“ROU”) assets. These increases were partially offset by assets sold during

the quarter.

Investment properties consist primarily of the company’s real estate assets. The balance as at June 30, 2019 increased by

$586 million, primarily due to:

» additions of $3.1 billion as we purchased investment properties during the first half of 2019 and enhanced or expanded
numerous properties through capital expenditures, including the acquisition of $211 million of investment properties through

a business combination completed in our Infrastructure segment;

+  the recognition of $928 million of ROU investment properties, primarily land leases on which some of our investment

properties are built, on the adoption of IFRS 16;

*  $64 million impact of foreign exchange rates; partially offset by

*  net valuation losses of $99 million, largely within our core retail and LP investments portfolios, partially offset by gains in

our core office portfolio; and

»  sales or reclassifications of $3.7 billion, including the reclassification of multiple investment properties held within our

diversified U.S. REIT to assets held for sale since year end.

We provide a continuity of investment properties in Note 8 of the consolidated financial statements.
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Property, plant and equipment increased by $11.8 billion primarily as a result of:
*  recognition of property, plant and equipment ROU assets which increased our balance by $3.4 billion upon adopting IFRS 16;

»  acquisitions of $8.6 billion, most notably the global automotive battery business and the Australian private healthcare provider
in our Private Equity segment and a natural gas pipeline in India within our Infrastructure segment;

» additions of $1.5 billion primarily related to growth capital expenditures across our operating segments; and
+ the impact of foreign currency translation of $413 million; partially offset by

*  depreciation of $1.8 billion in the period.

We provide a continuity of property, plant and equipment in Note 9 of the consolidated financial statements.

Equity accounted investments increased from $33.6 billion as at December 31, 2018 to $35.4 billion in the current quarter. This
is mainly due to the acquisitions of a Brazilian data center operation in our Infrastructure segment and investment within the global
automotive battery business in our Private Equity segment during the current quarter. We also benefited from appraisal gains in
our core retail’s equity accounted investment, as well as our proportionate share of the comprehensive income reported by
our investees.

Cash and cash equivalents decreased by $943 million as at June 30, 2019 compared to the prior year end primarily due to timing of
cash flows. For further information, refer to our Consolidated Statements of Cash Flows and to the Review of Consolidated
Statements of Cash Flows within Part 4 — Capitalization and Liquidity.

Increases of $6.7 billion and $3.0 billion in our intangible assets and goodwill balances, respectively, are related primarily to the
acquisitions completed in our Private Equity and Infrastructure segments.

Other assets are comprised of inventory, deferred income tax assets, assets classified as held for sale and other financial assets.
The increase of $6.3 billion is primarily a result of:

+ a$2.8 billion increase in inventory primarily due to acquisitions completed in our Private Equity segment;

*  anincrease in assets held for sale of $1.8 billion, primarily attributable to the reclassification of investment properties within
our diversified U.S. REIT since year end, as well as plants within the precast operations in our infrastructure support products
manufacturing operation, partially offset by assets sold during the period, including an equity accounted investment within
the LP investments portfolio of our Real Estate segment; and

+ a $1.3 billion increase in other financial assets due primarily to the overall appreciation of financial asset portfolios as the
stock market recovered since year end.

Corporate borrowings increased by $651 million due to a $1.0 billion 10-year note issuance during the prior quarter, as well as the
impact of strengthened foreign exchange rates. This was partially offset by a repayment of a $450 million (C$600 million) note
in the current quarter.

Non-recourse borrowings increased by $11.6 billion as a result of:

*  borrowingraised and acquired for the acquisitions of the global automotive battery business and the Australia private healthcare
provider in our Private Equity segment; partially offset by

» the partial repayment of credit facilities within our Real Estate segment.

Other non-current financial liabilities consist of our subsidiary equity obligations, non-current accounts payable and other long-
term financial liabilities that are due after one year. Non-current accounts payable and other increased primarily due to the
recognition of non-current lease liabilities on adoption of IFRS 16. Please see Note 6 of the consolidated financial statements for
a further breakdown.

The increase of other liabilities of $5.8 billion is primarily attributable to liabilities assumed on acquisitions completed during the
year, current lease liabilities recognized on adoption of IFRS 16, an increase in deferred income tax liabilities, primarily on the
acquisition of the global automotive battery business, and liabilities associated with assets held for sale. Please see Note 7 of the
consolidated financial statements for further information.

Refer to Part 4 — Capitalization and Liquidity for more information.
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Equity

The significant variances in common equity and non-controlling interests are discussed below. Preferred equity is discussed in
Part 4 of this MD&A.

Common Equity

The following table presents the major contributors to the period-over-period variances for common equity:

aﬁlﬁ'[é)l;l\l[;)FOR THE SIX MONTHS ENDED JUN. 30 2019
Common equity, beZINNING OF PEIIOM. .......coueuiiiiiiiiieiete ettt ettt ettt b et ne et e s see e $ 25,647
Changes in period -
Net income to shareholders ... 1,014
ComMON AIVIAENAS ..o (306)
Preferred divIAENdS..........ooiuiiiiiiiiiii e (75)
FOreign CUITENCY tranSIAtION ........ccviitiriieiieiieieietet ettt ettt et e et e ste st e steeseesteseensessebebeeseeseeseeseensensensensensessessessesseeneensans 13
Other COMPIENENSIVE INCOMEC .....evievieeieiieiieieiestestesteeeeteereestetestetessessesseeseessessessessessessassessessaessassessessensensessesseasenseessessessenes 47
Share repurchases, net of iSSUANCEs aNd VESHING.........ccciuiiiiiiiiiiiiiiiii s (78)
Ownership changes and other 397
1,012
Common equity, €NA OF PEIIOM .......cuiuiriiiiitietieee ettt sttt b e bt s et et et e b e e bt ebeebe e st es b et e bestesbesbesbeeneeneeneens m

Common equity increased by $1.0 billion to $26.7 billion during the six-month period ended June 30, 2019. The change includes:

2

net income attributable to shareholders of $1.0 billion;
distributions of $381 million to shareholders as common and preferred share dividends;
foreign currency translation gains of $13 million;

other comprehensive income of $47 million relates primarily to gains on certain financial instruments held in our Corporate
and Infrastructure segments. These gains were partially offset by losses on our cash flow hedges.

share repurchases, net of issuances and vesting, of $78 million, which included $103 million paid to repurchase 2.1 million
Class A common shares (“Class A shares”) to fund long-term compensation plans; and

ownership changes and other primarily relate to:

o dilution gain from BBU’s equity issuance, which new equity units were issued at a premium to our book value of
BBU’s equity;

o againrecorded directly in equity for the partial sale of our interest in a Chilean toll road operation which we are continuing
to consolidate; in addition to

o dilution gain from BPY’s repurchase of shares held by third parties other than the Corporation on the open market; this
triggered a gain which accrued to Brookfield as the shares were purchased at a discount to book value.
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Non-controlling Interests

Non-controlling interests in our consolidated results primarily consist of third-party interests in BPY, BEP, BIP and BBU, and
their consolidated entities as well as co-investors and other participating interests in our consolidated investments as follows:

fﬁ{ﬁfggs‘fo’ 2019 AND DEC. 31, 2018 2019 2018
Brookfield Property Partners L.P.............ccociouioiiiiiiiiiiciceeceeceeeeeeteee ettt et ettt eae v eveeve v ernennens $ 28,610 $ 31,580
Brookfield Renewable Partners L.P.............cc.ooiiiiiiiiiiiiee ettt et s eae e enas 12,650 12,457
Brookfield Infrastructure Partners L. P...........c...ooouiiiuiiiiiiiieie ettt e et e s seaeesaeeesaneeenns 14,321 12,752
Brookfield BuSiness Partners L.P. ...........ccoiiouuiiiiieiee oottt ettt ae e et eseeeeeae e st e seneesneesans 6,848 4,477

9,895 6,069
$ 72,324 $ 67,335

Other participating interests

Non-controlling interests increased by $5.0 billion during the six month period to $72.3 billion, primarily due to:

+  comprehensive income attributable to non-controlling interests which totaled $1.2 billion; this is inclusive of foreign currency
translation gains as average foreign currency rates in the jurisdictions where we hold the majority of our non-U.S. dollar
investments strengthened relative to the U.S. dollar;

»  ownership changes attributable to non-controlling interests of $1.5 billion; and
*  net equity issuances to non-controlling interests totaling $6.7 billion; partially offset by
*  $4.4 billion of distributions to non-controlling interests.

The increase in other participating interests relates primarily to our direct investment in the third flagship real estate fund, resulting
in Brookfield consolidating the fund and investments that are controlled by the fund. The fund was previously consolidated by BPY.

FOREIGN CURRENCY TRANSLATION

Approximately half of our capital is invested in non-U.S. currencies and the cash flows generated from these businesses, as well
as our equity, are subject to changes in foreign currency exchange rates. From time to time, we utilize financial contracts to adjust
these exposures. The most significant currency exchange rates that impact our business are shown in the following table:

Average Rate

AS AT JUN. 30, 2019 AND Period-End Spot Rate Three Months Ended Six Months Ended

PERIODS ENDED JUN. 30 2019 2018 Change 2019 2018 Change 2019 2018 Change
Australian dollar........ 0.7020 __ 0.7050 % 07002 0.7566 M% _ 0.7064  0.7712 8%
Brazilian real'............ 3.8329  3.8745 1% 39216  3.6062 (8)%  3.8447  3.4270 1%
British pound 12695  1.2760 1% 12853  1.3600 (5)% 12939 13760 ©6)%
Canadian dollar ......... 0.7635 0.7331 4% 0.7476 0.7749 @)% 0.7498 0.7828 4%

1. Based on U.S. dollar to Brazilian real.

As at June 30, 2019, our IFRS net equity of $26.7 billion was invested in the following currencies: United States dollars — 55%
(December 31, 2018 — 56%); Brazilian reals — 14% (December 31, 2018 — 13%); British pounds — 11% (December 31, 2018 —
12%); Canadian dollars — 10% (December 31, 2018 — 7%); Australian dollars — 5% (December 31, 2018 — 6%); and other currencies
—5% (December 31, 2018 — 6%). Currency exchange rates relative to the U.S. dollar at the end of the second quarter were slightly
lower than December 31, 2018 for all of our significant non-U.S. dollar investments with the exception of the Brazilian real
and Canadian dollar.
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The following table disaggregates the impact of foreign currency translation on our equity by the most significant non-U.S.

currencies:

Three Months Ended Six Months Ended

(MILLIONS) | ENDED JUR:30 2019 2018 2019 2018
AUSLralian dOLIAT.......cc.eoveiriiiiiieic e $ 61 $ (216) $ 35 $ (335)
Brazilian r€al........c.cceeiieiiiiiiieieieee et 207 (2,057) 141 (2,127)
BritiSh POUN.......ooieiiiiiciieicteeeeee ettt re e b ae s seeneas (241) (544) (46) (211)
Canadian dOIIAT .........cecieieieieierierieee ettt ettt re e e s e b e b esbesresreerans 149 (51) 295 (264)
OBNET ..ttt ettt b ettt b et s et b s e s et e s esese s s esene et besnne s esenn 66 (541) 221 (78)
Total cumulative translation adjustments..........ccceovevvererereninieiieieiesene e 120 (3,409) 576 (3,015)
CUITENCY NEAZES .....ovoveeeeee e (81) 722 (262) 632
Total cumulative translation adjustments net of currency hedges..............co.o........ $ 39 § (2,687) $ 314 § (2,383)
Attributable to: - - -

SRArCROLACTS ...ttt $ 54) $ (778) $ 13 (739)

NON-CONLIOIING INLETESES .. ..cuvereierierierieeieeiteteetestet ettt 93 (1,909) 301 (1,644)

314 §

$ 39 3§

(2,687) $

(2,383)

1. Net of deferred income tax expense of $6 million for the three months ended June 30, 2019 and a deferred income tax recovery of $3 million for the six months ended

June 30, 2019.

Higher period end rates for our non-U.S. dollar investments, particularly the Brazilian real and Canadian dollar, increased our
equity net of currency hedges for the three and six months ended June 30, 2019 by $39 million and $314 million, respectively.
During the three and six months ended, losses on our hedges mostly relate to those against the Canadian dollar, for which financial
contracts and foreign currency debt are used to reduce exposures, partially offset the foreign currency translation gains.

24 BROOKFIELD ASSET MANAGEMENT



SUMMARY OF QUARTERLY RESULTS

In the past two years the quarterly variances in revenues are due primarily to acquisitions and dispositions. Variances in net
income to shareholders relate primarily to the timing and amount of fair value changes and deferred tax provisions, as well as
seasonality and cyclical influences in certain businesses. Changes in ownership have resulted in the consolidation and
deconsolidation of revenues from some of our assets, particularly in our real estate and private equity businesses. Other factors
include the impact of foreign currency on non-U.S. revenues and net income attributable to non-controlling interests.

Our real estate operations typically generate consistent results on a quarterly basis due to the long-term nature of contractual lease
arrangements subject to the intermittent recognition of disposition and lease termination gains. Our retail properties typically
experience seasonally higher retail sales during the fourth quarter, and our resort hotels tend to experience higher revenues and
costs as a result of increased visits during the first quarter. We fair value our real estate assets on a quarterly basis which results
in variations in net income based on changes in the value.

Renewable power hydroelectric operations are seasonal in nature. Generation tends to be higher during the winter rainy season
in Brazil and spring thaws in North America; however, this is mitigated to an extent by prices, which tend not to be as strong as
they are in the summer and winter seasons due to the more moderate weather conditions and reductions in demand for electricity.
Water and wind conditions may also vary from year to year. Our infrastructure operations are generally stable in nature as a result
of regulation or long-term sales contracts with our investors, certain of which guarantee minimum volumes.

Revenues and direct costs in our private equity operations vary from quarter to quarter primarily due to acquisitions and dispositions
of businesses, fluctuations in foreign exchange rates, business and economic cycles and weather and seasonality in underlying
operations. Broader economic factors and commodity market volatility may have a significant impact on anumber of our businesses,
in particular within our industrials segment. For example, seasonality affects our contract drilling and well-servicing operations
as the ability to move heavy equipment safely and efficiently in western Canadian oil and gas fields is dependent on weather
conditions. Within our infrastructure services, the core operating plants business of our service provider to the power generation
industry generates the majority of its revenue during the fall and spring, when power plants go offline to perform maintenance
and replenish their fuel. Some of our business services operations will typically have stronger performance in the latter half of the
year whereas others, such as our fuel marketing and road fuel distribution businesses, will generate stronger performance in
the second and third quarters. Net income is impacted by periodic gains and losses on acquisitions, monetization and impairments.

Our residential development operations are seasonal in nature and a large portion is correlated with the ongoing U.S. housing
recovery and, to a lesser extent, economic conditions in Brazil. Results in these businesses are typically higher in the third and
fourth quarters compared to the first half of the year, as weather conditions are more favorable in the latter half of the year which
tends to increase construction activity levels.

Our condensed statements of operations for the eight most recent quarters are as follows:

2019 2018 2017

(MILLIONS. EXCEPT PER SHARE AMOUNTS) Q2 Ql Q4 Q3 Q2 Ql Q4 Q3
ReVeNUES' ........coovvvveeeveeeeerenrnen, $ 16,924 $ 15208 $ 16,006 $ 14,858 $ 13,276 $ 12,631 $ 13,065 $ 12,276
Net INCOME.......ceeveieeireeieieieiceieenne 704 1,256 3,028 941 1,664 1,855 2,083 992
Net income to shareholders .............. 399 615 1,884 163 680 857 1,046 228
Per share -

—diluted ..o $ 03 $ 058 $§ 187 $ 011 $§ 062 § 084 § 102 § 020

—baSIC ..o 0.37 0.59 1.91 0.11 0.64 0.85 1.05 0.20

1. 2017 revenues have not been restated as we adopted IFRS 15 using the modified retrospective method as at January 1, 2018.

The following table shows fair value changes and income taxes for the last eight quarters, as well as their combined impact on
net income:

2019 2018 2017
{ﬁﬁg—(l)%l’sﬁRIODS ENDED Q2 Ql Q4 Q3 Q2 Ql Q4 Q3
Fair value changes ............ccocoeeene $ (1,398) $ 169 § 257 $ 132§ 833 § 572 $ 280 § 132
Income taxes.......ccceevveerveieeiesienneens (239) (236) 884 (144) (339) (153) (110) (259)
Net iImpact........ccveeerereeeerreeeenns $ (1,637) $ 67) $ 1,141 $ (12) $ 494 § 419 3 170 $ (127)
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Over the last eight completed quarters, the factors discussed below caused variations in revenues and net income to shareholders
on a quarterly basis:

In the second quarter of 2019, revenues increased due to recent acquisitions across a number of segments, in particular
industrials and infrastructure services in the Private Equity segment. The increase in revenue was offset by higher direct
operating costs, interest expense from incremental borrowing, as well as valuation losses on some of our core retail properties
and our service provider to the offshore oil production industry in the Private Equity segment.

In the first quarter of 2019, revenues decreased slightly from the prior quarter primarily due to seasonality at our residential
homebuilding business and certain of our private equity operations as well as a decrease in sales volumes at our road fuel
distribution business. In addition, the absence of a deferred tax recovery in our Corporate segment, as well as higher
depreciation and amortization expenses due to the impact of revaluation gains reported in the fourth quarter contributed to
the decrease in net income.

The increase in revenues in the fourth quarter of 2018 is due primarily to recent acquisitions, including a full quarter of
revenues from GGP following the privatization, as well as the impact of same-store growth across the business. Consolidated
net income is higher than prior period due to gains on sales of businesses, fair value valuation gains on investment properties
and a deferred tax recovery in our Corporate segment. These increases were partially offset by higher interest expense from
new borrowings to fund acquisitions and debts assumed from acquired businesses.

Revenues increased in the third quarter of 2018 primarily due to recent acquisitions across all segments, including the
privatization of GGP, and same-store growth, in particular improved pricing at our graphite electrode manufacturing business.
Higher interest and depreciation expenses associated with recent acquisitions, and the recognition of a deferred tax expense
associated with the GGP privatization, more than offset the increase in revenues.

The increase in revenues in the second quarter of 2018 is primarily attributable to acquisitions, additional home closings in
our North American residential business and improved pricing at our graphite electrodes manufacturing business. Increases
in direct costs offset these changes in revenue. While net income also benefited from strong performance at Norbord and
valuation and transaction-related gains in our Real Estate segment, results were more than offset by higher income tax expenses
and the absence of a one-time gain recognized on the sale of a business in the first quarter.

In the first quarter of 2018, revenues decreased due to the seasonality of our residential homebuilding and construction services
businesses, partially offset by a full quarter of revenues contributed by recent acquisitions in our Renewable Power segment.
Net income benefited from investment property valuation gains and other fair value gains recognized.

The increase in revenues in the fourth quarter of 2017 is attributable to same-store growth in existing operations across our
business and acquisitions throughout the year. Net income benefited from gains from the sale of the European logistics
company and from a change in basis of accounting for Norbord.

Revenues in the third quarter of 2017 increased as a result of incremental contributions from acquisitions made partway
through the second quarter of 2017. Acquisitions made in the third quarter of 2017 also added to the increase, namely the
acquisition of a fuel marketing business in our Private Equity segment. Results were partially offset by higher income tax
expenses in the quarter.
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CORPORATE DIVIDENDS

The dividends paid by Brookfield on outstanding securities during the first six months of 2019, 2018, and 2017 are summarized
in the following table:

Distribution per Security

2019 2018 2017
Class A and B' Limited Voting Shares (“Class A and B Shares™) ............o.oveveereeereeererererenseensns $ 032 $§ 030 $§ 0.28
Special distribution to Class A and B SNATES” ... ee e e se e — — 0.11
Class A Preferred Shares
SEITES 2 ..ottt ettt ettt ettt ettt ettt s st s bt e a etk e Rttt e st s st et st e st e s eneneneas 0.26 0.23 0.18
SETIES 4 SEIIES 7 . .veuviiiiieiieieeeeeeeeieet ettt et ettt et e b et e b e stesteeaeeseese e st essensensasessesaeesseasens 0.26 0.23 0.18
SEIIES 8 ..ttt ettt ettt bbbttt bbb a et h ettt b ettt ne e 0.37 0.33 0.25
SEIIES D ..ttt ettt ettt st s btttk n ettt a et a et et e ettt seseneneas 0.26 0.27 0.26
Series 13 .... 0.26 0.23 0.18
SEIIES 15 .ttt b ettt ettt a et a ettt b ettt ne e 0.25 0.19 0.12
SEIIES 17 .ttt ettt ettt a et a bt e sttt s ettt ae et s et et e et e e s neneneas 0.44 0.46 0.45
SEIIES 18 .ttt ettt ettt ettt ettt ettt b bt s et b et st bt eae s ebe st s esese e b esenennes 0.44 0.46 0.45
SEIIES 24 ..ottt ettt bbb a et h ettt ne e 0.28 0.29 0.28
Series 25° 0.37 0.32 0.26
Series 26 0.32 0.34 0.37
Series 28 0.26 0.27 0.43
Series 30° 0.44 0.46 0.45
Series 32° 0.47 0.44 0.42
Series 347 0.40 0.41 0.39
SEIIES 30 ...tttk h e h e b et s bt b et s bttt ee e 0.45 0.47 0.45
SEIIES 37 .ttt ettt ettt ettt b ettt ettt ettt bbbt b ettt ebese bbbt et sesese s s sesnnnes 0.46 0.48 0.46
SEIIES 38 ...ttt ettt b bbbttt bbb a et b et b ettt ne e 0.41 0.43 0.41
0.42 0.44 0.42
0.42 0.44 0.42
0.47 0.49 0.47
0.45 0.47 0.55
0.45 0.46 —

Class B Limited Voting Shares (“Class B shares”).
Dividend rate reset commenced April 1, 2019.
Dividend rate reset commenced March 31, 2017.
Dividend rate reset commenced June 30, 2017.
Dividend rate reset commenced December 31, 2017.
Dividend rate reset commenced September 30, 2018.
Issued November 18, 2016.

Issued September 13, 2017.

PN h W=

Dividends on the Class A and B shares are declared in U.S. dollars whereas Class A Preferred share dividends are declared in
Canadian dollars.
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PART 3 — OPERATING SEGMENT RESULTS
BASIS OF PRESENTATION

How We Measure and Report Our Operating Segments

Our operations are organized into our asset management business, five operating groups and our corporate activities, which
collectively represent seven operating segments for internal and external reporting purposes. We measure operating performance
primarily using FFO generated by each operating segment and the amount of capital invested by the Corporation in each segment
using common equity. Common equity relates to invested capital allocated to a particular business segment which we use
interchangeably with segment common equity. To further assess operating performance for our Asset Management segment we
also provide unrealized carried interest' which represents carried interest generated on unrealized changes in value of our private
fund investment portfolios.

Our operating segments are global in scope and are as follows:

i.  Asset management operations include managing our listed partnerships, private funds and public securities on behalf of our
investors and ourselves. We generate contractual base management fees for these activities as well as incentive distributions
and performance income, including performance fees, transaction fees and carried interest. Common equity in our asset
management segment is immaterial.

ii. Real estate operations include the ownership, operation and development of core office, core retail, LP investments and other
properties.

iii. Renewable power operations include the ownership, operation and development of hydroelectric, wind, solar, storage and
other power generating facilities.

iv. Infrastructure operations include the ownership, operation and development of utilities, transport, energy, data infrastructure
and sustainable resource assets.

v.  Private equity operations include a broad range of industries, and are mostly focused on business services, infrastructure
services and industrials.

vi. Residential development operations consist of homebuilding, condominium development and land development.

vii. Corporate activities include the investment of cash and financial assets, as well as the management of our corporate leverage,
including corporate borrowings and preferred equity, which fund a portion of the capital invested in our other operations.
Certain corporate costs such as technology and operations are incurred on behalf of our operating segments and allocated to
each operating segment based on an internal pricing framework.

In assessing results, we separately identify the portion of FFO and common equity within our segments that relate to our primary
listed partnerships: BPY, BEP, BIP and BBU. We believe that identifying the FFO and common equity attributable to our listed
partnerships enables investors to understand how the results of these public entities are integrated into our financial results and is
helpful in analyzing variances in FFO between reporting periods. Additional information with respect to these listed partnerships
isavailable in their public filings. We also separately identify the components of our asset management FFO and realized disposition
gains' included within the FFO of each segment in order to facilitate analysis of variances in FFO between reporting periods.

1. See definition in Glossary of Terms beginning on page 53.
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SUMMARY OF RESULTS BY OPERATING SEGMENT

The following table presents revenues, FFO and common equity by segment on a year-over-year basis for comparative purposes:

AS AT JUN. 30, 2019 AND DEC. 31, 2018 AND Revenues' FFO’ Common Equity
ILLIONG) | MONTHS ENDED JUN. 30 2019 2018 Change 2019 2018 Change 2019 2018 Change
Asset Management........................ $ 610 $ 380 $ 230 $ 400 $ 241 $ 159 $ 328 § 328 $ —
Real Estate..........cccooveeeninieenennne. 2,569 1,803 766 316 206 110 17,453 17,423 30
Renewable Power..............cc.c........ 1,032 901 131 69 66 3 5,072 5,302 (230)
Infrastructure...........ccooevevevveeneenns 1,806 1,144 662 62 86 (24) 2,678 2,887 (209)
Private EQUIty........cccoeevrirrreennnes 10,845 8,804 2,041 326 282 44 4,743 4,279 464
Residential Development.............. 594 686 (92) 18 14 4 2,695 2,606 89
Corporate Activities ............cuenen. 122 47 75 (83) (105) 22 (6,310) (7,178) 868
Total segments............coccecvereernnnnnn $17,578 $13,765 $ 3813 $ 1,108 § 790 $ 318 $26,659 $25647 $ 1,012

Total revenues and FFO were $17.6 billion and $1.1 billion in the current quarter compared to $13.8 billion and $790 million in
the prior year quarter, respectively. FFO includes realized disposition gains of $303 million in 2019, compared to $132 million
in the prior year quarter. Excluding disposition gains, FFO increased by $147 million from the prior year quarter.

The increases in revenues and FFO are primarily as a result of:
»  contributions from recent acquisitions;

*  higher realized carried interest of $137 million, net of direct costs, recognized in the quarter, compared to $2 million in the
prior year quarter; and

*  same-store growth, including improved volume and pricing in our Renewable Power segment’s hydrology business, higher
volumes in our Infrastructure segment’s utilities operations and improved margins in our construction business within our
Private Equity segment; partially offset by

»  our reduced ownership interest in BPY following the privatization of GGP in the third quarter of 2018; and
* lower FFO in our Norbord investment and higher losses on our energy contracts both largely due to lower realized pricing.

In the quarter, we sold the executive relocation services business and the global provider of facilities management services in
our Private Equity segment, resulting in gains of $142 million and $66 million, respectively. We also sold the residential
management services company for a gain of $101 million in our Real Estate segment.

Common equity increased by $1.0 billion since year end to $26.7 billion due primarily to contributions from earnings across our
businesses, a higher ownership in BPY following share buybacks in the period and gains recognized in equity from the sale of
partial interests in consolidated businesses.

Further details on segment revenues, FFO and common equity are discussed in the following sections.

1. Revenues include inter-segment revenues which are adjusted to arrive at external revenues for IFRS purposes. Please refer to Note 3(c) of the consolidated
financial statements.

2. Total FFO is a non-IFRS measure — see definition in Glossary of Terms beginning on page 53.
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Asset Management

(MILLIONS) 0 AND PEC 312018 Pﬂlﬁz Partnelfsllslti;(: Secll)lllitt)ilfl:g Total 2019 Total 2018
Real @StALE.......ecveveniieeeieiieieceee s $ 33,602 $ 23,157 $ — 8 56,759 $ 53,653
Renewable power 11,995 16,856 — 28,851 21,419
INfrastruCture ..........oocuviiiiiiiie e 24,484 20,227 — 44,711 33,712
Private €qUILY .....c.coeveveeririereirireecree e 13,585 4,556 — 18,141 15,367
DiIVErSified ......c..oouiiiiiieieeeeeeeee e — — 15,593 15,593 13,377
June 30, 2019 $ 83666 $ 64,796 $ 15593 $ 164,055 n/a
December 31,2018 ......c.cccocoooovvrrercveeresssssiee. $ 69812 8 54339 § 13377  n/a $§ 137,528

Fee bearing capital increased by $14.5 billion during the quarter. The principal changes are set out in the following table:

AS AT AND FOR THE THREE MONTHS ENDED JUN. 30, 2019 Private Listed Public
(MILLIONS) Funds Partnerships Securities Total
Balance, March 31, 2019 ......oouooieeeeeeeeeeeeeeeee e $ 70,794 $ 63,546 $ 15242 § 149,582
INTTOWS ..ottt bbb enan 14,667 1,078 1,237 16,982
_ _ (1,018) (1,018)
(669) (1,010) — (1,679)
42 1,790 141 1,973
(1,168) (608) ©) (1,785)
CRANEE.....cvieieiietieiiee ettt ettt ettt ettt b b beeaeeasennens 12,872 1,250 351 14,473
Balance, June 30, 2019 .............oocooiiiiieeee e $ 83,666 $ 64,796 $ 15,593 § 164,055

Private fund capital increased by $12.9 billion, primarily due to:

*  $14.7 billion of inflows, including $10.2 billion of commitments to our fourth flagship infrastructure fund, $0.5 billion for
our fifth flagship private equity fund, $1.0 billion for our special opportunities fund, $0.7 billion for our long-life infrastructure
fund and $1.2 billion of co-investments; partially offset by

e $1.2 billion of capital related to multifamily funds that are no longer fee bearing; and

+  distributions totaling $0.7 billion for the quarter.

Listed partnership capital increased by $1.3 billion, due to:

»  $1.8 billion increase in the market valuation of our listed partnerships as a result of increased unit prices;

*  $1.1 billion of inflows, including $795 million of equity issued at BBU and a bond issuance at BPY; partially offset by

*  $1.0 billion of distributions, including quarterly distributions paid to unitholders and unit repurchases.

Public securities capital increased by $0.4 billion, due to:

*  $141 million increase in the net asset value of investments across our mutual funds and separately managed accounts; and

e $219 million of net inflows within our natural resources and real estate public funds.
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Carry Eligible Capital

Carry eligible capital' increased $12.6 billion during the quarter to $71.8 billion as at June 30, 2019 (March 31, 2019 —
$59.2 billion). This increase is a result of fundraising in our flagship infrastructure and private equity funds during the quarter.

As at June 30,2019, $38.0 billion of carry eligible capital has already been deployed (March 31,2019 —$36.5 billion). This capital
is either currently earning carried interest or will begin earning carried interest once its related funds have reached their preferred
return threshold. There is currently an additional $33.8 billion of uncalled fund commitments that will begin to earn carried interest
once the capital is deployed and fund preferred returns are met (March 31, 2019 — $22.6 billion).

Operating Results

Asset management FFO includes fee related earnings and realized carried interest earned by us in respect of capital managed for
investors, including the capital invested by us in the listed partnerships. This is representative of how we manage the business and
measure the returns from our asset management activities.

To facilitate analysis, the following table disaggregates our Asset Management segment revenues and FFO into fee related earnings
and realized carried interest, net, as these are the measures that we use to analyze the performance of the Asset Management
segment. We also analyze unrealized carried interest, net', to provide insight into the value our investments have created in
the period.

We have provided additional detail, where referenced, to explain significant variances from the prior period.

Revenues FFO
MILLIONS) O S ENDEDIUN. 30 Ref. 2019 2018 2019 2018
Fee related €arnings .........c.ccccveevvevieviieririeeieeeeteeeee e i $ 420 $ 377 $ 263 $ 239
Realized carried INtEIeSt..........ceceeievierieeieeiecieceeceeeeeeee e ii 190 3 137 2
Asset management FFO ............c.coccooiiiiiiiiiiccccceee e $ 610 $ 380 $ 400 $ 241
Unrealized carried interest
GENETALEA........eeiriieieieieeet ettt $ 20 $ 219
Foreign eXchange ..........cccocevieieieieieieeseeeeeee e 8 (105)
28 114
Le8S: AITCCE COSES ...ttt ettt e ene ®) (19)
Unrealized carried interest, NEt ...........ccoevveveeueerieieeeeeseeeeeeeereereereereeseeneas il $ 20 § 95
i. Fee Related Earnings
(FI&)IRL THE | Tsl){REE MONTHS ENDED JUN. 30 2019 2018
Fee revenues
Base Management f8ES ...........cccviuiieiirieiitiietesieee ettt ettt ettt b et bt b st bese bt se s eneens $ 351 $ 284
INCENtIVE AISTIIDULIONS ....eeitieietieee ettt ettt et be st et e e e st ebe e teseeneeteneenens 64 50
PerfOrMANCE FEES .......eouiieiieieieticte ettt ettt ettt s e bbb e st b et et e s e st es et eseeseneesesseneeseneenens — 41
Transaction and adVISOTY FEES ..........cocueiiiiieiiiicicieieet ettt ettt ssese s essebessessesesseseas 5 2
420 377
Less: direct COStS And OtNET..........c.ocuiiuiiiiiiiicieete ettt ettt ettt ettt et et ete s ess e s eeseereeveereereersennens (157) (138)
FEe related CaIMINGS........covveviiiiiitiiciieietetiieeet ettt ettt et te bt e s eseebessese s eseebeseeseeseseebesseseeseseeseseneans $ 263 $ 239

Fee related earnings increased by $24 million due to higher base management fees as a result of commitments to new private
funds and higher listed partnership market capitalization, as well as higher incentive distributions. The increases were partially
offset by the absence of $41 million performance fees earned from BBU in the prior year quarter. Excluding performance fees,
fee related earnings increased by $65 million.

1. See definition in Glossary of Terms beginning on page 53.
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*  Base management fees earned from our private funds, listed partnerships and public securities businesses increased by
$67 million to $351 million, a 24% increase from 2018. The increase is predominantly due to:

o $52 million increase in private fund fees due to private fund capital raised, predominantly in our fourth flagship
infrastructure fund and fifth flagship private equity fund; and

o $16 million increase in listed partnership fees from higher capitalization across the listed partnerships as a result of unit
price appreciation and capital markets activity.

+  Incentive distributions from BIP, BEP and BPY increased by $14 million to $64 million, a 28% increase from 2018. The
growth represents our share as manager of increases in per unit distributions by BIP, BEP and BPY of 7%, 5% and 5%,
respectively, as well as the impact of equity issued by BPY and BBP.

*  Performance fees in the prior year quarter were earned from BBU and are calculated on an escalating threshold as 20% of
the quarterly average unit price over the previous threshold. The current threshold is $41.96 (June 30, 2018 — $38.31).

»  Direct costs and other consist primarily of employee expenses and professional fees, as well as business related technology
costs and other shared services. Direct costs increased by $19 million year over year as we continue to build out our organization
to support the aforementioned growth in fee bearing capital.

The margin on our fee related earnings was 63% in the current quarter, compared with 59% in the prior year quarter, excluding
performance fees.

ii. Realized Carried Interest

We realize carried interest when a fund’s cumulative returns are in excess of preferred returns and are no longer subject to future
investment performance (e.g. subject to “clawback”). During the quarter, we realized $137 million of carried interest, net of direct
costs (2018 — $2 million), primarily from the sale of our facilities management services business within our fourth flagship private
equity fund, as well as additional realizations within our first flagship real estate and multifamily funds.

We provide supplemental information and analysis below on the estimated amount of unrealized carried interest (see section iii)
that has accumulated based on fund performance up to the date of the consolidated financial statements.

iii. Unrealized Carried Interest

The amounts of accumulated unrealized carried interest and associated costs are not included in our Consolidated Balance Sheets
or Consolidated Statements of Operations as they are still subject to clawback. These amounts are shown in the following table:

2019 2018
Unrealized Unrealized
Carried Direct Carried Direct
FOR THE THREE MONTHS ENDED JUN. 30
(MILLIONS) Interest Costs Net Interest Costs Net

Accumulated unrealized, beginning of period ... $ 2,699 $ (810) $ 1,889 § 2,416 $ (760) $ 1,656

In-period change

Unrealized in period ............ccoevevvevvevrevreereenenn, 20 6) 14 219 (48) 171
Foreign currency revaluation.............cccoevenee. 8 ?2) 6 (105) 29 (76)
28 @®) 20 114 (19) 95
Less: realized ...........cooovvveveveeereeeeeeeeeeeenes (190) 53 137) (3) 1 (2)
(162) 45 (117) 111 (18) 93

Accumulated unrealized, end of period.......... $ 2,537 $ (765) $ 1,772 § 2,527 $ 778) $ 1,749

Unrealized carried interest generated within our flagship infrastructure and private equity funds were offset by revised valuation
assumptions within our second real estate flagship fund, which is in its third year of its fund life and currently in the catch-up
stage of carried interest generation.

Accumulated unrealized carried interest totaled $2.5 billion at June 30, 2019. We estimate that approximately $765 million of
associated costs will arise on the realization of the amounts accumulated to date, predominantly related to employee long-term
incentive plans and taxes. We expect to recognize $1.1 billion of this carry, before costs, within the next three years. Realization
of this carried interest is dependent on future investment performance.
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Real Estate

Summary of Operating Results

The following table disaggregates segment revenues and our share of FFO and common equity of entities in our Real Estate
segment, and summarizes realized disposition gains. We have provided additional detail, where referenced, to explain significant
movements from the prior period.

AS AT JUN. 30, 2019 AND DEC. 31, 2018 AND FOR THE Revenues FFO Common Equity
VI T TONg) TS ENDED JUN. 30 Ref. 2019 2018 2019 2018 2019 2018
Brookfield Property Partners
EqUity Units' ........ooooveeveeereeeeeseeeesees i $ 2,024 § 1,629 § 176 $ 170 $ 15291 §$§ 15,160
Preferred shares 2 19 2 19 16 435
2,026 1,648 178 189 15,307 15,595
Other real estate investments........................ ii 543 155 18 11 2,146 1,828
Realized disposition gains.........c.cccceceveeueneene. il — — 120 6 — —

$ 2569 $§ 1,803 $ 316 $ 206 $ 17,453 $ 17,423

1. Brookfield’s equity units in BPY consist of 432.6 million redemption-exchange units, 81.7 million Class A limited partnership units, 4.8 million special limited partnership
units, 0.1 million general partnership units, and 3.0 million BPR Class A shares, together representing an effective economic interest” of 55% of BPY.
2. See “Economic ownership interest” in the Glossary of Terms beginning on page 53.

Revenues from our real estate operations increased by $766 million, primarily from the privatization of GGP (now known as
BPR), a previously equity accounted investment, in the third quarter of 2018 and the acquisition of a diversified U.S. REIT held
in our other real estate investments. FFO prior to realized disposition gains decreased by $4 million, as FFO from the listed
partnership was offset by lower dividends from the preferred shares following their redemption as well as our reduced ownership
interest in BPY following the GGP privatization.

i.  Brookfield Property Partners

The following table disaggregates BPY’s FFO by business line to facilitate analysis of the quarter-over-quarter variances in FFO:

(FI%RL E%ENEI;IREE MONTHS ENDED JUN. 30 2019 2018
COTE OFFICE ...ttt b ettt s et a bt be sttt a et b sttt ettt b et enene $ 187 § 149
C0TE TEEATL ...ttt bbb st b e e st b et b et s bbb et et et n et et et et neetene et 170 119
LP AVESHIIEILS .........ooooeeoeeeeeeeeeee e es s s e e es e ee s 79 83
COTPOTALE ..ot eess e (101) (105)
Attributable to unitholders.... 335 246
INON-CONLTOLING TNLETESES .......cvveiititiiriitietieteetiee et et et eteeteeteeteeteeseessessesessessesseeseeseessessessensesassassesseeseessessessans (151) (76)
Segment 1eall0Cation AN OtHEI™ ............oov. oo eeeees e eeeeeee e eese e eeeseeee e eese e s eseseseeseeeeseseeseseesesseeseeeeseeeesenees ®) —
BIOOKTICIAS IILETESL .....vveeieieeieeieieteieist ettt ettt s et s et e st se s et et e e s e s et s esese st esesesenseseseneeeseseneanas $ 176 $ 170

1. BPY realigned its segments during the prior year. Comparative figures have been restated to conform with the new segment presentation.
2. Reflects fee related earnings and net carried interest reclassified to Asset Management segment and asset management expenses not included in operating FFO.

BPY’s FFO for the second quarter of 2019 was $335 million, of which our share was $176 million, compared to $170 million in
the prior year quarter.

Core Office

FFO increased by $38 million to $187 million primarily due to the same-property leasing growth and a one-time fee earned at
Five Manhattan West. This increase was partially offset by asset sales in North America and Australia, as well as the negative
impact of foreign currency translation.
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Core Retail

FFO increased by $51 million from the prior year quarter to $170 million as a result of:

* the incremental contributions from BPR on a consolidated basis; partially offset by

*  higher interest expenses associated with new senior notes issued during the quarter.

LP Investments

BPY’s share of the FFO from its LP investments decreased by $4 million from the prior year quarter due to:

»  the absence of FFO from assets sold, most notably a portfolio of self-storage properties, a U.S. logistics portfolio and several
multifamily assets; and

» the impact of lower foreign exchange rates.
Corporate

BPY’s corporate expenses include interest expense, management fees and other costs. Corporate expenses of $101 million
decreased from the prior year quarter due to lower interest cost partially offset by an increase to management fees.

ii. Other Real Estate Investments

Other real estate investments consist of a direct investment in our third flagship real estate fund (“BSREP III”’), a portfolio of
operating and development assets in New York acquired in the third quarter of 2018 and a portfolio of residential and
multifamily properties.

FFO was $18 million in the current quarter, $7 million higher than the prior year quarter due to contributions from our direct
interest in a portfolio of operating and development assets in New York and from our direct investment in BSREP III, neither of
which were owned during the prior year quarter.

iii. Realized Disposition Gains

Realized disposition gains of $120 million relate to sales of properties across our portfolios. Most significantly, we sold:

» adirectly held residential management services company, contributing a net gain of $101 million; and

* anumber of multifamily and other opportunistic properties.

Disposition gains of $6 million in the prior year quarter relate primarily to the sale of properties in our LP investments portfolio.
Common Equity

Common equity in our Real Estate segment increased to $17.5 billionas at June 30,2019 from $17.4 billion as at December 31, 2018.
The increase was primarily from a higher ownership of BPY and a gain reported in equity as BPY repurchased shares at a discount
to book value during the first quarter. Also impacting common equity were positive contributions from FFO and valuation gains
on our equity accounted investment properties, which were partially offset by valuation losses on consolidated investment
properties, depreciation and distributions paid during the period.
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Renewable Power

Summary of Operating Results

The following table disaggregates segment revenues and our share of FFO and common equity of entities in our Renewable Power
segment, and summarizes realized disposition gains. We have provided additional detail, where referenced, to explain significant
movements from the prior period.

AS AT JUN. 30, 2019 AND DEC. 31,2018 Revenues FFO Common Equity
(MILLTONg) | TREE MONTHS ENDED JUN. 30 Ref. 2019 2018 2019 2018 2019 2018
Brookfield Renewable Partners'................... i $ 1,08 $ 934 § 132§ 98 $§ 4,600 $ 4,749
Energy CONLTACES” ..o il 54) (33) 67) (32) 472 553
Realized disposition gains.............ccceeeevenenns — — 4 — — —
$ 1,032 § 901 § 69 $ 66 $ 5072 $§ 5302

1. Brookfield’s interest in BEP consists of 129.7 million redemption-exchange units, 56.1 million Class A limited partnership units and 2.7 million general partnership units;
together representing an economic interest of 61% of BEP. Segment revenues at BEP include $269 million (2018 — $188 million) revenue from TERP.
2. Known as Brookfield Energy Marketing prior to the internalization of the function by BEP effective October 31, 2018. Refer to Reference ii below for more information.

Compared to the prior year quarter, revenues generated by our renewable power operations increased by $131 million while FFO
excluding disposition gains was largely unchanged. Revenues and FFO were both positively impacted by contributions from recent
acquisitions and recently commissioned facilities, favorable price increases and improved hydrology condition, partially offset
by lower realized prices on generation sold within our directly held energy contracts and impact of foreign exchange.

Disposition gains for the quarter relate to the sale of interests in certain non-core wind assets.

i.  Brookfield Renewable Partners

The following table disaggregates BEP’s generation and FFO by business line to facilitate analysis of the year-over-year variances
in FFO:

Actual Long-Term
Generation (GWh)' Average (GWh)' FFO
f&%g&iﬁ*ﬁgﬁ%’gggiﬁyﬁgﬁlé‘)IN‘ 30 2019 2018 2019 2018 2019 2018
HydroleCtriC . .....c.ovveveriiieieeiieieieiceeieeeeeeeve e 6,061 5,187 5,450 5,644 $ 226 S 181
WINA L 1,164 966 1,364 1,112 39 34
SOIATL. .ttt 287 175 295 179 27 16
Storage and other.............ccooevieieieieicieiceceeeee 90 127 — — 7 7
COTPOTALE ...ttt et ere e — — — — (69) (66)
Attributable to unitholders.............c..cccoeeviviieiicienn. 7,602 6,455 7,109 6,935 230 172
Non-controlling interests and other”......................... - 98) (74)
Brookfield’s Interest ..........oceeivereeeirieeeeerseeeees $ 132§ 98

1. Proportionate to BEP; see “Proportionate basis generation” in Glossary of Terms beginning on page 53.
2. Includes incentive distributions paid to Brookfield of $12 million (2018 — $10 million) as the general partner of BEP.

BEP’s FFO for the second quarter of 2019 was $230 million, of which our share was $132 million, compared to $98 million in
the prior year quarter. Generation for the quarter totaled 7,602 GWh, 7% above the long-term average (“LTA”). This represents
an 18% increase compared to the prior year quarter, or a 14% increase on a same-store basis excluding the impact of acquisitions.

Hydroelectric
The primary contributors to the $45 million increase in FFO were:

e $45 million increase in North American FFO as generation was 21% higher than the prior year quarter (15% above LTA) due
to strong hydrology conditions. This increase was partially offset by the partial sale of certain of our Canadian hydro assets
in the fourth quarter of 2018 and the first quarter of 2019; and
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* an increase of $4 million in our Colombian business due to inflation indexation in our power purchase agreements, higher
realized market prices and cost reduction initiatives; partially offset by

*  a $4 million decrease in our Brazilian operations as the impact of unfavorable foreign exchange and lower average realized
pricing more than offset contributions from an 18% increase in generation due to strong hydrology and the positive impact
of re-contracting initiatives.

Wind
Wind operations’ FFO increased by $5 million to $39 million due to:

« a full quarter of contributions from our increased ownership in TERP and a portfolio of European wind assets acquired in
June of 2018 as well as recently commissioned development projects; partially offset by

» the impact of unfavorable foreign exchange.
Solar

FFO from our solar operations increased by $11 million over the prior year quarter due to a full quarter of contributions from our
acquisition of a portfolio of European solar assets in early June of 2018 as well as our increased ownership in TERP.

Corporate

The corporate FFO deficit increased by $3 million due to higher management service costs resulting from growth in our business
and distributions on the issuance of CAD-denominated preferred shares completed in the first quarter of 2019.

ii. Energy Contracts

In the fourth quarter of 2018, we transferred our North American energy marketing function to BEP, along with our long-term
power contract in Ontario (please refer to Part 3 and Part 5 of Management’s Discussion and Analysis in our 2018 Annual Report
for more information). As a result of the transfer, the New York power contract is the only power contract that remains in place
between BAM and BEP.

During the quarter, we purchased 1,329 GWh from BEP at $78 per MWh, compared to 2,040 GWh at $68 per MWh in the prior
year quarter. We sold the purchased generation at an average selling price of $28 per MWh compared to $52 per MWh in the
prior year. The prior year benefited from contracted sales which have now been internalized within BEP. The internalization has
also reduced the level of generation we have committed to purchase from BEP.

As a result of the negative margins realized on the sale of power purchased in certain markets, we incurred an FFO deficit of
$67 million in 2019 compared to a deficit of $32 million in the prior year quarter.

Common Equity

Common equity in our Renewable Power segment is $5.1 billion at June 30, 2019 compared to $5.3 billion at December 31, 2018.
The contribution from FFO was more than offset by depreciation and distributions paid to investors. Property, plant and equipment
in our Renewable Power segment is revalued annually and as such common equity in this segment is typically not affected by
revaluation items during the first three quarters of the year.
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Infrastructure

Summary of Operating Results

The following table disaggregates segment revenues and our share of FFO and common equity of entities in our Infrastructure
segment, and summarizes realized disposition gains. We have provided additional detail, where referenced, to explain significant
movements from the prior period.

AS AT JUN. 30, 2019 AND DEC. 31, 2018 AND FOR THE Revenues FFO Common Equity
MILLIONS) | TN DEP TUN:30 Ref. 2019 2018 2019 2018 2019 2018
Brookfield Infrastructure Partners'.............. i $ 1,735 $§ 1,065 $ 88 §$ 78 $ 1913 $ 10916
Sustainable resources and other..................... il 71 79 4 8 765 971
Realized disposition gains.............ccceeeevenenns — — 30) — — —
$ 1806 $ 1,144  $ 62 $ 86 $ 2,678 § 2,887

1. Brookfield’s interest in BIP consists of 115.8 million redemption-exchange units, 0.2 million limited partnership units and 1.6 million general partnership units together

representing an economic interest of approximately 30% of BIP.

Revenues generated by our Infrastructure segment increased by $662 million and FFO excluding realized disposition gains
increased by $6 million compared to the prior year quarter. We benefited from incremental earnings from acquisitions completed
during the past year and growth initiatives adopted across our businesses. These increases were partially offset by the unfavorable
impact of foreign exchange, particularly the depreciation of the Brazilian real against the U.S. dollar.

i.  Brookfield Infrastructure Partners

The following table disaggregates BIP’s FFO excluding realized gains by business line to facilitate analysis of the year-over-year
variances:

{ISRB—IOENEI;IREE MONTHS ENDED JUN. 30 2019 201 8
TUEIEEIES ..veuteetetiieteteee ettt ettt ettt et et e se e s e b e st a e s et ese e es et es et es et es e s esesene s et eseae s esesensesesesenseseseneseseseneanas $ 143 § 139
TTAINISPOTT. ..ttt ettt et et e et e e b e etteetaeeteeeseeeseeseesseesseesseesseessesssaaseeasseseenseenseensaessaenseessasssenseeseenss 135 133
BIOIEY .ottt ettt ettt he b ete et et e ae e eat e teebeeteebeeate et e et e eaeeeteeereenrs 96 54
Data INTTASTIUCTUTE ...ttt ettt bbbt b et e st b e et et e st b et et et e st et e ebenaeneeseneenens 30 19
COTPOTALE ......vevivieeeeeieetet et e et ettt eteete e st e b e et e eseebeeseeseesseaseasensaeseeseessessessessensessesseeseeseeseessessensensensensensesseeseessensens 67) 51
Attributable to UNIthOLAETS. ........ccoiiiiiiiiieic ettt ettt 337 294
Non-controlling interests and LTS SO (249) (216)

$ 88 3§ 78
1. Includes incentive distributions paid to Brookfield of $38 million (2018 — $34 million) as the general partner of BIP.

BIP’s FFO for the second quarter of 2019 was $337 million, of which our share was $88 million compared to $78 million in the
prior year quarter. Key variances are described below.

Utilities
FFO of $143 million was $4 million higher than the prior year quarter. The increase is primarily due to:

¢ 10% same-store growth primarily due to inflation-indexation; strong connection activity and additions to rate base at our
U.K. regulated distribution business;

* increasing borrowing costs from financing completed at our Brazilian regulated transmission business last year; and

»  the impact of foreign exchange, in particular the depreciation of the Brazilian real against the U.S. dollar.
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Transport
FFO in our transport segment of $135 million was largely in line with the prior year quarter though impacted by:

* 8% same-store growth on a constant currency basis primarily from higher agricultural volumes in Australia, improved iron
ore prices and strong container volumes at our U.K. port operation and higher traffic and tariffs at a majority of our toll road
operations; partially offset by

» the expiry of one of our state concessions and partial sale of our interest in our Chilean toll road operation; and

» the impact of lower foreign exchange rates.

Energy

FFO from our energy operations of $96 million was $42 million higher than the prior year quarter due to:

+  higher transportation volumes and capital commissioned from our North American natural gas transmission business; and

*  contributions from two North American energy businesses acquired in 2018 and a recently acquired natural gas pipeline in
India; partially offset by

» lower spread environment at our gas storage operations.
Data Infrastructure
FFO from our data infrastructure operations of $30 million was $11 million higher than the prior year quarter due to:

e 11% same-store growth contributions from capital expenditure projects commissioned and inflationary price increases at our
French telecommunications business; and

+  contributions from recent acquisitions, including our global data center portfolio.

Corporate

The Corporate FFO deficit increased from $51 million in the prior year quarter to $67 million due to:
* increase of $10 million in management fees due to an increase in capitalization; and

* increase in interest expense due to higher net debt balances.

ii. Sustainable Resources and Other

FFO decreased in the current quarter due to the harvest at our Brazilian business occurring earlier in the season as compared to
the prior year, which had been delayed as a result of poor weather conditions.

Common Equity

Common equity in our Infrastructure segment was $2.7 billion as at June 30, 2019 (December 31, 2018 — $2.9 billion).
Contributions from FFO were more than offset by depreciation, distributions to unitholders and capital repaid to us on certain of
our other directly held investments.

This equity is primarily our investment in property, plant and equipment and certain concessions, which are recorded as intangible
assets. Our PP&E is recorded at fair value and revalued annually while concessions are considered intangible assets under IFRS
and therefore recorded at historical cost and amortized over the life of the concession. Accordingly, a smaller portion of our equity
is impacted by revaluation compared to our Real Estate and Renewable Power segments, where a larger portion of the balance
sheet is subject to revaluations.
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Private Equity

Summary of Operating Results

The following table disaggregates segment revenues and our share of FFO and common equity of entities in our Private Equity
segment, and summarizes realized disposition gains. We have provided additional detail, where referenced, to explain significant
movements from the prior period.

AS AT JUN. 30, 2019 AND DEC. 31,2018 AND FOR THE Revenues FFO Common Equity

MILLIONS) | T DEP T30 Ref. 2019 2018 2019 2018 2019 2018
Brookfield Business Partners' ...................... i $ 10,769 $ 8,792 $ 94 $ 55§ 2454 § 2,017
NOIbOId.....ooveeiiiiciiieeceeeeee e ii — — 14 97 1,230 1,287
Other investments i1l 76 12 9 4 1,059 975
Realized disposition gains..............cccceeveenenne iv — — 209 126 — —

$ 10845 $ 8804 § 326 $ 282§ 4,743 § 4279

1. Brookfield’s interest in BBU consists of 69.7 million redemption-exchange units, 24.8 million limited partnership units and eight general partnership units together
representing an economic interest of 63% of BBU.

Revenues generated from our private equity operations increased by $2.0 billion primarily as a result of acquisitions completed
in the last 12 months, most notably the global automotive battery business that was acquired during the current quarter, as well
as the service provider to the power generation industry and the service provider to the offshore oil production industry acquired
during the third quarter of 2018.

FFO, prior to disposition gains, decreased by $39 million to $117 million mainly due to lower realized product pricing at Norbord
partially offset by the contributions from recent acquisitions.

i. Brookfield Business Partners

The following table disaggregates BBU’s FFO by business line to facilitate analysis of the year-over-year variances in FFO:

{ﬁﬁzgﬁ\;g)—lREE MONTHS ENDED JUN. 30 2019 2018
BUSINESS SEIVICES ........ovooeeoeeeeeee oo e oo ee e e ee e ee s $ 342§ 66
54 26
46 99
LO0] 4 103 ¢ 1/ USSP @) (14)
Attributable t0 UNTTNOLARTS. ........oouiiiiieieee ettt ettt et aeneebeeeaea 435 177
PerfOrMANCE £8ES ......cuviviiiiiiiiictictectee ettt ettt ettt ettt et ettt e e et et e teeteeaeeasensensenseeseereereereereeraentens — 41)
NON-CONLIOIING TNTEIESES ......cvveviiieeieiieietiieeietetete sttt ettt se et et s eseese s ese s eseesessesesseseesessesesseseesessesesseseesessesens (139) (44)
Segment reallocation and OREI? et e e e et e e e e e e e e e e e e e (202) 37
BrOOKTIEIAS INEETEST ........voueevveeieeeeeteece ettt ettt ettt es e eeseseaes s et e s eae et eseseneseseasneesesesenseseneaennanen $ 9 $ 55

1. BBU reclassified its segments during the prior year. Comparative figures have been restated to conform with the new segment presentation.
2. Segment reallocation and other refers to disposition gains, net of NCI, included in BBU’s operating FFO that we reclassify to realized disposition gains. This allows us to
present FFO attributable to unitholders on the same basis as BBU.

BBU generated $435 million of FFO in the second quarter of 2019, including realized gains. Excluding these gains, our share was
$94 million, compared to $55 million in the prior year quarter.

Business Services

Business services’ FFO increased by $276 million to $342 million primarily due to disposition gains in the quarter. Excluding the
impact of the gains net of associated taxes, FFO from business services increased from $20 million to $45 million, mainly as a
result of increased margins at our construction business and increased project activity in our construction business in Australia.
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Infrastructure Services

Within our infrastructure services operations, we generated $54 million of FFO, compared to $26 million in the prior year quarter,
primarily due to acquisitions, including contributions from the service provider to the power generation industry and our service
provider to the offshore oil production industry which were acquired during the third quarter of the prior year.

Industrials

FFO from our industrials segment decreased by $53 million to $46 million due to:

*  higher interest expense due to increased borrowings related to recent acquisitions;
*  decrease in ownership of a graphite electrode manufacturing business; and

+ the absence of a gain realized on the sale of an operating division within our infrastructure support manufacturing operations
in the prior year quarter.

Corporate

The Corporate FFO deficit decreased by $7 million primarily due to interest earned on deposits, partially offset by increased
general and administrative expenses.

Performance Fees

BBU pays performance fees quarterly based on the volume-weighted average increase in BBU’s unit price above the previous
threshold on which fees were paid. During the current quarter, BBU did not pay a performance fee, compared to $41 million in
the prior year quarter, which were recorded as income in our Asset Management segment.

ii. Norbord

Our share of Norbord’s FFO decreased by $83 million to $14 million primarily due to decreased OSB pricing compared to the
second quarter of the prior year.

iii. Other Investments

FFO from other investments of $9 million was higher than the prior year quarter due to higher income from the partial interest in
the service provider to the offshore oil production industry that is directly owned by us.

iv. Realized Disposition Gains

Realized disposition gains were $209 million in the quarter, compared to $126 million in the prior year quarter. During the current
quarter, we sold the executive relocation services business and the global provider of facilities management services. The prior
year quarter disposition gains include a partial sell down of our graphite electrode manufacturing business through an initial public
offering, a business unit in our infrastructure support products manufacturing operation and a joint venture interest in a real estate
brokerage services business.

Common Equity

Common equity in our Private Equity segment was $4.7 billion as at June 30, 2019 (December 31, 2018 — $4.3 billion). The
increase is primarily attributable to an equity offering by BBU in the current quarter, resulting in a dilution gain for us, as well as
contributions from operating performance. These increases were partially offset by distributions to unitholders and depreciation
expense. The assets held in these operations are recorded at amortized cost, with depreciation recorded on a quarterly basis, with
the exception of investments in financial assets, which are carried at fair value based predominantly on quoted prices.
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Residential Development

Summary of Operating Results

The following table disaggregates segment revenues, FFO and common equity into the amounts attributable to the two principal
operating regions of our wholly owned residential development businesses:

AS AT JUN. 30, 2019 AND DEC. 31, 2018 Revenues FFO Common Equity
(MILLIONS) ot MONTHS ENDEDIUN. 50 2019 2018 2019 2018 2019 2018
NOIth AMETICA ..o $ 476 $ 601 $ 22§ 52 % 1,828 § 1,758
Brazil and other ...........ccccvveernneinnnccnneccee 118 85 “) (3%) 867 848
$ 594 $ 686 $ 18 $ 14 $ 2,695 § 2,606

North America

FFO from our North American operations decreased by $30 million from the prior year quarter due to the slower U.S. and Canadian
housing markets in late 2018 and early 2019.

Housing operations contributed $39 million less FFO than the prior year period as:

»  U.S. housing operations margin decreased by $25 million, primarily due to fewer home closings and a 2% decrease in gross
margin percentage, partially offset by an increase in average selling price and lower direct costs; and

»  Canadian housing operations margin decreased by $14 million due to fewer home closings and a 6% decrease in the housing
gross margin percentage partially offset by an increase in average selling price.

In addition, FFO from our land development operations decreased by $9 million for the quarter, driven by a decrease in gross
margin due to the mix of land sold. These decreases were partially offset by an incremental contribution $18 million from our
joint ventures as well as lower direct costs and cash taxes.

As at June 30,2019, we had 90 active housing communities (June 30, 2018 — 89) and 30 active land communities (June 30,2018 —
29).

Brazil and Other

FFO from our Brazilian operations improved by $34 million to a loss of $4 million in the current quarter due to better margins on
units sold from greater sales volume, partially offset by an increase in costs from delivering projects.

Our focus over the past few years has been delivering projects and selling remaining inventory of units associated with
projects launched prior to the economic downturn. During the second quarter of 2019, we completed and delivered three projects,
consistent with the prior year quarter. We continued to sell down inventory from our legacy projects this quarter, and overall
contributions from these sales were below the level required to cover fixed costs, including marketing expenses.

We began 2019 with 22 projects under construction and as of June 30, 2019, we have 19 projects under construction, of which
17 relate to new projects launched since late 2016 which command higher margins than older projects.

Common Equity

Common equity was $2.7 billion at June 30, 2019 (December 31, 2018 — $2.6 billion) and consists largely of residential
development inventory which is carried at historical cost, or the lower of cost and market, notwithstanding the length of time that
we may have held these assets and created value through the development process.
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Corporate Activities

Summary of Operating Results

The following table disaggregates segment revenues, FFO and common equity into the principal assets and liabilities within our
corporate operations and associated FFO to facilitate analysis:

AS AT JUN. 30, 2019 AND DEC. 31, 2018 Revenues FFO Common Equity
(MILLIONS) | | REE MONTHS ENDED JUN. 30 2019 2018 2019 2018 2019 2018
Corporate cash and financial assets, net.................... $ 32 3 17 $ 35 § 14 $ 4,023 $ 2,275
Corporate borrowings — — (86) (80) (7,060) (6,409)
Preferred SqUILY ........ovveeeeeeeeeeeeeeeeeeeeseeeeeseeeene — — — — (4,146) (4,168)
Other corporate inVesStments..............cceeveeveeveereereennnns 90 30 4 3 47 43
Corporate costs and taxes/net working capital........... — — 36) 42) 826 1,081
$ 122§ 47 8 @83 $ (105) $ (6,3100) $ (7,178)

1. FFO excludes preferred share distributions of $38 million (2018 — $38 million).

Our portfolio of corporate cash and financial assets is generally recorded at fair value with changes recognized quarterly through
net income, unless the underlying financial investments are classified as fair value through other comprehensive income, in which
case changes in value are recognized in other comprehensive income. Loans and receivables are typically carried at amortized
cost. As at June 30, 2019, our portfolio of corporate cash and financial assets includes $2.8 billion of cash and cash equivalents
(December 31,2018 — $1.3 billion), which increased primarily due to $1.0 billion of corporate debt issued during the prior quarter
as well as strong performance from our portfolio of cash and financial assets, partially offset by a repayment of $450 million
(C$600 million) bond in the current quarter.

Our corporate cash and financial assets generated FFO of $35 million in the second quarter of 2019, which was $21 million higher
than the prior year quarter, primarily due to mark-to-market gains across our trading portfolio.

Corporate borrowings are generally issued with fixed interest rates. Many of these borrowings are denominated in Canadian dollars
and therefore the carrying value fluctuates with changes in the exchange rate. A number of these borrowings have been designated
as hedges of our Canadian dollar net investments within our other segments, resulting in the majority of the currency revaluation
being recognized in other comprehensive income. The $86 million FFO expense reported through corporate borrowings reflects
the interest expense on those borrowings. This increased from the prior year quarter primarily as a result of the aforementioned
net increase in our borrowings.

Preferred equity does not revalue under IFRS. In the first six months of 2019, we purchased approximately 1.0 million preferred
shares across different series through the normal-course issuer bid program, resulting in a $22 million decrease in the amount
outstanding.

We describe cash and financial assets, corporate borrowings and preferred equity in more detail within Part 4 — Capitalization
and Liquidity.

Net working capital includes accounts receivable, accounts payable, other assets and other liabilities, and was in an asset position
of $826 million as at June 30, 2019, compared to the prior year balance of $1.1 billion. Included within this balance are net deferred
income tax assets of $1.9 billion (December 31, 2018 — $1.9 billion). The FFO deficit includes corporate costs and cash taxes
which decreased due to lower cash taxes paid compared to the prior year quarter.

The common equity deficit in our Corporate segment of $6.3 billion at June 30, 2019 is lower than the prior year deficit of
$7.2 billion primarily due to gains in our investments portfolio, cash repatriated from the redemption of BPY’s preferred shares
that were issued to us on the formation of the listed partnership, as well as the impact of the proceeds that we received for syndicating
an investment to third parties that we were warehousing on behalf of our long-lived core infrastructure fund.
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PART 4 — CAPITALIZATION AND LIQUIDITY
CAPITALIZATION

We review key components of our capitalization in the following sections. In several instances we have disaggregated the balances
into the amounts attributable to our operating segments in order to facilitate discussion and analysis.

Corporate Capitalization' —reflects the amount of debt held in the Corporate segment and our issued and outstanding common and
preferred shares. Corporate debt includes unsecured bonds and, from time to time, draws on revolving credit facilities.
At June 30, 2019, our corporate capitalization was $41.3 billion (December 31, 2018 — $38.7 billion) with a debt to capitalization
of 17% (December 31, 2018 — 17%).

Consolidated Capitalization' — reflects the full capitalization of wholly owned and partially owned entities that we consolidate
in our financial statements. At June 30, 2019, consolidated capitalization increased compared to the prior year largely due to
acquisitions, which resulted in additional associated borrowings, working capital balances and non-controlling interests.

Our Share of Capitalization' — reflects our proportionate exposure of debt and equity balances in consolidated entities and our
share of the debt and equity in our equity accounted investments.

The following table presents our capitalization on a consolidated, corporate and our share basis:

Corporate Consolidated Our Share
f‘ﬁﬁf&%fov 2019 AND DEC. 31,2018 Ref. 2019 2018 2019 2018 2019 2018
Corporate DOrrOWIngs.........cceceecveververeereneenne i $ 7,060 § 6409 $ 7,060 $ 6409 $ 7,060 $ 6,409
Non-recourse borrowings
Subsidiary borrowings ...........ccceeeverereennens i — — 6,225 8,600 3,849 5,174
Property-specific borrowings............c........ i — — 117,146 103,209 41,682 35,943
7,060 6,409 130,431 118,218 52,591 47,526
Accounts payable and other 3,175 2,299 32,595 23,989 11,998 10,297
Deferred income tax liabilities ...................... 277 197 13,752 12,236 4,736 4,425
Subsidiary equity obligations...............ccce..... — — 4,104 3,876 1,807 1,658
Liabilities associated with assets classified
as held for sale........cocevvevieveienienereene - - 2,325 812 355 262
Equity
Non-controlling interests.............ccceceeeeee — — 72,324 67,335 — —
Preferred equity ......oeeevreeveireneeecniniciene ii 4,146 4,168 4,146 4,168 4,146 4,168
COMMON EQUILY vvvevvereeeeereeerereeeerieriereennea iii 26,659 25,647 26,659 25,647 26,659 25,647
30,805 29,815 103,129 97,150 30,805 29,815
Total capitalization ..........c.coeeerererecnnncnencns $ 41,317 $ 38,7720 $ 286,336 $ 256,281 § 102,292 $ 93,983
Debt to capitalization...........ccccecevveeiererienennne. 17% 17% 46% 46% 52% 51%

1. See definition in Glossary of Terms beginning on page 53.
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i. Borrowings

Corporate Borrowings

Average Rate Average Term (Years) Consolidated
ﬁlé{{éﬁéfo’ 2019 AND DEC. 31,2018 2019 2018 2019 2018 2019 2018
Term debt.......c.ccoeivieieiiieieeeee e 4.6% 4.5% 10 10 $ 7,008 $ 6,450
Revolving facilities.........c.cooevereeeeeeeeeeeeeeereeveeae. —% —% 5 4 — —
Deferred financing Costs...........ccevevivveeereeiririerinnennas n/a n/a n/a n/a (48) 41)
TOtAL. .ot $ 7,000 $ 6,409

As at June 30, 2019, corporate borrowings included term debt of $7.1 billion (December 31, 2018 — $6.5 billion) which had an
average term to maturity of 10 years (December 31, 2018 — 10 years). Term debt consists of public and private bonds, all of
which are fixed rate and have maturities ranging from March 2021 until 2047. These financings provide an important source
of long-term capital and are appropriately matched to our long-term asset profile.

The increase in term debt compared to the prior year is due to the issuance of $1 billion of 4.85% notes with maturity of 2029, as
well as $100 million of foreign currency appreciation, partially offset by the repayment of $450 million (C$600 million) of term
debt on April 9, 2019.

We had no commercial paper or bank borrowings outstanding at June 30, 2019 (December 31,2018 — $nil). Commercial paper and
bank borrowings are pursuant to, or backed by, $2.6 billion of committed revolving term credit facilities with maturities ranging
from 2022 to 2024. As at June 30, 2019, $66 million of the facilities were utilized for letters of credit (December 31, 2018 —
$68 million).

Subsidiary Borrowings

We endeavor to capitalize our principal subsidiaries to enable continuous access to the debt capital markets, usually on an
investment-grade basis, thereby reducing the demand for capital from the Corporation.

Average Rate Average Term Consolidated
?&I‘E{fgﬁéfov 2015 AND DEC. 31, 2018 2019 2018 2019 2018 2019 2018
Real €SALE........oeeeieeceeeeeeeee e 4.3% 4.4% 4 2 $ 1364 $§ 2504
Renewable pOWeT ..........ccoevevviviiiiiiciceceeeeee. 4.4% 4.0% 6 5 1,674 2,328
INFrastruCture ........oceveveirieieeieee e 3.6% 3.6% 5 5 1,543 1,993
Private equity......c.cceceecierierierieniesececeeeeeee e —% 3.9% — 1 — 52
Residential development ...............cccceeveeveieiicnennnnnn. 6.3% 6.2% 4 1,644 1,723
TOtAL..oeeee e 4.7% 4.5% 4 $ 6225 $ 8,600

Subsidiary borrowings include listed partnership’s recourse term debt and credit facility draws. It generally has no recourse to the
Corporation but are recourse to its principal subsidiaries (primarily BPY, BEP, BIP and BBU). Subsidiary borrowings decreased
by $2.4 billion as our subsidiaries repaid amounts drawn on their credit facilities with proceeds from capital recycling programs.
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Property-Specific Borrowings

As part of our financing strategy, the majority of our debt capital is in the form of property-specific borrowings and project
financings and is denominated in local currencies that have recourse only to the assets being financed and have no recourse to
the Corporation or the listed partnerships.

Average Rate Average Term Consolidated
ﬁlﬁ{fgﬁs‘fo’ 2019 AND DEC. 31,2018 2019 2018 2019 2018 2019 2018
Real €State......ooieeiiiiieeieeeee e 4.9% 4.7% 4 4 $ 61958 §$ 63,494
Renewable POWET ........c.covevvevvierieieieeeceeeeeeeveeee 5.3% 5.4% 9 10 14,744 14,233
INfrastructure .........c.ooevvvivviieeieeeeeeeeeee e 5.4% 5.2% 6 6 15,748 14,334
Private equity and other...............ccocoevveieeeieiiienne. 6.1% 6.2% 6 6 24,276 10,820
Residential development ...............ccccoveveeeveverennnnne. 6.5% 8.0% 2 2 420 328
TOtAL. ..o 5.2% 5.0% 5 6 $ 117,146 $ 103,209

Property-specific borrowings have increased by $13.9 billion since December 31, 2018. The additional borrowings in our
infrastructure operations are primarily related to the acquisition of a natural gas pipeline business in India and additional
borrowings at our South American toll roads business. The additional borrowings in our private equity operations are primarily
related to the acquisition of a global automotive battery business and an Australian private healthcare provider. In addition
to acquisitions, the remainder of the increase in consolidated borrowings is driven by drawings on new or existing subscription
facilities and additional debt assumed for growth capital expenditures. These increases were partially offset by asset sales across
the business.

Fixed and Floating Interest Rate Exposure

Many of our borrowings, including all corporate borrowings recourse to the Corporation, are fixed rate, long-term financings. The
remainder of our borrowings are at floating rates; however, from time to time, we enter into interest rate contracts to swap our
floating rate debt to fixed rates.

As at June 30, 2019, 71% of our share of debt outstanding, reflecting swaps, was fixed rate. Accordingly, changes in interest rates
are typically limited to the impact of refinancing borrowings at prevailing market rates or changes in the level of debt as a result
of acquisitions and dispositions.

The following table presents the fixed and floating rates of interest expense:

Fixed Rate Floating Rate
2019 2018 2019 2018

AS AT JUN. 30, 2019 AND DEC. 31, 2018

(MILLIONS) Average Rate  Consolidated ~ Average Rate  Consolidated ~ Average Rate  Consolidated  Average Rate  Consolidated
Corporate borrowings 4.6% $ 7,060 45% $ 6,409 —% $ — —% $ —
Subsidiary borrowings............. 4.7% 5,900 4.8% 5,296 4.0% 325 4.0% 3,304
Property-specific borrowings.. 5.3% 47,474 4.9% 39,318 5.1% 69,672 5.1% 63,891
Total ... 52% § 60,434 49% $ 51,023 51% $ 69,997 5.0% $ 67,195

ii. Preferred Equity

Preferred equity is comprised of perpetual preferred shares and represents permanent non-participating equity that provides
leverage to our common equity. The shares are categorized by their principal characteristics in the following table:

Average Rate
MILLiONS) ) AP PEC: 312018 Term 2019 2018 2019 2018
FIXEA TALE-TESEE ..ottt e e Perpetual 4.3% 43% $ 2,877 $ 2,893
FIXEA TALC ...tieuieeieeieieteee ettt ettt et b e bt esaeseeeseeneens Perpetual 4.8% 4.8% 738 744
FLoAtINg TAte......eoueeiieiieieieieeteee ettt Perpetual 2.9% 2.9% 531 531
TOLAL. ..ttt bttt eaeenan 4.2% 42% $ 4,146 $ 4,168
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Fixed rate-reset preferred shares are issued with an initial fixed rate coupon that is reset after an initial period, typically five years,
at a predetermined spread over the Canadian five-year government bond yield. The average reset spread as at June 30, 2019 was
288 basis points.

During the second quarter of 2019, we repurchased 75,535 and 69,645 of our fixed rate-reset and perpetual fixed rate preferred
shares, respectively, with a face value of $3 million.

iii. Common Equity
Issued and Outstanding Shares

Changes in the number of issued and outstanding common shares during the periods are as follows:

Three Months Ended Six Months Ended

{ﬁﬁ[{g\}’sﬁ‘“om ENDED JUN. 30 2019 2018 2019 2018
Outstanding at beginning of Period...........ccccveieievieriiniisieieeeeeieeei et 955.3 957.0 955.1 958.8
Issued (repurchased)

REPUICHASES ...ttt et et et ereereeaeenean (1.1) — 2.1) (5.2)

Long-term share OWNnership PIans’..............c.cooveceeeereerrereeeeeeseeesseseeesseseennes 1.7 0.4 2.8 3.8

Dividend reinvestment plan and others..............c.ccooeievieieieierieiceeceeeeeee — 0.1 0.1 0.1
Outstanding at end of period..........c..cccevvvveeirriiennne 955.9 957.5 955.9 957.5
Unexercised options and other share-based plans' 473 46.2 47.3 46.2
Total diluted shares at end of Period............c.ccveveviieiiiiiiicrieieeeeeeeieeee e 1,003.2 1,003.7 1,003.2 1,003.7

1. Includes management share option plan and restricted stock plan.

The company holds 38.9 million Class A shares (2018 — 34.0 million) purchased by consolidated entities in respect of long-term
share ownership programs, which have been deducted from the total amount of shares outstanding at the date acquired. Diluted
shares outstanding include 8.1 million (2018 — 4.7 million) shares issuable in respect of these plans based on the market value of
the Class A shares at June 30, 2019 and December 31, 2018, resulting in a net reduction of 30.8 million (2018 — 29.3 million)
diluted shares outstanding.

During the second quarter of 2019, 2.0 million options were exercised, of which 1.0 million were exercised on a net-settled basis,
resulting in the cancellation of 1.0 million vested options.

The cash value of unexercised options was $1.2 billion as at June 30, 2019 (2018 — $1.1 billion) based on the proceeds that would
be paid on exercise of the options.

As of August 13, 2019, the Corporation had outstanding 955,540,256 Class A shares and 85,120 Class B shares. Refer to Note 11
of the consolidated financial statements for additional information on equity.

LIQUIDITY
Corporate Liquidity

We maintain significant liquidity at the corporate level. Our primary sources of liquidity, which we refer to as core liquidity,
consist of:

*  Cash and financial assets, net of deposits and other associated liabilities; and
e Undrawn committed credit facilities.

We further assess overall liquidity inclusive of our principal subsidiaries BPY, BEP, BIP and BBU because of their role in funding
acquisitions both directly and through our managed funds. Overall core liquidity at period end was $14.2 billion, or inclusive
of investor commitments to our private funds, was $49.2 billion at the end of the period, as we continue to pursue a number of
attractive investment opportunities.

Capital Requirements

The Corporation has very few non-discretionary capital requirements. Our largest normal course capital requirement is our debt
maturities. Periodically, we will also fund acquisitions and seed new investment strategies. At the listed partnership level, the
largest normal course capital requirements are debt maturities and the pro-rata share of private fund capital calls. New acquisitions
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are primarily funded through the private funds or listed partnerships that we manage. We endeavor to structure these entities so
that they are predominantly self-funding, preferably on an investment-grade basis, and in almost all circumstances do not rely on
financial support from the Corporation.

In the case of private funds, the necessary equity capital is obtained by calling on commitments made by the limited partners in
each fund, which include commitments made by our listed partnerships. In the case of our real estate, infrastructure and private
equity funds, these commitments are expected to be funded by BPY, BEP, BIP and BBU. On January 31, 2019, the Corporation
committed $2.75 billion to our third flagship real estate fund alongside BPY’s $1 billion commitment. In the case of listed
partnerships, capital requirements are funded through their own resources and access to capital markets, which may be supported
by us from time to time through participation in equity offerings or bridge financings.

At the asset level, we schedule ongoing capital expenditure programs to maintain the operating capacity of our assets at existing
levels. We refer to this as sustaining capital expenditures. The sustaining capital expenditure program are typically funded by, and
represent a relatively small proportion of, the operating cash flows within each business. The timing of these expenditures is
discretionary; however, we believe it is important to maintain the productivity of our assets in order to optimize cash flows and
value accretion.

Core and Total Liquidity

The following table presents core liquidity of the Corporation and operating segments:

?I\/Sllﬁ]liljglzl\léf 0, 2019 AND DEC. 31,2018 Corporate EEZ?el Rene}g&(l)ﬁiﬁ Infrastructure I;Erclflll?ttfl g%aa; 58%1
Cash and financial assets, net .............. $ 4023 $ 47 8 311§ 318 $ 1503 $ 6,202 $ 3,752
Undrawn committed credit facilities ... 2,524 1,741 1,552 1,104 1,050 7,971 7,061
Core liquidity' ..............ccoccoovevvennnnn 6,547 1,788 1,863 1,422 2,553 14,173 10,813
Uncalled private fund commitments.... — 13,979 3,435 11,428 6,185 35,027 23,575
Total Liquidity'..............ccoocovvrevrenne.. $ 6547 $ 15767 $ 5298 $ 12,850 $ 8,738 $ 49,200 $ 34,388

1. See definition in Glossary of Terms beginning on page 53.

As at June 30, 2019, the Corporation’s core liquidity was $6.5 billion, consisting of $4.0 billion in cash and financial assets, net
of deposits and other liabilities and $2.5 billion in undrawn credit facilities. The Corporation’s liquidity is readily available for
use without any material tax consequences. We utilize this liquidity to support our asset management business which includes
supporting the activities of our listed partnerships and private funds, as well as seeding new investment products.

The Corporation also has the ability to raise additional liquidity through the issuance of securities and sale of holdings of
listed investments in our principal subsidiaries and other holdings including from those listed on page 48. However, this is not
included in our core liquidity as we are generally able to finance our operations and capital requirements through other means.

The Corporation generates significant cash available for distribution and/or reinvestment'. Our primary sources of recurring cash
flows include:

+  Fee related earnings from our asset management activities and proceeds in the form of realized carried interest from asset
sales within private funds.

*  Distributions from invested capital, in particular our listed partnerships.

*  Other invested capital earnings: comprised of our wholly owned investments offset by corporate interest expense, corporate
costs and taxes and dividends paid on preferred shares.

During the second quarter of 2019, we generated $599 million of cash available for distribution and/or reinvestment, inclusive
of:

*  $263 million fee related earnings;
e $137 million realized carried interest, net;
*  $389 million of distributions from our listed partnerships and other investments; partially offset by

» other invested capital earnings, including preferred share dividends paid, which resulted in expenses of $190 million.

1. See definition in Glossary of Terms beginning on page 53.
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The Corporation paid $153 million in cash dividends on its common equity during the quarter ended June 30, 2019.

Earnings and distributions received by the Corporation are available for distribution and/or reinvestment and are as follows:

Three Months Ended Six Months Ended
{ﬁﬁ[{g\}’sﬁ‘“om ENDED JUN. 30 2019 2018 2019 2018
1) Asset management FFO
FEE TEVEIIUCS. ....vvvieeeieieeeeseeceeeecesieies e nsnas $ 420 §$ 377 $ 820 § 852
DITECE COSES ...ttt ettt ettt se e seeaenen (157) (138) 319) (270)
Fee related €arnings ........cccevvevveeerienieiieieieieiesesie st ee e sa e sae e eaeas 263 239 501 582
Realized carried INEIESt...........ccieverieuiieiieieietieie ettt 137 2 222 22
400 241 723 604
2) Distributions from investments
Listed partnerships ..........cccccueeveeiiiiiiieeeceeeet ettt s v eveeaean 336 326 682 652
Corporate cash and financial @SSELS ..........c.ccvevvevveerierierieeeieeeeeereereere e 24 18 31 64
Other INVESTMENLES ..ottt ee 29 18 59 36
389 362 772 752
3) Other invested capital earnings................ccoccooveviiriniiniiniinieeeeee e
COTPOTate DOTTOWINES ....eevvevveierieiieiieeieeiiesieieiesiessesteeteeteeeaesaesaessesessessessesseeseas (86) (80) 173) (158)
Corporate COStS AN tAXES..........ceevieveereerieriereieeieete et ete e ereeeesessesaesreeveereeaeas 36) (42) (73) (79)
Other wholly owned INVEStMENLS..............c.ceveeveeriereeriereere e 30) 7 (69) 31
(152) (115) 315) (268)
Preferred share dividends.............coceevieiieiiiiciiciicicceceeeeeeeeee e 38) (38) (75) (76)
Cash available for distribution and/or reinvestment... $

. 8 599

450 $ 1,105 §

1,012

The following table shows the quoted market value of the company’s listed securities and annual cash distributions based on

current distribution policies for each entity:

Annualized YTD
Ownership Brookfield Distributions Quoted Distributions  Distributions
?Ailﬂljgr{l\ls',sgkz(%gT PER UNIT AMOUNTS) %  Owned Units Per Unit' Value®  (Current Rate)3 (Actual)
Distributions from investments
Listed partnerships
Brookfield Property Partners® ......... 55% 5223 $ 132§ 9903 § 689 $ 355
Brookfield Renewable Partners....... 61% 188.4 2.06 6,516 388 196
Brookfield Infrastructure Partners... 30% 117.7 2.01 5,053 237 121
Brookfield Business Partners........... 63% 94.5 0.25 3,620 24 10
1,338 682
Corporate cash and financial assets” .. various various various 4,023 251 31
Other investments .........ccocceeereeeeeene
Norbord .....ccooireiiieieeee 42% 34.8 1.22 862 42 21
Other® ..., various various various various 75 38
117 59
TOLAL ...ttt ettt ettt a ettt b st b e s b st b et s b eneebe st es e b ene et et eseeseneesenes $ 1,706 $ 772

1. Based on current distribution policies.
2. Quoted value represents the value of Brookfield owned units as at market close on June 30, 2019.

3. Distributions (current rate) are calculated by multiplying units held as at June 30, 2019 by distributions per unit. Actual dividends may differ due to timing of dividend
increases and payment of special dividends, which are not factored into the current rate calculation. See definition in Glossary of Terms beginning on page 53.

4. BPY’s quoted value includes $16 million of preferred shares. Fully diluted ownership is 51%, assuming conversion of convertible preferred shares held by a third party.
For the three months ended June 30, 2019, BPY’s distributions include $2 million of preferred share dividends received by the Corporation. For the six months ended

June 30, 2019, BPY’s distribution include $11 million of preferred share dividends received by the Corporation.
5. Includes cash and cash equivalents and financial assets net of deposits.

6.  Otherincludes cash distributions from Acadian, our 27.5% interest in a BAM-sponsored real estate venture in New York and a listed investment in our Private Equity segment.
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REVIEW OF CONSOLIDATED STATEMENTS OF CASH FLOWS

The following table summarizes the consolidated statements of cash flows within our consolidated financial statements:

Three Months Ended Six Months Ended
FOR TEE PERIODS ENDED JUN. 30 2019 2018 2019 2018
OPErating ACtIVILIES .........c.ovevieevereeeeeeeeeeeeeeeeeeee et eee et es e eeeesenenn $ 803 $ 923 $§ 2399 § 2,195
FINAnCIing aCtIVITICS .........cveviieuirieeieriietieeeieteeete ettt ese e s sessesens 16,582 2,784 16,607 3,826
INVESHING ACHIVITIES ..euvivievieeieiieieierteeie ettt ettt b et sbe v ere e s essessessassesbesteerens (16,748) (3,677) (19,979) (5,075)
Change in cash and cash eqUIVAIENtS ...............cccooveviieveviieeeeeeeeeeeeeee e $ 637 $ 30 $ ©“73) $ 946

This statement reflects activities within our consolidated operations and therefore excludes activities within non-consolidated
entities.

Operating Activities

Cash flows from operating activities totaled $803 million in the second quarter of 2019, a $120 million decrease from the
second quarter of 2018. Operating cash flows prior to non-cash working capital and residential inventory were $1.6 billion this
quarter, $170 million higher than the prior year quarter due to the benefits of same-store growth from our existing operations and
the contributions from assets acquired during the last twelve months, partially offset by the negative impact of foreign
currency translation.

Financing Activities

The company had a net cash inflow of $16.6 billion from financing activities during the second quarter of 2019, compared
to $2.8 billion in the second quarter of 2018. Our subsidiaries issued $23.7 billion (2018 — $9.6 billion) and repaid $10.5 billion
(2018 — $5.6 billion) of non-recourse borrowings, for a net issuance of $13.2 billion (2018 — $4.0 billion) during the quarter. We
raised $6.3 billion of capital from our institutional private fund partners and other investors to fund their portion of acquisitions,
arranged $178 million of short-term borrowings backed by private fund commitments and returned $2.5 billion to our investors
in the form of either distributions or returns of capital.

Investing Activities

During the second quarter of 2019, we invested $21.6 billion and generated proceeds of $4.7 billion from dispositions for net cash
deployed in investing activities of $16.9 billion. This compares to net cash deployed of $3.9 billion during the same period in
2018. We acquired $17.1 billion of consolidated subsidiaries, primarily within our private equity operations, as well as $340 million
of equity accounted investments during the quarter. Refer to our Acquisitions of Consolidated Entities in Note 4 to the consolidated
financial statements for further details. We continued to acquire and sell financial assets, which represent a net outflow of
$122 million, relating to investments in debt and equity securities as well as contract assets associated with managing currency risk.
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PART 5 - ACCOUNTING POLICIES AND INTERNAL CONTROLS
ACCOUNTING POLICIES, ESTIMATES AND JUDGMENTS

Overview
We are a Canadian corporation and, as such, we prepare our consolidated financial statements in accordance with IFRS.

We present our consolidated balance sheets on a non-classified basis, meaning that we do not distinguish between current and
long-term assets or liabilities. We believe this classification is appropriate given the nature of our business strategy.

The preparation of the consolidated financial statements requires management to select appropriate accounting policies and to
make judgments and estimates that affect the carrying amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the consolidated financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual amounts could differ from those estimates.

In making judgments and estimates, management relies on external information and observable conditions, where possible,
supplemented by internal analysis, as required. These estimates have been applied in a manner consistent with the prior year and
there are no known trends, commitments, events or uncertainties that we believe will materially affect the methodology or
assumptions utilized in this report. As we update the fair values of our investment property portfolios quarterly, with gains reflected
in net income, we discuss judgments and estimates relating to the key valuation metrics below.

For further reference on accounting policies, including new and revised standards issued by the TASB and judgments and estimates,
see our significant accounting policies contained in Note 2 of the December 31, 2018 consolidated financial statements.

Adoption of New Accounting Standards
We adopted IFRS 16 Leases (“IFRS 16”) effective January 1, 2019.

The adoption of IFRS 16 eliminates the distinction between operating and finance leases and brings onto the balance sheet the
discounted lease liabilities and corresponding ROU assets. We adopted the standard using a modified retrospective approach,
whereby any transitional impact is recorded in equity as at January 1, 2019 and comparative periods are not restated. The opening
adjustment resulted in the capitalization of approximately $4.4 billion of lease liabilities and corresponding ROU assets, with no
impact on our total equity. IFRS 16 substantially carries forward lessor accounting requirements.

IFRS 16 requires us to exercise significant judgment, including determining whether a contract is, or contains, a lease, determining
what payments are to be included, including whether or not a lease extension or termination option is likely to be exercised, and
determining if variable lease payments are in-substance fixed, which would require them to be included in the determination of
the lease liability. Estimates used in applying the standard include estimating the total lease term of each contract that is in the
scope of the standard as well as determining the appropriate rate at which to discount the lease payments.

Consolidated Financial Information

IFRS uses a control-based model to determine if consolidation is required. Therefore, we are deemed to control an investment if
we: (1) exercise power over the investee; (2) are exposed to variable returns from our involvement with the investee; and (3) have
the ability to use our power to affect the amount of the returns. Due to the ownership structure of many of our subsidiaries, we
control entities in which we hold only a minority economic interest. Please refer to Part 2 of Management’s Discussion and Analysis
in the December 31, 2018 Annual Report for additional information.

Investment Properties

We classify the majority of the property assets within our Real Estate segment as investment properties. Our valuations are prepared
at the individual property level by internal investment professionals with the appropriate expertise in the respective industry,
geography and asset type. These valuations are updated at each balance sheet date with gains or losses recognized in net income.
Please refer to Part 5 of Management’s Discussion and Analysis in the December 31,2018 Annual Report for additional information
about our methodologies, processes and controls.
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LP Investments

Core Office Core Retail and Other Weighted Average
AS AT JUN. 30, 2019 AND DEC. 31, 2018 2019 2018 2019 2018 2019 2018 2019 2018
Discount rate.........oceceeereeerreeneneeneenes 6.8% 6.8% 6.9% 7.1% 7.5% 7.5% 7.2% 7.2%
Terminal capitalization rate ..................... 5.7% 5.7% 5.6% 6.0% 6.5% 6.9% 5.9% 6.1%
Investment horizon (years) ..........cccceu...... 11 11 10 12 9 8 10 10

The determination of fair value requires the use of estimates which have been applied in a manner consistent with that in the prior
year. There are currently no known trends, events or uncertainties that we reasonably believe could have a sufficiently pervasive
impact across our businesses, which are diversified by asset class, geography and market, to materially affect the methodologies
or assumptions used to determine the estimated fair values. Discount rates and capitalization rates are inherently uncertain and
may be impacted by, among other things, movements in interest rates in the geographies and markets in which the assets are
located. Changes in estimates across different geographies and markets, such as discount rates and terminal capitalization rates,
often move independently of one another and not necessarily in the same direction or to the same degree. Furthermore, impacts
on our estimated values from changes in discount rates, terminal capitalization rates and cash flows are usually inversely correlated
as the circumstances that typically give rise to increased interest rates (e.g. strong economic growth, inflation) usually give rise
to increased cash flows at the asset level.

The following table presents the impact on the fair value of our consolidated investment properties as at June 30, 2019 from a
25-basis point change to the relevant unobservable inputs. For properties valued using the discounted cash flow method, the
basis point change in valuation metrics relates to a change in discount and terminal capitalization rates. For properties valued using
the direct capitalization approach, the basis point change in valuation metrics relates to a change in the overall capitalization rate.

?Mslﬁ[fgﬁsfo’ 2019 Fair Value  Sensitivity
Core office
TUNIEEA SEALES ...ttt ettt eee et e e e et et et et et e e e e e e e e eeeeeaeeaeeae et e s e s eeseeseeeeseeeee et eae et eesessenaeeaeeneeneeeeneenen $ 15715 $ 806
CANAAA ...t h sttt h Rt b ettt h st et R et b st a et sttt n st e eaene 4,584 457
Australia ... 2,461 219
BUFOPC..... et ettt ettt et eete e s te e beesbeeabeesbeesbeesbeeaseeaeeetaeabe e teenbeenbeenbeenaeenseenaenraanns 1,621 —
BIAZIL ..ttt ettt b sttt R et et b ettt e et n et n et enene 342 10
L O01) - = #: 1 1 RO 17,106 830
LP investments and other
LP inVEStMENES OFFICE ...ttt ettt 8,386 289
LP INVESTMENTS TETALL........oioviiiiiiiieiii ittt ettt e e e e et e e et e esaeeesaeeeeneeesneeesnseesneeesnaeesnnees 2,725 140
LLOGISTICS ..vvviiuieiieieete ettt ettt ettt ettt ettt eas e b e b et e ebeeteeteeseessessessess e seseebeeseeseetseasensensebeebeeteereereereernens 95 4
IMIEX@A-USE ...ttt ettt ettt et s et et s e st b s e et st b e st et s e b e s et e s e b ettt st ene et en e st e enene 2,634 118
Multifamily 3,964 187
TEIPIE NEL IEASE......cuviiiiictieteetecee ettt ettt ettt et ettt et et e b e s e beebeeseeseetsessensensebesseereessereessessans 4,504 206
S =SEOTAZE ...ttt ettt ettt ettt ettt ettt et et et e et e eteeteeteers et et et e eteereereeteeteereent et et et e teeteereersenseneenes 953 31
SUACTIE NOUSINE ...ttt ettt ettt e teete e st eseess e b esbesbessesseeseeseessessensassassessenseeseessesseses 2,346 93
Manufactured NOUSING ..........cviiiiiiiiictictietiete ettt ettt ettt ettt s et e ebeeaeeteetsessensessesbesbeereersereesseseans 2,392 105
Other IMVESHMEIIE PIOPETTIES, ........oveveeeeee et eese s eseseeeseeeeseseeseseeeseseseseseeeeeseseseeseseeseseeseserees 15,067 282
TOAL ...ttt ettt ettt b e bt a bRt bttt s e et bt en et et e ne et et et e teneete e eaen $ 84895 $§ 3,777

1. Includes investments in office, mixed-use and student housing properties which are held through our direct investment in BSREP III as well as other directly held
investment properties.
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MANAGEMENT REPRESENTATIONS AND INTERNAL CONTROLS

Internal Control Over Financial Reporting

No changes were made in our internal control over financial reporting during the quarter ended June 30, 2019 that have materially
affected, or are reasonably likely to materially affect, our internal controls over financial reporting.

Declarations Under the Dutch Act of Financial Supervision

The members of the Corporate Executive Board, as defined in the Dutch Act of Financial Supervision (“Dutch Act”), as required
by section 5:25¢, paragraph 2, under ¢ of the Dutch Act confirm that to the best of their knowledge:

+  The consolidated financial statements accompanied by this MD&A give a true and fair view of the assets, liabilities, financial
position, and profit or loss of the company and the undertakings included in the consolidated financial statements taken as
whole; and

*  The management report included in this MD&A gives a true and fair review of the information required under the
Dutch Act regarding the company and the undertakings included in the consolidated financial statements taken as a whole as
of June 30, 2019, and of the development and performance of the business for the six months then ended.
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GLOSSARY OF TERMS

The below summarizes certain terms relating to our business that are made throughout the MD&A and it defines IFRS performance
measures, non-IFRS performance measures and key operating measures that we use to analyze and discuss our results.

References

“Brookfield,” the “company,” “we,” “us” or “our” refers to Brookfield Asset Management Inc. and its consolidated subsidiaries.
The “Corporation” refers to our asset management business which is comprised of our asset management and corporate
business segments.

We refer to investors in the Corporation as shareholders and we refer to investors in our private funds and listed partnerships
as investors.

We use asset manager to refer to our asset management segment which offers a variety of investment products to our investors:

*  We have 39 active funds across major asset classes; real estate, infrastructure/renewable power and private equity. These
funds include core, credit, value-add and opportunistic closed-end funds and core long-life funds. We refer to these funds as
our private funds.

*  We refer to BPY, BEP, BIP and BBU as our listed partnerships.

*  We refer to our public securities group as public securities. This group manages fee bearing capital through numerous funds
and separately managed accounts, focused on fixed income and equity securities.

Throughout the MD&A and consolidated financial statements, the following operating companies, joint ventures and associates,
and their respective subsidiaries, will be referenced as follows:

*  Acadian — Acadian Timber Corp. *  BPY - Brookfield Property Partners L.P.

*  BBU — Brookfield Business Partners L.P. *  BPR-Brookfield Property REIT Inc. (formerly GGP Inc.)
*  BEMI - Brookfield Energy Marketing Inc. *  GGP-GGP Inc.

*  BEP — Brookfield Renewable Partners L.P. e Norbord — Norbord Inc.

e BIP — Brookfield Infrastructure Partners L.P. e TerraForm Power (“TERP”) — TerraForm Power, Inc.

Performance Measures

Definitions of performance measures, including IFRS, non-IFRS and operating measures, are presented below in alphabetical
order. We have specifically identified those measures which are IFRS or non-IFRS measures; the remainder are operating measures.

Assets under management (“AUM”) refers to the total fair value of assets that we manage, on a gross asset value basis, including
assets for which we earn management fees and those for which we do not. AUM is calculated as follows: (i) for investments that
Brookfield consolidates for accounting purposes or actively manages, including investments of which Brookfield or a controlled
investment vehicle is the largest shareholder or the primary operator or manager, at 100% of the investment’s total assets on a fair
value basis; and (ii) for all other investments, at Brookfield’s or its controlled investment vehicle’s, as applicable, proportionate
share of the investment’s total assets on a fair value basis. Brookfield’s methodology for determining AUM may differ from the
methodology employed by other alternative asset managers and Brookfield’s AUM presented herein may differ from our AUM
reflected in other public filings and/or our Form ADV and Form PF.

Base management fees, which are determined by contractual arrangements, are typically equal to a percentage of fee bearing
capital and are accrued quarterly. Base management fees, including private fund base fees and listed partnership base fees, are
IFRS measures.

Private fund base fees are typically earned on fee bearing capital from third-party investors only and are earned on invested and/
or uninvested fund capital, depending on the stage of the fund life.

Listed partnership base fees are earned on the total capitalization, including debt and market capitalization, of the listed
partnerships, which includes our investment. Base fees for BPY, BEP and TERP include a quarterly fixed fee amount of
$12.5 million, $5 million and $3 million, respectively. BPY and BEP each pay additional fees of 1.25% on the increase in market
capitalization above their initial capitalization of $11.5 billion and $8 billion, respectively. TERP pays an additional fee of 1.25%
on the increase above initial per unit price at the time of acquisition. Base fees for BPR, BIP and BBU are 1.25% of total
capitalization. BPR capital is subject to a 12-month fee waiver which will expire at the end of August 2019.
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Capitalization at “our share” is a non-IFRS measure and presents our share of debt and other obligations based on our ownership
percentage of the related investments. We use this measure to provide insight into the extent to which our capital is leveraged
in each investment, which is an important component of enhancing shareholders returns. This may differ from our consolidated
leverage because of the varying levels of ownership that we have in consolidated and equity accounted investments, that in turn
have different degrees of leverage. We also use capitalization at our share to make financial risk management decisions
at the Corporation.

A reconciliation of consolidated liabilities and equity to capitalization at our share is provided below:

fﬁﬁ{fgﬁs‘fo’ 2019 AND DEC. 31, 2018 2019 2018
Total consolidated liabilities and €QUILY .........c.cceevierierieieieiecteereete ettt ettt e e e et eae s easeseeseereeveereereereens $ 286,336 $ 256,281
Add: our share of debt of INVEStMENTS 1N ASSOCIALES. ..........eocviiieiiiieii ettt eaeeeeeeae e seeeeeeeene 10,721 9,533
Less: non-controlling interests’ share of liabilities
NON-TECOUISE DOTTOWINGS .......vevievreereerereereeteeteeteereeseeeeseeseeseeseeseeseessessesesessesseeseessessessensersesesseaseaseeseeseenean (88,561) (80,225)
Liabilities associated with assets held fOr SAlE ...........c.ooviviviiiiiiieecece et (1,970) (550)
Accounts payable and other. (20,597) (13,692)
Deferred tax HADILILIES ........cveieiiieiiieieieeeee ettt ettt st ettt s et b et ebeseese s ese b e e se s eseesensenenee (9,016) (7,811)
Subsidiary equity ODIIZAtIONS .........ccoveirieeiiriietictetetee ettt ettt b et re b se st sesbessesessesessesseseseseenas (2,297) (2,218)
INON-CONLIOLINEG TNLETESES .......cvieuieiieiiitiiteeteeteeteete et et et et et e stesteeteeteeseessessessesesseaseeseeseeseessessessassassassessesseeseesaans (72,324) (67,335)
Total capitalization at QUL SKATE.............c.coviviiiiieiiciicie ettt ettt ettt et eae s eas e s eeseereereereereeneens $ 102,292 $§ 93,983

Carried interest is an IFRS measure that is a contractual arrangement whereby we receive a fixed percentage of investment gains
generated within a private fund provided that the investors receive a pre-determined minimum return. Carried interest is typically
paid towards the end of the life of a fund after the capital has been returned to investors and may be subject to clawback until all
investments have been monetized and minimum investment returns are sufficiently assured.

Realized carried interest is an IFRS measure and represents our share of investment returns based on realized gains within a
private fund. Realized carried interest earned is recognized when an underlying investment is profitably disposed of and the fund’s
cumulative returns are in excess of preferred returns, in accordance with the respective terms set out in the fund’s governing
agreements, and when the probability of clawback is remote. We include realized carried interest when determining our Asset
Management segment results within our consolidated financial statements.

Realized carried interest, net is a non-IFRS measure and represents realized carried interest after direct costs, which include
employee expenses and cash taxes.

Carry eligible capital represents the capital committed, pledged or invested in the private funds that we manage and which entitle
us to earn carried interest. Carry eligible capital includes both invested and uninvested (i.e. uncalled) private fund amounts as well
as those amounts invested directly by investors (co-investments) if those entitle us to earn carried interest. We believe this measure
is useful to investors as it provides additional insight into the capital base upon which we have potential to earn carried interest
once minimum investment returns are sufficiently assured.

Adjusted carry eligible capital excludes uncalled fund commitments and funds that have not yet reached their preferred return,
as well as co-investments and separately managed accounts that are subject to lower carried interest than our standard funds.

A reconciliation from carry eligible capital to adjusted carry eligible capital is provided below:

(MILLIONS) 2019 2018
Carry €li@ible CAPILAl .........ceiviieeieeeeieteececee ettt ettt ettt te oot et ens ettt e et as et et ene et ene et e s eneereneeneas $ 71,782 $ 46,860
Less:

Uncalled private fund commitments ... (33,759) (21,091)

Co-INVEStMENES ANA OTNET .......ocviiviieieeictcctcetectece ettt ettt ettt eteeteeteeteetsensenseseeseereereereereereens (6,802) (2,290)

Funds not yet at target preferred TEIUIM .........c.ociiieiiieiciescceeeeeeeee ettt a b e sbesresreereesaens (7,268) (3,1106)
Adjusted carry eligible CaPItal...........cociiviiiiiiiiiiiciiciee ettt ettt ettt et et et eab st e b e eteeteereeneens $ 23,953 § 20,363
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Cash available for distribution and/or reinvestment is a non-IFRS measure that provides insight into earnings received by
the Corporation that are available for distribution to common shareholders or to be reinvested into the business. It is calculated
as the sum of our Asset Management segment FFO (i.e. fee related earnings and realized carried interest, net); distributions from
our listed partnerships, other investments that pay regular cash distributions and distributions from our corporate cash and financial
assets; other invested capital earnings, which include FFO from our residential operations, energy contracts, sustainable resources
and other real estate, private equity, corporate investments that do not pay regular cash distributions, corporate costs and corporate
interest expense; net of preferred share dividend payments.

Three Months Ended Six Months Ended
(FI\(A)IRL EIHOENPSE)RIODS ENDED JUN. 30 2019 2018 2019 2018
Asset management FFO...............ccocooiiiiiiiieeceeceeeeeeeeeeee e $ 400 $ 241  $ 723§ 604
Distributions from INVEStMENLS ...........cccvrueueuiririeeeeirieieeereieeee e 389 362 772 752
Other invested capital earnings
Corporate borrowings (86) (80) (173) (158)
Corporate COStS aNd tAXES .........cvcirrireeririerierereereeeresreeesesesessessesesesessessesesseseas 36) 42) (73) 79)
Other wholly owned InVeStments ..............cccceeveeveeeieieieniesieseeeee e 30) 7 (69) 3D
(152) (115) @315) (268)
Preferred share dividends .............ccooveieiiveieiiicececeeeeee et (38) (38) (75) (76)
Cash available for distribution and/or reinvestment..............c..cccoeeveevveecveereeennenn.. $ 599 § 450 $ 1,105 §$§ 1,012

Consolidated capitalization reflects the full capitalization of wholly owned and partially owned entities that we consolidate in
our financial statements. Our consolidated capitalization includes 100% of the debt of the consolidated entities even though in many
cases we only own a portion of the entity and therefore our pro-rata exposure to this debt is much lower. In other cases, this basis
of presentation excludes the debt of partially owned entities that are accounted for following the equity method, such as our
investments in Canary Wharf and several of our infrastructure businesses.

Core liquidity represents the amount of cash, financial assets and undrawn credit lines at the Corporation, listed partnerships and
directly-held investments. We use core liquidity as a key measure of our ability to fund future transactions and capitalize quickly
on opportunities as they arise. Our core liquidity also allows us to backstop the transactions of our various businesses as necessary
and fund the development of new activities that are not yet suitable for our investors.

Total liquidity represents the sum of core liquidity and uncalled private fund commitments and is used to pursue new transactions.

Corporate capitalization represents the amount of debt issued by the Corporation, accounts payable and deferred tax liability in
our Corporate segment as well as our issued and outstanding common and preferred shares.

Distributions (current rate) represents the distributions that we would receive during the next twelve months based on the current
distribution rates of the investments that we currently hold. The dividends from our listed investments are calculated by multiplying
the number of shares held by the most recently announced distribution policy. The yield on cash and financial assets portfolio is
equal to 8% of the weighted average balance of the last four quarters of our corporate cash and financial assets. Distributions on
our unlisted investments are calculated based on the quarterly distributions received in the most recent fiscal year.

Economic ownership interest represents the company’s proportionate equity interest in our listed partnerships which can include
redemption-exchange units (“REUs”), Class A limited partnership units, special limited partnership units and general partnership
units in each subsidiary, where applicable, as well as any units or shares issued in subsidiaries that are exchangeable for units in
our listed partnerships (“exchange units”). REUs and exchange units share the same economic attributes as the Class A limited
partnership units in all respects except for our redemption right, which the listed partnership can satisfy through the issuance of
Class A limited partnership units. The REUSs, general partnership units and exchange units participate in earnings and distributions
on a per unit basis equivalent to the per unit participation of the Class A limited partnership units of the subsidiary.

Fee bearing capital represents the capital committed, pledged or invested in the listed partnerships, private funds and public
securities that we manage which entitles us to earn fee revenues. Fee bearing capital includes both called (“invested”’) and uncalled
(“pledged” or “committed”) amounts. When reconciling period amounts we utilize the following definitions:

*  Inflows include capital commitments and contributions to our private and public securities funds and equity issuances in our
listed partnerships.

*  Outflows represent distributions and redemptions of capital from within the public securities capital.
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»  Distributions represent quarterly distributions from listed partnerships as well as returns of committed capital (excluding
market valuation adjustments), redemptions and expiry of uncalled commitments within our private funds.

*  Market activity includes gains (losses) on portfolio investments, listed partnerships and public securities based on
market prices.

e Other includes changes in net non-recourse leverage included in the determination of listed partnership capitalization and
the impact of foreign exchange fluctuations on non-U.S. dollar commitments.

Fee related earnings is an IFRS measure that is comprised of fee revenues less direct costs associated with earning those fees,
which include employee expenses and professional fees as well as business related technology costs, other shared services and
taxes. We use this measure to provide additional insight into the operating profitability of our asset management activities.

Fee revenues is an IFRS measure and includes base management fees, incentive distributions, performance fees and transaction
fees presented within our Asset Management segment. Many of these items do not appear in consolidated revenues because they
are earned from consolidated entities and are eliminated on consolidation.

Funds from operations (“FF0”) is a key measure of our financial performance. We use FFO to assess operating results and the
performance of our businesses on a segmented basis. While we use segment FFO as our segment measure of profit and loss
(see Note 3 to our consolidated financial statements), the sum of FFO for all our segments, or total FFO, is a non-IFRS measure.
The following table reconciles total FFO to net income:

Three Months Ended Six Months Ended
Total Per Share Total Per Share
(IILLIONS, BACEPT DER SHAKE AMOUNTS) 2019 2018 2019 2018 2019 2018 2019 2018
Net INCOME......cvureemeriireiriiieerieeeerceeaene $ 704 § 1664 $ 068 $§ 167 $ 1,90 $ 3,519 $§ 193 § 3.53
Realized disposition gains recorded as
fair value changes or equity................. 7 95 0.01 0.10 239 515 0.24 0.53

Non-controlling interest in FFO (1,863)  (1,294)  (1.91)  (1.34) (3465 (2756) (355  (2.82)

Financial statement components not

included in FFO
Equity accounted fair value changes
and other non-FFO items .................. 379 283 (0.39) 0.29 (128) 616 0.13) 0.63
Fair value changes..............ccccoevevverenene. 1,398 (833) 1.43 (0.85) 1,229 (1,405) 1.26 (1.44)
Depreciation and amortization.............. 1,234 672 1.26 0.69 2,268 1,342 2.32 1.37
Deferred income taxes 7 203 0.01 0.21 56 129 0.06 0.13
Total FFO....cveviiiieeeceeeeeeeene $ 1,108 $§ 790 $ 109 $ 077 $ 2,159 $ 1960 $ 213 § 193

We use FFO to assess our performance as an asset manager and separately as an investor in our assets. FFO includes the fees that
we earn from managing capital as well as our share of revenues earned and costs incurred within our operations, which include
interest expense and other costs. Specifically, FFO includes the impact of contracts that we enter into to generate revenue, including
asset management agreements, power sales agreements, contracts that our operating businesses enter into such as leases and take
or pay contracts and sales of inventory. FFO also includes the impact of changes in borrowings or the cost of borrowings as well
as other costs incurred to operate our business.

We use realized disposition gains and losses within FFO in order to provide additional insight regarding the performance of
investments on a cumulative realized basis, including any unrealized fair value adjustments that were recorded in equity and not
otherwise reflected in current period FFO, and believe it is useful to investors to better understand variances between reporting
periods. We exclude depreciation and amortization from FFO as we believe that the value of most of our assets typically increases
over time, provided we make the necessary maintenance expenditures, the timing and magnitude of which may differ from the
amount of depreciation recorded in any given period. In addition, the depreciated cost base of our assets is reflected in the ultimate
realized disposition gain or loss on disposal. As noted above, unrealized fair value changes are excluded from FFO until the period
in which the asset is sold. We also exclude deferred income taxes from FFO because the vast majority of the company’s deferred
income tax assets and liabilities are a result of the revaluation of our assets under IFRS.

Our definition of FFO may differ from the definition used by other organizations, as well as the definition of FFO used by the
Real Property Association of Canada (“REALPAC”) and the National Association of Real Estate Investment Trusts, Inc.
(“NAREIT”), in part because the NAREIT definition is based on U.S. GAAP, as opposed to IFRS. The key differences between
our definition of FFO and the determination of FFO by REALPAC and/or NAREIT are that we include the following: realized
disposition gains or losses and cash taxes payable or receivable on those gains or losses, if any; foreign exchange gains or losses
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on monetary items not forming part of our net investment in foreign operations; and foreign exchange gains or losses on the sale
of an investment in a foreign operation. We do not use FFO as a measure of cash generated from our operations.

Incentive distributions is an IFRS measure that is determined by contractual arrangements; incentive distributions are paid to us
by BPY, BEP, BIP and TERP and represent a portion of distributions paid by listed partnerships above a predetermined hurdle.
Incentive distributions are accrued on the record date of the associated distributions of the entity.

A summary of our distribution hurdles and current distribution rates is as follows:

Current Distribution Hurdles Incentive
AS AT JUN. 30,2019 Distribution Rate' (per unit)? Distributions
Brookfield Infrastructure Partners (BIP)..........ccccocooeiiicincee $ 201 S 081/ % 0.88 15% /25%
Brookfield Renewable Partners (BEP).............ccoocveveievieciiciicneenn, 2.06 1.50 / 1.69 15% / 25%
Brookfield Property Partners (BPY).......cccooeveivieieiiieieeeieee 1.32 1.10 / 1.20 15% /25%

1. Current rate based on most recently announced distribution rates.
2. We are also entitled to earn a portion of increases in distributions by TERP, based on distribution hurdles of $0.93 and $1.05. TERP's current annual distribution has not
yet reached the first hurdle.

Invested capital consists of investments in our listed partnerships, other listed securities, unlisted investments and corporate
working capital. Our invested capital provides us with FFO and cash distributions.

Invested capital, net consists of invested capital and leverage.
Leverage represents the amount of corporate borrowings and perpetual preferred shares held by the company.

Long-term average (“LTA”) generation is used in our Renewable Power segment and is determined based on expected electrical
generation from its assets in commercial operation during the year. For assets acquired or reaching commercial operation during
the year, LTA generation is calculated from the acquisition or commercial operation date. In Brazil, assured generation levels are
used as a proxy for LTA. We compare LTA generation to actual generation levels to assess the impact on revenues and FFO of
hydrology, wind generation levels and irradiance, which vary from one period to the next.

Performance fees is an IFRS measure. Performance fees are paid to us when we exceed predetermined investment returns within
BBU and on certain public securities portfolios. BBU performance fees are accrued quarterly based on the volume-weighted
average increase in BBU unit price over the previous threshold, whereas performance fees within public securities funds are
typically determined on an annual basis. Performance fees are not subject to clawback.

Proportionate basis generation is used in our Renewable Power segment to describe the total amount of power generated by
facilities held by BEP, at BEP’s respective economic ownership interest percentage.

Realized disposition gains/losses is a component of FFO and includes gains or losses arising from transactions during the reporting
period together with any fair value changes and revaluation surplus recorded in prior periods, presented net of cash taxes payable
or receivable. Realized disposition gains include amounts that are recorded in net income, other comprehensive income and as
ownership changes in our consolidated statements of equity, and exclude amounts attributable to non-controlling interests unless
otherwise noted. We use realized disposition gains/losses to provide additional insight regarding the performance of investments
on a cumulative realized basis, including any unrealized fair value adjustments that were recorded in prior periods and not otherwise
reflected in current period FFO, and believe it is useful to investors to better understand variances between reporting periods.

Same-store or same-property represents the earnings contribution from assets or investments held throughout both the current
and prior reporting period on a constant ownership basis. We utilize same-store analysis to illustrate the growth in earnings
excluding the impact of acquisitions or dispositions.

Unrealized carried interest is the change in accumulated unrealized carried interest from prior period and represents the amount
of carried interest generated during the period. We use this measure to provide insight into the value our investments have created
in the period.

Accumulated unrealized carried interest is based on carried interest that would be receivable under the contractual formula at
the period end date as if a fund was liquidated and all investments had been monetized at the values recorded on that date. We use
this measure to provide insight into our potential to realize carried interest in the future. Details of components of our accumulated
unrealized carried interest are included in the definition of unrealized carried interest below.
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Accumulated unrealized carried interest, net is after direct costs, which include employee expenses and taxes.

The following table identifies the inputs of accumulated unrealized carried interest to arrive at unrealized carried interest generated
in the period:

Adjusted Carry Adjusted Fund Target Current
AT Cagtall | Comtal Interest Interest
2019
Real EState............coccooiiiiiiiiieeeeeecceeee e $ 9,364 1.7x 20% 14%
INfrastructure ..ot 12,994 1.4x 20% 17%
Private EQUIty ............c.ccooveiiiiiiiieeceeeeee e 1,595 2.7x 20% 17%
s 195
2018 -
REAL ESTALE .....cueieveeieiieieienieieieteeie ettt $ 8,658 1.8x 20% 18%
INfrastruCtUIe ......vcveeeiicicc e 9,609 1.4x 20% 16 %
Private EQUILY ......cccooivirieeieecreee e 2,096 2.7x 20% 20%

$ 20,363

1. Excludes uncalled private fund commitments, co-investment capital and funds that have not met their preferred return.

2. Adjusted Multiple of Capital represents the ratio of total distributions plus estimates of remaining value to the equity invested, and reflects performance net of fund

management fees and expenses, before carried interest. Our core, credit and value add funds pay management fees of 0.90%-1.50% and our opportunistic and private equity

funds pay fees of 1.50%-2.00%. Funds typically incur fund expenses of approximately 0.35% of carry eligible capital annually.

Fund target carried interest percentage is the target carry average of the funds within adjusted carry eligible capital as at each period end.

4. When a fund has achieved its preferred return, we earn an accelerated percentage of the additional fund profit until we have earned the fund target carried interest percentage.
Funds in their early stage of earning carry will not yet have earned the full percentage of total fund profit to which we are entitled.

%)

The following table summarizes the unrealized carried interest generated in the current and prior year periods:

Accumulated Unrealized Carried Interest Accumulated Unrealized Carried Interest

(MILLIONS) Jun. 30,2019 Mar. 31,2019 Change Jun. 30,2018  Mar. 31, 2018 Change
Real Estate.......cccccooeevieveeneeieicierenne. $ 9206 $ 1,060 $ (154) $ 1,155 § 1,097 $ 58
Infrastructure..........cccecvvveeereeenerreeenenns 992 896 926 683 690 7
Private EQUIty.......cccooveveeieeieieieieienne, 639 743 (104) 689 629 60
Accumulated unrealized carried

INEETESE...voeeeeceeeeeeeeeeeeee e 2,537 2,699 1e62) 2,527 2,416 111
Less: associated expenses' ................... (765) (810) 45 (778) (760) (18)
Accumulated unrealized carry, net........ $ 1,772 $ 1,889 a7 s 1,749 § 1,656 93
Add: realized carried interest, net......... 137 2
Unrealized carried interest, net ............. $ 20 $ 95

1. Carried interest generated is subject to taxes and long-term incentive expenses to investment professionals. These expenses are typically 30%-35% of carried
interest generated.
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CONSOLIDATED FINANCIAL STATEMENTS
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

?Ailﬁ[fgﬁs)so’ 2019 AND DEC. 31, 2018 Note 2019 2018
Assets
Cash and cash eqUIVAICNLS.............c.cveieviiriiieeceeceeereceeeeeee et et eaeeaeenea 5 $ 7,447 $ 8,390
Other fINANCIAL ASSELS. .........oiuiiieieeeieeeeeeeeeeee ettt et e et e eaeeeaeeeaeseeeaeeeaeeaeeseeas 5,6 7,507 6,227
Accounts receivable and other 5,6 17,693 16,931
Inventory .. 6 9,761 6,989
Assets classified as held fOr SALE .............ooiiiiiiiieiee et 7 3,985 2,185
Equity accounted INVESIMENES .............ccueieiiriiiiiciietieteeee ettt ettt eveeee e sse s se s nas 35,418 33,647
INVESTMENT PIOPEITICS .....oovvieviriereeeeeeeeeeeereeeete et ereeteere et e e e s et e et e e teeseeseersersersensensesenneanens 8 84,895 84,309
Property, plant and eqUIPMENt................coeeiiirierieeieieeetee et 9 79,127 67,294
INtANGIDIE ASSELS .....cvveuviiiiirietietieteeee ettt ettt ettt ettt e e b et et e e teeteetsessessesseseaeeaeas 25,496 18,762
Goodwill 11,816 8,815
Deferred income tax assets 3,191 2,732
TORAL ASSEES ..ottt et et e et e e e e e e e e et et et e s e s eesenaeseesaeeae et eaeeeeesenaenneanen $ 286,336 $ 256,281
Liabilities and equity
COTPOTAE DOTTOWINES......cuvivirierietieeietiesiesiestestesteeteeteeteesee e et essessessesseeseetsessessessessessesessens 5,6 $ 7,060 $ 6,409
Accounts payable and other ...... 5,6 32,595 23,989
Liabilities associated with assets classified as held for sale..............cccovevvevvevvevvevveveceenn, 7 2,325 812
Non-recourse borrowings of managed entities............c.ceeeeeevieriiriinrierieieeeeeeeeeseesreerens 5,6 123,371 111,809
Deferred income tax Habilities .............oouiiiiiiiiiiiieieii ettt 13,752 12,236
Subsidiary equity OBIIZAtIONS ..........ccocvivieiiiiieriieeeteeete ettt 5 4,104 3,876
Equity
Preferred QUILY.......c.ocviieieicieeceee ettt 4,146 4,168
NON-CONLIOIING INLETESES.......c.veevierieeieieeeieeierietet ettt ettt et et ebessestesreeteereessessessesesseseas 72,324 67,335
COMIMON CQUILY ....veeveeveeerereriereeteeteeteeteeaeesseseeseeseeseeseeseeseessessesessesseesesssessessessensesessesseens 11 26,659 25,647
TOTAL ©QUILY ...veeieeeteeiiietec ettt ettt ettt ettt e st et s s et et et ese e s esene e sneaenens 103,129 97,150

Total liabilities and equity $ 286,336 $ 256,281
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CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended Six Months Ended
(UNAUDITED)
FOR TS ERIOPS ENDED U2, v ersy Note 2019 2018 2019 2018
REVENUES ..ot 12 $ 16,924 $ 13,276  $ 32,132 $ 25,907
DITECt COSES.c.miiiieiiieieieiee e (13,385) (10,781) (24,970) (20,872)
Other income and gains.............cccecveveevievievreseereereeneane 889 95 921 437
Equity accounted income 1,003 342 1,347 630
Expenses
TEUETESE v eee e (1,833) (1,066) (3,449) (2,103)
COrporate COSES.....ocuvirrierrieiriereereeieere e ereeereeereennes (23) (24) 49) (51)
Fair value changes 13 (1,398) 833 (1,229) 1,405
Depreciation and amortization ..............cccceeveeveeveeneenen. (1,234) (672) (2,268) (1,342)
INCOME tAXES....ooviiiiiiiiericrcc e (239) (339) 475) (492)
NEt INCOME ...ttt $ 704 $ 1,664 $ 1,960 $ 3,519
Net income attributable to:
SharehOolders...........oovvuivieiieeeeeeeeeeeeee e $ 399 § 680 $ 1,014 § 1,537
Non-controlling interests.............cccceeveeerirrereereeenenn. 305 984 946 1,982
$ 704 $ 1,664 $ 1,960 $ 3,519
Net income per share:
Diluted 11 $ 036 $ 062 $ 094 3 1.43
11 0.37 0.64 0.96 1.46
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED) Three Months Ended Six Months Ended
MILLIONS) | > ENDED JUR:30 2019 2018 2019 2018
NELINCOMIE ... $ 704 S 1,664 $ 1,960 $ 3,519
Other comprehensive income (loss)
Items that may be reclassified to net income
Financial contracts and power sale agreements................ (134) 43 (130) 74
Marketable securities............cccoevveeveeeeecreecneenenen. “4) 9 41 (10)
Equity accounted investments (82) ©6) (78) 6
Foreign currency translation ............c.cccoeeerenrieccnnnennes 45 (2,651) 311 (2,342)
INCOME tAXES ....ecvievieieere e 18 (52) 7 71)
(157) (2,675) 151 (2.343)
Items that will not be reclassified to net income
Revaluations of property, plant and equipment................. 2 179 2 178
Revaluation of pension obligations................cccceeveevrenenne. 8) 3 (15) 8
Equity accounted investments ..............cccceeveereereereenrennnne. A3) 2 “) 2
Marketable SeCUrities .........c..covevveeveeeeeeieeeeeeeeereeereeeveeee (105) 227 262 302
INCOME tAXES ....vevevieeiceicieietecteceee e 4 (84) (46) (83)
(110) 327 199 407
Other comprehensive iNCOme ............ccoevvveeeereveerierereereneneans (267) (2,348) 350 (1,936)
Comprehensive income $ 437 § (684) $ 2,310 $ 1,583
Attributable to:
Shareholders
NEt INCOME.......ooviiiiiiiciieieeeeeeeee et $ 399§ 680 $ 1,014 §$ 1,537
Other comprehensive income (160) (645) 60 (504)
Comprehensive INCOME...........ecveeeeereererierrenrenieseeeeeeeeenns $ 239 § 35§ 1,074 $ 1,033
Non-controlling interests
NEt INCOME.....eeveieiieiriiieieie et $ 305 § 984 §$ 946 § 1,982
Other comprehensive INCOME ...........coceveeveereereereereenrenne. (107) (1,703) 290 (1,432)
Comprehensive iNCOME.............c.ceeveeereeeeeereeereereeereeeneas $ 198 §$ (719) $ 1,236 $ 550
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CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Accumulated Other
Comprehensive Income

(UNAUDITED) Common . ) Non-
FOR THE THREE MONTHS Share  Contributed Retained Ownership  Revaluation Currency Other Common Preferred controlling Total
ENDED JUN. 30, 2019 Capital Surplus Earnings Changes' Surplus Translation Reserves” Equity Equity Interests Equity
Balance as at

March 31,2019 .............. $ 4468 § 278 $ 14615 $ 935 $ 7,351  $ (1,714) $ 461  $ 26,394 $ 4,149 § 68,021 $ 98,564
Changes in period:
Netincome............cccoouvueeee — — 399 — — — — 399 — 305 704
Other comprehensive

ANCOME e — — — — 2 (54) (108) (160) — (107) (267)
Comprehensive income...... — — 399 — 2 (54) (108) 239 — 198 437

Shareholder distributions

Common equity............. — — (153) — — — — (153) — — (153)
Preferred equity ............. — — (38) — — — — (38) — — (38)
Non-controlling
INEEIESTS. v — — — — — — — — — (1,919) (1,919)
Other items
Equity issuances, net of
redemptions ............... 14 (12) (48) — — — — (46) 3) 5,759 5,710
Share-based
compensation.............. — 13 ®) — — — — 5 — — 5
Ownership changes ....... — — 103 178 (5) — (18) 258 — 265 523
Total change in period....... 14 1 255 178 3) (54) (126) 265 3) 4303 4,565
Balance as at
June 30,2019........ccooce..... $ 4482 S 279 $ 14870 $ L1113  $ 7,348 $ (1,768) $ 335§ 26,659 $ 4,146 $ 72,324 § 103,129

1. Includes gains or losses on changes in ownership interests of consolidated subsidiaries.
2. Includes changes in fair value of marketable securities, cash flow hedges, actuarial changes on pension plans and equity accounted other comprehensive income, net of
associated income taxes.

Accumulated Other
Comprehensive Income

(UNAUDITED) Common . . . . Non-
FOR THE THREE MONTHS Share  Contributed Retained Ownership ~ Revaluation Currency Other Common Preferred controlling Total
ENDED JUN. 30, 2018 Capital Surplus Earnings Changes' Surplus Translation Reserves” Equity Equity Interests Equity

Balance as at
March 31,2018 .............. $ 4443 § 246 $ 12320 $ 1,470 $ 6,693 $ (835) $ 119 3 24456 $ 4,192 §$ 52,667 $ 81,315

Changes in period:

Net income ...........occoveernnne — — 680 — — — — 680 — 984 1,664
Other comprehensive

INCOME ... — — — — 11 (778) 122 (645) — (1,703) (2,348)
Comprehensive income...... — — 680 — 11 (778) 122 35 — (719) (684)

Shareholder distributions

Common equity ............. — — (144) — — — — (144) — — (144)
Preferred equity ............. — — (38) — — — — (38) — — (38)
Non-controlling

INtErests.......vvvrnrrennns — — — — — — — — — (1,767) (1,767)

Other items

Equity issuances, net of

redemptions ................ 9 2) 1) — — — — 6 — (128) (122)
Share-based
compensation.............. — 13 (10) — — — — 3 — — 3
Ownership changes ....... — — (33) 97 — 2) 1 63 — 544 607
Total change in period ... 9 11 454 97 1 (780) 123 (75) — 2,070) (2,145)
B’}fj’::ggs%ls S 4452 s 257§ 12774 $ 1567 S 6704 $ (1615 $ 242 S 24381 S 4192 $ 50597 5 79,170

1. Includes gains or losses on changes in ownership interests of consolidated subsidiaries.
2. Includes changes in fair value of marketable securities, cash flow hedges, actuarial changes on pension plans and equity accounted other comprehensive income, net of
associated income taxes.
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Accumulated Other
Comprehensive Income

(UNAUDITED) Common Non-
FOR THE SIX MONTHS Share  Contributed Retained Ownership  Revaluation Currency Other Common Preferred controlling Total
ENDED JUN. 30,2019 Capital Surplus Earnings Changes' Surplus Translation Reserves Equity Equity Interests Equity
Balance as at
December 31, 2018..... 4,457 271 14,244 645 7,556 (1,833) 307 25,647 4,168 67,335 $ 97,150
Changes in period:
Net income.................. — — 1,014 — — — — 1,014 — 946 1,960
Other comprehensive
INCOME ... — — — — 2 13 45 60 — 290 350
Comprehensive
iNCOME ...ooovevveennnene — — 1,014 — 2 13 45 1,074 — 1,236 2,310
Shareholder
distributions
Common equity ...... — — (306) — — — — (306) — — (306)
Preferred equity ...... — — (75) — — — — (75) — — (75)
Non-controlling
INtErests.....cverrnner — — — — — — — — — (4,407) (4,407)
Other items
Equity issuances,
net of redemptions 25 (18) (85) — — — — (78) (22) 6,657 6,557
Share-based
compensation....... — 26 (25) — — — — 1 — — 1
Ownership changes. — — 103 468 (210) 52 17) 396 — 1,503 1,899
Total change in period 25 8 626 468 (208) 65 28 1,012 (22) 4,989 5,979
Balance as at
June 30,2019.......... $ 4482 $ 279§ 14,870 $ 1,113 § 7,348 $ (1,768) $ 335 $ 26,659 $ 4,146 $ 72324 $ 103,129

1. Includes gains or losses on changes in ownership interests of consolidated subsidiaries.
2. Includes changes in fair value of marketable securities, cash flow hedges, actuarial changes on pension plans and equity accounted other comprehensive
income, net of associated income taxes.

Accumulated Other
Comprehensive Income

(UNAUDITED) Common Non-
FOR THE SIX MONTHS Share  Contributed Retained Ownership  Revaluation Currency Other Common Preferred controlling Total
ENDED JUN. 30,2018 Capital Surplus Earnings Changes' Surplus Translation Reserves Equity Equity Interests Equity
Balance as at

December 31, 2017.. 4,428 263 11,864 1,459 6,881 (878) 35 24,052 4,192 51,628 $ 79,872
Changes in accounting
policies’ — — (215) — — — 3) (218) — (84) (302)
Adjusted balance as at
January 1, 2018 4,428 263 11,649 1,459 6,881 (878) 32 23,834 4,192 51,544 79,570

Changes in period:

Net income.................. — — 1,537 — — — — 1,537 — 1,982 3,519
Other comprehensive
income . . — — — — 14 (739) 221 (504) — (1,432) (1,936)
Comprehensive
income . . — — 1,537 — 14 (739) 221 1,033 — 550 1,583
Shareholder
distributions
Common equity ...... — — (287) — — — — (287) — — (287)
Preferred equity ...... — — (76) — — — — (76) — — (76)
Non-controlling
INterests. ... — — — — — — — — — (3.410) (3.410)
Other items
Equity issuances,
net of redemptions 24 (32) (188) — — — — (196) — 1,504 1,308
Share-based
compensation....... — 26 (19) — — — — 7 — 1 8
Ownership changes. — — 158 108 (191) 2 (11) 66 — 408 474
Total change in period 24 (6) 1,125 108 (177) (737) 210 547 — (947) (400)
Balance as at
June 30, 2018......... $ 4452 $ 257 $ 12774 $ 1,567 $ 6,704 $ (1,615) $ 242§ 24381 $ 4192 $ 50597 $ 79,170

1. Includes gains or losses on changes in ownership interests of consolidated subsidiaries.
2. Includes changes in fair value of marketable securities, cash flow hedges, actuarial changes on pension plans and equity accounted other comprehensive
income, net of associated income taxes.

3. Relates to adoption of IFRS 9 Financial Instruments and IFRS 15 Revenue from Contracts with Customers.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
FOR THE PERIODS ENDED JUN.
(MILLIONS)

Operating activities

Net income...................

30

Other income and gains.........c..ccevevrereirienceeneeieecenens

Share of undistributed equity accounted earnings ..........

Fair value changes.......

Depreciation and amortization ............cecevevveerereeeeenenns

Deferred income taxes

Investments in residential inventory ............c.cceeevecnnene

Net change in non-cash working capital balances...........

Financing activities

Corporate borrowings arranged ...........cccceceeveereecrercenens
Corporate borrowings repaid ..........cocooeeereeeeerecrencnnens

Commercial paper and

bank borrowings, net .................

Non-recourse borrowings arranged............ccccoeeveereenenne.

Non-recourse borrowings repaid...........coceveereerererenene.

Non-recourse credit facilities, Net.........cccceevevevivveiineens
Subsidiary equity obligations issued............c.ccoeeereennene
Subsidiary equity obligations redeemed ...........c..cccccuee

Capital provided from non-controlling interests

Capital repaid to non-controlling interests.....................

Repayment of lease liability.........cccovereineincnninccnne

Preferred equity redemptions..........c.cccceeveeinencecnencnnns

Common shares issued
Common shares repurc
Distributions to non-co

hased ......ooooevenieeeeee
ntrolling interests ............coe.c....

Distributions to shareholders .............cc.ccovevvveeveevveecneennn.

Investing activities
Acquisitions
Investment properties
Property, plant and eq

UIPMENT Lo

Equity accounted investments. ..........ccceveeevenreenvennnnnn

Financial assets and other ...........c...cccoeveeviiveeecieeeeennns

Acquisition of subsidiaries..........cceceevvevrerereseseeeenenne

Dispositions
Investment properties
Property, plant and eq

UIPMENT ..o

Equity accounted investments. ..........cccceveeervenreeneennnnne

Financial assets and other ...........c...cccoeveeviiveeecieeeeennns

Disposition of subsidi

ATIES v

Restricted cash and deposits ........ccccvevvevieriereriereeeeeeenens

Cash and cash equivalents
Change in cash and cash equivalents...........c.ccocecererennene

Net change in cash classified within assets held for sale

Foreign exchange revaluation ............cccoceveeinenecnccnnne

Balance, beginning of period ..........c.ccccooeneoinennincncnnns

Balance, end of period

Three Months Ended Six Months Ended

Note 2019 2018 2019 2018
704 $ 1,664 $ 1,960 $ 3,519
(889) (95) 921) (437)
(838) (165) (1,050) 201
13 1,398 (833) 1,229 (1,405)
1,234 672 2,268 1,342

7 203 56 129

3) 83 34 22
(810) (606) (1,109) (1,176)
803 923 2,399 2,195

— — 992 1,003
(450) — (450) —
— — — (103)
23,726 9,649 32,122 18,937
(10,490) (5,619) (17,486) (13,621)
178 835 (262) 269
180 26 182 188
(25) (32) 30) (374)
6,296 1,050 7,899 2,717
(537) (1,178) (1,242) (1,213)
(128) — (228) —
2 — as) —

2 2 6 7
(58) — 93) 211)
(1,919) (1,767) (4,407) (3,410)
(191) (182) (381) (363)
16,582 2,784 16,607 3,826
(1,047) (546) (2,026) (988)
(652) (398) (1,190) (749)
(340) (220) (1,265) (417)
(2,526) (1,361) (4,127) (2,195)
(17,066) (2,557) (19,319) (4,942)
786 11 1,700 769

63 27 77 556

454 155 1,094 1,483
2,310 991 3,701 1,374
1,112 6) 1,147 €))
158 227 229 35
(16,748) (3,677) (19,979) (5,075)
637 30 973) 946
34 (12) 22) (29)
36 (149) 52 (143)
6,740 6,044 8,390 5,139
7,447 $ 5913 $ 7,447 $ 5,913
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
1. CORPORATE INFORMATION

Brookfield Asset Management Inc. (the “Corporation”) is a global alternative asset management company. References in these
financial statements to “Brookfield,” “us,” “we,” “our” or “the company” refer to the Corporation and its direct and indirect
subsidiaries and consolidated entities. The company owns and operates assets with a focus on real estate, renewable power,
infrastructure and private equity. The Corporation is listed on the New York, Toronto and Euronext stock exchanges under
the symbols BAM, BAM.A and BAMA, respectively. The Corporation was formed by articles of amalgamation under the
Business Corporations Act (Ontario) and is registered in Ontario, Canada. The registered office of the Corporation is

Brookfield Place, 181 Bay Street, Suite 300, Toronto, Ontario, M5J 2T3.
2. SIGNIFICANT ACCOUNTING POLICIES

a) Statement of Compliance

The consolidated financial statements have been prepared in accordance with International Accounting Standard (“IAS”) 34
Interim Financial Reporting as issued by the International Accounting Standards Board (“IASB”) on a basis consistent with the
accounting policies disclosed in the audited consolidated financial statements for the fiscal year ended December 31, 2018, except
as noted below in Note 2(b).

The consolidated financial statements should be read in conjunction with the most recently issued Annual Report of the company
which includes information necessary or useful to understanding the company’s businesses and financial statement presentation.
In particular, the company’s significant accounting policies were presented as Note 2 to the Consolidated Financial Statements
for the fiscal year ended December 31, 2018 that were included in that report.

The consolidated financial statements are unaudited and reflect any adjustments (consisting of normal recurring adjustments) that
are, in the opinion of management, necessary for fair statement of results for the interim periods in accordance with International
Financial Reporting Standards (“IFRS”) as issued by the IASB.

The results reported in these consolidated financial statements should not be regarded as necessarily indicative of results that may
be expected for the entire year. The consolidated financial statements were authorized for issuance by the Board of Directors of
the company on August 7, 2019.

b) Adoption of Accounting Standards

The company has applied new and revised standards issued by the IASB that are effective for the period beginning on or after
January 1, 2019. The new standards were applied as follows:

i. Leases

The company adopted IFRS 16 Leases (“IFRS 16”) effective January 1, 2019. IFRS 16 gives prescriptive guidance on the
recognition, measurement, presentation and disclosure of leases. This standard supersedes IAS 17 Leases and related interpretations.
The company adopted the standard using a modified retrospective approach, whereby any transitional impact is recorded in equity
as at January 1, 2019 and comparative periods are not restated. Please refer to the Transition Impact below for more information.

Under IFRS 16, the company must assess whether a contract is, or contains, a lease at inception of the contract. A contract is, or
contains, a lease if it conveys the right to control the use of an identified asset for a period of time in exchange for consideration.
Control exists if a customer can make the important decisions governing the use of an asset specified in a contract similar to
decisions made over assets owned by the business. The company accounts for each lease component of a contract separately under
this standard. Non-lease components are accounted for under the relevant IFRS standard.

For lessors, a lease shall be classified as either a finance or operating lease on commencement of the lease contract. If the contract
represents a finance lease in which the risk and rewards of ownership have transferred to the lessee, a lessor shall recognize a
finance lease receivable at an amount equal to the net investment in the lease discounted using the interest rate implicit in the
lease. Subsequently, finance income is recognized at a constant rate on the net investment of the finance lease. Lease payments
received from operating leases shall be recognized into income on a straight-line or other systematic basis.
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For lessees, the distinction between operating and finance leases is eliminated. The company recognizes a ROU asset and lease
liability at the lease commencement date. The ROU asset is initially measured based on the calculated lease liability plus initial
direct costs incurred by the lessee, estimates to dismantle and restore the underlying asset at the end of the lease term and lease
payments made net of incentives received at or before the lease commencement. It is classified as either investment property,
PP&E, or inventory depending on the nature of the asset and is subsequently accounted for consistently with owned assets within
the respective asset classes with the exception of PP&E. Unlike most of the company’s owned assets within PP&E, lease assets
classified within PP&E are subsequently measured applying the cost method rather than the revaluation method. The ROU
asset is depreciated applying a straight-line method or other systematic basis over the shorter of the useful life of the underlying
asset or the term of the lease. Lease contracts often include an option to extend the term of the lease and such extensions are
factored into the lease term if the company is reasonably certain to exercise that option. ROU assets are tested for impairment in
accordance with IAS 36 Impairment of Assets. Refer to Note 2 in the December 31, 2018 Annual Report for additional details of
our accounting policies governing investment property, PP&E and inventory.

The lease liability recognized at the commencement of the lease is initially measured at the present value of future lease payments
not paid as at the commencement date, discounted using the interest rate implicit in the lease, or the lessee’s incremental
borrowing rate if the implicit rate cannot be readily determined. Lease liabilities are subsequently measured at amortized cost by
applying the effective interest method. Lease liabilities are remeasured if there is reassessment of the timing or amount of future
lease payments arising from a change in an index or rate, revisions to estimates of the lease term or residual value guarantee, or
a change in the assessment of an option to purchase the underlying asset. Such remeasurements of the lease liability are generally
recognized as an adjustment to the ROU asset unless further reduction in the measurement of the lease liability would reduce a
ROU asset below zero in which case it is recorded in the Consolidated Statements of Operations.

We are applying certain practical expedients as permitted by the standard; specifically we have elected to apply practical
expedients associated with short-term and low value leases that allow the company to record operating expenses on such leases
on a straight-line basis without having to capitalize the lease arrangement. In addition, as required by the standard, variable
lease payments that are not dependent on an index or rate are expensed as incurred.

We have also applied a number of critical judgments in applying this standard, including: i) identifying whether a contract (or part
of a contract) includes a lease; ii) determining whether it is reasonably certain that lease extension or termination options will be
exercised in determining the lease term; and iii) determining whether variable payments are in-substance fixed. Critical estimates
used in the application of IFRS 16 include estimating the lease term and determining the appropriate rate to discount the
lease payments.

Transition Impact

The company adopted IFRS 16 using the modified retrospective approach, whereby any transitional impact is recorded in equity
as at January 1, 2019, and comparative periods are not restated and comply with the legacy IAS 17 Leases and related standards.

The company has measured the opening ROU assets at an amount equal to the corresponding lease liabilities, adjusted by any
prepaid or accrued lease payments relating to that lease recognized prior to the adoption. In addition, the company has applied
certain transition expedients as permitted by the standard, including the application of a single discount rate to a portfolio of leases
with reasonably similar characteristics, adjusting the ROU assets by the amount of any provision for onerous leases recognized
under IAS 37 and accounting for leases with remaining terms of less than 12 months as of January 1, 2019, regardless of the full
life of the lease, as short-term leases. There are no adjustments to opening equity.

The difference between the operating lease commitments disclosed applying IAS 17 as at December 31, 2018 and the amount
recorded as a transition adjustment relates primarily to the impact of discounting the future lease payments to their present value
using incremental borrowing rates, short-term and low-value leases which are expensed as incurred, adjustments as a result of
different treatment for extension and termination options and variable lease payments relating to changes in indices or rates. The
weighted average incremental borrowing rate as at January 1, 2019 used to measure lease liabilities is approximately 5%.
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The impact of adopting IFRS 16 on our balance sheet is as follows:

Balance at IFRS 16 Balance at
(MILLIONS) Dec. 31,2018 Adjustments Jan. 1, 2019
Assets
Inventory . $ 6,989 $ 22 3 7,011
Investment properties 84,309 928 85,237
Property, plant and eqUIPMENt ..........c.coeevririeiriririenieineeereee e 67,294 3,416 70,710
(0113 = TS £SO RRRRT 97,689 — 97,689
TOTAL ASSES.....ve e et e et e eee e e eee et et et e e eeeeee e e e e e e et eeeeeeeneanesaeene $ 256,281 $ 4,366 $ 260,647
Liabilities
Accounts payable and Other.............cccoiiieireiiieieeeeeee s $ 23989 §$ 4366 $ 28,355
Other HADIIIEIES ..ovivivieeieeieeeeeet ettt ettt ettt ve v et ers s easeneeaeenenean 135,142 — 135,142
TOtAl HADILIEIES ...vevievieeieiieieieeie ettt sttt ettt ettt et ene st eneensesense e 159,131 4,366 163,497
Equity
Preferred €qUILY ...oveoverererereeeee e 4,168 — 4,168
Non-controlling interests 67,335 — 67,335
COMMON EUILY «.euvvriiniiirieiietetett ettt sttt ettt b et besaeaeen 25,647 — 25,647
TOAL EQUILY ..ottt ettt ettt ettt ae et et e et e b e b e b e eseeneeseeneensensensenee 97,150 — 97,150
Total liabilities and €QUILY ..........cocveveveueeieeeeeteeeee ettt $ 256,281 $ 4,366 $ 260,647

The company recognized ROU assets and lease liabilities of approximately $4.4 billion as at January 1, 2019. The changes relate
primarily to:

+ investment property ground leases of $928 million on certain buildings classified as investment properties within our
Real Estate segment; and

* leases of ROU property, plant and equipment of $3.4 billion across our operating segments, including wind farm ground
leases in our renewable power operations, ports in our infrastructure operations, hospitality assets in our real estate operations,
fuel tanks and other equipment leases in certain of our private equity operations as well as various corporate office leases.

Included in our interest expense for the three months ended June 30, 2019 was $51 million related to interest on lease liabilities.
We also reported depreciation of $117 million on our ROU assets as well as $89 million of fair value gains on ROU investment
properties.

Included in our interest expense the six months ended June 30,2019 was $102 million related to interest on lease liabilities. We also
reported depreciation of $219 million on our ROU assets as well as $85 million of fair value gains on ROU investment properties.

ii. Uncertainty Over Income Tax Treatments

In June 2017, the IASB published IFRIC 23 Uncertainty over Income Tax Treatments (“IFRIC 23”), effective for annual periods
beginning on or after January 1, 2019. The interpretation requires an entity to assess whether it is probable that a tax authority
will accept an uncertain tax treatment used, or proposed to be used, by an entity in its income tax filings and to exercise judgment
in determining whether each tax treatment should be considered independently or whether some tax treatments should be considered
together. The decision should be based on which approach provides better predictions of the resolution of the uncertainty. An
entity also has to consider whether it is probable that the relevant authority will accept each tax treatment, or group of tax treatments,
assuming that the taxation authority with the right to examine any amounts reported to it will examine those amounts and will
have full knowledge of all relevant information when doing so. The interpretation has been applied on a modified retrospective
basis without restatement of comparative information. There was no material impact on the company’s consolidated financial
statements during the second quarter of 2019.
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iii. Business Combinations

In October 2018, the IASB issued an amendment to IFRS 3 Business Combinations (“IFRS 3”), effective for annual periods
beginning on or after January 1, 2020 with early adoption permitted. The amendment clarifies that a business must include, at
minimum, an input and a substantive process that together contribute to the ability to create outputs, and assists companies in
determining whether an acquisition is a business combination or an acquisition of a group of assets by providing supplemental
guidance for assessing whether an acquired process is substantive. The company has decided to early adopt the amendments to
IFRS 3 effective January 1, 2019 and shall apply the amended standard in assessing business combinations on a prospective basis.
For acquisitions that are determined to be acquisitions of assets as opposed to business combinations, the company allocates the
transaction price to the individual identifiable assets acquired and liabilities assumed on the basis of their relative fair values, and
no goodwill is recognized. Acquisitions that continue to meet the definition of a business combination are accounted for under
the acquisition method, without any changes to the company’s accounting policy. There was no material impact on the company’s
consolidated financial statements during the second quarter of 2019.

3. SEGMENTED INFORMATION
a) Operating Segments

Our operations are organized into five operating business groups in addition to our corporate and asset management activities,
which collectively represent seven operating segments for internal and external reporting purposes. We measure performance
primarily using funds from operations (“FFO”) generated by each operating segment and the amount of capital invested by
the Corporation in each segment using common equity by segment.

Our operating segments are as follows:

i.  Asset management operations include managing our listed partnerships, private funds and public securities on behalf of our
investors and ourselves. We generate contractual base management fees for these activities as well as incentive distributions
and performance income, including performance fees, transaction fees and carried interest. Common equity in our asset
management segment is immaterial.

ii.  Real estate operations include the ownership, operation and development of core office, core retail, LP investments and other
properties.

iii. Renewable power operations include the ownership, operation and development of hydroelectric, wind, solar, storage and
other power generating facilities.

iv. Infrastructure operations include the ownership, operation and development of utilities, transport, energy, data infrastructure
and sustainable resource assets.

v.  Private equity operations include a broad range of industries, and are mostly focused on business services, infrastructure
services and industrials.

vi. Residential development operations consist of homebuilding, condominium development and land development.

vii. Corporate activities include the investment of cash and financial assets, as well as the management of our corporate leverage,
including corporate borrowings and preferred equity, which fund a portion of the capital invested in our other operations.
Certain corporate costs such as technology and operations are incurred on behalf of our operating segments and allocated to
each operating segment based on an internal pricing framework.

b) Segment Financial Measures

FFO is a key measure of our financial performance and our segment measure of profit and loss. It is utilized by our Chief Operating
Decision Maker in assessing operating results and the performance of our businesses on a segmented basis. We define FFO as net
income excluding fair value changes, depreciation and amortization and deferred income taxes, net of non-controlling interests.
When determining FFO, we include our proportionate share of the FFO from equity accounted investments on a fully diluted
basis. FFO also includes realized disposition gains and losses, which are gains or losses arising from transactions during the
reporting period, adjusted to include associated fair value changes and revaluation surplus recorded in prior periods, taxes payable
or receivable in connection with those transactions and amounts that are recorded directly in equity, such as ownership changes.

Q22019 INTERIM REPORT 69



We use FFO to assess our performance as an asset manager and as an investor in our assets. FFO from our asset management
segment includes fees, net of the associated costs, that we earn from managing capital in our listed partnerships, private funds and
public securities accounts. We are also eligible to earn incentive payments in the form of incentive distributions, performance fees
or carried interest. As an investor in our assets, our FFO represents the company’s share of revenues less costs incurred within our
operations, which include interest expenses and other costs. Specifically, it includes the impact of contracts that we enter into to
generate revenues, including power sales agreements, contracts that our operating businesses enter into such as leases and take or
pay contracts and sales of inventory. FFO includes the impact of changes in leverage or the cost of that financial leverage and
other costs incurred to operate our business.

We use realized disposition gains and losses within FFO in order to provide additional insight regarding the performance of
investments on a cumulative realized basis, including any unrealized fair value adjustments that were recorded in equity and not
otherwise reflected in current period FFO, and believe it is useful to investors to better understand variances between reporting
periods. We exclude depreciation and amortization from FFO as we believe that the value of most of our assets typically increases
over time, provided we make the necessary maintenance expenditures, the timing and magnitude of which may differ from the
amount of depreciation recorded in any given period. In addition, the depreciated cost base of our assets is reflected in the ultimate
realized disposition gain or loss on disposal. As noted above, unrealized fair value changes are excluded from FFO until the period
in which the asset is sold. We also exclude deferred income taxes from FFO because the vast majority of the company’s deferred
income tax assets and liabilities are a result of the revaluation of our assets under IFRS.

Our definition of FFO may differ from the definition used by other organizations, as well as the definition of FFO used by the
Real Property Association of Canada (“REALPAC”) and the National Association of Real Estate Investment Trusts, Inc.
(“NAREIT”), in part because the NAREIT definition is based on U.S. GAAP, as opposed to IFRS. The key differences between
our definition of FFO and the determination of FFO by REALPAC and/or NAREIT are that we include the following: realized
disposition gains or losses and cash taxes payable or receivable on those gains or losses, if any; foreign exchange gains or losses
on monetary items not forming part of our net investment in foreign operations; and foreign exchange gains or losses on the sale
of an investment in a foreign operation. We do not use FFO as a measure of cash generated from our operations.

We illustrate how we derive FFO for each operating segment and reconcile total FFO to net income in Note 3(c)(v) of the
consolidated financial statements.

Segment Balance Sheet Information

We use common equity by segment as our measure of segment assets when reviewing our deconsolidated balance sheet because
it is utilized by our Chief Operating Decision Maker for capital allocation decisions.

Segment Allocation and Measurement

Segment measures include amounts earned from consolidated entities that are eliminated on consolidation. The principal adjustment
is to include asset management revenues charged to consolidated entities as revenues within the company’s Asset Management
segment with the corresponding expense recorded as corporate costs within the relevant segment. These amounts are based on
the in-place terms of the asset management contracts between the consolidated entities. Inter-segment revenues are determined
under terms that approximate market value.

The company allocates the costs of shared functions that would otherwise be included within its Corporate Activities segment,
such as information technology and internal audit, pursuant to formal policies.
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¢) Reportable Segment Measures

AS AT AND FOR THE THREE . . :
&?E&%%ETDED JON. 30. 2019 ManageAmS:E: Real Estate Renef\::/)é&)g Infrastructure ll)Er(lq‘\/Stts Di/i?t)(i)ﬁgﬁl (/J\oc?i)\?irtzi‘;: Seglg;)r:?sl Note
External revenues.................... $ 61 § 2,560 § 1,028 § 1,806 § 10,738 $ 594 $ 137 $ 16,924
Inter-segment revenues ........... 549 9 4 — 107 — (15) 654 i
Segmented revenues................ 610 2,569 1,032 1,806 10,845 594 122 17,578
FFO from equity accounted

INVEStMents ...........cccoeeveeveenne — 241 11 271 85 13 3 624 ii
Interest expense............ccceeee.. — (884) (240) (250) 372) (12) (86) (1,844) il
Current income taxes .............. — (45) (15) (64) (94) ?2) (12) (232) iv
Funds from operations ............ 400 316 69 62 326 18 (83) 1,108 v
Common equity...........cccceene.e. 328 17,453 5,072 2,678 4,743 2,695 (6,310) 26,659
Equity accounted investments. — 23,203 701 8,269 2,745 426 74 35,418
Additions to non-current

F T L — 1,925 199 594 17,505 13 7 20,243

Includes equity accounted investments, investment properties, property, plant and equipment, sustainable resources, intangible assets and goodwill. Excludes non-current

1.
assets recognized on adoption of IFRS 16.

AS AT DEC. 31, 2018
AND FOR THE THREE

MONTHS ENDED JUN. 30, 2018 Asset Renewable Private Residential Corporate Total
(MILLIONS) Management Real Estate Power Infrastructure Equity  Development Activities Segments  Note
External revenues.................... $ 18 8 1,794  § 898 §$ 1,144 § 8,678 § 686 § 58 8§ 13,276
Inter-segment revenues ........... 362 9 3 — 126 — (11) 489 i
Segmented revenues................ 380 1,803 901 1,144 8,804 686 47 13,765
FFO from equity accounted
investments.............cccoeeeenne — 218 8 193 201 2 3 625 il
Interest expense............ccceenee — (544) (218) (133) (84) (14) (80) (1,073)  iii
Current income taxes .............. — (1) ) (47) (52) ©9) (18) (136) iv
Funds from operations ............ 241 206 66 86 282 14 (105) 790 v
Common equity...........cccrenee. 328 17,423 5,302 2,887 4,279 2,606 (7,178) 25,647
Equity accounted investments. — 22,949 685 7,636 1,943 395 39 33,647
Additions to non-current
FE T — 2,951 3,214 1,514 679 33 24 8,415
1. Includes equity accounted investments, investment properties, property, plant and equipment, sustainable resources, intangible assets and goodwill.
FOR THE SIX MONTHS ENDED Asset Renewable Private Residential Corporate Total
JUN. 30, 2019 (MILLIONS) Management Real Estate Power Infrastructure Equity  Development Activities Segments  Note
External revenues.................... $ 107§ 5150 § 2,060 $ 3,537 $ 19882 § 1,033 § 363§ 32,132
Inter-segment revenues ........... 1,022 20 15 — 201 — (23) 1,235 i
Segmented revenues................ 1,129 5,170 2,075 3,537 20,083 1,033 340 33,367
FFO from equity accounted .
investments...............cco.coo..... — 515 23 502 152 17 10 1,219 ii
Interest eXpense. ............eeenne — (1,764) (466) (469) (579) (25) (173) (3,476)  iii
Current income taxes .............. — (61) (41) (129) (124) 4) (59) (419)  iv
Funds from operations ............ 723 566 223 256 501 4) (106) 2,159 v
Additions to non-current
ASSELS' ovvverrnrreeienieeeeeeiae — 3,655 266 4,314 17,734 30 13 26,012

1.

assets recognized on adoption of IFRS 16.

Includes equity accounted investments, investment properties, property, plant and equipment, sustainable resources, intangible assets and goodwill. Excludes non-current
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FOR THE SIX MONTHS

ENDED JUN. 30, 2018 Asset Renewable Private Residential Corporate Total
(MILLIONS) Management Real Estate Power Infrastructure Equity  Development Activities Segments  Note
External revenues............... $ 81 § 3,670 § 1,837 § 2,257 $ 16,793  § 1,145 $ 124§ 25,907
Inter-segment revenues ....... 798 18 6 3 231 — (24) 1,032 i
Segmented revenues............ 879 3,688 1,843 2,260 17,024 1,145 100 26,939
FFO from equity accounted .
investments............c.......... — 446 20 432 341 7 — 1,246 ii
Interest expense................... — (1,074) (447) (255) (151) 31 (158) (2,116)  iii
Current income taxes .......... — (7 (16) (219) (80) (13) (28) (363) iv
Funds from operations ........ 604 645 166 427 336 (19) (199) 1,960 v
Additions to non-current
P CH — 6,024 3,484 1,756 803 109 179 12,355

1. Includes equity accounted investments, investment properties, property, plant and equipment, sustainable resources, intangible assets and goodwill.

i. Inter-Segment Revenues

For the three months ended June 30, 2019, the adjustment to external revenues when determining segmented revenues consists
of asset management revenues earned from consolidated entities totaling $549 million (2018 — $362 million), revenues earned on
construction projects between consolidated entities totaling $102 million (2018 — $122 million), and interest income and other
revenues totaling $3 million (2018 — $5 million), which were eliminated on consolidation to arrive at the company’s
consolidated revenues.

For the six months ended June 30, 2019, the adjustment to external revenues when determining segmented revenues consists of
asset management revenues earned from consolidated entities totaling $1.0 billion (2018 — $798 million), revenues earned on
construction projects between consolidated entities totaling $193 million (2018 — $224 million), and interest income and other
revenues totaling $20 million (2018 — $10 million), which were eliminated on consolidation to arrive at the company’s
consolidated revenues.

ii. FFO from Equity Accounted Investments

The company determines FFO from its equity accounted investments by applying the same methodology utilized in adjusting net
income of consolidated entities. The following table reconciles the company’s consolidated equity accounted income to FFO from
equity accounted investments:

Three Months Ended Six Months Ended
(FI\(/I’I‘}HEIHOENPSE)RIODS ENDED JUN. 30 2019 2018 2019 2018
Consolidated equity accounted iNCOME ...........c.oeveveveverieeeereeeeeeeeeeeeeeeeeeennes $ 1,003 § 342§ 1,347 $ 630
Non-FFO items from equity accounted investments' ..............o.ccooeeeeveeereresennenn. 379) 283 (128) 616
FFO from equity accounted inNVESMENtS ............ccccvevverrereereeeeeeeeeeeesreseeeveeveeeean $ 624 $ 625 $§ 1,219 § 1,246

1. Adjustment to back out non-FFO expenses (income) that are included in consolidated equity accounted income including depreciation and amortization, deferred taxes
and fair value changes from equity accounted investments.

iii. Interest Expense

For the three months ended June 30, 2019, the adjustment to interest expense consists of interest on loans between consolidated
entities totaling $11 million (2018 — $7 million) that is eliminated on consolidation, along with the associated revenue.

For the six months ended June 30, 2019, the adjustment to interest expense consists of interest on loans between consolidated
entities totaling $27 million (2018 — $13 million) that is eliminated on consolidation, along with the associated revenue.
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iv. Current Income Taxes

Current income taxes are included in FFO but are aggregated with deferred income taxes in income tax expense on the company’s
Consolidated Statements of Operations. The following table reconciles consolidated income taxes to current income taxes
by segment:

Three Months Ended Six Months Ended
(FISI’IRLEI}(I)EN"SI;:RIODS ENDED JUN. 30 2019 2018 2019 2018
CUITENE tAX EXPEIISE.......eeevevereereeteeeeeeseseeeeeeseseseesetes et esesesesseseseseeseseseseasesesesesesesenn $ 232) $ (136) $ 419) $ (363)
Deferred inCOmME taX EXPENSE.......ccvivieviereereeriereerereeteeteereereeseerseseseeseeseeseereeseeseas (@) (203) (56) (129)
INCOME tAX EXPEIISC......voveeviereeirieieteteeeereeeetesteaeeteaeteeseseeresseseeseseeseseseesesseseseseesens $ 239 $ (339) $ 475) $ (492)
v. Reconciliation of Net Income to Total FFO
The following table reconciles net income to total FFO:
Three Months Ended Six Months Ended
FOR THE PERIODS ENDED JUN. 30 Note 2019 2018 2019 2018
INEEINCOME ...ttt et eaeene e $ 704 $ 1,664 $ 1960 $ 3,519
Realized disposition gains in fair value changes or equity vi 7 95 239 515
Non-controlling interests in FFO...........c..ccovieieiicieiiieecececeeeeeens (1,863) (1,294) (3,465) (2,756)
Financial statement components not included in FFO
Equity accounted fair value changes and other non-FFO items .......... (379) 283 (128) 616
Fair value changes............cccoeveieieiiiiiiicccceceeeeee e 1,398 (833) 1,229 (1,405)
Depreciation and amortization ................cceeveeeeeeeeceeereereeeereereeeennenes 1,234 672 2,268 1,342
Deferred iNCOME tAXES.........voveueerieeereiiririeieieseeeeerieaesesesesseeeesesaeeeneens 7 203 56 129
TOtal FFO ...oouiiiiiieieeeeeee ettt $ 1,108 § 790 $ 2,159 $ 1,960

vi. Realized Disposition Gains

Realized disposition gains include gains and losses recorded in net income arising from transactions during the current period,
adjusted to include fair value changes and revaluation surplus recorded in prior periods in connection with the assets sold. Realized
disposition gains also include amounts that are recorded directly in equity as changes in ownership, as opposed to net income,
because they result from a change in ownership of a consolidated entity.

The realized disposition gains recorded in fair value changes, revaluation surplus or directly in equity were $7 million for the three
months ended June 30, 2019 (2018 — $95 million), of which $11 million loss relates to prior periods (2018 — $nil), $nil has been
recorded directly in equity as changes in ownership (2018 — $89 million) and $18 million has been recorded in fair value changes
(2018 — $6 million).

The realized disposition gains recorded in fair value changes, revaluation surplus or directly in equity were $239 million for the
six months ended June 30, 2019 (2018 — $515 million), of which $58 million relates to prior periods (2018 — $401 million),
$163 million has been recorded directly in equity as changes in ownership (2018 — $89 million) and $18 million has been recorded
in fair value changes (2018 — $25 million).
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d) Geographic Allocation

The company’s revenues by location of operations are as follows:

Three Months Ended Six Months Ended

{ﬁﬁ{%ﬁ\}’sﬁ”om ENDED JUN. 30 2019 2018 2019 2018
URIEA SEALES ...ttt $ 4,228 2,130 $ 7,731 $§ 4,094
CANAGA. ...ttt 1,393 1,596 3,229 3,264
United KiNGAOML. ..ottt 5,553 6,008 10,868 11,397
Oher EUTOPE.......civviiiiiiieticieeetieee ettt ettt enens 1,518 536 2,660 994
AUSTTALIA ..ot 1,423 1,069 2,471 2,129
BIaZil....ooeceeee et 1,020 944 1,946 2,127
702 286 1,221 563
499 346 1,000 614
588 361 1,006 725
$ 16,924 $ 132276 $§ 32,132 § 25,907

The company’s consolidated assets by location are as follows:
f\h/sllﬁzljggéfo’ 2019 AND DEC. 31,2018 2019 2018
UNIEEA STALES.......ueueteieueieteieieteieteteteietetetetetetetetetetesesetebesesebesebebebebebesebebebesebebebebebebebesebebebebebebebebebebebesebetebesetetebesas $ 135,379 $ 128,808
CANAGA ...ttt b et h bbb bbb b b st b bt 29,014 27,850
24,619 23,093
24,321 22,539
ONET BUTOPE ..ttt ettt ettt ettt et et e et e eteessessessessensees e s e eseeseeaeeseeseensensenseeseeseereersensensenes 18,838 13,250
AUUSTTALIA ..ttt bbb bbb bbb bbb bbb bbbk b bbbk b bbb b bbb bbb b bt 18,239 13,309
AASTA...iiiie etttk btk h e e b ek ke ke kbbb ke h e bk ek e bbb ek e bbbk e bbb ek e b ke ke ke b e ke ke bbb ek ek ebebe bt ebenas 15,583 10,479
COLOMDIA ...ttt ettt bbbt b bt seb b s b b st 10,139 9,862
OBRICT ...ttt bbb bbb bbb bbbt b bbb b bbb b bt 10,204 7,091
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4. ACQUISITIONS OF CONSOLIDATED ENTITIES

The following table summarizes the balance sheet impact as a result of business combinations that occurred in the six months
ended June 30, 2019. No material changes were made to the provisional allocations:

Infrastructure
(MILLIONS) Private Equity and other Total
Cash and cash equivalents. ..........ccccecireieiieine e $ 48 3 5 8 53
Accounts receivable and Other .............occovevuiiieieeiieeeeeeeee e 1,842 86 1,928
INVENTOTY .ottt 2,239 28 2,267
Equity accounted investments.... 847 — 847
INVEStMENT PIrOPEILICS .....cvivivirieeieiieiieietete ettt eae e e s saesae v ereereeneas — 211 211
Property, plant and equipmMent...............cccevveeveveeeereeeeeeeeecr e 6,254 2,310 8,564
INtaNGIDIE ASSELS ....c.veveieiiciecieeeeeeetee e 6,746 520 7,266
GOOAWILL.....oiiie e 3,187 83 3,270
Deferred inCOME taX @SSELS......cvevviivuieirieieeieeeeeieeteeete et ereereeaeereeeeeeeaas 485 — 485
TOLAL @SSELS ...ttt ettt e et e e e ree et e e e e ene e 21,648 3,243 24,891
Less:
Accounts payable and Other .............ccccccvevveeiieieiciciceceeeeeeeee (2,739) (89) (2,828)
NON-TECOUTSE DOTTOWINGS ....cvvevvevevietieiieiieieieriesieseeereeseeneenseneesessessesseenas (375) (203) (578)
Deferred income tax Habilities..........covevveeveeveeeeieececeeeeeceeeeeeeeeere e (1,227) (33) (1,260)
NON-CONrOING INLEIESTS’ ... eeean (451) (578) (1,029)
(4,792) (903) (5,695)
Net asSets ACUITEA.....cvevverierierieieeeeeeieeetete ettt re e s esessessesresreseaens $ 16,856 $ 2,340 $ 19,196
CONSIACTALION ..o s s e s s s e seesea s e seeseesess s $ 16,856 $ 2,340 $ 19,196

1. Includes non-controlling interests recognized on business combinations measured as the proportionate share of fair value of the identifiable assets and liabilities on the
date of acquisition.

2. Total consideration, including amounts paid by non-controlling interests that participated in the acquisition as investors in Brookfield-sponsored private funds or as
co-investors.

Private Equity

On June 6, 2019, a subsidiary of the company, along with institutional partners, acquired a 100% interest in Healthscope Limited,
an Australian private healthcare provider, for a total cash consideration of $4.1 billion. The acquisition resulted in recognition of
$1.5 billion of goodwill, which is largely reflective of potential growth from integration of the operations. None of the goodwill
recognized is deductible for tax purposes. Total revenues and net loss that would have been recorded if the transaction had occurred
at the beginning of the year are $663 million and $73 million, respectively.

On April 20, 2019, a subsidiary of the company, along with institutional partners, acquired a 100% interest in Clarios, a global
automotive battery business, for total cash consideration of $12.8 billion. The acquisition resulted in recognition of $1.7 billion
of goodwill, which is largely reflective of potential growth from integration of the operations. Approximately $20 million of the
goodwill recognized is deductible for tax purposes. Total revenues and net loss that would have been recorded if the transaction
had occurred at the beginning of the year are $3.8 billion and $33 million, respectively.

Infrastructure

On March 22,2019, a subsidiary of the company, along with institutional partners, acquired a 100% interest in East-West Pipeline
Limited, an Indian natural gas pipeline business, for total cash consideration of $1.9 billion. Total revenues and net loss that would
have been recorded if the transaction had occurred at the beginning of the year are $179 million and $6 million, respectively.
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5. FAIR VALUE OF FINANCIAL INSTRUMENTS

The following table list the company’s financial instruments by their respective classification as at June 30, 2019 and
December 31, 2018:

2019 2018
AT o3, 2 e Fairvalue Vit Fairvalue
Financial assets
Cash and cash eqUIVAlENLS............ccoevveriiviiiiiiiceccceeece et $ 7,447 $ 7,447 $ 8,390 $ 8,390
Other financial assets
Government DONAS ..........ceiririeiiiriieeeee s 51 51 88 88
COTPOTate DONAS ....ocvviiieiiiiiciicticicetieetet ettt a ettt re e saeaenaens 1,671 1,671 905 905
Fixed income securities and other 963 963 1,037 1,037
Common shares and Warrants................ooeeeveeeeeeeeieeeeee e 3,306 3,306 2,379 2,379
Loans and notes receivable..............oooviiuiiiiiiiiiieeeeeeee e 1,516 1,516 1,818 1,818
7,507 7,507 6,227 6,227
Accounts receivable and Other ..............oocoeoviiiiiiiciiceeeeeeeeeee e 13,297 13,297 12,562 12,562

$ 28251 $ 28251 § 27,179 $§ 27,179

Financial liabilities

Corporate DOITOWINGS.......c.ocuiveriereiieriieeesieeieretere et ete s ese s aeeseseesesseseesenas $ 7,060 $ 7,662 $ 6,409 $ 6,467
Non-recourse borrowings of managed entities

Property-specific DOITOWINGS.........c..cocvierieieieieieciecee ettt 117,146 119,085 103,209 104,291

Subsidiary DOITOWINGS ........ccooveieiiieiiiriieiiiei ettt b e esenis 6,225 6,413 8,600 8,557

123,371 125,498 111,809 112,848

Accounts payable and Other .............ccoeviviiiiiiiiieeieeceeeeee s 27,423 27,423 23,989 23,989

Subsidiary equity ObliZations ...........cceeveueeriririeiirieieeeeeeee e 4,104 4,104 3,876 3,876

$ 161,958 $ 164,687 $ 146,083 § 147,180

Fair Value Hierarchy Levels

The following table categorizes financial assets and liabilities, which are carried at fair value, based upon the fair value
hierarchy levels:

2019 2018
fﬁlﬁ{fgﬁs‘fo’ 2019 AND DEC. 31,2018 Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
Financial assets
Other financial assets
Government Bonds...........cceevevevreierereeereieienenennnns $ — 3 51 $ — $ — S 88 $ —
Corporate bonds............cceevevievieeereeeeieeeeerieeienns — 1,076 267 — 632 —
Fixed income securities and other ..................co....... 23 393 547 22 369 490
Common shares and warrants.................cccveevevenne. 2,277 356 673 1,928 229 222
Loans and notes receivables — 95 3 — 46 4
Accounts receivable and other ................cccoeeveeienn. 13 1,666 179 44 1,990 79

Financial liabilities

Accounts payable and other ..............ccceoevveeerieieinnn. $ 88 $§ 3,071 $ 642 § 81 $§ 2,622 § 659
Subsidiary equity obligations............ccceeeeeeveveruennans — 31 1,852 — 85 1,640
$ 88 $ 3102 $§ 2494 § 81 $ 2707 $ 2,299

During the three and six months ended June 30, 2019, there were no transfers between Level 1, 2 or 3.
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Fair values of financial instruments are determined by reference to quoted bid or ask prices, as appropriate. If bid and ask prices
are unavailable, the closing price of the most recent transaction of that instrument is used. In the absence of an active market, fair
values are determined based on prevailing market rates for instruments with similar characteristics and risk profiles or internal or
external valuation models, such as option pricing models and discounted cash flow analysis, using observable market inputs.

The following table summarizes the valuation techniques and key inputs used in the fair value measurement of Level 2
financial instruments:

(MILLIONS) Carrying Value
Type of Asset/Liability June 30,2019 Valuation Techniques and Key Inputs
Derivative assets/Derivative $ 1,666/ Foreign currency forward contracts — discounted cash flow model — forward
liabilities (accounts receivable/ 3071 exchange rates (from observable forward exchange rates at the end of the
accounts payable) .........cccereennene (3.071) reporting period) and discounted at credit adjusted rate
Interest rate contracts — discounted cash flow model — forward interest rates
(from observable yield curves) and applicable credit spreads discounted at a
credit adjusted rate
Energy derivatives — quoted market prices, or in their absence internal
valuation models, corroborated with observable market data
Other financial assets..................... 1,971 Valuation models based on observable market data
Redeemable fund units (31) Aggregated market prices of underlying investments

(subsidiary equity obligations) ..

Fair values determined using valuation models requiring the use of unobservable inputs (Level 3 financial assets and liabilities)
include assumptions concerning the amount and timing of estimated future cash flows and discount rates. In determining those
unobservable inputs, the company uses observable external market inputs such as interest rate yield curves, currency rates and
price and rate volatilities, as applicable, to develop assumptions regarding those unobservable inputs.
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The following table summarizes the valuation techniques and significant unobservable inputs used in the fair value measurement

of Level 3 financial instruments:

(MILLIONS)
Type of Asset/Liability

Carrying Value
June 30, 2019

Valuation
Techniques

Significant
Unobservable Inputs

Relationship of Unobservable
Inputs to Fair Value

Fixed income securities and

Corporate bonds............ccoc.......

Common shares (common
shares and warrants) ............

Limited-life funds (subsidiary
equity obligations)...............

Derivative assets/Derivative
liabilities (accounts
receivable/payable)..............

$ 547

267

673

(1,852)

179/
(642)

Discounted cash
flows

Discounted cash
flows

Black-Scholes
model

Discounted cash
flows

Discounted cash
flows

¢ Future cash flows

* Discount rate

Future cash flows

* Discount rate

Volatility

* Term to maturity

» Risk free interest rate

Future cash flows

* Discount rate

* Terminal
capitalization rate

Investment horizon

Future cash flows

* Discount rate

* Increases (decreases) in
future cash flows increase
(decrease) fair value

Increases (decreases) in
discount rate decrease
(increase) fair value

Increases (decreases) in
future cash flows increase
(decrease) fair value

Increases (decreases) in
discount rate decrease
(increase) fair value

Increases (decreases) in
volatility increase (decreases)
fair value

Increases (decreases) in term
to maturity increase
(decrease) fair value

* Increases (decreases) in the
risk-free interest rate increase
(decrease) fair value

Increases (decreases) in
future cash flows increase
(decrease) fair value

Increases (decreases) in
discount rate decrease
(increase) fair value

Increases (decreases) in
terminal capitalization

rate decrease (increase) fair
value

Increases (decreases) in the
investment horizon decrease
(increase) fair value

Increases (decreases) in
future cash flows increase
(decrease) fair value

Increases (decreases) in
discount rate decrease
(increase) fair value

The following table presents the changes in the balance of financial assets and liabilities classified as Level 3 for the period ended

June 30, 2019:

AS AT AND FOR THE PERIODS ENDED JUN. 30, 2019

Balance, beginning of period ...........cccoeceeireeiinreeeeee e

Fair value changes in net income

. . . . 1
Fair value changes in other comprehensive income

Additions, net of diSPoSalS.........ccveeiririeiireeee e

Balance, end of period ...........cooeiiiiiiiicieee e

1. Includes foreign currency translation.
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Three Months Ended Six Months Ended
Financial Financial Financial Financial
Assets Liabilities Assets Liabilities
1,314 § 2,349 § 795 $ 2,299
115 (28) 135 6
35 1 37 2
205 172 702 187
1,669 $ 2,494 $ 1,669 $ 2,494




6. CURRENT AND NON-CURRENT PORTION OF ACCOUNT BALANCES

a) Assets
) . Accounts Receivable
Other Financial Assets and Other Inventory
AS AT JUN. 30, 2019 AND DEC. 31, 2018 (MILLIONS) 2019 2018 2019 2018 2019 2018
Current POrtioN..........c.cevevevevereeeerereeeeeeneeenas $ 3353 §$ 3382 $§ 12984 § 11911 $ 6,936 $ 4,578
Non-current portion...............cceevevvevveeveereenens 4,154 2,845 4,709 5,020 2,825 2,411

$ 7,507 $ 6,227 $ 17,693 $ 16931 $ 9,761 § 6,989

b) Liabilities

Accounts Payable ) Non-Recourse Borrowings

and Other’ Corporate Borrowings of Managed Entities
AS AT JUN. 30, 2019 AND DEC. 31, 2018 (MILLIONS) 2019 2018 2019 2018 2019 2018
Current POrtion ...........c.eeeeveiererieeereeereneenenns $ 17,126 § 14337 $ —  § 440 $ 11,039 $ 11,159
Non-current POrtion.........eceeveeeeereeeereenens 15,469 9,652 7,060 5,969 112,332 100,650

$ 32595 § 23989 § 7,060 $ 6,409 $ 123,371 $ 111,809

1. The increase in accounts payable and other is primarily due to the adoption of IFRS 16, the new lease accounting standard. Refer to Note 2 for additional information.

7. HELD FOR SALE

The following is a summary of the assets and liabilities classified as held for sale:

Renewable
GRS RealEsiate | Other  Total
Assets
Cash and cash eqUIVAIEILES...............cooieviueeiieeeeeceee et $ 2 3 40 $ 42
Accounts receivable and Other .............cociiiiiiiiiiiiicee s 5 205 210
INVESEMENT PIOPETLIES .....eveeveeereerereereereereeteeteereeeeereereereereeseeseeseesseseeseeseeseereessensensensesreeneens 2,358 — 2,358
Property, plant and eqUIPIMENT ............ccvevierieriiriirieieceeeeteetee ettt eaeere e esaesesessens — 649 649
Equity accounted INVESIMENLS.............ccocevevieriiireiriereeteereeteeeeeeteete et eteeve et ereesseseseeseeseeneas 492 — 492
Other 10NZ-TEIMN ASSELS ......veveivieieriieiietiieteieeeeree ettt es e ebe s e b e e esesseseesessesesseseesennas — 232 232
Deferred INCOME tAX ASSELS .......c.eueirvereriirieteisietetesetesetesisseseseseseesesesesseseseeesesasesesesesessases — 2 2
Assets classified as held Or SALE ...........ooviiiiiiieieeeeeeeee e eaes $ 2,857 $ 1,128 $ 3,985
Liabilities -
Accounts payable and other.............c.cccceueueunnne. $ 3 8 94§ 97
Non-recourse borrowings of managed entities 1,723 379 2,102
Deferred income tax HHabilities.........c.ccooveieririeiiieiciiicceieeeee et nes — 126 126
Liabilities associated with assets classified as held for sale ............c.ccccoeevieviiiieeieiicceens $ 1,726 $ 599 § 2,325

As at June 30, 2019, assets held for sale within the company’s Real Estate segment include a portfolio of triple net lease assets
and five multifamily assets in our LP investments, two office assets in the U.S., and our interest in two core office assets in Australia.
Within our Renewable Power segment, we are currently holding for sale portfolios of wind and solar assets in South Africa,
Thailand and Malaysia. Our Private Equity segment has certain assets and liabilities related to its industrials operation being
classified as held for sale.
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8. INVESTMENT PROPERTIES

The following table presents the change in the fair value of the company’s investment properties:

AS AT AND FOR THE SIX MONTHS ENDED JUN. 30,2019 2019
(MILLIONS)

Fair value, beginning 0f PEriOq ...........c.coiviiiiiiieiiicicteeceet ettt ettt ettt et sese st seete b ese s e st ete b essesessesessessesesseseas $ 84,309
AAITIONS ...ttt et et e et e et e e s et e s ateeeateeeateeseseeeeateeeaaeesateeaateeeatee et e e etteeaaaeesatesaateearteesaeesaateeeateeaans 3,147

Acquisitions through business combinations........................ 211
Increase attributable to changes in accounting standards' 928
Dispositions2 ............................................................................................................................................................................ (3,665)
FaIT VAIUC CRANEES .......ocuvieiiiiiitieteete ettt ettt ettt ettt et ettt eteeteeteetsessessensessesse s eeseeseeseeseensensensenseaseeseesseseereesserseneens 99)
FOreign CUITENCY traANSIAtION. .......ccuicuieeieeieieieieiest ettt et et et e st e et e et e eteeseesaessessesseseeseeseeseessessessessassassessensessanseesaeseans 64
Fair value, €nd OF PETIOQ .......cc.ocviiiiieieiicieeee ettt et ettt eaeese e s b e b e s e beebeeseeseessessess et esassessesteersenseseeseans $ 84,895

1. The company’s adoption of IFRS 16 resulted in the recognition of ROU investment properties that were previously off-balance sheet items. Refer to Note 2 for
additional information.
2. Includes amounts reclassified to held for sale.

Investment properties include the company’s office, retail, multifamily, logistics and other properties as well as highest and best
use land within the company’s sustainable resources operations. Additions of $3.1 billion relate mainly to our Real Estate segment
and include capital expenditures and tenant improvements as well as acquisitions of individual investment properties.

Dispositions of $3.7 billion for the six months ended June 30, 2019 relate primarily to the investment properties sold in the current
period, as well as reclassification to assets held for sale of a number of multifamily assets within a diversified U.S. REIT portfolio
that we acquired during the prior year.

9. PROPERTY, PLANT AND EQUIPMENT

The company’s property, plant and equipment relates to the operating segments as shown below:

f\rvsnﬁ I%%%)FOR THE SIX MONTHS ENDED JUN. 30, 2019 Renef\)x(f) ﬂ/jier Infrastructure Real Estate Privzt;:dEéltlﬁg Total
Balance, beginning of period..............c.c........ $ 38,871 $ 13,650 $ 7,652 $ 7,121 $ 67,294
AddItIONS.....couiieiieeeee e 121 492 289 612 1,514
Acquisitions through business combinations.. 129 2,134 47 6,254 8,564
Increase attributable to changes in

accounting standards' ...............ccoocoererrnnnnnn. 408 1,207 769 1,032 3,416
Dispositions2 ................................................... (10) (12) 6) (281) (309)
Depreciation and impairment.......................... (606) (390) (219) (550) (1,765)
Foreign currency translation.... 360 112 (20) 39) 413
Total change.........ccceeveeeeeicieiesecececeeeeee 402 3,543 860 7,028 11,833
Balance, end of period ..........ccooceeveinieiiieinnne $ 39,273 $ 17,193  $ 8512 § 14,149 § 79,127

1. The company’s adoption of IFRS 16 resulted in the recognition of ROU property, plant and equipment that were previously off-balance sheet items. Refer to Note 2 for
additional information.
2. Includes amounts reclassified to held for sale.

10. SUBSIDIARY PUBLIC ISSUERS AND FINANCE SUBSIDIARY

Brookfield Finance Inc. (“BFI”) is an indirect 100% owned subsidiary of the Corporation that may offer and sell debt securities.
Any debt securities issued by BFI are fully and unconditionally guaranteed by the Corporation. BFI issued $500 million of 4.25%
notes due in 2026 on June 2, 2016, $550 million and $350 million of 4.70% notes due in 2047 on September 14, 2017 and
January 17, 2018, respectively, $650 million of 3.90% notes due in 2028 on January 17, 2018 and $1 billion of 4.85% notes due
in 2029 on January 29, 2019.

Brookfield Finance LLC (“BFL”) is a Delaware limited liability company formed on February 6, 2017 and an indirect 100%
owned subsidiary of the Corporation. BFL is a “finance subsidiary,” as defined in Rule 3-10 of Regulation S-X. Any debt securities
issued by BFL are fully and unconditionally guaranteed by the Corporation. On March 10, 2017, BFL issued $750 million of
4.00% notes due in 2024. On December 31, 2018, as part of an internal reorganization, BFI acquired substantially all of BFL’s
assets and became a co-obligor of BFL’s 2024 notes. BFL has no independent activities, assets or operations other than in
connection with any debt securities it may issue.
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Brookfield Investments Corporation (“BIC”) is an investment company that holds investments in the real estate and forest products
sectors, as well as a portfolio of preferred shares issued by the Corporation’s subsidiaries. The Corporation provided a full and
unconditional guarantee of the Class 1 Senior Preferred Shares, Series A issued by BIC. As at June 30, 2019, C$42 million of
these senior preferred shares were held by third-party shareholders and are retractable at the option of the holder.

The following tables contain summarized financial information of the Corporation, BFI, BFL, BIC and non-guarantor subsidiaries:

Subsidiaries of
the corporation

ﬁ%ﬁ%ﬁg%ﬁggg ?&Nng%% 19 The other than BFL Consolidatin% The Company
(MILLIONS) T Corporation’ BFI BFL BIC BFL and BIC Adjustments Consolidated
Revenues........ccovvennenee. $ — 3 38 § — 8 27 $ 18,152 § (1,293) $ 16,924
Net income attributable
to shareholders............... 399 30 - 8 633 (671) 399
Total assets..........ccccen... 63,427 5,411 8 3,479 301,264 (87,253) 286,336
Total liabilities ................ 32,626 3,953 2,243 178,629 (34,245) 183,207
Subsidiaries of
AS AT DEC. 31,2018 the corporation
éﬁgﬁ?}b&ggﬁ&%}:‘ MONTHS The other than BF li Consolidatin% The Company
(MILLIONS) Corporation' BFI BFL BIC BFL and BIC Adjustments Consolidated
Revenues.......cccevvennenee. $ 181 $ 9 9 13 3 29 $ 14,200 $ (1,156) $ 13,276
Net income attributable
to shareholders............... 680 13) 1) 30 484 (500) 680
Total assets...........cccen... 59,105 4,330 13 3,296 271,534 (81,997) 256,281
Total liabilities ................ 29,290 2,909 6 2,198 154,458 (29,730) 159,131
Subsidiaries of
the Corporation
Egl}gggl}[}s&(%%ﬁgls The other than BFL Consolidatin% The Company
(MILLIONS) Corporation' BFI BFL BIC BFL and BIC Adjustments Consolidated
Revenues........ccovvennenee. $ 21 s 72 $ — 8 54 § 35,304 $ 3,277) $ 32,132
Net income attributable
to shareholders............... 1,014 34 - 16 1,969 (2,019) 1,014
Subsidiaries of
the Corporation
Eg]égg];:ggﬁ(}l\g(%g{s The other than BFL Consolidatin% The Company
(MILLIONS) Corporation' BFI BFL BIC BFL and BIC Adjustments Consolidated
Revenues........ccoeuvenenee. $ 395§ 22 3 26 $ 58 % 27,665 $ 2,259) $ 25,907
Net income attributable
to shareholders............... 1,537 (21) M 39 964 (981) 1,537

1. This column accounts for investments in all subsidiaries of the Corporation under the equity method.

2. This column accounts for investments in all subsidiaries of the Corporation other than BFI, BFL and BIC on a combined basis.
3. This column includes the necessary amounts to present the company on a consolidated basis.
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11. EQUITY
Common Equity

The company’s common equity is comprised of the following:

é\/sﬂﬂgggs.;o, 2019 AND DEC. 31,2018 2019 2018
COMIMON SHATES .......oiuiiieiiieii ettt ettt e et e et eea e et e e et e et e eaaeeaaeseseeaeesaeeeaeeseeseenseensesmtesenesneesaeesneenns $ 4,482 §$§ 4457
CONIDULEA SUIPIUS ....cvviiiiiiiiciecece ettt ettt et e teesb e b e b e b e st e e beeaeeseeseessessessessessesseeseessassenes 279 271
REtAINEA CAIMINGS ......oeovviiiiiiiticticieetece ettt ettt et ettt et e et e et e eteeteeaeeaseas et eseeseeseessersessensensesesseereeseeseessensens 14,870 14,244
Ownership changes 1,113 645
Accumulated other COMPIEheNSIVE INCOME..........ceeuierieieierierieiteiteeteeteeteeaet et esbe e e eteeteessessessessessessesseeseesaesaens 5,915 6,030
COMIMON CQUILY ....vvevviereereereereereeteeteeteeeeeteeteeseeseeteeseesseaseseseeseeseessessessessensesseseeseeseeseessersensensensenseeseessersensensenes $ 26,659 $ 25,647

The company is authorized to issue an unlimited number of Class A shares and 85,120 Class B shares, together referred to as
common shares. The company’s common shares have no stated par value. The holders of Class A shares and Class B shares rank
on par with each other with respect to the payment of dividends and the return of capital on the liquidation, dissolution or winding
up of the company or any other distribution of the assets of the company among its shareholders for the purpose of winding up
its affairs. Holders of the Class A shares are entitled to elect half of the Board of Directors of the company and holders of the
Class B shares are entitled to elect the other half of the Board of Directors. With respect to the Class A and Class B shares, there
are no dilutive factors, material or otherwise, that would result in different diluted earnings per share between the classes. This
relationship holds true irrespective of the number of dilutive instruments issued in either one of the respective classes of common
stock, as both classes of shares participate equally, on a pro rata basis, in the dividends, earnings and net assets of the company,
whether taken before or after dilutive instruments, regardless of which class of shares is diluted.

The holders of the company’s common shares received cash dividends during the second quarter of 2019 of $0.16 per share (2018 —
$0.15 per share).

The number of issued and outstanding common shares and unexercised options are as follows:

AS AT JUN. 30, 2019 AND DEC. 31, 2018 2019 2018
C1aSS A SRATES' ......oooeeeeeei et ess s 955,780,076 955,057,721
CIASS B SNATES .....ooviivieeieceeeeee ettt ettt ettt e et e et e ettt e teeete e te e e ereennen 85,120 85,120
Shares outstanding1 .............................................................................................................................. 955,865,196 955,142,841
Unexercised options and other share-based plans2 .............................................................................. 47,354,351 42,086,712
TOtal dITULEA SRATES ........oiiiiiieiiiceie ettt e et e et e e sta e e eaaeesaeeesaaeesaseesneeenaneesnes 1,003,219,547 997,229,553

1. Net of 38,928,757 Class A shares held by the company in respect of long-term compensation agreements as at June 30, 2019 (December 31, 2018 —37,538,531).
2. Includes management share option plan and escrowed stock plan.

The authorized common share capital consists of an unlimited number of Class A shares and 85,120 Class B shares. Shares issued
and outstanding changed as follows:

Three Months Ended Six Months Ended
FOR THE PERIODS ENDED IUN. 3 2019 2018 2019 2018
Outstanding, beginning of periodl .............................................. 955,311,717 956,988,539 955,142,841 958,773,120
Issued (repurchased)
REPUICRASES. ......cuiiiiiiiieic s (1,176,680) (11,496) (2,142,808) (5,243,120)
Long-term share ownership plans2 ............................................ 1,694,347 449,598 2,787,243 3,845,693
Dividend reinvestment plan and others..............ccccceevevvrerienennee. 35,812 55,656 77,920 106,604

Outstanding, end of period’ 955,865,196 957,482,297 955,865,196 957,482,297

1. Netof 37,538,531 Class A shares held by the company in respect of long-term compensation agreements as at December 31, 2018 (December 31, 2017 — 30,569,215).
2. Includes management share option plan and restricted stock plan.
3. Net of 38,928,757 Class A shares held by the company in respect of long-term compensation agreements as at June 30, 2019 (June 30, 2018 — 34,000,896).
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Earnings Per Share

The components of basic and diluted earnings per share are summarized in the following table:

Three Months Ended Six Months Ended

(F]\(A’IRLEI}(I)ENPSI;:RIODS ENDED JUN. 30 2019 2018 2019 2018
Net income attributable to shareholders ................coovivviiiiciiieiieeeeecee e $ 399 § 680 $ 1,014 $ 1,537
Preferred share dividends ............cccooovieiiininicinnecec e (38) (38) (75) (76)
Dilutive effect of conversion of subsidiary preferred shares..............cccooveurnneeen. Q) (34) (18) 67)
Net income available to sShareholders...............ccoiiviiiiiiiieiiieieeeeeeeeee e $ 356 $ 608 $ 921 $ 1,394
Weighted average — common Shares..............ccoceeeeveierieeinieieeeeseeeeee e 955.5 957.1 955.4 957.6
Dilutive effect of the conversion of options and escrowed shares using treasury

StOCK METNOA... ...t 22.8 18.1 21.2 18.6
Common shares and common share equivalents..............cccccevvevrineieeeeeeeennennn. 978.3 975.2 976.6 976.2

Share-Based Compensation

The company and its consolidated subsidiaries account for stock options using the fair value method. Under the fair value method,
compensation expense for stock options that are direct awards of stock is measured at fair value at the grant date using an option
pricing model and recognized over the vesting period. Options issued under the company’s Management Share Option Plan
(“MSOP”) vest proportionately over five years and expire 10 years after the grant date. The exercise price is equal to the market
price at the close of business on the day prior to the grant date, or under certain conditions, the volume-weighted average price
for the five business days prior to the grant date. During the three months ended June 30, 2019, the company did not grant any
stock options. During the six months ended June 30, 2019, the company granted 4.6 million stock options at a weighted average
exercise price of $44.22. The compensation expense was calculated using the Black-Scholes method of valuation, assuming an
average 7.5-year term, 16.9% volatility, a weighted average expected dividend yield of 2.0% annually, a risk-free rate of 2.6%
and a liquidity discount of 25%.

The company previously established an Escrowed Stock Plan whereby a private company is capitalized with preferred shares
issued to Brookfield for cash proceeds and common shares (the “escrowed shares”) that are granted to executives. The proceeds
are used to purchase Brookfield Class A shares and therefore the escrowed shares represent an interest in the underlying
Brookfield Shares. The escrowed shares vest over one to five years and must be held until the fifth anniversary of the grant date.
At a date at least five years from and no more than 10 years from the grant date, all escrowed shares held will be exchanged for
a number of Class A shares issued from treasury of the company, based on the market value of Class A shares at the time of
exchange. During the three months ended June 30, 2019, the company did not grant any escrowed shares. During the six months
ended June 30, 2019, the company granted 4.0 million escrowed shares at a weighted average price of $44.22. The compensation
expense was calculated using the Black-Scholes method of valuation, assuming an average 7.5-year term, 16.9% volatility, a
weighted average expected dividend yield of 2.0% annually, a risk-free rate of 2.6% and a liquidity discount of 25%.
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12. REVENUES

We perform a disaggregated analysis of revenues considering the nature, amount, timing and uncertainty of revenues. This includes
disclosure of our revenues by segment and type, as well as a breakdown of whether revenues from goods or services are recognized
at a point in time or delivered over a period of time.

a) Revenue by Type

FOR THE THREE MONTHS Asset Renewable Private Residential Corporate Total
ENDED JUN. 30,2019 (MILLIONS)  Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Revenue from contracts
with customers ............cccceceeee $ 61 $ 895 $ 994 $ 1,744  § 10,564 § 586 $ 1 8 14,845
Other revenue .............ccooeveueene. — 1,665 34 62 174 8 136 2,079
$ 61 § 2,560 $ 1,028 $ 1,806 § 10,738 § 594§ 137 § 16,924
FOR THE SIX MONTHS ENDED Asset Renewable Private Residential Corporate Total
JUN. 30,2019 (MILLIONS) Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Revenue from contracts
with customers ...........cccvveeenne $ 107§ 1,838 § 1,987 § 3418 § 19,509 $ 1,018 § 1 S 27,878
Other revenue ...............ccccooevueen. — 3,312 73 119 373 15 362 4,254
$ 107§ 5150 § 2,060 § 3,537  § 19,882 § 1,033 § 363§ 32,132
FOR THE THREE MONTHS Asset Renewable Private Residential Corporate Total
ENDED JUN. 30,2018 (MILLIONS)  Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Revenue from contracts
with customers ............cccceceeee $ 18 8 765 $ 851 $ L1112 § 8,637 $ 682 $ 2 3 12,067
Other revenue .............ccooeveuenee — 1,029 47 32 41 4 56 1,209
$ 18 8 1,794 $ 898 $ 1,144 § 8,678 § 686 $ 58 § 13,276
FOR THE SIX MONTHS ENDED Asset Renewable Private Residential Corporate Total
JUN. 30, 2018 (MILLIONS) Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Revenue from contracts
with customers ...........cccvveeenne $ 81 § 1,448  § 1,777 § 2,189 § 16,712 $ 1,138 § 2 8 23,347
Other revenue ................cccooeveeen. — 2,222 60 68 81 7 122 2,560
$ 81 § 3,670  § 1,837 § 2257 °§ 16,793  $ 1,145  § 124§ 25,907
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b) Timing of Recognition of Revenue from Contracts with Customers

FOR THE THREE MONTHS Asset Renewable Private Residential Corporate Total
ENDED JUN. 30,2019 (MILLIONS)  Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Goods and services provided at
2 POINt in time ....ovvevveverrreerenns $ — 8 330§ 21§ 65 $ 8,433 § 580 $ 1 8 9,430
Services transferred over a
period of time........coevvevereeerinne 61 565 973 1,679 2,131 6 — 5,415
$ 61 § 895 § 994 $ 1,744 § 10,564 $ 586 $ 1 8 14,845
FOR THE SIX MONTHS ENDED Asset Renewable Private Residential Corporate Total
JUN. 30,2019 (MILLIONS) Management Real Estate Power  Infrastructure Equity  Development Activities Revenues

Goods and services provided at
a point in tiMe .......covevvverveenenne $ — 8 648 § 39§ 153§ 15,090 $ 1,012 § 1 S 16,943

Services transferred over a

period of time... 107 1,190 1,948 3,265 4,419 6 — 10,935
$ 107§ 1,838 § 1,987 § 3418 § 19,509 $ 1,018 § 1 S8 27,878
FOR THE THREE MONTHS Asset Renewable Private Residential Corporate Total
ENDED JUN. 30, 2018 (MILLIONS) ~ Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Goods and services provided at
a point in time ...........ccccevverenne $ — 8 326 $ 11 s 63 § 7,190 § 682 § 2 8 8,274
Services transferred over a
period of tiMe........covevreverieeninne 18 439 840 1,049 1,447 — — 3,793
$ 18 8 765 $ 851 $ 1,112 § 8,637 §$ 682 § 2 8 12,067
FOR THE SIX MONTHS ENDED Asset Renewable Private Residential Corporate Total
JUN. 30,2018 (MILLIONS) Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Goods and services provided at
2 POINt in time .....vvevveveevreerennns $ — 3 580 $ 41 S 125§ 13,695 $ 1,138 § 2 3 15,581
Services transferred over a
period of time........coeevveeereeeninne 81 868 1,736 2,064 3,017 — — 7,766
$ 81 § 1,448 § 1,777 $ 2,189 § 16,712 § 1,138 § 2 8 23,347

13. FAIR VALUE CHANGES

Fair value changes recorded in net income represent gains or losses arising from changes in the fair value of assets and liabilities,
including derivative financial instruments, accounted for using the fair value method and are comprised of the following:

Three Months Ended Six Months Ended
{ﬁﬁ{g\gmons ENDED JUN. 30 2019 2018 2019 2018
INVESTMENT PIOPEITICS......ecvieeieeieierierieeieeieeteeteeieertetesessesseeseeseeseessessessesessessessesseens $ 624) $ 394§ 99 $ 864
Transaction related gains, net of deal COStS..........ccivviviiicrieieieieieiecieee e 174) 443 (246) 977
FINancial CONIACES ..........ccooveveuriririeiirieeeie ettt (180) 176 (225) 17)
Impairment and PrOVISIONS .........ccceverierieeeieieieiestesre et eeeee e essesessessessessesseens (333) (14) (364) 51
Other fair value Changes .............cccoeeviiieiieiicieice ettt 87 (166) (295) (368)

$ (1,398) $ 833 § (1,229) § 1405
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SHAREHOLDER INFORMATION

Shareholder Enquiries

Shareholder enquiries should be directed to our Investor Relations
group at:

Brookfield Asset Management Inc.

Suite 300, Brookfield Place, Box 762, 181 Bay Street

Toronto, Ontario M5J 2T3

T: 416-363-9491 or toll free in North America: 1-866-989-0311
F: 416-363-2856

E: enquiries@brookfield.com

www.bam.brookfield.com

Shareholder enquiries relating to dividends, address changes and share
certificates should be directed to our Transfer Agent:

AST Trust Company (Canada)

P.O. Box 700, Station B

Montreal, Quebec H3B 3K3

T: 1-877 715-0498 (North America)
416-682-3860 (Outside North America)

F: 1-888-249-6189

E: inquiries@astfinancial.com

www.astfinancial.com/ca-en

Stock Exchange Listings

Symbol Stock Exchange
Class A Limited Voting Shares BAM New York
BAM.A Toronto
BAMA Euronext — Amsterdam
Class A Preference Shares
Series 2 BAM.PR.B Toronto
Series 4 BAM.PR.C Toronto
Series 8 BAM.PR.E Toronto
Series 9 BAM.PR.G Toronto
Series 13 BAM.PR.K Toronto
Series 17 BAM.PRM Toronto
Series 18 BAM.PR.N Toronto
Series 24 BAM.PR.R Toronto
Series 25 BAM.PR.S Toronto
Series 26 BAM.PR.T Toronto
Series 28 BAM.PR.X Toronto
Series 30 BAM.PR.Z Toronto
Series 32 BAM.PF.A Toronto
Series 34 BAM.PF.B Toronto
Series 36 BAM.PF.C Toronto
Series 37 BAM.PF.D Toronto
Series 38 BAM.PF.E Toronto
Series 40 BAM.PF.F Toronto
Series 42 BAM.PF.G Toronto
Series 44 BAM.PF.H Toronto
Series 46 BAM.PF.I Toronto
Series 48 BAM.PF.J Toronto
Dividend Record and Payment Dates
Security’ Record Date?

Investor Relations and Communications

We are committed to informing our shareholders of our progress through
our comprehensive communications program which includes publication
of materials such as our annual report, quarterly interim reports and news
releases. We also maintain a website that provides ready access to these
materials, as well as statutory filings, stock and dividend information and
other presentations.

Meeting with shareholders is an integral part of our communications
program. Directors and management meet with Brookfield’s shareholders
at our annual meeting and are available to respond to questions.
Management is also available to investment analysts, financial advisors
and media.

The text of our 2018 Annual Report is available in French on request from
the company and is filed with and available through SEDAR at
www.sedar.com.

Dividends

The quarterly dividend payable on Class A shares is declared in U.S.
dollars. Registered shareholders who are U.S. residents receive their
dividends in U.S. dollars, unless they request the Canadian dollar
equivalent. Registered shareholders who are Canadian residents receive
their dividends in the Canadian dollar equivalent, unless they request to
receive dividends in U.S. dollars. The Canadian dollar equivalent of the
quarterly dividend is based on the Bank of Canada daily average exchange
rate exactly two weeks (or 14 days) prior to the payment date for the
dividend.

Dividend Reinvestment Plan

The Corporation has a Dividend Reinvestment Plan which enables
registered holders of Class A Shares who are resident in Canada and the
United States to receive their dividends in the form of newly issued
Class A shares.

Registered shareholders of our Class A shares who are resident in the
United States may elect to receive their dividends in the form of
newly issued Class A shares at a price equal to the volume-weighted
average price (in U.S. dollars) at which the shares traded on the New York
Stock Exchange based on the average closing price during each of the five
trading days immediately preceding the relevant dividend payment date
(the “NYSE VWAP”).

Registered shareholders of our Class A shares who are resident in
Canada may also elect to receive their dividends in the form of newly
issued Class A shares at a price equal to the NYSE VWAP multiplied by
an exchange factor which is calculated as the average of the daily average
exchange rates as reported by the Bank of Canada during each of the five
trading days immediately preceding the relevant dividend payment date.

Our Dividend Reinvestment Plan allows current sharcholders of the
Corporation who are resident in Canada and the United States to increase
their investment in the Corporation free of commissions. Further details
on the Dividend Reinvestment Plan and a Participation Form can be
obtained from our Toronto office, our transfer agent or from our website.

Payment Date’

Class A and Class B shares
Class A Preference shares
Series 2, 4, 13, 17, 18, 24, 25, 26, 28, 30
32,34, 36, 37, 38, 40, 42, 44, 46 and 48
Series 8

Series 9

Last day of February, May, August and November

15th day of March, June, September and December
Last day of each month
15th day of January, April, July and October

Last day of March, June, September and December

Last day of March, June, September and December
12th day of following month
First day of February, May, August and November

1. All dividend payments are subject to declaration by the Board of Directors.

2. If the Record Date is not a business day, the Record Date will be the previous business day.
3. If the Payment Date is not a business day, the Payment Date will be the previous business day.
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BOARD OF DIRECTORS AND OFFICERS

BOARD OF DIRECTORS

M. Elyse Allan, c.m.
Former President and Chief Executive

Officer, General Electric Canada Company

Inc. and former Vice-President, General
Electric Co.

Jeffrey M. Blidner
Vice Chair,
Brookfield Asset Management Inc.

Angela F. Braly

Former Chair of the Board, President and
Chief Executive Officer, WellPoint Inc.
(now known as Anthem, Inc.)

Jack L. Cockwell, c.m.
Corporate Director

Marcel R. Coutu

Former President and

Chief Executive Officer,

Canadian Oil Sands Limited and
former Chair of Syncrude Canada Ltd.

Murilo Ferreira
Former Chief Executive Officer, Vale SA

J. Bruce Flatt
Chief Executive Officer,
Brookfield Asset Management Inc.

Robert J. Harding, c.m. F.cA.
Former Chair,
Brookfield Asset Management Inc.

Maureen Kempston Darkes, o.c.,0.0NT.
Former President, Latin America, Africa
and Middle East, General Motors
Corporation

Brian D. Lawson
Chief Financial Officer,
Brookfield Asset Management Inc.

Hon. Frank J. McKenna, r.c.,0.c., O.N.B.
Chair, Brookfield Asset Management
Inc. and Deputy Chair, TD Bank Group

Rafael Miranda
Corporate Director and former Chief
Executive Officer of Endesa, S.A.

Timothy R. Price
Corporate Director

Lord O’Donnell
Chair, Frontier Economics Limited

Seek Ngee Huat

Former Chair of the Latin American
Business Group, Government of Singapore
Investment Corporation

Diana L. Taylor
Vice Chair, Solera Capital LLC

Details on Brookfield’s directors are provided in the Management Information Circular and on Brookfield’s website at

www.brookfield.com.

CORPORATE OFFICERS
J. Bruce Flatt, Chief Executive Officer

Brian D. Lawson, Chief Financial Officer

Justin B. Beber, Head of Corporate Strategy and Chief Legal Officer

Brookfield incorporates sustainable development practices within our corporation.
This document was printed in Canada using vegetable-based inks on FSC stock.

Q22019 INTERIM REPORT 87



—— BROOKFIELD ASSET MANAGEMENT INC.

brookfield.com

NYSE: BAM
TSX: BAM.A
EURONEXT: BAMA

CORPORATE OFFICES

United States

Brookfield Place

250 Vesey Street, 15th Floor
New York, NY

10281-1023
+1.212.417.7000

Brazil

Avenida Antonio Gallotti s/n
Edificio Pacific Tower

BL 2, 2° andar

Barra da Tijuca, Rio de Janeiro, RJ

22775-029
+55.21.3725.7800

REGIONAL OFFICES

North America
Calgary

Chicago
Houston

Los Angeles
Mexico City
Vancouver

Canada

Brookfield Place

181 Bay Street, Suite 300
Bay Wellington Tower
Toronto, ON M5J 2T3
+1.416.363.9491

United Arab Emirates
Level 15

Gate Building, DIFC
P.O. Box 507234

Dubai

+971.4.401.9211

South America
Bogota

Lima

Sdo Paulo

United Kingdom
One Canada Square
Level 25

Canary Wharf
London E14 5AA
+44 (0) 20.7659.3500

India

8th Floor

A Wing, One BKC
Bandra Kurla Complex
Bandra East

Mumbai 400 051
+91.22.6600.0700

Europe
Madrid

Australia

Level 22

135 King Street
Sydney, NSW 2000
+61.2.9322.2000

China

Suite 2101, Shui On Plaza
No. 333 Huai Hai Road
Shanghai 200021
+86.21.2306.0700

Asia-Pacific
New Delhi
Hong Kong
Seoul
Singapore
Tokyo
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